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DATE: DECEMBER 12, 2019

ACCOUNTING
\q-

RESOLUTTON NO.ti3€- - F|RST AMENDMENT TO AGREEMENT NO.
16-3418 WITH CITIBANK, NATIONAL ASSOCIATION FOR CITY OF LOS
ANGELES HARBOR DEPARTMENT TRAVEL PAYMENT SYSTEM
SERVICES

FROM:

SUBJECT:

SUMMARY

Staff requests the Board of Harbor Commissioners' (Board) approval of the First
Amendment (Transmittal 1) to Harbor Department Agreement No. 16-3418 (Agreement
No. 16-3418) with Citibank, National Association (Citibank) which provides Travel
Payment System (TPS) services to the City of Los Angeles Harbor Department (Harbor
Department).

The Harbor Department's Agreement No. 16-3418 piggybacks off of the State of
California's (State) Agreement No.5159906. Agreement No. 16-3418 is a three-year
agreement effective through October 31,2019, approved by the Board at its September
15,2016 meeting. The State's Standard Agreement Amendment for its Agreement No.
5159906 (Transmittal 2) exercises its option to extend its Agreement No. 5159906 two
additional years with one two-year extension option. The proposed First Amendment will
extend the term of Harbor Department Agreement No. 16-3418 with Citibank from
November 1,2019 through October 31,2021 with one two-year extension option. This
First Amendment will continue to cover the Harbor Department's program for charge
cards utilized by staff towards business and travel services in accordance with existing
City of Los Angeles travel policies and procedures. The Harbor Department will continue
to be financially responsible for expenses incurred under the proposed First Amendment.

RECOMMENDATION

It is recommended that the Board of Harbor Commissioners

1. Find that the Director of Environmental Management has determined that the
proposed action is administratively exempt from the requirements of the California
Environmental Quality Act (CEOA) under Article ll Section 2(f) of the Los Angeles City
CEQA Guidelines;
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2. Find that in accordance with the Los Angeles City Charter Section 1022, the services
required can be performed more feasibly by an outside contractor than by City
employees;

3. Approve the proposed First Amendment (Transmittal 1) to Harbor Department
Agreement No. 16-3418 between the Harbor Department and Citibank, National
Association;

4. Authorize the Executive Director to execute and the Board Secretary to attest to
the proposed First Amendment; and

5. Adopt Resolution No \q46X

DISCUSSION:

Background/Context - Since 2008, the Harbor Department has participated in the State
of California's Department of General Services Statewide Travel Program (DGS/STP). As
part of this program, the Harbor Department has implemented the State's
Corporate/Government Card and Meeting Planners'Accounts, also known as Business
Travel Accounts (BTAs), as the charge card and travel reservation program for the Harbor
Department.

The Harbor Department currently issues a total of 37 Citibank charge cards known as
Government Cards (GCs) in accordance with Harbor Department policy, which outlines
who is authorized to be issued a GC, for what purposes and how the card may be used,
as well as the responsibilities of the cardholder. Currently, GCs are issued by request to
Board of Harbor Commissioners, the Executive Director, Deputy Executive Directors and
other Harbor Department staff on a case-by-case basis with the approval of employees'
immediate supervisor and the Executive Director. Consistent with the Harbor
Department's travel policy, all card issuance requests must provide a reasonable
explanation in line with policy to justify the business purpose of the request.

The State's Agreement No. 5159906 with Citibank was for a term of three years through
October 31 ,2019 with two two-year options to extend. The Harbor Department approved
its Agreement No. 16-3418 with Citibank in 2016 without the renewal options, and
therefore the Harbor Department's agreement with Citibank expired on October 31,2019.
Because the State has exercised its first of two options to extend the Agreement for two
additional years under its Standard Agreement Amendment (Transmittal2), the Harbor
Department is permitted to piggyback under the State's Amended Agreement No,
5159906 through the proposed First Amendment (Transmittal 1).
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There are no initial upfront costs related under the proposed action. The Harbor
Department will pay Citibank only when reservations are made to the State's
CalTravelStore, or cardholders charge transactions to their card. lf approved, the First
Amendment (Transmittal 1) will be effective retroactively from November 1,2019 for a
period of two years, allowing the Department to continue to participate in the DGS/STP.

By utilizing the State's Citibank agreement, the Harbor Department has been able to take
advantage of price discounts and program benefits. lf the First Amendment is approved,
authorized Citibank TPS program cardholders will continue to be able to pay for travel
and business-related expenses, and the Harbor Department will continue using the
Citibank BTA program. The Harbor Department will also continue to benefit from Citibank
BTS program services, such as online account management and card controls by the
Program Administrator, Automated Clearing House payment capability, no Return
Payment fee, and waived annual/late/over-limit fees, program benefits which include an
annual prompt payment incentive, and competitive Foreign Transaction Fees (2.5%o).

Additionally, the Citibank TPS program uses the MasterCard service logo which is
accepted worldwide. Another advantage to the State's DGS/STP is the ability to purchase
discounted air travel tickets through the State's vendor - CalTravelStore. CalTravelStore
is the only authorized Travel Management Service Provider for all State of California
Government Travel and provides the most economical rates available through the use of
contracted travel-related services for airfare. Without the use of CalTravelStore, the
Harbor Department could pay more for airfare while also spending significant staff time
to research and compare tickets in order to secure airfare at the lowest available price.

Certain other terms of the State's Amended Agreement No. 5159906 have changed;
however, changes do not apply to the Harbor Department, for the following reasons:

1. Under the State's Amended Agreement No. 5159906, lndividual Liability Cards are
considered delinquent at 60 days past due; however, this provision does not apply
to the Harbor Department since cards issued to staff are Corporate Bill Cards and
not lndividual Liability Cards; and

2. Under the State's Amended Agreement No. 5159906, Early Payment lncentive,
Threshold: Citibank is responsible for issuing an Early Payment lncentive to the
State if the total calculated amount of the participating entity's combined direct bill
account is under $25.00. This provision is not expected to apply to the Harbor
Department since the Harbor Department has historically exceeded this threshold
with on-time payments.

Due to the program features and advantages stated herein, staff recommends continued
participation in the State's DGS/STP and approval of the proposed First Amendment with
Citibank for the travel and charge card management program, lf the proposed First
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Amendment is not approved the Harbor Department would on its own undergo a
competitive process to secure a new travel agency service and new charge card service
for staff. However, the Harbor Departrnent's bargaining position is not as strong as the
State's due to the relatively larger volume of State travel/charge card transactions such
that the Harbor Department would not likely realize the same level of cost-benefits as it
would under the proposed First Amendment. ln the intervening period as the Harbor
Department undergoes the proposed First Amendment approval process Citibank is
accommodating the Harbor Department so as to ensure business continuity.

