BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT
#08-04
AMENDMENT #7

v, THIS AMENDMENT (the “Amendment™) is entered into effective as of January 1,

f‘* -”':;2013 (the “Effective Date™), by Polk County (the “County™), a political subdivision of the State
R of Florida, by and through its Board of County Commissioners, situated at 330 W. Church Street,

,‘Bartow, Florida, 33830, and Bank of America, N.A. (“Bank of America”), Charlotte, North

WITNESSETH:

WHEREAS, the County and FIA Card Services, N.A. (“FIA”) entered into that certain
Bank of America Corporate Purchasing Card Agreement dated January 1, 2008, (the
“Agreement”), for the purpose of providing the County needed BorpSHte procurement card
services as more fully set out in the Agreement; and

WHEREAS, FIA subsequently assigned the Agreement and all Fights ani 'E' bligations thersunder
to Bank of America; and

WHEREAS, the original term of the Agreement was for & five (5) year time period; and

WHEREAS, pursuant to the terms thereof, the County has the option of extending the
Agreement for five (5) one (1) year extension terms; and

WHEREAS, the parties have mutually agreed to extend the Agreement for the fourth one
(1) year extension term;

NOW, THEREFORE, the County and Bank of America hereby agree, as follows:

1. ThefennoftheAg:eementisa:tendedforaomeyearﬁmepmiodoommencingon
Jamuary 1, 2016 and continuing through December 31, 2016. This term extension is the fourth of
the available five one-vear term extensions that are provided in the Agreement.

2. The Agreement, as amended by this Amendment #7, continues in full force and
effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
Effective Date.

ATTEST: POLK COUNTY, a political subdivision of
STACY M BUTTERFIELD, CLERK the State of Florida

By: A / By:

“Deputy Clezk 5 on Goorge Lindsey IL, Chaigfnan
Board of County Commissioners

iviarcella Perkins, Deputy Cierk

Reviewed as to form and legal sufficiency Date Signed by Chairman i Igl [5

Nowitls  qlagfir

County Attorney’s Office Date

ATTEST: BANK OF AMERICA, N.A.,

_ By: .
oo Jeri Dinkleblack

Print Name h;nmanig U{'C( ansi J w
Title
Date: Q"c;? g g Date: _ Q’—& 8 -/ g

20f2



BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT
#08-04
AMENDMENT #6

THIS AMENDMENT (the “Amendment”) is entered into effective as of January 1,
2015 (the “Effective Date™), by Polk County (the “County™), a political subdivision of the State
of Florida, by and through its Board of County Commissioners, situated at 330 W. Church Street,
Bartow, Florida, 33830, and Bank of America, N.A. (*Bank of America”), as assignee from FIA
Card Services, N.A., a Bank of America subsidiary (“FIA™).

WITNESSETH:

WHEREAS, the County and FIA Bank entered into that certain Bank of America
Corporate Purchasing Card Agreement dated January 1, 2008, (the “Agreement”), for the
purpose of providing the County needed corporate procurement card services as more fully set
out in the Agreement; and

WHEREAS, FIA has assigned the Agreement and all rights and obligations thereunder
to Bank of America effective October 1, 2014; and '

WHEREAS, the original term of the Agreement was for a five (5) year time period; and

WHEREAS, pursuant to the terms thereof, the County has the option of extending the
Agreement for five (5) one (1) year extension terms; and

WHEREAS, the parties have mutually agreed to extend the Agreement for the third one
(1) year term;

NOW, THEREFORE, the County and Bank of America hereby agree, as follows:

I, The term of the Agreement is extended for a one year time period commencing on
January I, 2015 and continuing through December 31, 2015. This term extension is the third of
the available five one-year term extensions that are provided in the Agreement.

2 The Agreement, as amended by this Amendment #6, continues in full force and
effect.
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IN WITNESS WHEREQF, the parties hereto have executed this Amendment as of the
Effective Date.

ATTEST: POLK COUNTY, a political subdivision of

STACY M BUTTERFIELD, CLERK the State ofFl%da

By: \<\A\(\ ST\W(M B}’i‘f" j aaNWoa,
Deputy Clerk Chalrrnan/ Sy,

Board of County Commissioners

Rewewed as to form and legal sufficiency Date Signed by Chairman ~ \J.- 5 |

/ W . R.aM
SO |5 -{ (U5 1M (12-24)
County Attomey s Ofﬁce ‘ Date
ATTEST: BANK OF AMERICA, N.A.,

By/j/\l(/@ ( : \M_l;_,\:

\ / A
Ki A pb\"i;'"\ I“l Al SON

Corporate Secretary

Print Name Pri(nt Name
: ! @
NGO O Vice [te&ide )*
Title
Date: Date: (. /A)‘d ,/'.;2(‘ i<-j
2 0f2

‘e SN
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BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT
#08-04
AMENDMENT #5

THIS AMENDMENT (the “Amendment”) is entered into effective as of January 1,
2014 by Polk County (the “County”), a political subdivision of the State of Florida, by and
through its Board of County Commissioners, situated at 330 W. Church Street, Bartow, Florida,
33830, and FIA Card Services, N.A. (“Bank of America”), a National Association and Bank of
America subsidiary.

WITNESSETH:

WHEREAS, the County and Bank of America entered into that certain Bank of America
Corporate Purchasing Card Agreement dated January 1, 2008, as subsequently amended

(collectively, the “Agreement”), for the purpose of providing the County needed corporate

procurement card services as more fully set out in the Agreement; and
WHEREAS, the original term of the Agreement was for a five (5) year time period; and

WHEREAS, the County has the option of extending the Agreement for five (5) one-year
extension terms; and

WHEREAS, the parties have mutually agreed to extend the Agreement for the second
one-year extension term;

NOW, THEREFORE, the County and Bank of America hereby agree, as follows:

1. The term of the Agreement is extended for a one year time period commencing on
January 1, 2014 and continuing through December 31, 2014. This term extension is the second
of the available five (5) one-year term extensions that are provided in the Agreement.

2. The Agreement, as amended by this Amendment #5, continues in full force and
effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
Effective Date.

ATTEST: POLK COUNTY, a political subdivision of
STACY M BUTTERFIELD, CLERK the State Florlda

. By:A&AA;JDA&DAxAm By:

Deputy Clerk ] /
Chair, Board of Cowhty Commissioners

Reviewed as to form and legal sufficiency Date Signed by Chairman -y

S’Mn‘m b. W 12]17)12 @.52

County Attorney’s Office Date

ATTEST: FIA CARD SERVICES, N.A,
llson £ Hulliam By: Zﬁ

Asst. Corporate Secretary —7
Atlison U Gilliam Eut T llag
“Print Name Print Namb.
e &G‘;ﬂ Pl
Title

Date:_ |3 —1l—[3 Date; 2.5 3

KLY BERYRLWERS
W20EL 1Y W 823
HE SEA 1



BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT
#08-04
AMENDMENT #4

THIS AMENDMENT (the “Amendment”) is entered into as of the Effective Date
defined below by Polk County (the “County™), a political subdivision of the State of Florida, by
and through its Board of County Commissioners, situated at 330 W. Church Street, Bartow,
Florida, 33830, and FIA Card Services, N.A. (“Bank of America™), a Bank of America company.

WITNESSETH:

WHEREAS, the County and Bank of America entered into that certain Bank of America
Corporate Purchasing Card Agreement dated January 1, 2008, as subsequently amended

(collectively, the “Agreement”), for the purpose of providing the County needed corporate
procurement card services as more fully set out in the Agreement; and

WHEREAS, it has come to the parties’ attention that the Agreement defines the term
“Company” as the “Polk BOCC” or as the “Polk County Board of County Commissioners;” and

WHEREAS, the formal title of the party in interest as the “Company” pursuant to the
Agreement is “Polk County, a political subdivision of the State of Florida” which acts by and
through its Board of County Commissioners;” and

WHEREAS, the original term of the Agreement was for a five (5) year time period; and

WHEREAS, the County has the option of extending the Agreement for five (5) one-year
extension terms; and

WHEREAS, the parties have mutually agreed to clarify and correct the definition of the
term “Company” and to extend the Agreement for the first one-year extension term;

NOW, THEREFORE, the County and Bank of America hereby agree, as follows:

l. The Agreement definition of the term “Company” is amended and restated in its
entirety to be defined, as follows: “Polk County, a political subdivision of the State of Florida.”

2. To the extent necessary, the County hereby ratifies and confirms its previous
performance as the “Company” pursuant to the Agreement as such performance has been
authorized by its Board of County Commissioners.

3. The term of the Agreement is extended for a one year time period commencing on
January 1, 2013 and continuing through December 31, 2013. This term extension is the first of
the available five (5) one-year term extensions that are provided in the Agreement.

4. The Agreement, as amended by this Amendment #4, continues in full force and
effect.

5. The Amendment effective date (the “Effective Date”) shall be the date the Chair,
Board of County Commissioners, executes the Amendment on behalf of the County. Upon such
execution, the County shall provide Bank of America copies (or if applicable, counterparts) of
the executed Amendment.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
Effective Date.

ATTEST: POLK COUNTY, a political subdivision of
RICHARD M. WEISS, CLERK the State of Florida

a0 e A,
By:_ Qi VL
Deputy Clerk

Chair, Board of County Commissioners

1Ah%la Q.5

Reviewed as to form and legal sufficiency Date Signed by Chairman X8 1

see Mmoot aen

County Attorney’s Office Date
ATTEST: FIA CARD SERVICES, N.A .,

By: Z/A\%\
Corporate Secretary (—/?/

Erad (Slog
Print Name Print Name
sJ7

Title

Date: Date:_ |3 A/ T/fQL
20f2
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Addendum #3 to Bank of America Corporate Purchasing
Card Agreement /4. 05-04

THIS ADDENDUM (the “Addendum”) is dated (Qmou /¥, A0/ by and
between Polk County, a Political Subdivision of the Sfdte of Florida (“Company”) and FIA Card
Services, N.A., a Bank of America company (“Bank of America”) and amends the Bank of
America Corporate Purchasing Card Agreement between the parties dated January 1, 2008

(the “Agreement”).

WHEREAS, the parties desire to add to and modify certain terms of the Agreement;
NOW, THEREFORE, for valuable consideration, the parties herby agree as follows:

1. DEFINITIONS

—

Terms capitalized herein and not otherwise defined shall be given the meaning ascribed to them
in the Agreement.

2. AMENDMENTS
RECITALS, Paragraph D. is amended as follows:

D. Bank of America agrees to provide the same Corporate Purchasing Card accounts to other
qualified governmental entities that are members of the National Institute of Governmental
Purchasing or any Chapter of the National Institute of Governmental Purchasing following
the execution of the revised Inter-local Agreement for Procurement Cards Services in the
same form as Attachment “A” hereto. The volume of purchasing card activity from all
participating entities shall be aggregated with the volume of Company and the total rebate
shall be paid to Company in accordance with the amended Schedule of Rebates, Standard
Transactions Rebate Multiplier Table. Company will be solely responsible for re-distribution
in accordance with the Agreement for Procurement Card Services.



SCHEDULE OF REBATES, Standard Transactions Rebate Multiplier Table is amended
as follows:

Purchase Card Annual Volume Cycle 30 30 30
Tiers Excludes Large Ticket | Grace 3 7 14
$1,000,000 - $9,999,999 0.92% | 0.88% | 0.81%
$10,000,000 - $14,999,999 1.12% | 1.08% | 1.01%
$15,000,000 - $19,999,999 1.32% | 1.28% | 1.21%
$20,000,000 - $39,999,999 1.47% | 1.43% | 1.36%
$40,000,000 - $49,999,999 1.49% | 1.45% | 1.38%
$50,000,000 - $59,999,999 1.52% | 1.48% | 1.41%
$60,000,000 - $69,999,999 1.53% | 1.49% | 1.42%
$70,000,000 - $79,999,999 1.54% | 1.50% | 1.43%
$80,000,000 - $89,999,999 1.55% | 1.51% | 1.44%
$90,000,000 - $99,999,999 1.56% | 1.52% | 1.45%
$100,000,000 - $114,999,999 1.57% | 1.53% | 1.46%
Qualified Large Ticket Cycle 30 30 30
Transaction Grace 3 7 14
$0 - $1,499,999 0.31% | 0.27% | 0.20%
$1,500,000 - $4,999,999 0.41% | 0.37% | 0.30%
$5,000,000 - $19,999,999 0.51% | 0.47% | 0.40%
$20,000,000 and Over 0.61% | 0.57% | 0.50%




IN WITNESS WHEREOF, the parties have executed this ADDENDUM as of the date shown

above.
Polk County Board of County Commissioners
Evonw Jodlos

Print name;

LDl I/ Sksrr

Print name:

Title: Chairman, BoCC
7 Q67

z 34
5:'55.-;3“ .*2
""0&'/}"-.....-- ¢°
iié ftin o i \ ;
Reviewe - aé’;o M??l‘and legal sufficiency

Sl
Date

Title:

3 Qieng

FIA Card Services, N.A.