ENVIRONMENTAL ASSESSMENT:

The proposed action is the approval of the First Amendment to the Agreement with
Citibank to provide TPS services, which is an administrative activity. Therefore, the
Director of Environmental Management has determined that the proposed action is
administratively exempt from the requirements of CEQA in accordance with Article ll
Section 2(f) of the Los Angeles City CEQA Guidelines.

FINANCIAL IMPACT:

This proposed Board action extends the Harbor Department's DGS/STP Citibank
MasterCard agreement by an additional two years by piggybacking on the State's
agreement and utilizing the State's vendor - CalTravelStore, for continued travel payment
and management services. ln the proposed First Amendment, as under the previous
TPS, there are no upfront fees charged unless travel-related services are used by the
Harbor Department for official business purposes. Each Harbor Department division will
continue to budget for travel-related expenses as part of the annual budget adoption
process, subject to Board approval, in each division's respective travel accounts.

CITY ATTORNEY:

The Office of the City Attorney has reviewed and approved the proposed First
Amendment as to form and legality.



DATE: DECEMBER 12, 2019 PAGE 5 OF 5

SUBJECT: FIRST AMENDMENT WITH CITIBANK, NATIONAL ASSOCIATION

TRANSMITTALS:

1. Standard Agreement STD 213A (Amendment 1 - Agreement between the Harbor
Department and Citibank)

2. Standard Agreement Amendment STD 213A (Agreement between State of California
and Citibank)

FIS Approval:
CA Approval:

FRANK LIU
Director, Accounting Division

APPROVED:

6/";
MARLA BLEAVINS
Deputy Executive Director and Chief
Financial Officer

4",1

U,I il,*
Ftt*

EUGENE D. SEROKA
Executive Director

MB:FL
Author: L. Hillyer
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Port of Los Angeles

CONTFACTOR NAME

Citibanlq N.A.
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START OATE

Upon DGS approval
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S 00.00 No maximum. Agnement is under DGS MSA 5159906 forTravel Payment System. see Exhibit B.
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incorporated herein:
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Exhibit D: Additional Provisions

'1, DEFINITIONS

,'Account'mesns each oredit account establlehed by the Contractor under lho Program, lnoludlng, without llmltatlon, as tho

oontexl reqrlres, thme accounts associated wlth Carde and Speclal Use Accounts,

'Bllllng Currency" meals U.S. Ddlars.

n0ard" meane a physlcal card lssued by the Contractor ln conngctlon wlth an Account.

"particlpaung Enflty'' means each State Agoncy and Optlonal User designaled by the State to partlclpate ln the Program, and

suoh olhsr en'ltty reliteO to the Stata lhat the Contraotor approves of to partlclpate.in lho Pragram. ln respect of sileh Ogllonql

Uier. eaoh Opionat Uwr ([ ts 1able fcr all amounts hlcurred ln connestlon wllh Euch Ot]tlsnal Usels partlclpation h lhe

Frogram, ana (il) stlatt snterinto a Parlicipatlon,Ag€ement wlth the Contraclor.

,,program" means all Carde, Accounts and services provlded to the State and Partlolpatlng Entltles for buslness uee

pursuant to the terms of thls Agreement'

,speclal Use Accounb" means CenlralTravel Accounta (CTA), sl$o known ae Dirsct Bill Accounb, Vlrtual Card

Accounls, also known as Vlrtual Card Number Accounts, and any other Account deslgnaled a$ a Speclal Use Account'

,,T&E Card,, also known a$ lndlvldual Liabttlty Accounte, means an Accounl lntended to be used for travel and entertalnmellt

expenses.

2. THEPROGRAM

(a) For the term hereof, the Contrastor hereby agrees to provlde the State and Partlclpatlng Enlltles wlth the Pfogram in ths

Uniied Statee. Undef the Program, the Contraclor will eslabllsh Acoounts lor Cardholders ln the Unlted States. Tho
program and each Account estabtlshed ln the Unlled Stateo shall be subject to and govomed by this Contract.

Each Account ls establlshed for the purpore of permlttlng Cardholderb to charge purchases of goods and servlces thal

aro tor the busin€ss purposes of the State or a Partlcipatlng Entlty (as appllcable) lrom merchants thal accept the Accounls,

provldod thst an Account is valld and has not explred or been canoeled or suspended by the Conlractor. The State shall

use commercially reasonable efforls lo ensure that each Account ls med only for such purpose,

AVATLABLE CARDSTACCOUNTSI Underthe Program, the followlng Cards and Accounls wlll bo available: T&E Carde,

CTA$, and Vlrtual Card Accounls, and any other Accormte and/or Cards provlded for under the Program aller the effectlve

date of thts Conlraol,

4. BILLING AiN' PAYIIIENT PROCEDURES:

(a) Gorosrate BlllloolD. orate ligbllllv Cqds arE Ac,copryg. Except wlth lEepect_to the T&E Carde lesued Pursuent to..@-oflhl9$6otlon4(a)shellapplytoallAccountsEstabllshedunder1heProgram:

' (|} Each partlclpatlng Entty ls llable lor ard shell pay tn full by the due date- set forlh ln Cosl Proposal, all chargos, foos,

and otherco'sts lnourrod on lle Accountg ln accordance with the terms of thisContract.

(lD For each statement pedod that thors la Acco$nt octlvlty, the Conkaotor lvlll provlde each Particlpating Entlty wlth a

statemenl for the Acbount ln the Blliing Currency, whlch wlll indlcate the outstandlng balanco, amount due and lhe
payment due date, ln addltlon, lt wlll-show an itemlzed llst of curr€nt putchases, payrnents and crodlts, and, if
bpitlcaOle, any othel changes or fees as provlded for ln thls0ontracl.

flli) Unlesr requlred by appllcable laworolheFrJlse agreed batweenthe Stata and the Contrador; allAccounl ststemEnle' ' will be provlded td Ue-State vta an clectronio raelhod. lf necesaary lo retdeve slqtomonts, the Slale shall sneure lhat
each pmgrarn Admlnlslrator or other suthorlzd employ€e 0f tho Stato has securo erurypted acc€ss to the

Conhaotois websile to access and vlew electronlc Aooounletalentents.

(b) hdll.SuatFilt/tndtvldual Llnb$lty Pard$ snd Accounts. lndivldual Llablllty Cards (as deflned bePwJ gre -ffibi, to$Fgrtfclpsiins Grrttites, The follorrrdng tonns thall apply wlth respect to lndlvldual Llablllty Cardsr

0 The Stats may request lhat the Conlraclor lssue to an employee, padnor, ofllcsr, contractor, agent and'subcontraclor

of lhe State or any State Agency a T&E Card wllh the follow{ng {s0ture$r (A} a physlcal oard lssued ln tho name of

the lndlvldual Cardholderi (B) wlth bllllng €tatem€ntt lsr eqch T&E Card lseued to auch Csrdholder; and (C) wlth

rospect to rrvtrlch, such Cardholder ls solely liable for all amounts lncurred lhrorrgh such T&E Carde (an 'lndlvlduat

LiabllltY Card").

I

(b)

3.



(ii) lf the State requests that an lndividual Liability Card be issued to a prospective Cardholder pursuant to Section

4(bXi), then the Contractor has the righl to determine whether such prospective Cardholder is eligible to

receive such lndivicJual Liability Card based on a review of lhe credltworthine$s of such individual. lf the

Contractor deternrines based on such review that such proposed Cardholder can be issued an lndividual

Liability Card, then the Contractor will issue an lndividual Liability Card to $uch individual.

(A) lf the Bank determines based on it$ reviewthat a prospective Cardholderwill not be issued an lndividual

Liability Card, then the Program Administrator may instead request that the Bank issue a Corporate

Liability Card to such prospective Cardholder'

Each Cardholder is liable lor all charges rnade to his or her T&E Card and any applicable fees as provided in

the Cardholder Account Contract then in effect. Billing statements provided by the Contractor to Cardholders

will include the following information: oulstanding balance, amount due, paymenl due date, and a list of

charges to such T&E Carcl for th6 applicable statement period. Unless requiled by applicable law or otheMise

agreed betllieen the State and the Contractor, all T&E Cad Account staternents will be provided to the

Cardholder via an electronic method or postal rnail. The Cardholder is required to deliver payment in full lo

the Contractor in accordance with the terms of the Cardholder Account Agreemelrt, regardless of whether the

Carclholder has been reimlrursed by the State or a Stale Agency for such amounls. The Contractor will also

provide the State with infonnation on a monthly basis, or such other period as the Contractor and State may

agree, with respect to all charges made by Cardholders to the respective T&E Cards during each statement

period. Tlre State shall ensure that the Prograrn Administrator or other authorized employee of the State has

secure encrypled access to the Contractor's website to access and vieweleclronic Account statements.

(iii)

(iv) The State acknowleclges that the Contractor may investigate a Cardholder's creditworthiness prior to issuing,

renewing or replacing lndividual Liability Carrls and otherwise as the Contractor deems appropriate in

connection with the Program. Additionally, State acknowleclges that lhe Contractor may provide information

regarding Cardholders to credit bureaus.

(v) lndividuat Liabitity Cards are considered delinquent at 60 days pasl due. The Contractor will take lhe followng

actions tn respect lo delinquent lndividual Liability Cards:

(A) Suspension ofcharging privileges shall occur at 6t days past due'

(B) Card cancellalion shall occur at 91 days past due. Reinstatement of cancelled cards. due to

delinguency, must be mulually agreed upon between the State and lhe Contractor.

(C) Adverse bureau reporiing shall occur at 181 days pasl due'

(c) Goflerst P,ovisions.J'he following terms shall apply to all cards and Accounts.

(1) FaVment Requlremorts. The Contractor may accept late or parlial payments (includlng, but not limited to,

tfrose rna*eO as in settlement of a dispute or "payment in full" or with other reslriclive endorsements), without

losing any of its rights under this Contract. The State and each Cardholder, as the case may be, are required

lo coirply with all requirernents established by the Contractor regarding,procedures for remitting payments to

the Contractor and required information to be included with payments. The State acknowledges that a failure

by the State or any Cardholder, as lhe case may be, to comply with the Contractor's procedules fol remitting
piyrnents may result in late payment of anrounts due, assessment of late cllarges, reduction in the spending

iinrlt of tn. subject Account(s), and/or the closing or suspension of the subject Account.

(2) Credlt S€tlance_Fefunds. lf Conlractor receives a payment that exceeds the amount tlrat is due on an Account,

lhen the Contractor will apply the excess amount of such payment (a "Credit Balance") sgainst charges

incurred on such Account. lf a Crerjit Balance of more than $1.00 rernains outstanding on an Account for 180

days or more, then if such Account (a) is an Account for which a Cardholder is solely liable, any such Credit

Baiance shall be refunded to the Carclhqlder named on such Account, and (b) is an Account for which the
participating Entity is liable, then any suclr Credit Balance shall be refunded to lhe Participating Entity. lf a

Credil Balance equal to or less than $1 .00 remains outstanding in an Account for 180 days or nlore, then the

Contraciorshall deem such Credit Balance to be zero.

5. FEES AND CHARGES:

1. Annual Fee Waived

z. eash Advance / ATM Not offered per State

3. Late Payrnertt Charge i
Purchase Finance Charge

2



8. hdlvldual Blll 2.5% otthe oulst€ndlng balanc€ lf any portton 0t the past due balance
appears on tvlD consocutlvo blllng statements (approxlmately 65-60 days
after the bllllng oycle date ln whlch the charge flrst appears), a Late
Payment Charge wlll be aeaesed to ths cardholder, Thls f€e ls NOT
aesoosed to the Partlclpatlng Entity, per the State's roqulrements.

b. Central Blll Per the Stste'B requlremenls, subJect to State of callfornla Prompt
Payment Leglslallon. Gov€rnmort Code Chapter 4.5 Section 927.

4. Forelgn Transaotlon Fee 1.070 ln addltlon to cald Assoclallon I€e levled to clll. l-olal tee not to
exceed 2.5%.

6. Re{urn Paym€nt Fee Watved; $10.00 bllled to lndlvldual Llabllity cardholdera for returned
payments (not to the Parllcipatlng Entlty).

8. lmplerhentation Fee Waived.

7. hplementatlon and Tralnlng lmplementatlon and tralnlng lor a slngle slte included, afler which weblnar and
onllne tralnlng is no charge.

8. Flle lntegration and Repoilng No charge for stsndard llle lo central clata polnt or cltl's standard onllne
reportlng systom,

9. custom Flle Dsv€loprnent and
lntegratlon

Not rcqulred for State of CA, lf requoeted at a later date, Custorn lntegratlon
lncludes but ls nol llmlted to AS2, SWFTNoI, and web-servlceAPl'g,

10. Custom Card Deslgn Not requlred for State of CA,

1 1. Central Travel Account /
Travel Agency Data

Cltl can accopt a standard reconclllallon tile frorn a Travel Management
Gompany (TMC) at no cost.

'12. Catd Speold Handllng Not requlred lor State of CA. lf requetted, $25 per requeet for expedillng a
card vla courler to the cardholdgr or a co{npany locatlon.

13. Slalemer*s No cost (electronlc slatements only vla CillManager),

14, Telephone Payment Onllne Payments Vla CltlManager - no cost; optlonally, telephone payment

$14.95 per requesl bllled to lndlvldually Bllled cardholder account (not to the
State of CA).

15. Slstement and Recelpt
Coples

Vla CitlManager - no cost.