(Bank of America)

Suf




Attachment “A”
REVISED INTER-LOCAL AGREEMENT FOR PROCUREMENT CARD SERVICES

This Agreement made and entered into this day of 20 , by
and between FIA Card Services, Inc., a Bank of America Company, (“Bank of America”), Polk

County, a political subdivision of the State of Florida, (“County”) and the XXXXXXX
(“Participating Entity);

WHEREAS, the County solicited a Request for Proposal (“RFP”) on October 5, 2007; and,
WHEREAS, Bank of America responded to said RFP on November 8, 2007 and,

WHEREAS, the County executed an agreement with Bank of America on J anuary 23, 2008 to

provide Procurement Card Services to the County and other “Participating Entities” as defined in
that agreement; and,

WHEREAS, said agreement stipulates that all rebates will be paid to the County by the Bank and
re-distributed by the County; and,

WHEREAS, the Participating Entity wishes to join this agreement in accordance with the terms
and conditions set forth in said agreement.

NOW, THEREFORE, the parties agree to the following:

A. Participating Entity agrees to pay all charges due to Bank within 14 days of cycle closing

date.

B. All rebates earned will be paid to the Polk County Board of County Commissioners on an
annual basis calculated on the aggregate volume of all participating entities of this
contract.

B. The total rebate paid shall be calculated in accordance with the percentages listed on the

table shown in Addendum # 3.

C. The rebate percentages paid to the County for the Participating Entities individual volume
shall be based upon the Purchase Card Annual Volume Tier (excluding large ticket
purchases) of the aggregate volume and the payment terms or grace period for individual
participating entity.

D. The rebate percentages paid by the County to the Participating Entity shall be based upon
the Purchase Card Annual Volume Tier (excluding large ticket purchases) for the
Participating Entity’s individual volume, but not less than 1%, i.e., if the individual
volume the Participating Entity is $10,000,000 and the Participating Entity pays on a
fourteen (14) day grace period, rebate percentages paid to the Participating Entity shall be

calculated based upon the $10,000,000 - $14,999,999 tier and the fourteen (14) day grace
period, or 1.22%.



Bank of America agrees to notify the County’s Purchasing Card Administrator of each
Participating Entities payment terms or grace period.

Large ticket transactions will be paid according to the Qualified Large Ticket Transaction
tier of the rebate schedule shown in Addendum # 3. The amount that will be paid by the

County to each Participating Entity shall be the full percentage paid by Bank of America
for qualified Large Ticket Transactions.

Rebates shall be paid by the County shall be based upon the following grid:

L Rebate Payout Schedule |
Purchase Card Annual Volume
Tier Tiers Excluding Large Ticket Grace 7 14
1 Under $1 million 1.19%| 1.12%
2 $1,000,000 - $1,999,999 1.21%| 1.14%
3 $2,000,000 - $2,999,999 1.23%| 1.16%
4 $3,000,000 - $4,999,999 1.25%| 1.18%
5 $5,000,000 - $9,999,999 1.27%| 1.20%
6 $10,000,000 - $14,999,999 1.29%| 1.22%
7 $15,000,000 - $19,999,999 1.31%] 1.24%
8 $20,000,000 - $39,999,999 ‘ 1.41%| 1.34%
9 $40,000,000 - $49,999,999 1.42%| 1.35%
10 $50,000,000 - $59,999,999 1.43%| 1.36%
11 $60,000,000 - $69,999,999 1.44%| 1.37%
12 $70,000,000 - $79,999,999 1.45%| 1.38%
13 $80,000,000 - $89,999,999 1.46%| 1.39%
14 $90,000,000 - $99,999,999 1.47%| 1.40%
15 $100,000,000 - $114,999,999 1.48%| 1.41%
Qualified Large Ticket Transactions 7 14

$0 - $1,499,999 0.27% | 0.20%

$1,500,000 - $4,999,999 0.37% | 0.30%

$5,000,000 - $19,999,999 0.47% {0.40%
$20,000,000 and over 0.57% | 0.50%




H. IN WITNESS WHEREQOF, the parties hereby execute this Agreement as of the Effective

Date.
PARTICIPATING ENTITY FIA Card Services, Inc.
Signature: SAMPLE Signature: SAMPLE
Name: SAMPLE Name: SAMPLE
Title: SAMPLE Title: SAMPLE
Address for Notices: Address for Notices:

POLK COUNTY BOARD OF COUNTY
COMMISSIONERS

Signature: SAMPLE

Name: SAMPLE

Title: SAMPLE

Address for Notices:



- ——

Addendum #2 to Bank of America Corporate Purchasing
Card Agreement

THIS ADDENDUM (the “Addendum”) is dated %ﬁ I, 20/0 by and
between Polk County, a Political Subdivision of the Sthte @/Florida (“Company”) and FIA Card
Services, N.A., a Bank of America company (“Bank of America”) and amends the Bank of
America Corporate Purchasing Card Agreement between the parties dated January 1, 2008

(the “Agreement”).

WHEREAS, the parties desire to add to and modify certain terms of the Agreement;
NOW, THEREFORE, for valuable consideration, the parties herby agree as follows:

1. DEFINITIONS

Terms capitalized herein and not otherwise defined shall be given the meaning ascribed to them
in the Agreement.

2. AMENDMENTS
RECITALS, Paragraph D. is amended as follows:

D. Bank of America agrees to provide the same Corporate Purchasing Card accounts to other
qualified governmental entities that are members of any Florida Chapter of the National
Institute of Governmental Purchasing following the execution of the revised Inter-local
Agreement for Procurement Cards Services in the same form as Attachment “A” hereto. The
volume of purchasing card activity from all participating entities shall be aggregated with the
volume of Company and the total rebate shall be paid to Company in accordance with the
amended Schedule of Rebates, Standard Transactions Rebate Multiplier Table. Company
will be solely responsible for re-distribution in accordance with the Agreement for
Procurement Card Services.



SCHEDULE OF REBATES, Standard Transactions Rebate Multiplier Table is amended
as follows:

Purchase Card Annual Volume Cycle | 30 30 30
Tiers Excludes Large Ticket | Grace 3 7 14
$1,000,000 - $9,999,999 0.92% | 0.88% | 0.81%
$10,000,000 - $14,999,999 1.12% | 1.08% | 1.01%
$15,000,000 - $19,999,999 1.32% | 1.28% | 1.21%
$20,000,000 - $39,999,999 1.47% | 1.43% | 1.36%
$40,000,000 - $49,999,999 1.49% | 1.45% | 1.38%
$50,000,000 - $59,999,999 1.52% | 1.48% | 1.41%
$60,000,000 - $69,999,999 1.53% | 1.49% | 1.42%
$70,000,000 - $79,999,999 1.54% | 1.50% | 1.43%
$80,000,000 - $89,999,999 1.55% | 1.51% | 1.44%
$90,000,000 - $99,999,999 1.56% | 1.52% | 1.45%
$100,000,000 - $114,999,999 1.57% | 1.53% | 1.46%
Qualified Large Ticket Cycle | 30 30 30
Transaction Grace 3 7 14
$0 - $1,499,999 0.31% | 0.27% | 0.20%
$1,500,000 - $4,999,999 0.41% | 0.37% | 0.30%
$5,000,000 - $19,999,999 0.51% | 0.47% | 0.40%
$20,000,000 and Over 0.61% | 0.57% | 0.50%




Attachment “A*
REVISED INTER-LOCAL AGREEMENT FOR PROCUREMENT CARD SERVICES

This Agreement made and entered into this day of 20_ , by
and between FIA Card Services, Inc., a Bank of America Company, (“Bank of America”), Polk
County, a political subdivision of the State of Florida, (“County”) and the XXXXXXX

(“Participating Entity);

WHEREAS, the County solicited a Request for Proposal (“RFP”) on October 5, 2007; and,
WHEREAS, Bank of America responded to said RFP on November 8, 2007; and,

WHEREAS, the County executed an agreement with Bank of America on January 23, 2008 to
provide Procurement Card Services to the County and other “Participating Entities” as defined in
that agreement; and,

WHEREAS, said agreement stipulates that all rebates will be paid to the County by the Bank and
re-distributed by the County; and,

WHEREAS, the Participating Entity wishes to join this agreement in accordance with the terms
and conditions set forth in said agreement.

NOW, THEREFORE, the parties agree to the following:

A. Participating Entity agrees to pay all charges due to Bank within 14 days of cycle closing
date.

B. All rebates earned will be paid to the Polk County Board of County Commissioners on an
annual basis calculated on the aggregate volume of all participating entities of this
contract.

B. The total rebate paid shall be calculated in accordance with the percentages listed on the
table shown in Addendum # 2.

C. The rebate percentages paid to the County for the Participating Entities individual volume
shall be based upon the Purchase Card Annual Volume Tier (excluding large ticket
purchases) of the aggregate volume and the payment terms or grace period for individual
participating entity.

D. The rebate percentages paid by the County to the Participating Entity shall be based upon
the Purchase Card Annual Volume Tier (excluding large ticket purchases) for the
Participating Entity’s individual volume, but not less than 1%, i.e., if the individual
volume the Participating Entity is $10,000,000 and the Participating Entity pays on a
fourteen (14) day grace period, rebate percentages paid to the Participating Entity shall be
calculated based upon the $10,000,000 - $14,999,999 tier and the fourteen (14) day grace
period, or 1.01%.



Bank of America agrees to notify the County’s Purchasing Card Administrator of each
Participating Entities payment terms or grace period.

Large ticket transactions will be paid according to the Qualified Large Ticket Transaction
tier of the rebate schedule shown in Addendum # 2. The amount that will be paid by the
County to each Participating Entity shall be the full percentage paid by Bank of America
for qualified Large Ticket Transactions.

Rebates shall be paid by the County shall be based upon the following grid:

I Rebate Payout Schedule |
Purchase Card Annual Volume
Tier Tiers Excluding Large Ticket Grace!| 7 14
1 Under $1 million 1.09%| 1.02%
2 $1,000,000 - $1,999,999 1.11%)| 1.04%
3 $2,000,000 - $2,999,999 1.13%| 1.06%
4 $3,000,000 - $4,999,999 1.15%| 1.08%
5 $5,000,000 - $9,999,999 1.17%| 1.10%
6 $10,000,000 - $14,999,999 1.21%] 1.14%
7 $15,000,000 - $19,999,999 1.28%| 1.21%
8 $20,000,000 - $39,999,999 1.39%| 1.32%
9 $40,000,000 - $49,999,999 1.40%| 1.33%
10 $50,000,000 - $59,999,999 1.41%| 1.34%
11 $60,000,000 - $69,999,999 1.42%| 1.35%
12 $70,000,000 - $79,999,999 1.43%| 1.36%
13 $80,000,000 - $89,899,999 1.44%| 1.37%)
14 $90,000,000 - $99,999,999 1.45%| 1.38%
15 $100,000,000 - $114,999,999 1.46%]| 1.39%
Qualified Large Ticket Transactions 7 14
$0 - $1,499,999 0.27% | 0.20%
$1,500,000 - $4,999,999 0.37% | 0.30%
$5,000,000 - $19,999,999 0.47% [ 0.40%
$20,000,000 and over 0.57% | 0.50%




H. IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the Effective

Date.
PARTICIPATING ENTITY FIA Card Services, Inc.
Signature: SAMPLE Signature: SAMPLE
Name: SAMPLE Name: SAMPLE
Title: SAMPLE Title: SAMPLE
Address for Notices: Address for Notices:

POLK COUNTY BOARD OF COUNTY
COMMISSIONERS

Signature: SAMPLE

Name: SAMPLE

Title: SAMPLE

Address for Notices:



IN WITNESS WHEREQF, the parties have executed this ADDENDUM as of the date shown

above.