PRlClNc TERM; The pddng for thls Agreement shall be effectlve for seven (7) years from the date hereof
or for the term of lhls Agreement, whlchever tlme ls shorter.

2. PAYII/IENT DUE DATE: Payment ls due ln full 30 days afler bllllng statementdale.

3. REBATES: Rebates 
',t 

ll be payable retrospectlvely on an annual basls vvlthln 90 day$ ol the conlract

annhrersary, each year startlng on such an annlversary bolng a "Rebate Perlod." The Company shall be

ellglble for rebateg accordlng to the rebate parameters set forthbelow,

(a) For the purpose of the rebate calculatlon, the annual total for all Csnadlan sales volumo wlll be
converted to U.S, Dollars uslng a twolve-month average of the lnterbank ufiolesale exchange rate,
as delermln€d from rates ptbllcly publlshed and added to the U.S, annual sales volume calculated
under thlsAgreem€nt.

(b) Quallfled Annual Spend Volt rne ls the tolal spend on the Accounts durlng the Rebate P€rlod, gxcludlhg

relums, credlt$, 6nd unaulhorized uee of Cards or Accounls durlng the Rebate Period. Transactlons
assoclated trvlth reduced largo ticket lnterchange are counled towards Qualllied Amual Spend Volwne
and calculatcd as a llat 60 bps ln rebate per larue ticket interchange ltom.

O For Corporate Card programs the following crltorla must be met by the merchant for the
transactlon to quallfr for largo tlc{tetlnterchango:

Transadlon amount must be more than$7,255

Transacrtlon rnuat be at a Non-T&E or Lodglngnnrchant

Alrllne, Auto Renlal, Pasgenger Rallway or Restauranl transactlons do rotEuarr&

Transactlon must have the followlng addltlonal addendumdala:

a,

b.

c,

d.

J



All except Lodging Lodging
Card Acceotor Tax lD Card AcceDtor Tax lD
Customer Code Customer Service Toll Free (800) Number
Total Tax Amount Propertv Phone Number
Card Acceotor Tvoe Arrival Date
Product Code Departure Date
llem Description Folio Number
Item Quantity
Item Unit of Measure
Extended ltem Amount

Debit or Credit lndicator

(c) The following will be deducted by the Bank from any rebates before payment: (i) any outstanding balances that are

180 days past its Paytnent Due Date, with associated fees; and (ii) Upon a Termination Event or termination of

this agreement (whichever is earlier), all monies due ftom the Company to lhe Bank under this Agreement and/or

under any other card program between the Bank and Company or any of Company'sAffiliates.

(d) Early Payment lncentive: l-he Bank will add 0.5 basis point based on the schedule listed in Attachntent

7: Cost Prompt Payment lncentive.
(i) For centrally billed progranrs, payment tinreliness is calculated lor each cycle by measuring

the number of days in between the statement cycle date and the payment posting date.
(ii) Threshold: Cit;bank is responsible to issue an Early Paymenl lncenlive to the Slate if the lolal calculated

amount of the participating entity's cornbined clirect bill accounls (CTA, MTG, VCN) is under $25.00. Any
parlicipaling entrty lhat does nol eam a minimum of $25.00 annually for Early Pay lncentive will torfeil its
incenlive share lor that contract year and the monies will be issued to the Slate.
a. ln the event a participaling enlity's agreement is t€rminaled prior to the complelion of the contract year,

payment for Early Pay lncentive shall be made to the participating enlity within 90 days following lhe last
day of the year in which lhe terminaiion occured for any incenlive share eamed prior lo the lermination
date.

(iii) Opling Out of Early Payment lncenlive: Participaling enlitles have a full Opt Out provislon lhrough submitlal
of a completed Payrnent lnstructions clocumenl to the Stste and/ot Cilibank.
a. lf an Early Payment lncentive is earned by a deparlment thal selects the "Opt Out provision or that does

not provide banking inslructions, as required to receive payrnenl, Citibank will process the monies for
issuanc€ and pay to the Slate included with lhe annual Tolal Spend Volume lncentive or supplemental
payment.

b. Citibank will provide a full itemized reporling of all the monies incorporated in the Total Spend Volume
incenlive paymenl(s).

6. PROGRAMADMINISTRATOR

(a) The State shalt designate one or more individuals (individually and collectively, the "Program Adminlstrator"), to

admirrister the Progranr on behalf of the State and Participating Entities, including, without limitation. cooperating
with the Contractor with respect to the Prograrn. The Program Administrator shall undertake the following duties on
behalf of the State, as well as any other reasonable duties requested by the Contractor and agreed to by theSlate:

(l) the Program Administrator shall be larnlliar with all aspects of the Program, including but not limiled to, billlng
procedures, number and slatus of Accounts, status of Carclholders, notice requirements, and status of late
payment charges;

(ii) the Program Administrator shall on behalf of the State adminisler, monitor and be responsible for enlitlement
and usage of the Contractor's eleclronic comrnunication and reporling systems by himself/herself and any
delegates in accordance with lhe Program including, but not limiled to, users' ability, if any, to (A) request
Accounl$ and nrcrdify Account inlormation or usage parameters. (B) establish and modify Account authorization
controls, and (C) access Account and tran$action data for reporting and monitoring purposes; and,

(iii) if requested, the Prograrn Administrator shall advise the Contractor of a Cardholder's contact information and,
with respect to Accounts forwhich the Cardholder makes payments, whether a Cardholder has been reimbursed
by the State or a Participaling Entity for spend on suchAccounts.

(b) The State must inforrn the Contractor promptly of any change (including terminalion) of the Program Administralor
or delegates who have been granted access to the Contractof's electronic and reporting systems by the Program
Administralor. The State shall comply with any security procedures de$igned to verify the origination of
communications from the State, the Program Administrator and his or herdelegates as the Contrsctor may irnplement
from time to time. The Contractor is not responsible for errors or omissions made by the State, the Program
Administralor or his or her delegates in such communicalions, and may act in reliance on such communications;
provided thal the Contrac.lor reserves the right to not act on any such communication where it reasonably doubls its

authenticity orappmpriateness.
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7, SFENDINO LIMIT

rn9 trttlgt aggr€99!e 909n!ing llmlt for the United Statee under lhls Conlract le 8et by the conbactor. With respec,t to any
8ub-llmlts appllcable to lndlvidualAccounts, the Stale may advlse the Contractorof the State's deslred sub-llmit allocaflon
for such Accounts. The Contractor may lower or ralse the aggregate spendlng llmlt for the Program and any Account sub-
llmlt in the Contractot"s solo discretion; provlded that, ln the event of a decrcase ln the aggregate spendlng lirnlt for the
Ptogram, lhe Contractor will lntorm the State aE soon as reasonably practlcablo of such decrease,

8. DESCRIPNON OF SPECIAL UgEACCOUNTS

Ths State_and/or a Partlclpatlng Entlty, through the Program Admlnlstrator, may requegt lhst one or morc Speciat Use
Accounts be establlshed in connectlon with ttrc Program by provldlng a wrllten requasl to lhe Conlractor's Staie account
or sales msnag_er. lf any such requestod Spoolal Use Acoount ls otrercd by the Contractor ln connection wlth the type of
Program provlded for the State under lhls conlracl, then, ln addltlon to the other tems and condiilone set fodh in thls
Contract.(ncludng if appllcable any fge_proyls!9ns set forth ln the Cost Proposal), the provlslons ln thls Seclon (lncludlng
gny speciflc provlelons relaling to such Speclal Uge Account sot forth below) shail appt! to such Speclal Use Acciunt. The
Program Adminlstrator ehall _oompletg the appllcable documonlatlon (lf any) requlied to estabfish such Speclal Use
Account. With respecl to each auch Speclal Use Accounl, the State or lte designee shall be rosponslbte for'controlllng
accsss to, and usage of, each euoh speclal Uge Account by employees. partners, offlcers, cdnlractors, agents and
suboonlraclors of the State or any Partlclpatlng Enllty, and any thlrd partles that have access to such Accoun-i, such as
Travel Managegeflt Cornpanle8 (as deflned below) and merchanl vendors, The State andlor a Fartlclpaung Eirttty may
only cancel a Speclal Use Accounl through the Program Admlnldrator, the Frogram AdnrlnlstretoCs"Oesfinee, br nir
person whose name ls llsted on_lhe Account, whlch person may cancel ouch bpecial Use Account by iotiryhg the
Contraclor elther by telephone or lnwIlting,

(a) GenbalTravel Account("CTA')

(i) Ac:[ bailAccountthatlheStsteand/oraPadiclpetlngEntltymayprovldetoltsTravel fiitsnsgementcompany
ln order to- charge_ths lravel exponoos of lndlvbrrskg who contact iuch Ttavel Monsg€ment iornpany tor'such
purpo$e, "Travoj M.anagomsrt companyp meane an entlty that has been appolnted by the Carb A6soolatlon
to accept T&E Cards and/or a GTA number an! whlch the State (for itself or on behatf oi a parilclpathg Entity)
hag authorlzed to communionte_with aS supply data tothe Contiactor. The Stato and/or a eartictpatt;g enliy
acknowledges that any descrlptlons of charges on CTA Aocount statements are provided to the Contrictor bir
Travel Managemenl Companles snd a fallure by a Travel Managemenl Company to provlde the contractot
wlth full'details of a_charge.shall nol coneUlule a basls for the Stats and/or a-Parllclp;ilng Enflty to delay or
withhold paymont of euch charge. lf the Stale andlor a Participatlng Enllty wlsh to cehcd 6ny chiryes on'tho
CTA, the Slate and/or.a Paillclpatlng Enffty must contact the Travel Manigement Company dtredfi to obtaln
crodlt agalnst lhe orlglnal charge. The Conlractorwlll only crodltthe CTAwilh a reftrr'd lfit recelvee wrltten
lmtruotlons from the Travel Managemenl Company to do so,

(l) The Csnlraetor ls not roopomlble.fgr: (A) ary dsclrton by a Travel Management Company to ac@pt or re;eot
use of the CTA or oTA numbgr; {B) chgrges lncuned by. users ot the cTA vtro do ndt ln fact havir sufna'tent
authorlzatlon from lhe State and/or a Partlcipatlng Entlty; or (C) (as between th€ eonhactor and lhe State
and/or a Parllclpatlng Entlg), the fallure by ths Travel Management Company to obtaln authorlzallon of a
user lo lncur a charge, whlch fallure shall not relleve the State and/or a Particlpatlng Entity of lts fiabllity to pay
forsuch charge,

(b) Vlrtual CardAccounte

0 lne Contractor shall eatabllsh Vlrtual Card Accounls, vtrrlch are Accounts that allow an Aulhorlzed Account
i,lse1 to request lhe lseuanoe of unlque Ttansactlofl Account Numbers essoclated wlth each such Vtrtual
Card Accounls to settle transaollons wlth merchants ('Viilual Card Accounts" or'VCAsn), Once Vlrtual
Card Accounts are esbbllshed, Transaotlon Account Numberg associated wlth such Vlrtual bard Accountg
will be lssuod by the contractor, 'Transaotlon Account Number" rneans a unlque number assooleted wlth
a Virtual Card Accounl lhat lo lssugd upon the request of an Authorized Aocounl User and provided to a
merclnnt(ln lle-u of an Account number) forlhe purpose of compleling one or more tramactlons. 'Aufiorized
Account Uae/'means each ellglble employ€e, partner, officer, contrictor, age{t orsubconlractorof the Slate
or a Partlclpatlng En!!Y expreesly deslgnated by the Program Admintstrator to reguest the lesuance of a
Transactlon Account Number.

(ll) All chalges and fees assoclated wlth a Transactlon Account Number Wll post to the Virtual Card Account
under whlch lhe Transactlon Account Number was generaled and are requlred lo be pald by the State ln
sccordance with the terms of thls Conlract. Each Transactlon Account Nurirner h issued for the purpose of
permllllng Authorlzed Account Users to charge lo the eubJect Vlrtual Card Account purchases of gooOs anO
eerulces which are for the buelness ol the Stale or a Partlclpatlng Entity from merihants that ac-capt such
Transactlon Account Numbers. The state shall use commerclally reasbnbble efforts lo ensure thit each
Transactlon Account Number is used onty for s_ugh purpose. Purchases under the VCA may only Ue chargeo
to Mrlual Card Accounts through the use of Traneactlon Account Numbers. Each Tra-nsacilon Acc,iunt
Numberlssuod by the Contractor la subJect to the sarne terms and condltlone governlng ue€ of he assoclated
Vlrtual Card Account.

(lli) Authorized Aocount Users may requost Transactlon Account Number$ ln accordance with the contractor's
appllcable procedures. The contractor may rely on the authorlty of each Authorlzed Account Userto request
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Transactlon Account Nunlbers unlll lhe Contraator has rocelved wrltten notlce or ollter nollcc acceptable lo
It from tho Program Admlnlstrator termlnatlng suoh authority. The Program Adnlnlstrator ehall rnonltor and
control Aulhorlzed Accounl Users' abllity to (A) requesl Transac$on Accounl Nunrbers and modlff
Transactlon Account Nulnber usago paranreters, (Bi eslabllsh and mocllfy Vlrtual CanJ Account aulhorlzatlon
controls, and (C) accese Vlrtual Card Account and tramactlon dala for reporllng and monllorlngpurposes.