Polk County Board of County Commissioners

By:_M,-—/

Print name: »60@ EU@ £/ S A

I/5 /0 R.4¢
Title: Chairman, BoCC

FIA Card Services, N.A.
(Bank of ica)

By:

/8
(&

Print name: 5’4"/ 7:/ /‘9.3

oy o

Title:




Addendum to Bank of America Corporate Purchasing Card Agreement

2. AMENDMENTS

3. RATIFICATION

AﬂofthetmnsoftheAgreemmtmtexpmymodiﬁedhaehanﬁnmhﬁdlfowemd
eﬂ‘ectandarehembymﬁﬁedbytheparﬁahereto.
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IN WITNESS WHEREOF, the parties have executed this ADDENDUM as of the date shown
above.

Polk County Board of County Commissioners ~ FIA Card Services, N.A.
Print name: M _JHAISON Print name: __ £ydns T Mg
Tite: CrAIR ' E CC Title: -4 -

coNNrey,




Consent Agenda

guppor:‘ Services Group
em #N.3/ /K<
oYt o
POLK COUNTY
BOARD OF COUNTY COMMISSIONERS gfr I
AGENDA REQUEST
DATE: May 7, 2008
TO: Board of County Commissioners

Michael Herr, County Manager
FROM: Lea Ann Thomas, Assistant County Manager

SUBJECT: EXECUTION OF AMENDMENT TO PROCUREMENT CARD SERVICES
CONTRACT AND EXECUTION OF INTERLOCAL AGREEMENTS WITH
THE CITY OF LAKELAND AND LAKELAND AREA MASS TRANSIT

(CITRUS CONNECTION)

ST OF | :

Request Board approve and execute an Amendment to the Procurement Card Services
contract and execute an Interlocal Agreement with the City of Lakeland and Lakeland Area
Mass Transit (Citrus Connection) to use the Board agreement with Bank of America for
Procurement Card Services.

ANALYSIS:

On January 23, 2008 the Board executed a contract with Bank of America for Procurement
Card Services. This contract is a cooperative agreement that may also be used by other
govemment entities that are members of the Mid-Florida Chapter of the National Institute of
Govemmental Purchasing. As part of the original contract, Schedules |, il, and Il were also
executed. These schedules should have been titled “Schedules A, B, and C” and should
have contained language referencing the fact that Bank of America will issue all rebates
eamed under this contract to the Polk County Board of County Commissioners and the
BoCC will issue any rebates eamed to the other participating entities.

Also, as part of this cooperative contract, an Interlocal Agreement between Polk County
Board of County Commissioners and each of the participating entities is needed. The City
of Lakeland and Lakeland Area Mass Transit (Citrus Connection) desire to utilize this
agreement for purchasing card services. Interlocal agreements are included for both of

these entities.



PAGE TWO
MAY 7, 2008

RECOMMENDATION:
Recommend Board approve and execute amendment to Procurement Card Services

contract and execute Interlocal Agreement with the City of Lakeland and Lakeland Area
Mass Transit.

EISCAL IMPACT:

The purchasing card program is expected to generate $1,250,000 for the General Fund over
the next five years. The interlocal agreements will also produce a small amount of revenue.

Reviewed by:

Yo,

County Manager’s Office

2oV

nty Attorhey’s Office




SCHEDULE OF FEES AND CHARGES
A. GENERAL SCHEDULE OF FEES AND CHARGES

Capitalized terms which are not defined in this Schedule of Fees and Charges have the meaning ascribed
in the Corporate Purchasing Card Agreement (the “Agreement”).

DATE (REQUIRED):
GENERAL PRODUCT FEE SCHEDULE

Payment Method and applicable fee: Electronic Payment — No Fee
Annual Card Fee (Per Card): Fee Waived
Late Fee: Assessed if full payment is not received by Payment Due Date.

Central Bill Accounts: Minimum $250.00, Maximum $3,500.00 2.5% of the total balance due
Periodic Finance Charge:
. Prime Rate + 3.00%
Cash Advance Fee: Only applies if cash advance is opened by Polk County P.A.

Minimum $5.00, no maximum 2.50% of transaction amount
Returned Payment Fee: Waived
Copy Fee: Waived
Logo Fee:

Logo Card Fee Waived

Unique Card Design Fee: As Quoted
International Transaction Fee: 1% of the U.S. Dollar amount

SELECTION OF SETTLEMENT PERIOD

Indicate the Settlement Period or number of days after the statement closing date
within which payment is due.

3-day settlement period

* If you make a Transaction in currency other than U.S. dollars, Visa or MasterCard will convert the charge or credit into a U.S.
dollar amount. The conversion rate on the processing date may differ from the rate on the date of your Transaction. The
exchange rate used by Visa will either be (i) a rate selected by Visa from a range of rates available in wholesale currency markets
for the applicable central processing date, which rate may differ from the rate Visa receives, or (ii) the government-mandated rate
in effect for the central processing date. MasterCard will use an exchange rate of either (i) a wholesale market rate or (ii) a
govemnment-mandated rate. Visa and MasterCard will no longer add 1% to the U.S. dollar amount. We add a 1% fee to the U.S.
dollar amount of any Transaction that is made in foreign currency (the “International Transaction Fee™). The Intemational
Transaction Fee will be shown in the Activity section on your billing statement and aggregated in the Other Fees category on the
Summary section of your statement.



C. SCHEDULE OF REBATES

BANK CARD AGREEMENT
(Cycle and Grace Days)

* DATE (REQUIRED):

REBATE DEFINITIONS:
Capitalized terms, which are not defined in this Schedule C have the meaning ascribed in Section I of the
Agreement to which this Schedule C is attached.

"Calculation Period” means, initially, the 12-month period commencing sixty (60) days after Bank receives a
fully executed original of this Agreement and thereafter, each subsequent 12-month period.

“Cycle Days” means the number of days from the start of the billing period to the statement date.
“Grace Days” means the number of days from the statement date that payment is due.

"Large Ticket Interchange Transactions" means certain transactions which, based upon the type of merchant
and/or transaction dollar amount, are subject to a Visa or MasterCard large ticket interchange program, as
determined by and amended by Visa and MasterCard from time to time.

"Rebate Multiplier" means the multiplier corresponding to the Standard Transaction Volume and Cycle and
Grace Days as set forth in the Standard Transactions Rebate Multiplier Table, and the multiplier corresponding
to the Large Ticket Interchange Transaction Volume and Cycle and Grace Days set forth in the Large Ticket
Interchange Transactions Rebate Multiplier Table below.

“Standard Transactions” means the Transaction Volume not meeting the criteria for Large Ticket Interchange
Transactions.

"Total Credit Losses" means, for any Calculation Period, the sum of (i) Bank's credit losses on the Accounts for
the Calculation Period and (ii) Bank’s credit losses on the Accounts for any previous Calculation Period which
have not been applied against any rebate payable under this Agreement.

"Transaction Volume" means, for any Calculation Period, the total dollar amount of purchase transactions made
with the Cards during the Calculation Period, less the total dollar amount of: returned purchases, credit
adjustments, Transactions resulting from Unauthorized Use, and disputed charges. Cash advances and
Convenience Checks are not included in Transaction Volume.

REBATE CONDITIONS:
The program must meet the following conditions in order to qualify for a rebate:

(i) During the Calculation Period, Company and Participant pay Bank the total amount of the new balance shown
as due on each Billing Statement on or before the Payment Due Date;

(ii) Neither Company nor Participant has breached any obligation, covenant, representation or warranty contained
in this Agreement;

(iii) For the Calculation Period, and Transaction Volume is at least $1



REBATE CALCULATION AND PAYMENT:

In the event that all of the above Rebate Conditions are met with respect to the Calculation Period, Bank of America
shallpayuebatetoCompmy.whichshaﬂbecalcuhtedattheendoftthalculaﬁmPeﬁodinmordmewiththe
respective Multiplier Tables for Standard and Large Ticket Interchange Transactions and using the following

(Transaction Volume for Standard Transactions x Rebate Multiplier) + (Transaction Volume for Large
Ticket Interchange Transactions x Rebate Multiplier) — Total Credit Losses

Payment of any rebate shall'be made by ACH credit or other means determined by Bank of America, within ninety
(90) days following the end of the Calculation Period. No rebate shall be paid to any Participant.

Should one or more of the above Rebate Conditions not be met, Bank of America shall be under no obligation to pay
any:ebate,althoughBankofAmeﬁcamy,initssoledismﬁon,determhewpayamblﬁeinmamomtde&ermimd
by Bank of America. Bank of America’s payment of a rebate in such circumstance shall in no way obligate Bank of
America to pay a rebate with respect to any subsequent Calculation Period. ‘

All rebates eamned under this agreement and agreements with participating entities will be paid to the Polk County
Board of County Commissioners on an annual basis calculated on the aggregate volume of all participating entities
of this contract in accordance with Addendum to Bank of America Corporate Purchasing Card Agreement Item 2 D.
Volume will be calculated from January 1% to December 31* of each calendar year.

Themtalrebatepaidshaﬂbecalculatedinmordmoewidlthepemenmgesliswdin!hetableahownonpage4ofthe
Bank of America RFP submittal dated November 7, 2007, attached hereto. The rebate percentages paid per
individual entity volume shall be based upon the Purchase Card Annual Volume Tier (excluding large ticket
purchases) of the aggregate volume and the payment terms or grace period for individual participating entity.

For example: if the annual aggregate volume of all participating entities is $22,000,000, and an individual
participating entity’s volume is $3,000,000 and they pay on a seven (7) day grace period, rebate percentages paid for
that entities volume shall be calculated based upon the $20,000,000 - $49,999,999 tier and the seven (7) day grace
period, or 1.15% times $3,000,000 or $34,500.

Bank of America agrees to notify the Polk County Board of County Commissioners Purchasing Card Administrator
of each participating entities payment terms or grace period.

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE

Purchase Card Cycle 30 30 30 30 30

Annual Volume Tiers Grace 3 7 14 20 25

Excludes Large Ticket REBATE

$1,000,000 to  $1,999,999 ; 0.91% 0.85% 0.75% 0.67% 0.60%
$2.000,000 to  $2,999,999 1.10% 1.05% 0.95% 0.87% 0.80%
$3,000,000 to  $4,999.999 1.16% 1.10% 1.00% 0.92% 0.85%
$5,000,000 to  $9,999,999 1.18% 1.12% 1.02% 0.94% 0.87%
$10,000,000 to  $14,999,999 1.19% 1.13% 1.03% 0.95% 0.88%
$15,000,000 to  $19,999,999 1.20% 1.14% 1.04% 0.96% 0.89%
$20,000,000 to  $49,999,999 1.21% 1.15% 1.05% 0.97% 0.90%
$50,000,000 to  $74,999,999 1.25% 1.20% 1.10% 1.02% 0.95%
$75,000,000 to  $99,999,999 1.28% 1.23% 1.13% 1.05% 0.98%
$100,000,000 + 1.30% 1.25% 1.15% 1.07% 1.00%

. . ) Cycle 30 30 30 30 30

Qualified large ticket transactions = 3 7 14 20 25
$0 + 0.50% 0.45% 0.35% 0.32% 0.25%




ACKNOWLEDGEMENT

By signature of an authorized representative(s), you agree to the terms and conditions of this Schedule of Fees and
Charges presented herein. This form must be signed in ink by an authorized representative(s) and submitted with
the original signature to your Bank representative.

CLIENT(S) FIA Card Services, N.A., a company of Bank
of America

By: By:
(Date)

Neme: _DAM  JomalSod Name: <

(Print or Type}) ’ (Print or Type)
tite: CHAR B-D CC Tilee _SVP

¥ (Print or Type) (Print or Type):
ATTEST: Richard M. Weiss, Cle§ik

- a S By: -
(Signature) 5/7/0% Do) (Signature) (Date)

Name: Freda L. Wade Name:

(Print or Type) (Print or Type)
Title: Deputy Clerk Title:

(Print or Type)} (Print or Type)}



BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT

ThisBmkofMMﬁmCommemhasmngdAwmuu(the“Agmunenf‘)isnnde by and between FIA Card Services, N.A., a national
banking association, (“Bank of America™), end <Polk County BOCC> (“Company™) and shall be effective as of the Effective Date set forth below,

Recitals

A. Bank of America is a member of MasterCard® Intemational Incorporated ("MasterCard™) and Visa® U.S.A. Inc. ("Visa") with full power
and authority to issue cards for business and commercial use;

B.Bankufhneﬁmimuumdsmimwmoﬂepumhuhgwdsforbmhmmdwmmmﬂme;md

C.Compmydmimtoobtainanduse.mdBankofAnwticadesimmismeomny.memmnwmmwmhasingwﬂmmm
whichwillbesubjecttoﬂte%nsandmditionsinthhAmmt.