(lv) EachTransactionAccountNumberwill b€valldforthetermlndloatedbylheContractorunlessearllercanceled
or suspended by the Contractor at the requost of the State and/or a Partlclpallng Enlity or as othenvlse
permitted under this Cotttract. Ear:h Tr*nsactlon Account Nunrber may bo ssed for one or rnore purchases,
as det€rmhrod by the Contractor or olhenvlse ogrood between lhe Contractor and lhe$late.

(v) The State shall supervlse lhe use o[ Transactlon Account Numbers. The State shall establieh and maintain
compllanco with procedures deslgned to ensure the security of the Virlual Card Accounts, Transaction
Accounl Nllmher reqtlests and generalgd Transaclion Account Numbers. Tho Conlractor res€rvos the right
lo cencel or stnpend any Transacllon Account Nunrher at any tlms for any roason, wilhout notice unldss
raqulred by appllcable law orregulatlon.

9. LIABILITY FOR USE OFACCOUNT

(a) Fxcepl lor Acsounls lor whlclr Csrdholders are sololy liahls un<lar thl$ Contraci, each Par{lolpallng EnUty shell be
liable lor and shail pay all amounts chsrged to lts Account(s) plus any appllcablo charge$ and fees,lncluding cosls,
fees snd drarges lncutre<l as a restdt of or in connectlon wilh (l) lhe leglllmala ar.rlhoriied use of an nccount] 4i1 tle
loss, or theft of any Account lnformation, or (tli) the unaulhorlzsd trss of an Accounl, orAocount infonnaUon, iri 6ash
gaeg of clawes O- {lli), by the State, any State Agency, any of the Statg's or o Slate Agency's personne,l, sqy
cardholder or any thlrd pa(y. Any Optlonal User shall be llable for and sh€rtl pay all amourits charged to lhir
Account(s) plus any appllcable charges and feos, lncludlng co$t$, lees and chnrges lnctJrred as a result of or ln
co,nnection with (l) tho tegillnrate authorlaed use ol Bn Account, (li) the loss, or thefl of any Account infomralion, or
(lll) lhe unauthorlzed use of an Account, or Accounl krformoliorr, ln esch caee of clauses (l)-(lll), by the CIpilonal User,
any Optionel Usar's, any Qurdholcter or any thkd party.

(b) lf aCardhoidor, Program Adtrtinistmtor or stry employoe of the Stote ora Partlclpallng Entlty has any reason lo lrelleve
that s Card or Accounl lnftltntatlon ls lo$t or saolen, or that any fraud or unaulhorlzed use df en Aciounl has occurrerl
or ls llkoly lo or wlll occur, the Stale must notlfy lhe Conlractor promptly. Notllicstton cafi be made to the Contractor at
any tinrts - 24 hours a day, 7 days a ueek - and shall be made vla lhe telephone number listed in the Account
materlals. The State shall (and shall onsure lts Particlpating Entitles) cooperate wlth the Contractor ln lts efforts to
invssllgste lratldulBnl actlvity. No latorlhan $lxty {60) days from lhe dsle of anAecount Elalemenl, the $tate and/or a
Farllclpailng Fntlty shall nollff the Conhactor in wdling ot any charges on the Accounl statement that occurred gs a
rcsull of lose. lhett, frau{, or unaulhorlzed use, lf the Contrador de{ects unusual or susplcious acllvlty on an Accounl,
it may temporarlly suspend credlt priv$eges untll it oan verify the Bcttuity.

(c) lf th€ State flnd/or a Particlpatlng Fntity or a Cardlrolder belleves that an amount chatged to an Accounl ls the result
of fraud or unalrthorized use tty a third par$, the Contractcr otf€rs a dlspute process eubJact to the Card Asssclalion
rules and proc€dures, To dlspute a charge, the Cardholder or tho State and/or a Partiulpatlng.Enllty must complete
and submlt all requlred forms and docunrontation, as and when regue*ted by lhe Conlractor [r "ntriutocl Charge',)"
Dlsprtlecl Charges *hall nol be due aild pay€ble unlll complellon ot the dlsputs proce$s, lf rrpon concluston oitirb
dispule process ths Siate and/or a Partlclpating Entlly or lhe Cardholder ls fbund to be

O nol llable for a Dlsputed Chargo, th€n $ugh Dispuled Charge shall be removsd kom the appilcable Account, or {ll}llable for a Dlsputed chargo, lhen such Dtsputed cherge shall be then dtre and pnyable.
(d) ln addllion lo the dlspute procesri mochonlsm eet forllr ln .sectlon 8(c) abovd, ihe parlles acknowledge thal lhe

corporale llablllty waiv,er progrant rnay offer partlal or full woiver for certsin $lsle ond/or Parilclpating entt'iy lialtttttes
desaribed ln Sectlon B(e), sublect to lhe lorms and condilions of such program. Refonance to'suoh"wniver progrant
(and I summsry of lhe rolevant terms) is lncluded ln the Conlrsct whereappllcabta.

10. SUBCONTRACTORS

The Stals acknowledges that the Conlruclor may, fronr llme to tlme, subconlracl for lhe performancc of any ol lts obllgelons
under lhls Conlrecl, provided that the use of subconlmctors by the Conlractor shail not rellove the Contractor-of any
obllgatlon, duly or llabltlty under thls Contract,

{,I. TERMINATION

Contraclor may termlnale, withdraw or suspend a Partlclpatlng Agreement, efiective lmmedlately, upon noilce ln writing
if any of the following oscurs:
(a) SubJect to appllcable laws and any and all bankruptcy courl rules and orders, the parilclpating State

Agency flles bankruptcy;
(b) The parlielpathrg Optional U$er llmache.s sny of lho materlsl terms aml conditlons ln thls Agrs€menl, and falls

to remecly such breach lvllhin 6t) day$ aier belng notliled inwrlting;
(c) The parlicipntlng Optional User fails to nreot any of its olher obligntlons in tht$ Agreenrent and does not
. rernedy such fsllure wilhin €0 days allsr being nolllied lnwlthtg;
(d) 1'he parllclpatlng Opllonal User enters lnlo llquldallon, lnsolr,enoy, bsnkruptcy of lll6e, has tlled qgalnst lt,

applies for or otherwise becomes sublect to bankruptcy pracoocllngs, a moraloriunr. adrnlnislrallon, llquldatlon
{lncluding prcvlslonai llquldalion) or simllarproceeding;

(e) Tlro parilclpatlng Opllonal User experlerrces ony slgnlficant deteraorallon of lts creditworthlness ag
deternrined by the Csntractor based on lhe Contractor's rlsk pollcles andprocedures,
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STATE OF CALIFORNIA

STANDARD AGREEMENT AMENDMENT
213 A (Rev 6i03)
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Aoreement after this dmnnl is'

4. The parties mutually agree to this amendment as follows. All actions noted below are by this reference made a part

of the Agreement and incorporated herein:

A. Agreement term end date is extended from October 31, 2019 to October 31, 2021 .

B. Replaces Exhibit D, AdditionalProvisions in its entirety.

The effective date of this amendment is upon DGS - Office of Legal Services approval

All other terms and conditions shall remain the same.
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Exhibit D: Additional Provisions

1, DEFINITION8

,,Accounf'maans each credlt account establlshed by the Contractor undor the Program, includlng, without limitaiion, as the

Conl€xt requifes, those accounts aesociated wlth Card$ and Speclal Use Accounts.

"Billing Curroncy" means U.S. Dollars.

,,Card" means a physlcal cald lssued by the Contractor ln connection wlth an Account.

,,participating Entlty''means each State Agency and Optional Userdesignated bytho State to participate ln the Program, and

.*r' offii"njtty reliteo to the state that tde conhactof approves of to partlcipate.in the Program. ln respect of such opllonal

U.rr, 
"ulfr 

Optional User (i) is llable for all amounts lncuneC ln connectlon with such Optlonal User'8 partlclpation ln the

Progiam, and (i) shalt enterinto.a Particlpatlon Agreement wlth the Contractor.

"program,'6eans all Cards, Accounts and services provlded lo the Stats and Partlclpatlng Entlties for buelness use

pursuant to the telms ol thls Agreoment,

.Speclal Use Accounts" means Cenhal Travel Aocounts (CTA), also known as Dlrect Blll Account$, Vlrtual Card

Aclounls, also known as Virtual Card Number Accounls, and any other Account deslgnated as a Speclal Uee Account.

,,T&E Card',, also known as lndlvidual Liabillty Aocounts, means an Accouni intended to be used for travel and entertalnment

expenses.

2. THEPROGRAM

(a) For lhe term hereof, the Contractor horeby agrees to provide the State and Participatlng Entities wlth the Program ln the

United States. Under the Program, lhe Conlractor will establieh Accounts lor Cardholders in the Uniled States. The
program and each Account eslabllshed ln the Unlted States shall be subJect to and governed by thls Contract.

Each Account ls establlshed for the purpoeo of permittlng Cardholderb to charge purchaees ol goods and servlces thal

are lor the buslness purposes of the State or a Partlcipating Entity (as appllcable) lrom merchants that accept the Accounts'

provlded that an Accounl ls valld and has not expired or been canceled oreuspended by the Conlractor. The State shall

t_ls6 6qrnmercially reasonable efforts to ensure that each Account is used only lor such purpose.

AVAILABLE CARDS/ACCOUNTS: Under the Program, the following Cards and Accounts will be avallable: T&E Cads,

CTAS, and Virtual Card Accounls, and any other Accounts and/or Cards provlded for under the Program after the effectlve

date of thls Contract.

4. BILLING AM) PAYilIENT PROCEDURES:

(b)

3.

(a) Corporate Bill/Corporate Liabilltv Qirdg and Aqqolnls. Except with respect to the T&E Cards issued pursuant to

ffiGSeaiona(a)shallapplytoallAccountsestabllshedundertheProgram:
' 0) Each particlpatlng Entity is liable lor and shall pay in futl by the due date set forth in Cost Proposal, all charges, fees,

and othor costs ln-curred on lts Accounts ln accordance with the terms of thisConttact.

(il) For eaqh statement perlod that there ls Account actlvlty, the Contractor wlll provide each Participating Entlty wlth a

statement for tho Acbount ln the Bllllng Currency, wilch wifl lndlcate the outslandlng balance, amounl due and lhe

pjym"nt due date, ln addltlon, it wlll show an ltemized list of current purchases, payments and credlts, and, it
hpitlcable, any othel charges or lees as provlded for in thlsOontract.

(t[) Unless requlred by appllcable law or otherwise agreed between the State_and the Contractol; all Account statemsnls' ' W|| be provlded to ttr'e'State vla an €loctronlc method. lf nece$sary to retrl€ve statements, the State shall ensure that

each program Adminislrator or other authorlzed employee of'lhe State has seoure encrypted access lo the

Contractoi's webeite to accegs and vlew electtonlc Accountslatements.

(b) tn<tlyidual Bllulndlvldual Llablllty Qarqq and ,Aco.oun!s. lndivldual Llablllty Gards (ae deflned be!gw).g.re ^
llowlnglerm6shallapplywlthrespecttolndlvldualLlabllltyCards:

(i) The State may request lhat the Contractor issue to an employee, pailnel, offlcer, contlactor, agenl and subcontractor

of the State or any State Agency a T&E Card wlth the followlng f€atures: (A) a phyelcal card lssued ln the name of

the lndlvidual Caidholder; (B) with bllling statem€nts for such T&E Card lssued lo euch Cardholder; and (C) with

r€spect to whlch, such Cardholder ls solely liable for all amounts incurred through such T&E Cards (an "lndlvldual

LlabllltyGard"),
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(ii) lf the State requests that an lndivldual Liability Card lre issued to a prospective Cardholder pursuant lo Section

4(bxi), then the Contractor has the right to determine whether such prospective Cardholder is eligible to

receive such lndividual Liability Card based on a review of the creditworlhiness of such individual. lf the

Contractor determines based on such review that such proposed Cardholder can be issued an lndividual

Liatrility Card, then the Contractor will issue an lndividual Liability Card to such individual.

(A) lftheBankdeterminesbasedonitsreviewthataprospectiveCardholderwill notbeissuedanlndividual

Liability Card, then the Program Administrator may in$tead request that the Bank issue a Corporate

Liability Card to such prospective Cardholder.

(iii) Each Cardholder i$ liable for all charges made to his or her T&E Card and any applicable fees as provided in

the Cardholder Account Contract then in effect. Billing statements provided by the Contractor to Cardholders

will include the following information: oulstanding balance, amount due, paymenl due date, and a list of

charges to such T&E Card for the applicable statenrenl period. Unloss required by applicable law or otheMise

agfeed between the State and the Contractor, all T&E Card Account statements will be provided to the

Cardholder via an electrorric rnelhod or postal mail. The Cardholder is required to deliver payment in full to

the Contractor in accordance with lhe terms of the Cardholder Account Agreemettt, regardless of whetlrertlre

Cardholder has been reinrbursed by the State or a State Agency for such amounls. The Contractor will also

provide the State with information on a monthly basis, or such olher period as the Contractor and State may

agree, with respect to all charges made by Cardholders to the respective T&E Cards during each statement

period. The State shall ensure that the Program Admini$trator or other authorized employee of the State has

secure encrypted access to the Contraclor's website to access and viewelectronic Accounl statements.

(iv) The State ackrrowledges that the Contraclor may investigate a Cardholder's creditworthiness prior to issuing,

renewing or replacing lndividual Liability Cards and otherwise as lhe Contractor deems appropriate in

connection with the Prograrn. Additionally, State acknowledges that the Contractor rnay provide inforlnation

regarding Cardholders to credit bureaus.