NOW, THEREFORE, for valuable consideration, the parties agree as follows.
1. DEFINITIONS.
A. “AmemMMmCMwVinComorumchaﬁngCudmmmegaCmdlmAmmtwhichBankofAmaim(i)ismcs
pm'suantmthisAgrmmtor(ii)issued(andstilloutstandingasoftheEﬁwﬁwbucofmiswmt)pmtmaptcﬁmagremmtmlongwin
effect. Eu:hmthﬂwehmisAglmtm“meAmmeﬂlmmCompmy’sAmmLaPmﬁcipm’sAwomaCardholda"sAwount.orany
combination of them, as applicable.
B. "Billingsutanent'umsdwofﬁcialinvoieepmvidedtoCompmy,Puﬁcipamand/orCardholdﬂ'whichidenﬁﬁwachTmMmposteddwing
thebillhscychthcdmafuchmsacﬁmmdmeappliublefemwchm Unless otherwise determined by Bank of America, the official invoice
is in paper, not electronic, medium,
C. “Business Use” means use for business-related purposcs.
D, Wumawpmmmmm&mmmmmmmWMhmamﬂm
E. “CmdAMﬂmm”mmsmhdiﬁdwmhdiﬁduﬂsmnhoﬁudbyCommymaPmﬁﬁMsmpﬁmblqliolequankofAmedeatondd
ordeleteCudsorConvmimeeChwksmdhemmunicﬂewi&ﬂmkofAmeﬁamdhhomerwﬁmneededmnninminmmm
F. “Cardholdu”meansananployeeotagentofCompmynrofaPuﬁcipam\vhoCompmyoraParﬁcipamdesignminwﬁﬁngmdwhoBmkof
AmaicaappmvestomciveonoouMoraDwicc.imhdingaCﬂdlmAecom If a Cardholder or a Card Administrator makes a Device available
for use by another party, that person will be considered a Cardholder.
G. "CardlusAccmmt,"alsoealleda"Conu'olAecolmg"memsanAwoumforwhicthkofAmaiuasﬁgmmlyoncountnmnbu,bntprovidw
no Card or Convenience Checks.
H. 'CashAdvanoe"memsmeoflhcAceounttuobuinush&omaparﬁcipﬁngﬁtmcialinsﬁhﬁmormmhamorﬁnmanATM,towﬁtc
ConvenienoeChechormobhinitammdilymvuﬁNeintocashindudingwithomlhnitaﬁon,moncyordqs,melmmm:ipcurmcy.
lottery tickets, casino chips and racetrack wagers.
L “ConvmimoeClnck”mesnsumMwhlcthkofAmﬁmuiudﬁuuﬁmmﬁsmCmmmnPuﬁdpmwmmem
J. "Dcviee’nmsadevieeswhassCard,Amoumnumbaor,whacappﬁmble,nCmvmimCheckwhichBunkofAmuienpmvidsnndcrﬂﬁs
AgmememtousemmaheTmswionsoroﬂmdlmonﬂxerwunL
K. “Gtmmnton”nwmsapmnurmﬁty.mmmCompmymaPmﬁdmmemwmponsibﬂhyfor&cobligaﬁmmoﬁbis
Agreement, including payment of any amounts owed,
L. “Participant” means a subsidiary, affiliate or division of Company which Company designates in writing on a Participant Account Form and which
Bnnl:ofAmerieupptova.fmekofAnmimmissucmAmommimownAmunnumba. A Participant Account Form, upon completion by
Compmyandappmvnlbyﬂmkofmnaica,\ﬁﬂbenmdupmmﬁhis@mt
M. 'PmDmDm‘mhpmtmmmmmmmmﬂhgsmmwﬁmdelbeihelastdayoftheSctdementPu'iod.
N. “Scﬂlunentl’a-iod”mmnﬂwnmnberofda)saﬂ«m:mwclosingdmﬁ&inwhichmmisdue,asdﬁignatedinScbeduleAhmm.
0. "l‘mnswion“mmsapmdmeormmaﬁonofgoodsorserviwsoraCashAdvmeemndeurﬁlciliMedbyuscofaDeviveorﬂ:cAcommt.

P. “UnauﬁwrizedUse”meansuscofﬂmAwoumornDevicebyapﬂm(i)whoisnotaCardholdu:(ii) who does not have actual, implied or
apparmtmﬂmitytousetheAmuntorDevioc;md(iii)whosensedoesnotmminadﬁedorindimctbeneﬁtﬁr&mpmy,uParticipantor
Cardholder.

2. USE OF ACCOUNT AND DEVICES.
A ThcAccomnandDevimwillbeusedonlyfotTrmsw&onsincomwcﬁonwiﬂnhepmqmmofgoodsmdswvimincidmmltoCompany’sor
Participant’s business or business activities, including travel and entertainment expenses.
B. ‘I‘hcAocomnwillbcusedforBusimUseouly,andCompanywillsoadviseanquuimeachCardholderandeachPnrﬁcipantawordingly.
CompanywlllpayforTransactionsandmeﬁchBankofAmaiuapplieswtbeAmmtorDevim ’
C. Company and each Pm-ticipamwillfollow,mdwilltakeallstepsnemyorpmdmto require cach Cardholder to follaw, the following
procedures:
1. ACardholdetusingaCardﬁ:uTrmmeﬁmmaysignasulﬁdraﬂwCashAdvmdmﬂwhichmemhmfsﬁnmcidinsﬁtution
processes. However, failure to sign asaludmﬁorrweiveasaleureeciptwil]notrelieveComponyofﬂsoingaﬁonsunderthis
Agreement. CompanyﬂmuldretainursboulddilwtendlCardholdertoluainachsa!adraﬂorCashAdvanoedmﬁuamoordofﬂw
Transaction.
2 ACaniwillnotbeusedbeforemeCard’svﬂHMoraﬂermeCard’sexpinﬁondm



3 Companymdem:bCardholderwillcheckmseethattheinfonmﬁoncmboswdonameardorpﬁnﬁedonCmvenimCheclmmdsun
to Company or Cardholder is correct. If there is an error, Company will notify Bank of America immediately.

D. lfBankofAmnicaprovidaConvcnimceChecks,thcymynotbcusedtomakepnynmtontheAwountoranyother!omorlineofcredit.
ConvmienceCheclmwillmnbemedmConmmywmmeﬁdpMuorCmdlmlder. Bank of America may pay a Convenience Check and post its
amount to the Account regardless of any restriction on payment, including, without limitation, a Convenience Check which is post-dated, states that it is
voidaﬂeraoemindaneorstmamnimmorminimumamoumfwwlﬁchitmaybewﬁuen.ToﬂoppawmtonnConvaﬁme&eck,Compmyor
Ca:dholdermustcallBmkofAmeﬁmnﬂmsttomSeMoenumbudwwnmtheAeoomBiﬂingSmuwﬁhallﬂrefollowinghfnnnaﬁon: the
mdoﬂumomnofﬂueConmienceCheck;ﬂwConwnimelmkmba:IhcAmmtnnmba;thenmofthcpanytowhomﬂieConmimee
Check was written and the name of the person who signed the Convenience Check. Bank of America will stop payment on the Convenience Check if
BankofAmerienreceivwﬂiestopmmmtwquﬂby&ebusimdaybefmeheday&nkofAmuiamysﬂnCmmimCh&k The date Bank of
America pays the Convenience Check may be before the date it posts to the Account. The stop payment order will remain effective for six (6) months.
E. Bank of America may, at the request of Company or a Participant, establish a Cardless Account.
F. IfCompmyorPMcipmtdes&esmtamimﬂ:eAmntorCuduse(including,whmnppﬁnblquseomevaﬂmeech)byaCmdholder,
Company or Participant, as applicable, willnoﬁﬁrBankofAmeﬁumdMlldMnyﬂwDevimisa»dorprovidedtothatCudholdw. Company may
excludcaParﬁcipamﬁ'omﬂwAccounthygivingBankofAmuiuwrinenmﬁee.mdBankofAmeﬁuwiﬂhavearensonablepaiodofﬁmemmon
any such notice. [fthisAmmmm&mmwiuhmbleformnmﬂymmmmﬁmfwmmm
G. ATmswtionmaymuimthemwchant.mppliuorﬁmcminsﬁmﬁontoseekpriorlnﬂlodzaﬁonﬁomBmkofAmeﬁmbefomcompleﬁngﬂn
Transaction. If Company advises Bank of America in writing of its desire to restrict a certain type of Transaction identificd by a certain merchant
category(“MmhantCaleswCode").Bankot‘Amuinwi]lmkcmnnblempstowiﬂnholdarequmedmmmﬁuﬁmofthmhmsuﬁmtype.
provided it is identified by the appropriate Merchant Category Code. Howwe,BmkofAmuimwillnotbcliablemCompmyifmadImts,mppﬁm
orﬁnmcidinsﬁﬂxﬁmsnmeﬂ:elmmeﬁaCmdmtheAmformemmcﬁmtype.
H. BankofAm-ieaismtﬁableifamemhantotmppliadoesnothonma&rdorifuﬂoﬁnﬁonisnotgivm.

L. If Participant is or no longer will be a majority-controlled subsidiary, affiliate or division of Company, Company must notify Bank of America
immediately; Bank of America will have the right to terminate any Account or Device which that Participant or Participant’s Cardholders use.

J. BankofAmuiesmny.atﬂmmquestofCompmyoraPuﬁdm&abﬁshmAceountwiﬂ:a_desimﬁmwhichisnotmncﬁmlindividnal,
including, without limitation, a vehicle identification number, license number, department name or "Authorized Representative”.

K. BankofAnniumydmyauﬁoﬁmﬁm&rmmim&mifMdMawmﬁmdukntwﬁvhmenmﬂmﬁmUse,orforother
reasons. Bank of America is not liable for any failure to authorize a Transaction,

8. CHARGE LIMIT.

A MMH&MWWM&MWMMM&WWMFMWLM Each Card will have its own
charge limit (“Card Limit”), mmmkmmmmwmormmmmﬂfammwmm Bank of
Amcrica may increase or decrease the Aggregate Charge Limit or any Card Limit. -

B. Company,aParticipmtdeardholduswillmthmemimwﬁchwmd'mmcsumofCompmysmdeﬁcipmfsmpaidbdmw
exceed the Aggregate Charge Limit or to cause a Card Limit to be exceeded. Any amount exceeding the Aggregate Charge Limit or Card Limit shall be
immediately due and payable.

C. lfdnAwChugeLmﬁtoraCuﬂLﬁnhismeeMorifmAmmtmmismgBml:ofAmaieushallnolong«beobligmdtoﬂlow
any further Transactions.

4. COMPANY LIABILITY; ACCEPTANCE OF AGREEMENT.

A Byacﬁvnﬁng,signingorusingmnyDevieeoereount.Cmnpmyastmwbebomdbythismtmdlmwlm&mpmyai@sthia
Agreement. CompmywiﬂpamekofAnwrkafaaﬂTmmﬁions,whetbaCompanyorCﬂdholdubmei regardless of the purpose for which the
Transaction is made, and for applicable fees and charges described in Schedules A and B.

B. Compmy’srwponsibilityforlemdAoeolmtusagcwilleontinunmﬁl:(I)ReoeiptbmekofAmqicaofCompmy’soraPuﬁcipm'swrim
notioetocloseﬂwCardormercoum;(Z)actualclowrcofﬂmAmmtbyBmkofAm«ica;and(S)paymenttoBmkofAmuieaofallmmudue
under this Agreement.

C. CmnpanydoesberebygmntwBmkofAmwiuamuityinmmdcomdﬁgmofoﬂ%etinmdm,ulldeposiuocoumsnowursubsequmtly
maintained by the Company with Bank of America or any of its affiliates and subsidiaries, The Company, by its execution of this Agreement or use of a
Deﬁw,amhmimBmkofAmMmmintoammmmlwmmﬁlmmmﬁmmmmemm
eontinumoeofanydeﬁmltmderlhisAgmmmgdnedisposiﬁmofﬁmdshmymhdepodtmthmﬁsfyaﬂliabiliﬁesinwnedhereunda.without
the further consent of the Company. The Company’s execuation of this Agreement or usc of a Device shall constitute an authenticated record for the
purposes of establishing control of such deposit accounts under the Uniform Commercial Code.

D. Compnnyagreestoindunni&BmkofAnmﬁmmdholdBmkofAmﬂimhmleasﬁvm,uﬂclaimaeﬁons,lossw,costsandcxpenses(imluding
aﬂonwys’fcsmdaﬂocatedcnstsforin-houselegﬂmioa)inamedbmekofAmqimaﬁshgﬁomanyUnauthoﬁmdUseoﬁCudlmAmumor
Aoooumesmblishedinthenameof”AmhoﬁzedRepmmive,”adcpammnameoroﬂuerawhdaigmﬁonﬂmisrmanacma!individud This
Section 4.D. takes precedence over any restriction on Company's liability contained in this Agreement.

8. BILLING STATEMENTS.

A. Bank of America will provide a Billing Statement to the Card Administrator or to such other Company employee or agent as Company designates in
writing.

B. BnnkofAmcﬁcanmypmvideCompanyandﬂlePalﬁcipmt.asappﬁeab!e.amomhlymponlisﬁngthardiwlderwhohasonoomnbnhnoe
unpaidsincethcPaymentDueDmonthemostrwmtBillingSmmmtisawdmﬂleCardhoIderandthmfouiswbjecttomIlaﬁonoonoom
charge privileges (“Delinquency Report™). Providing the Delinquency Report shall not constitute a waiver by Bank of America of any rights and

remedies it may have under this Agreement.
2



6. PAYMENTS.

A. CompanywillpnyBankofAmeﬁmlhetomlamountofﬂwnewbalnnoeshownasdueoneachBillingStatanmtonorbefo:euwPayanue
Date shown on that Billing Statement. lfCompanydoasnotmkepaymuinﬁﬂlbyﬂw?aymﬂuDucDathmﬂ:ofAmuim,aitsopﬁon,masm
a late fee and finance charge in accordance with this Agreement. Assessment of a late fee or finance charge shall not be deemed to extend the time for
any payment hereunder or to constitute a "grace period” in which to cure any defaylt, :

B. Company or a Participant may arrange for direct Account payment to Bank of America from Cardholders. No such arrangement will amend or
modify Company’s liabilities, including responsibility for payment, in this Agreement,

C. There is no right to defer any payment due on the Account.

D. ConmmyshallmakepaymmtelecﬂonimﬂyviatheAutomatedCleaﬁngHom(ACH),mdBmkofAmuiumayinitineACHdebitsmany
deposit account specified by Company at any financial institution.

E. All remittances must include the complete Account number in order to be processed. Failure to include the complete Account number shall
constitute a failure to make the payment.

7. CARD ADMINISTRATOR. CompanywillidmﬁfyommmmCudehﬁmm(s)whowiﬂbeBmkofAmaim‘spﬁmymmformh
thingsas:designuionomeﬂmldus,dmigmﬁonomeﬂhoM«stoweeivcmwaimandoomspondmceregm’dingﬂmAmﬁorthisAgreemm(,
except as provided elsewhere in this Agreement. CompmynmyﬁdmngcmeliminmaCudAmninimbygiﬁngBmkofAmiuwﬁm
notice.

8. LOST OR STOLEN CARDS.
A EthunsacﬁonmﬂﬁngﬁomuseofaDevioewillbcassumedmbemwﬂmﬁzedTmmﬁmnnlessBmkofAmwimhasmdvedpﬁmwﬁum
notice from Company or a Participant, as applicable, that the Cardholder is no longer authorized to use the Account.
B. IfaDevicesuchasaCmﬂmConvmieucereckislostorm]eg,orifthmispomikammhoﬁmdUse,Compmymmquirethuﬁcipam

9. LICENSE TO USE COMPANY'S MARKS. qumdbyCmpmy,BmkofAmuimnmyplwcCompanrsmdmnﬁ,mdmmiu
mark and/or designs ("Company’s Marks") on the Card and collateral materisls. Company shall provide the graphics to Bank of America in sufficient
time to allow for review and approval by Bank of America and, if necessary, the respective card association. Company grants to Bank of America a non-
cxclusivelieensemmdﬁmhﬁmnﬁﬁsAmWMuhmﬁeCﬂMmmmmmmm. Company
agrmtodeknd,Mdanniﬁrmdboldhﬂmlmﬂmkofmitsaﬂiﬁmmdﬂaeirmspecﬁwdhmm,oﬁwx,amﬂemphymformymd
alllosses,oosts,liabiliﬁsore:q)enses(including.whhomlimiuﬁmaaomeysmdmpmwiw&eﬂhcmedmmﬁng&ommydﬁmmmcm
ofmyofCompmrstksinﬁingmﬂxeintelbcmdpmpmyﬂgMmeylhhdpMy.

10. SOFTWARE.

A.  The use of any third party software program and related documentstion, lfany,pcovidedinconnecﬁonwiﬂlﬂnisAmnmshallbegovmedbythc
terms of the end-user agrecment accompanying the software.

B. Upon payment of the requisite license and related fees, BmkofAmimmmCompmyammmmm-ums&nble.mmpriscﬁmnw
use for internal business purposes the EAGLS'wﬁwm{'Soﬂwm")mddocummhﬁmasamdedﬁcmﬁmemﬁmcbmekofMu
('Docmmtaﬁon")whichispmvidedbyﬂankofﬁl{mriuwCompmy. ﬁue.ownmhipﬂghumdiutellechn!pmpmyﬁghlsmﬂwsmwmand

pmpenyﬁynsmdwillnotmkeanyacﬁonwjeopordizc,lhnho:intufuuinwymwwiﬂ:BmkofAmaim‘sorilsmtoompmy%ﬁMwﬂh
respect to the Software or Documentation. CnmpanyagrmmusetthoﬂwmandDoammﬁonasspeciﬁedbmekofAmﬁm

C. SubjeamtheﬁemofﬂﬁsAmBmkofAmuimmCompanynmmlusivqnon-u'ansfaable,mhrpﬁselimsewmforintaml
businesspm'pmﬁne\vorksapplicaﬁon(“Appﬁwﬁm”)mddommuﬂnﬁmummdedﬁomtﬁnemﬁmeby&nkofAMmCDommmﬁm”)
which is provided by Bank of America to Company. Title, ownership rights and intellectual property rights in the Application and Documentstion shall
mnainwiﬂlAustinAcquisition.hc.(fomcrlyknownquksOpuaﬁngCompnnymdnﬁnedmhaehas“Wmh”),themﬁtylhn!icmmthe
Application to Bank of America and the owner of the Application. Companyaclmowledgumnhownashipandmﬂmﬂpmpmyﬁghnmdwm not
takeanyacﬁmtojeopardize,limitorintcrﬁu'einmymmnerwilthkofAmﬂiu’sorWorks’ﬁghtswilhmspectmtheAppﬁuﬁonm’
Documentation. CompmyagmmwusetheApplimﬁonmdDowmamﬁmasspwiﬁedbyBankofAmim

11. FEES. CommyammpaymefeesmdchmsufommScheduleAmdScheduleBhaetowhichmitmrpmﬂdhutinbymfm.

12. FINANCECHARGEIntheeventCompnnyfnilstopaymewmlamnuntshownasdueonaBimngSmanmtbyﬂwPaymmt[hnl)ﬂesbownon
ﬂmBillingState:mt.t.’ncamomnnnpaidslmllbcsubjmtonﬁnanoechargem'ﬁngmmﬂmtheﬁrslduyofthenextbillingcycle. To calculate
ﬂmﬂnanccchamforahillinscyﬂe.thedailypeﬁodicm:ismlﬁpﬁedbyﬂieavetagedaﬂybalmmdmumdtmismulﬁpliedbyﬁwnumbeof
days in the billing cycle. 'l"hednilypcﬁodicrateisﬂ'xemualpﬂmngemadividedByJGS.Themudpumgemisﬂlepﬁmmpublishedin
ﬂchoneyRaﬁusecﬁonofﬂwWdlSwetJouanneﬁectonﬂwﬁmtdayofmhcnkndumontb(ﬂw'?ﬁnnkm')plusdwnmb«ofpmmge
pointsslatedinScheduleA.‘Iheavmgedailybalanceisthemofmedailypastduebalm(including.furend:day. finance charges from previous
day)lmpaymentsuediwdtoﬂwmduebalmce,dividedbyﬂ'enumbcrofdaysinthebillingcycle.

13. AMENDMENT OF THIS AGREEMENT. Bank may, upon writien notice to Company, amend this Agreement by changing, adding or deleting
any term, condition, service or feature of an Account or of this Agreement. Company shall have thirty (30) days from the effective date of the
amendmentmnoﬁfyBankofAmcﬁcainwﬁﬁngﬂmthemmdnmisnuweepwi Any such notice of non-acceptance shall be deemed to be a notice
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of termination under Section 18 of this Agreement. Failure of Company to provide a notice of non-acceptance within thirty (30) days after the effective
date of an amendment will mean that Company has accepted the amendment. Unless otherwise stated, any amendment will apply to an Account's unpaid
balance and to new activity on the Account.

14, MERCHANT/SUPPLIER CLAIMS AND DISPUTES.

A. BankofAnu-icawillhwenoﬁabilityforgoodsorsuvioespurchasedwith.orforamﬂchant’sormpplier’sfailumtohmpumhamnmdewim
an Account or Device. Company will make a good-faith effort to resolve any dispute with a merchant or supplier arising from a Transaction.

B. Inadispuﬁewiﬂumemhnmormpplia.therigmsofﬂ:eCompany.mmeicipmtmd«nhCartnwldermmtd:cmﬂehamormﬁerwiﬂ
bwometherightsomekofAmeriu,andenpmyandPuﬁeipamwﬂlmi@(ﬂmquﬁemeaﬁcmd%oldummign)mekofAmeﬁmmh
of their rights to assert a billing error against the merchant or supplier. Company &nd the Participant will, and will require the Cardholder to, do
whatever is necessary to enable Bank of America to exercise those rights. Bank of America may reverse from the Account any credits relating to the
dispute.



15. FOREIGN TRANSACTIONS/FEES. [fyoumd:enTrlnsactionincurrmcyoﬂ:crdlmU.S.doﬂms.VisaorMerudwﬂlconvmﬂwchargeor
credit into a U.S. dollar amount, The conversion rate on the processing date may differ from the rate on the date of your Transaction.

'lhcexchangemeusedby\fisawillcimerbe(i}amteseleuedbyVisaﬁmnnmngeot‘mesavailableinwholemlecmmcymarketsforﬂuapplicable
emu'alpmcﬁsingdate,whichmemnydiﬁ‘aﬁ-umlhemeVisarweivu,or(ii)thegwcrmmtmdatedmeindfeaforﬂwmuﬂpmmgduc.

MmtetCardwillusemexchangzmeofeiﬂm(i}awholﬁabmm-ketmeor(ii)agommmt-maadatedme.Wemayaddul%feetomeU.S.dollar

mmmtofmminswdonthatismadehfomignummcwaismdeomideﬂwUnimdSmevmifyoupayinU.S.dollnts(lhe“]ntunﬂional

Transaction Fee™). The International TmnsmﬁonFecwinbeshowninmeAnﬁvitysecﬁononyourbillingstatcmqn. The International Transaction Fee
will be aggregated in the Other Fees category on the Summary section of your statement,

16. CONFIDENTIALITY

A. BANK OF AMERICA'S OBLIGATION. Bank of America acknowledges that information it obtains from Company in connection with any
Aecount,Cﬂmemmwﬁmitpmw‘dﬁowmymdudwmofﬂ:iSWmnybewnﬁdmm Bank of America will maintain the
confidentiality of such information inmrdmwithitsnormalpmcedmforsafe@ardgcustomcrinfonnm‘mandthepolicyreﬂecwdinﬂleamk
of America Corporation Code of Ethics.

B. COMPANY OBLIGATION.

1. Company acknowledges Bank of America's claim to proprietary rights in the Application, user identificati ion codes, passwords, codes, keys, test
keys, security devices, imbedded algorithms, digital signatures and certificates, other similar devices and information, Documentation and related
documentation Bank of America provides to Company ("Materials"), and that the Materials constitute Bank of America’s "trade secrets” or trade secrets
of its licensors or vendors. Company understands that all Materials are confidential and it will:

a  Safeguard the Materials at all times.
g Eshblishandmﬁnnmpmwdummmmmemﬁdmﬁdhyofmwusmdmymmmmwmmby
ompany. )
c. UscmeMmﬁalsmlyfoﬂhepmpmﬁxwhiethkofAMenprovidwm
d NoﬁfyBankofAmericapmnpﬂybywlephone,eunﬁmedinwﬁﬁng.ifanyMateﬁalsmlostorﬂ:eirconﬁdenﬁalilyiscompmmised.
2. Company will not, nor will it allow anyone else to, do any of the following without Bank of America's prior consent:
a. DisclosemyMnetinistomypmnormﬁty,mmi&employemandagmﬂuﬁ&aneediolmowtheMﬂeﬁal&

b. Make any copies, in whole or in part, of any Materials mwhlteverfomormedhlm(eleetronic.pﬁnwdormhuwise)inwhichﬂwymy
cxist from time to time, except as provided in the Software section.

c. Tmﬂmmmﬁnm,ﬁsmbhmdmmpﬂemy@plimﬁmwmﬁtym
3. These confidentiality obligations continue after this Agreement is terminated.

4. Company has sole responsibility for the custody, control and use of all Materials. Company agrees that no individual will be allowed to initiate
arequutorotlm-instmoﬁonoomunplmdinmisAglmmtormhzvcmtoanyMﬂaialsudﬂmutptopermpwvisimands&ictswuﬁtywnﬁols,lf
aSuﬁwmuﬁmmofmidmﬁﬁcaﬁmeodammMBmkofAmeﬁmwiﬂbeﬁﬂlypmmd in relying on the correct user identification
codes and passwords, as described in the relevant Documentation.

C. GENERAL

1. This section does not limit either party’s ability to disclose informaﬁon(i)ﬂmtﬂueothwpaﬂyhasappmvedbypdorwﬁﬁngfordisclom; (it)
that is disclosed to its professional advisors or auditors; (jii) that becomes public other than through a breach of these confidentiality obligations, (iv}) that
wminiupossessionoravailablemﬂﬁnmathﬁdpMypﬁmmiBmﬁxofitincmmwﬁmwﬂhﬂwmebydﬁsAmm(v)whichis
obtainedbyitﬁ'omathi!dpmywhoisnotknownbyhmbebmmdbyamﬁdmﬁdhywwiﬂ:mpeumﬂminfmaﬁm{u)umquhda
requested byanysocuﬁﬁutmhmgeormgtdmlybodymwhidleilhu-pmyissubjecmrwbmibor(vii)asoﬂlwiserequimdtnbedisclosedbyiaw
or by legal or governmental process.

2. [nm'ldition.Companyagreu{i)tlmBankofAmeriumaydiscloscmilsofﬁcm,lfﬁliat«,oﬂimemployecsmdagmtswimaneedtoknow
any information Bank of America obtains about Company end (ii} that those offices, affiliates, officers, employees and agents may disclose such
infonnaﬁonasp«nﬁwedmderﬂaehmmdimlypmcdingpmph.

3. Compmyﬁuﬁunmﬂﬂmydﬂnminfommﬁmoﬁwﬂnn?mﬂ%deﬁmdhelaw,thatrelatestoCmdusageviaﬂaeApplication
andthatisaoquimdbyBankofAma'ieaorWorksinﬂaemeofﬂ:eprovisionoftheApplicaﬁonorservicwundertbisAgrwnmtwilIbelongeqnally
toenchpartyandtoWorks.andnothinginﬂiisAgmelnmtwillpmhibiteithermorWorksflomdiscloﬁngorusingsuchdatuorinfnmnﬁoninils
aggregate form.

4. Compmyacknowledgesandaglwdmdmnmcem‘ngmlmdmﬂlesavimcovuudbythisAmmditsmcimdmuntsnnyuke
plwehmmﬁsmham&mwhm&mpmymdimwmwﬁthkofAmiamlm.Compmyﬁnﬂlerundﬂmdsthuinfm
concerning its relationship with Bank of America may be available on Bank of America's electronic data system both for information management
purposesandinomrmeaableCmnpanymbmcﬁtﬁntankofAmaica'selemonicbanﬁngwﬁmCmnpmyundmtmdsandmﬂm.ua
result, its banking relationship information may be available to some of Bank of America's officers outside the country or countries where Company and
ilsaceounlsarelocm&CompanymﬂmﬁmBmkofAmimmtmnitCompmyshuﬁngnIaﬁonshipinfonmtimmssnationalbolﬂm
notwithstmdiugﬂaebnnldngseu'ecyIawsofmyot‘lhecomm-iwinvnlvﬂuneomymappmpﬁmwpmvidedles«vimcovuedbyﬂﬁsAmammL

5. It ispossiblethatinpmvidinéthemiceBmkofAmerimﬁllMtPersomlData.BankofAmericnwillonlyhmnithomlDaum
itslocnﬁons,mlocaﬁonsofiuaﬂiﬂnwortoothminordertopmvidethemice. Bank of America may contract with others to provide data



transmission or storage services to it. lnthatcase,Bmkanmeﬁuwillmquhelhutheyummlemlelyin accordance with Bank of America's
instructions. CompanyayeesmmmplywithanydhecﬁonsBmkofAmﬁmmygichompmyﬁumtimetotimewiﬂl respect to the Personal Data.
"Personal Data"meansanymrdholderorcompmyspeciﬁcdaumdorobmimdinwmwcﬂonwiﬁnCompanfsCardAcmunt, including names,
addresses, transactional data, Card numbers, credit limits, or other financiel data or identifying a living individual.

6. Neitlmpaﬂywillmelheother'snnmcmmfermﬂwomnpmydhwﬂymindirwﬂyinnhywlicimﬁmnmrkeﬁngmad\rertiscnmt,
nmmlmewoﬂmnlmemmywblimﬁmwithommﬁvhgmeomm’sspxiﬂc prior written approval for cach such use or release, except
thathkofAnwrieamnyuseCompmfsmeawfammhmﬁumWifMofAmﬁmobﬁthmfspﬁmonlmvﬁfmmh
use.

7. These obligations continue afler the Agreement is terminated.

17. REPRESENTATIONS AND WARRANTIES.
A. Company and each Participant, as applicable, represents and warrants to Bank of America that:

I. Inewhminwhichitoonduasitsbushmitispmpdyliomse@hgoodﬂmding.aniwhmmqu&ed,hcmnpﬁmﬁﬂ:ﬁcﬁﬁousm
statutes.

2. AllﬁnancialmdoﬂurinﬁmnuionﬂlatilhnssnmpﬁedorwillsnpplymBmkofAmmim,‘mcludingwilhomlinﬁtaﬁon.allinformaﬁononits
applicaﬁonformeAccomt,is(a)mume;(b)suﬁcimtlyeompkwmgiveBankofAmeﬁcnmmkmwledgeoﬁtsmdmyGumtor‘s
financial condition; (c) in compliance with all laws and regulations that apply.

3. Thmisnolawmmmlaimorotbcrdisputcpmdingordumdayimitwmd;iﬂosgmuldimpairCompmy’sﬁnandalcondiﬁouor
abilitytomyMMmmmwmmumdekIthﬁngmMofm

4, CmpmrwmmdwmmmmdhoMHkammmwmofﬂquwadm Company represents and
Wmmmmmm@mmmmmmcmmummmmmmmmcmﬂ
employment records.

B. BmkofAmuiureprwuusmdwmmtsmCompmymduchParﬁeipamMBmkofAmieaisanaﬁonalbmkingmociaﬁmWiﬂnitspﬁmipd
office in Delaware.
C. Mmymmw(&my.thuﬁcipmtmdBmkome)mpmmdmmm

1. Thmismwmtwhichconsﬁnmmﬁ&lemnmeMmMmMadeimmW%Amt

2. mMmmkmmmmWMMldmeﬁﬂeummmmmisdulyauthwizedbyitmbindthe
party to the terms and conditions of this Agreement.

18. PERIODIC REVIEW OF COMPANY.
A Dm‘ingdniermofﬂnisAgreemt,whmBmkofAmeﬁuﬂnmﬁmemﬁmemquemMonﬁumCompmymaPmﬁdmformepmeof
mﬁcwingCompmy‘sorPuﬁcipmt'sahﬂitymp«fqrmmobﬁpﬁonsmduﬂﬁsAgeemmOompmywlllﬁunishthcinfomnﬁmpmmpdy. Bank of

B. CompmywillnutiﬁrBankofAmuicuinwriﬁngimmediablyofmyehngchﬂwbuﬁnmnmﬁepﬁnﬁpdofﬁmlﬂceﬁeﬂﬁef&muﬁve
Officer and Chief Financial Officer, the mai addmmmephnmnumbuofCompmymaPuﬁcimeomywﬂlﬂsomﬁinmkofAmdm
ofmychmgeofmniﬁngaddtmorphonenumbuofmyofim&rdholdﬁa

19. TERMINATION. EitherpmynnyhauﬁnatethisAgrmmtwiﬂ:mwithoMmupmsiﬂy(w) days’ prior written notice to the other party.
20. EVENTS OF DEFAULT

The following are ¢vents of default hereunder: {a) the fuilure to pay or perform any obligation, linbilityorindebwmsofCompmy,aPmﬁcipmtora
Guarantor (each, an "Obligor”) to Bank of America, ortomyaﬂiliateormbsidinyomekofAmuiuCorpmzﬁou, whether under this Agreement or
anyo!huagleemmasmdwhendue(wmupondmmd,atmm:ﬂyorbyweelﬂuion);(b)meﬁilmto pay or perform any other obligation,
liabilityorindeMednmofanyObligmmanyodnpmy;(c)ﬂnedeathofanyObligor(ifan individual); (d) the resignation or withdrawal of eny partner
oramnta-ialownaofmyObligousdeﬁmimdbmekofmmicwkdbavﬁom(e)dnenmmmmofapmcudingMMyObﬁgor
fordissohtionortiquidatinn.ﬂnvulnmmy«invo[umarytmmimﬁonordissoluﬁonofmyommonhenmprwconsoﬁdﬂionofmyObﬁgnrwith
or into another entity; (t)thchsulvmcyoﬂmebusinmfaﬂmoﬂmeappoiumdaamdim,m liquidator or receiver for or for any of the
propertyoﬂtheassignmentforﬁ:cbmsﬁtofa'editcrsby.ord)eﬁ!ingofapetiﬁnnmdubmhuptcy, insolvmcyordcbtofsrdicﬁnwortbcﬁlingofa

mcludmgmxmothammmofmndiﬁmwoﬂminfwmnﬁomgBmkofAmaimshanmquestﬁomtimctoﬁme;(i)themﬂyufnjudmt
againstmyObligorwhicthkofAnnrimdemstobeofamﬁalnme,iankofAmuien'ssokdisueﬁon;(i)theseizumuforfeiMOﬁorﬂw
issuanoeofmywﬁtofpomsion,mishmmtormdmt,ormymmoverorderfwmypmpmyofmyomim(k)medemmi:mionbynankof
Amﬁeathmitisinmreﬁxmymsan;(l)ﬂnedemminationbmekofAnwﬁealhatamlaialadmchmgehlsmmdinmeﬁnmcidwndiﬁon
ofanyObligou;(m)medetmninaﬁonbyBankofAmieaﬁutmyObligotﬁilstomeatmcauditamﬁniniﬁaﬂyusedbmekofAmiuwappmve
Obligor; or (n) the failure of any Obligor to comply with any law or regulation controlling its operation.

21. REMEDIES UPON DEFAULT. Whencver there isadefaultunderthisAgreenm(a)themﬁl'ebahneeoumdingonallAcmumsmdnn
other obligations of any Obligor to Bank of America (however acquired or evi ) shall, at the option of Bank of America, become immediately due
and payable; (b) any obligation of Bank of America to permit further Transactions under this Agreement shall immediately cease and terminate: and/or
(c)ﬂlisAgeanmtormyAccmmtnuybcMnﬁuatedbmekofAmeﬁca. Hcfomgomgmedi«m&mddiﬁontoanyoﬂmﬁghlsofﬂmkof

22. EFFECT OF TERMINATION. Upon termination of this Agreement, Company will be responsible for promptly destroying all Devices.
Termination will not affect Company’s lisbility for any charges or other obligations under this Agreement. After termination, this Agreement (except the
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ability to use the Account for additional Transactions) will remain in force until all Transactions and Company’s other obligations under this Agreement
are paid and satisfied in full. Further, Company sha!l ensure thet no new Transactions are made on the Account. However, if any Transactions are made

after termination, Company will continue to be liable until they are paid in full.

23. GOVERNING LAW. This Agreement is made in Delaware. This Agreement and the Account, as well as Bank of America’s rights and duties
regarding this Agreement and the Account, will be governed by the laws respecting national banking associations and, to the cxtent not so covered, by
the laws of the State of Delaware, regardless of where Company resides or where a Cardholder uses the Account at any time

24. ARBITRATION.

A mswmphwmﬂlemoluﬁonofmyeomﬁworchhnsbﬂmﬂlepuﬁec,whctha'mixinginmmmorbymte. including
butnotlimitedtoeunﬁwersiesorclaimsmntaﬁseoutoformlﬂew:{i)ﬂﬂsAgreum(inclndhgmymdmmtsormdiﬂmﬁms);m{ii)any
document related to this agreement; (collectively a “Claim”).

B. At the request of any party to this agreement, any Claim shal? be resolved by binding arbitration conducted in the United States of America in
mcordancewiththeUniwdsmArbiuﬁonAa(ruleaU.S.Code)underMchnnwrcialArbimﬁoanlesoftheAnnﬁmArbimﬁmAmociaﬁon.
Underﬂmepmoedures,meClahnmhnmedtoamﬂpmnﬁrrdaqmimtiminplweofauiﬂbefomljudgeorjmy. Judgment upon the award
made by the arbitrator may be entered in any court having jurisdiction.
C. This paragraph does not limit the right of any party to: (i) exercise self-help remedies, such as but not limited to, setoff; (ii) initiate judicial or
nonjudicial foreclosure against any real or personal property collateral; (jii) exercise any judicial or power of sale rights, or (iv) act in a court of law to
i animerhnremedy,sur.hasbmnotlimitedw,injmctivetelieﬂwﬁtofpos&uimurappoinmmtofameiv«,mnddiﬁmalormppbmmy
remedies.

D. 'Iheﬁlingofacounmﬁonisnctintmdedtoeomﬁmtel\mvuofﬁnrightofmypmy,includingdnesuingpmy,thmwrequinmhmimlof
the Claim to arbitration.

28. COSTS AND ATTORNEY FEES. Heiﬁamhmwdamdhﬁwmﬁmmﬁwh&uwlheﬁmwﬁmmd«,&ism
meprwaﬂingpmyismﬁﬂedmmvaﬁomlheoth«pmymmdmnablew&e&

26. TELEPHONEMONI’I‘ORING.BankofAmerieanmylistmﬁomdformmrdtelq:honecﬂlsbﬁwemaBankofAmﬁamployeemdm
person acting on Company’s or a Participant’s behalf for the purpose of monitoring and improving the quality and effectiveness of Bank of America’s
communication,

27. SUCCESSORS AND ASSIGNS. mweanmtmdallmandcnndiﬁmshmﬁuenotmimbleortmnsfuablebyCompmymmy
Participant without Bank of America’s prior written consent. Allthetmmsmdpmvisionsot’ﬂﬂsAmmwillhlmtoﬂ:cbeneﬁtofmdbebinding
upon each party and its successors and permitied assigns.

28. NOTICES.Anynoﬁoenquiredwpmimdmderﬂﬂswmbeeﬁwtiveonlyifitisinwﬁﬁngmd(i)pasonﬂlydeliv«ed,{ii)mby
U.S-mail,postagcpmpaid.(iii)mtbyanaﬁmﬂlywwgﬁzdwaﬁghtdeﬁvmsuﬁmwimdeﬁvaymﬁm(iv)dmpmi!‘conﬁrmﬂlwilhan
ermr-ﬁeetnnsmissionl'eport.M(V)&mﬂadmawheqmiladdmssasmuhavebmﬁnnisbedmmeothupmy,mdeliverywnﬁnned,addressed
as set forth below, Suchnoticesshallhedwmedwhtvebmdulygimei&wﬁve(S)businmdmaﬂerthedawofmiﬁngbyU.S.nmilasdesm’bed
above or if otherwise sent, on the business dsy of receipt. Noﬁmdeﬁvmaﬁus:OOp.mshaﬂbemsidaedmwivedmﬂnmbusimday. A
pmymayalu'lhenddmmorwleoopynumbq'tnvdnichnoﬁoesarembcsanbygivingnoﬁceofmohdmgeineonfomitym&epmvisionsofdﬁs
Section 27.



Notices to Bank of America must be sent to: Notices to Company must be sent to:

A. (for U.S. Mail) A
Bank of America
P.O. Box 28
Norfolk, VA23510 Telecopy:
c~mail:
(for overnight delivery service) Attention:
Bank of America
Commercial Card OR:
Floor 11 B. Company's corporate account address as designated in Bank of
3 Commercial Place America's credit card processing system.

Norfolk, VA 23510-2108

OR:
B. Bank of America's Large Corporate and Commerciat
Card Services representative for Company's program
at the address designated during implementation of
Company’s program.
C. WITH A COPY to the following address if the notice relates to a Claim:

Counsel for Commercial Card Services
Bank of America Legal Department
101 South Tryon Street
NC1-002-29-01

Charlotte, NC 28255

9. SEVERABILIYY. Ifany provision of this Agreement is held to be invalid, void or unenforceable, ali other provisions in this Agreement will
remain valid and enforceable.

30. LIMITATION OF LIABILITY. BANK OF AMERICA SHALL NOT BE LIABLE TO COMPANY, ANY PARTICIPANT OR CARDHOLDER,
FOR ANY ACTION TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH THIS AGREEMENT EXCEPT FOR DIRECT DAMAGES
ARISING FROM BANK OF AMERICA'S GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT. IN NO EVENT SHALL BANK OF
AMERICA BE LIABLE TO COMPANY, ANY PARTICIPANT OR CARDHOLDER, FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL OR
PUNITIVE DAMAGES OR LOST PROFITS OR LOST DATA.

31. WARRANTY DISCLAIMER. ALL SERVICES, EQUIPMENT, SOFTWARE AND OTHER PRODUCTS FURNISHED BY BANK OF
AMERICA TO COMPANY OR A PARTICIPANT ARE PROVIDED ON AN “AS IS,” “AS AVAILABLE™ BASIS AND BANK OF AMERICA
EXPRESSLY DISCLAIMS ALL WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE.

EN WITNESS WHEREOF.dlepnﬁesherebyexemte!hisAgmemmtasonthﬁbcﬁveDﬂeshownbelow.

FIA Card Services, N.A, poLK County BOCC

Signature: Z.a- .ﬁ,ﬂ_ Signature:

Name: Eva~ TH.“D-‘ Name:

Title: sufp Title: _ﬁ@son 2=, /gd'@ ¢ 4"‘"8,

Date: evo.of Date: //&3'/0&/ ‘
Telephone Number: o | AT

EFFECTIVE DATE: _ O!. O L-P§ Reviewad as to form and legal sufficiency

ﬁf'm Otroptl— s

N anmre Attapnarte Nifira Naty




ADDENDUM TO BANK OF AMERICA
CORPORATE PURCHASING CARD AGREEMENT

THIS ADDENDUM (the Addendum”) is dated \, 200& byand
between Polk County Board of County Commissioners (“Co y”) and FIA Card Services,
N.A., a Bank of America company (“Bank of America”) and amends the Bank of America
Corporate Purchasing Card Agreement between the parties dated e\lol ok

(the “Agreement”). L

WHEREAS, the parties desire to add to and modify certain terms of the Agreement;

NOW, THEREFORE, for valuable consideration, the parties hereby agree as follows:
Recitals

Paragraph D. is added to this section as follows:

D. Bank of America agrees to provide the same Corporate Purchasing Card accounts to
other qualified governmental entities that are members of the Mid-Florida Chapter of the
National Institute of Governmental Purchasing following the execution of the Inter-Local
Agreement for Procurement Card Services (Attachment “A”) and execution of a Bank of
America Cotporate Purchasing Card Agreement. The volume purchasing card activity from all
participating entities shall be aggregated with the volume of Company and the total rebate shall
be paid to Company. Company will be responsible for re-distribution in accordance with the
Inter-Local Agreement for Procurement Card Services.

1. DEFINITIONS

Terms capitalized herein and not otherwise defined shall be given the meaning ascribed to
them in the Agreement.

2. AMENDMENTS

Section 2. USE OF ACCOUNT AND DEVICES. Paragraph B. Section 2. Paragraph B. of
the Agreement is deleted in its entirety and replaced by the following;

B. The Account will be used for Business Use only, and Company will so advise and
require each Cardholder and each Participant accordingly. Company will pay for
Transactions not successfully disputed and fees as set forth in Schedules A and B, which
Bank of America applies to the Account or Devices.
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Section4. COMPANY LIABILITY; ACCEPTANCE OF AGREEMENT. Paragraph D.
Section 4. Paragraph D. of the Agreement is deleted in its entirety and replaced by the following:

D. Company, in accordance with Section 768.28, Florida Statutes, agrees to be fully
responsible for its negligent acts or intentional tortuous acts which results in claims or suits
against Bank of America and agrees to be liable for any damages proximately caused by said
acts or omissions. Nothing herein is intended to serve as a waiver of sovereign immunity by
Company to which sovereign immunity applies. Nothing herein shall be construed as
consent by a state agency or subdivision of the State of Florida to be sued by third parties in
any matter arising out of this agreement. This Section 4.D. takes precedence over any
restriction on Company's liability contained in this Agreement.

Section 6. PAYMENTS Paragraph B of the Agreement is deleted in its entirety.
Section 6. PAYMENTS Paragraph C. of the Agreement is re-labeled as Paragraph B.
Section 6. PAYMENTS Paragraph D. of the Agreement is re-labeled as Paragraph C.,
Section 6. PAYMENTS Paragraph E of the Agreement is re-labeled as Paragraph D.

Section 9. LICENSE TO USE COMPANY'S MARKS. Section 9. of the Agreement is deleted
in its entirety and replaced by the following:

LICENSE TO USE COMPANY'S MARKS. If requested by Company, Bank of America
may place Company's trademark, tradenarne, service mark and/or designs ("Company's
Marks") on the Card and collateral materials. Company shall provide the graphics to Bank of
America in sufficient time to allow for review and approval by Bank of America and, if
necessary, the respective card association. Company grants to Bank of America a non-
exclusive license to use, during the term of this Agreement, Company's Marks on the Cards
and on other materials related to the Accounts. Company, in accordance to Section 768.28,
Florida Statutes, agrees to be fully responsible for its negligent acts or intentional tortuous
acts which results in claims or suits against Bank of America and agrees to be liable for any
damages proximately caused by said acts or omissions. Nothing herein is intended to serve
as a waiver of sovereign immunity by Company to which soverign immunity applies.
Nothing herein shall be construed as consent by a state agency or subdivision of the State of
Florida to be sued by third parties in any matter arising out of this agreement.

Section 10. SOFTWARE., Paragraph B. Section 10, Paragraph B. of the Agreement is
deleted in its entirety.

Section 10. SOFTWARE. Section 10, Paragraph B. of the Agreement is re-labeled as
Paragraph C.
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Section 13. AMENDMENT OF THIS AGREEMENT. Section 13. of the Agreement is
deleted in its entirety and replaced by the following:

AMENDMENT OF THIS AGREEMENT. Bank may, upon written notice to Company,
amend this Agreement by changing, adding or deleting any term, condition, service or feature
of an Account or of this Agreement. Company shall have sixty (60) days from the effective
date of the amendment to notify Bank of America in writing that the amendment is not
accepted. Any such notice of non-acceptance shall be deemed to be a notice of termination
under Section 18 of this Agreement. Failure of Company to provide a notice of non-
acceptance within sixty (60) days afier the effective date of an amendment will mean that
Company has accepted the amendment. Unless otherwise stated, any amendment will apply
to an Account's unpaid balance and to new activity on the Account.

Section 19. TERMINATION. Section 19. of the Agreement is deleted in its entirety and
replaced by the following:

TERMINATION. Either party may terminate this Agreement with or without cause
upon thirty (30) days' prior written notice to the other party.

Section 23. GOVERNING LAW Section 23. of the Agreement is deleted in its entirety and
replaced by the following:

GOVERNING LAW . This Agreement and the Account, as well as Bank of America’s
rights and duties regarding this Agreement and the Account, will be governed by the laws
respecting national banking associations and, to the extent not so covered, by the laws of the
State of Florida, except that the laws of the State of Delaware shall apply with respect to
Bank of America’s lending, [purchase] card issuance and related responsibilities regardless
of where Company resides or where a Cardholder uses the Account at any time.

Section 24. ARBITRATION. Section 24 of the Agreement is re-labeled DISPUTE
RESOLUTION,, deleted in its entirety and replaced by the following:

A.  This paragraph concerns the resolution of any controversies or claims between the
parties, whether arising in contract, tort or by statute, including but not limited to
controversies or claims that arise out of or relate to: (i) this Agreement (including any
amendments or modifications); or (ii) any document related to this agreement;
(collectively a “Claim™).

B. To the extent permitted by law, the Claims shall be resolved in court by a judge
without a jury.
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C. The parties irrevocably and voluntarily waive any right they may have to a trial by
jury as permitted by law in respect of any Claim. THE PARTIES AGREE AND
UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE
GIVING UP THE RIGHT TO TRIAL BY JURY.TO THE EXTENT PERMITTED BY
LAW.

D. This paragraph does not limit the right of any party to: (i) exercise self-help
remedies, such as but not limited to, setoff; (ii) initiate judicial or nonjudicial foreclosure
against any real or personal property collateral; (iii) exercise any judicial or power of
sale rights, or (iv) act in a court of law to obtain an interim remedy, such as but not
limited to, injunctive relief, writ of possession or appointment of a receiver, or additional
or supplementary remedies.”

Section 28. NOTICES. The following primary contact information for notices to company is
inserted as follows:

Polk County Purchasing
2470 Clower Lane
Bartow, Florida 33830
Telecopy: 863-534-0055

e-mail: buddystorey@polk-county.net
Attention: = Buddy Storey

Section 32. ONE AGREEMENT. Section 32. of the Agreement is deleted in its entirety and
replaced by the following:

This Agreement, the Request For Proposal 08-002-RGH Procurement Card Services
submittal (including all addenda), the responding proposal submitted by Bank of America
and any other agreements required by this Agreement, collectively: (a) represent the sum of
the understandings and agreements between Bank of America and Company concerning the
subject matter of this Agreement; (b) replace any prior oral or written agreements between
Bank of America and Company conceming this Agreement, and (c) are intended by Bank of
America, Company and each Participant as the final, complete and exclusive statement of the
agreement between/among them. No failure on the part of Bank of America to exercise, and
no delay in exercising any right under this Agreement, will operate as a waiver of that right,
Unless other provisions in this Agreement expressly provide otherwise, the terms of this
Agreement will prevail if there is a conflict between this Agreement and any other
agreements required by this Agreement.

RATIFICATION

All of the terms of the Agreement not expressly modified herein shall continue in full force
and effect and are hereby ratified by the parties hereto.
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IN WITNESS WHEREOF, the parties have executed this ADDENDUM as of the date shown
above.

Polk County Board of County Commissioners FIA Card Services, N.A.

By: ; By: _ML

Print name: _ S 4 A Jr;ﬂﬂsdu Printname:__E,{Anf Thll,_;

Tide: _ CaARNAN, BoCC TSP
AsCC /238 Jo &

Reviewed as to form and Jegai sutficiency

e _;g%ﬁu’ﬁ-‘.."/

ity Altorney’y Offlce
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Bankof America
2>

SCHEDULE OF FEES AND CHARGES
TO

BANK OF AMERICA CORPORATE PURCHASING CARD AGREEMENT

L. GENERAL SCHEDULE OF FEES AND CHARGES

Capitalized terms which are not defined in this Schedule of Fees and Charges have the meaning ascribed in the Treasury

Services Terms and Conditions booklet (the “Agreement™).

Payment Method and applicable fee:
ACH $0
Annual Card Fee (Per Card): ) $Waived
Late Fee: Assessed if full payment is not received within 30 days of Payment
Due Date.
_Central Bill Accounts; Minimum $250.00, Maximum $3,500.00
2.5% of the total balance
Individual Bill Accounts: NA

Periodic Finance Charge: Prime + 3%
Cash Advance Fee: Only applies if cash advance is opened by the approved Polk 3.00% of the transaction amount -
County PA. Minimum $5.00, no maximum
Convenience Checks: Only applies if the request for convenient checks is made 3.00% of the transaction amount
by the approved Polk County PA.
Overlimit Fee:

Central Bill Accounts: Assessed when Aggregate Charge Limit is exceeded. | NA

Individual Bill Accounts: Assessed when any Card Limit is exceeded. NA
International Interchange Fee: 1% of the U.S. Doliar amount
Returned Payment Fee: Waived
Copy Fee: Waived
Logo Fee: (Hot Stamp — One choice of color) Waived

Blue, red, green, black, white, goid

Unigue Card Design Fee: As Quoted

" If you make a Transaction in currency other than U.S, dollars, Visa or MasterCard will convert the charge or credit into a
U.S. dollar amount. The conversion rate on the processing date may differ from the rate on the date of your Transaction.
The exchange rate used by Visa will either be (i) a rate selected by Visa from a range of rates available in wholesale
currency markets for the applicable central processing date, which rate may differ from the rate Visa receives, or (ii) the

government-mandated rate in effect for the central processing date.

MasterCard will use an exchange rate of either (i) a

wholesale market rate or (ii) a government-mandated rate. Visa and MasterCard will no longer add 1% to the U.S. dollar
amount. We add a 1% fee to the U.S. dollar amount of any Transaction that is made in foreign currency (the

“International Transaction Fee™). The International Transaction Fee will be shown

in the Activity section on your billing

staternent and aggregated in the Other Fees category on the Summary section of your statement.
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Bankof America
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WAIVER PROGRAM: Depending on whether the Account is a MasterCard account or a MasterCard account, the
Account will be subject to either the Visa Liability Waiver Program or the MasterCoverage® Liability Protection Program.
This coverage is designed to protect financial institutions and companies from employee misuse of the Account resulting in
unauthorized Transactions. Bank of America will waive Company’s liability for waivable charges up to the limit of
coverage as provided in the liability waiver program (“Waiver Program™) upon notice by the Waiver Program underwriters
that the Transaction at issue qualifies as a waivable charge. This waiver will be according to the terms and subject to the
exclusions of the Waiver Program as established from time to time by the Waiver Program Underwriters, including without
limitation, the condition that Company meets all of its obligations under the Waiver Program which may change from time
to time. Current terms of the Waiver Program as set forth in the brochure, which Bank of America will provide to
Company are incorporated in this Agreement by reference. The Waiver Program may be terminated by Bank of America
or the Waiver Program underwriters, effective immediately upon notice to Company.

UP TO $500,000 TRAVEL ACCIDENT INSURANCE (NOT AVAILABLE FOR CORPORATE FLEET
CARDS): This coverage will offer up to $500,000 in automatic common carrier travel, accidental death and
dismemberment insurance when employees charge the entire cost of the passenger fare for land, sea, or air public
transportation on their Cards. A disclosure, which outlines the program details will be provided to Company and
cardholders.
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II. ELECTRONIC PRODUCTS SCHEDULE OF FEES AND CHARGES
BANK OF AMERICA CORPORATE Purchasing Card AGREEMENT

TO

Internet Softiware:
Works Solutions $Waived
Standard Reports:
All Electronic Products (Desktop & Internet) $0
Custom Reports:
Development NA
Maintenance NA
Custom Interface:
Interface warramly period of I year
Development NA
Maintenance NA
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Bankof America

IIL SCHEDULE OF REBATES

BANK OF AMERICA CORPORATE Purchasing Card AGREEMENT
COMPANY LIABILITY PROGRAM

REBATE DEFINITIONS:

Capitalized terms, which are not defined in this Schedule C have the meaning ascribed in Section 1 of the Agreement to
which this Schedule C is attached.

"Calculation Period” means, initially, the 12-month period commencing sixty (60) days after Bank of America
receives a fully executed original of this Agreement and thereafter, each subsequent 12-month period.

“Cycle Days”mmﬂwnumbuofdaysﬁomﬂlestauofﬂlebﬂﬁngpuiodmdnsmememm.
“Grace Days” means the number of days from the statement date that payment is due.

“LugeTickﬂMgeTmcﬁom"mcﬂthﬁmwhicLMupmﬁeWofmmhmtm&m
MndoﬂmmmmtmsubjmanmmMasowdhgemmmgemmmmimdby
and amended by Visa and MasterCard from time to time.

"Rcmeu@ﬁm“mmsmemnlﬁpﬁwmmpmdingmmesmdmdﬂmmﬁmVohmedeychdeme
Days as set forth in the Standard Transactions Rebate Multiplier Table, and the multiplier corresponding to the

Transactions Rebate Multiplier Table below.

“Standard Transactions™ means the Transaction Volume not meeting the criteria for Large Ticket Interchange
Transactions.
"Total Credit Losses” means, for any Calculation Period, the sum of (i) Bank of America's credit losses on the

AwountsfortheCalmﬂaﬁoaniodmd(ﬁ)BankofAmaien‘screditlossesmmeAccomm for any previous
Calculation Period which have not been applied against any rebate payable under this Agreement.

"Transaction Volume” means, for any Calculation Period, the total dollar amount of purchase transactions made
with the Cards during the Calculation Period, less the total dollar amount of: returned purchases, credit adjustments,
mmsrmlﬁngﬁmUmmdUu.mdﬁWchmw.thmaMCmmChwhm
not included in Transaction Vohmme,

REBATE CONDITIONS:
The program must meet the following conditions in order to qualify for a rebate:

(i)  During the Calculation Period, Company and Participant pay Bank of America the total amount of the new balance
shownasdueoneachBilﬁngSmmemmorbeforethePaymmtDleale;

(i) Neither Company nor Participant has breached any obligation, covenant, representation or warranty contained in
this Agreement;

(iii) For the Calculation Period, and Transaction Volume is at least $1,000,000.00.
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Iv. ACKNOWLEDGEMENT

Bysipamofmmnhoriudmmmmive(slyouageemﬂwmmdcmdiﬁmofthisScheduleofFeesand
Charges presented herein. This form must be signed in ink by an authorized representative(s) and submitted with the
original signature to your Bank of America representative.

BANK(S)
BANK OF AMERICA

By: I/
(Signature)

Name: __ EvAN T llos

(Print or Type)

Title: Title: SyP

(Print or Type) (Print or Type)
By: By:

(Signature) (Signature)

Name: ' Name:

(Print or Type) (Print or Type)
Title: Title:

(Print or Type) (Print or Type)
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Attachment "a"

INTER-LOCAL AGREEMENT FOR PROCUREMENT CARD SERVICES

[Insert name of entity] (“Entity Name”) requests and Bank of America, N.A. (“Bank of America”)
agrees to provide to Entity Name the Procurement Card Services as set forth in the Corporate
Purchasing Card Agreement (“Agreement”) between Polk County, a political subdivision of
the State of Florida, through its Board of County Commissioners ("Company”) and Bank of
America dated as of [insert date]. This Agreement is effective as of [insert date] (the “Effective
Date").

Capitalized terms used in this Agreement, not otherwise defined, have the meanings given to
them in the Corporate Purchasing Card Agreement.

[Entity Name] acknowledges and agrees that it has received and reviewed a copy of the
- Corporate Purchasing Card Agreement and agrees to adhere to the terms and conditions of the
Corporate Purchasing Card Agreement, as amended from time to time.

[Entity Name] acknowledges and agrees that:

{a) Rebate will be issued from Polk County Board of County Commissioners

(b} Rebate will be based upon the entities Purchasing Card volume and payment
structure, in accordance with attachment “A” of this agreement, not to be less than
one percent (1%)

[Entity Name] represents and warrants to Bank of America that:
{(a) this Agreement is a duly authorized, legal, valid, binding and enforceable obligation;
and

(b) its performance of its obligations under this Agreement will not violate any law,
regulation, judgment, decree or order applicable to [Entity Name].

IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the Effective Date.

[ENTITY NAME] BANK OF AMERICA, N. A.
Signature: Signature:
Name; SO Name:
Title: CrAix ﬂﬁ&% g%ggg/ Title:
s
Address for Notices: 3 X Address for Notices:
-y

Aolc %‘!3/0 &