(v) lndividual Uability Cards are considered delinquent at 60 days past due. Tho Contractor wlll take lhe lollowing

aclions in resp€ct to delinquent lndividual Liability Cards:

(A) Suspension of charging privileges shall occur at 61 days past due.

(B) Card cancellation shall occur al 91 days past due. Reinstatemenl of cancelled cards, dtte to

delinquency, must be mutually agreed upon betweeh the State and the Contractor.

(C) Adverse bureau reporting shall occur at 181 days past due.

(c) General Provisions. The following terms shall apply to all Cards and Accounts.

(1) Pavment Requirements. The Contractormay accept late or parlial payments (including, but not limited to,

those marked as in settlement of a dispute or "payment in full" or with olher restrictive endorsements), without
losing any of its rights under this Contract. The State and each Cardholder, as the case may be, are required
to comply with all requirements established by the Contractor regarding procedures for retritting payments to

the Contractor and required information to be included with payrnents. The State acknowledges that a failure
by the State or any Cardholder, as the case may be, to comply with the Contractor's procedures for remitting
payments may resuli in late payment of amounts due, assessment of late charges, reduction in the spending
limit of the subject Account(s), and/or the closing or suspension of the subject Account.

(21 Credit Balance Refunds. lf Contractor receives a payment that exceeds the amount that is due on an Account,
then the Contractor will apply the excess amount of such paymenl (a "Credit Balance") againsl charges
incurred on such Account. lf a Credit Balance of more than $1.00 remains outstanding on an Account for 180

days or more, then if such Account (a) is an Account for which a Cardholder is solely liable, any such Credit
Balance shall be refunded to the Cardholder named on such Account, and (b) is an Account for which the
Participating Entity is liabte, then any such Credit Balance shall be refuncled to the Participating Entity. lf a
Credit Balance equal to or less tlran $1 .00 remains oulstanding in an Account for 180 days or more, then the
Contractor shall deem such Credil Balance to be zero.

5. FEES AND CHARGES:

1. Annual Fee Waived

2. Cash Advance / ATM Not offered per State requirements

3. Late Payment Charge /
Purchase Finance Charge
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a. lndlvidual Bill 2.5% otthe outstandlng balance lfany portion ofthe past duo balance
appoars on two consecutive bllllng statements (approximately 66-60 days
after the bllllng cycle date ln whlch the charge flrst eppears), a Lato
Payment Charge will be aseessed to the cardholder, Thls fee le NOT
assessed to the Partlclpailng Entity, per the State's requlrements.

b. Central Bill Per the State's requirements, aublect to State of Californla Prompt
Payment Leglslation, Government Code Chapter 4.5 Section g2Z.

4. Forelgn Transactlon Fee 1,0% in additlon t0 Card A$sooiation lee levled to Clll. Total lee not to
exceed 2,5%.

6. Return Payment Fee Waived; S10.00 bllled 1o lndlvidual Llability
payrnents (not to the Parllcipating Entlty).

for returned

6. lmplementation Fee Waived.

7. lmplementatlon and Training lmplementatlon and tralnlng for a single slte lncludod, afler whlch weOinar anU
onllne tralnlng is no charge.

8. Flle tntegratlon and Repoding No charge for standard file lo cenlral data point or Cltl's standard onllne
'eportlng syslom

L Custom Fll€ Development arld
lntegratlon

Not roqulred for State of CA, lf requested at a later date, Custom lntegrailon
lncludes bul ls nol limlted to AS2, SWlFTNet, and web-sorvlceAPl'e,

10. Custom Card Deslgn Not requlred for State of CA.

1 1. Central Travel Account /
Travel Agency Data

Gltl can accopt a standard reconclllatlon lile from a Travel Management
Company (TMC) at no cost.

12. Card Speclal Handllng Not requlred lor $tate of CA. lf requested, $25 per request for
card vla courler to the cardholder or a company locatlon.

13. Statements No cost (electronlc statemenb only vla CltlManager),

14. Telephone Payment oxllne Payments vla cltlManager - no cosu oplionally, telephone payment

$14.95 per lequest bllled to lndlvldually Billed cardholder account (not to the
State of CA).

15. Stalement and Recelpt
Coples

Vla CitlManager - no cost,

PRICING TERM; Tho prlclng for thls Agreement shall be effectlve for seven (7) years from the date hereof
or for the term of thls Agreement, whichever lime ls shorter.

2. PAYMENT DUE DATE: Payment ls due ln full 30 days aflor bllllng statementdate.

3. REBATES: Rebates will bo payable retrospectlvely on an annual basls withln 90 days of the contract
annlversary, each year startlng on such an annlversary belng a "Rebate Perlod." The Company shall be
ellglble for rebates according to the rebate parameters set forthbelow.

(a) For the purpose ol the rebate calculatlon, the annual total for all Canadian ssles volume will be
converted to U,S, Dollars uslng a twelve-month average of lhe lnterbank lvholesale exchange rate,
as determined from rates publlcly publlshed and added to the U.S. annual sales volume calculated
under thlsAgr€€ment.

(b) Quallfled Annual Spend Volume ls the tolal spend on the Accounts during the Rebate Period, exclrdlng
returns, credlts, and unaulhorized use of Cards or Accounls durlng the Rebate Period. Transactlons
assoclated with reduced large ticket lnterchango are counted towards Quallfled Annual Spend Volume
and calculat€d as a flat 50 bps ln rebate per large ticket lnterchange item.

(D Fot Corporale Card programs the following criterla must be met by the merchant for the
transactlon to quallfy lor large tlcket lntorchango:
a. Tran$actlon amount must be more than$7,255

b. Transaction must be at a Non-T&E or Lodglngmorchant

c, Aldlne, Auto Renlal, Passenger Rallway or Restaurant tran$actlons do notoualifu

d, Traneactlon must have the followlng addltlonal addendum data:
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All except Lodging Lodging
Card AcceDtor Tax lD Card Acceptor Tax lD
Customer Code Customer Service Toll Free (800) Number
Total Tax Amount Propertv Phone Number
Card AcceDtor Tvoe Arrival Date
Product Code Deparlure Date
Item Uescriptlon Follo Number
Item Quantity
Item Unit of Measure
Extended ltem Amount

Debit or Credit lndicator

(c) The following will be deducted by the Bank fiom any rebates before payment: (i) any outstanding balances that are
180 days past it$ Paynent Due Date, wilh associated fees; and (ii) Upon a Termination Event or termination of
this agreement (whichever is earlier), all monies due from the Company to lhe Bank under this Agreement and/or
under any other card program between the Bank and Company or any of Company'sAffiliates.

(d) Early Payment lncentive: The Bank will add 0,5 basis point based on the schedule listed in Attachment
7: Cost Prompt Payment lncentive.
(i) For centrally billed programs, payment timeliness is calculated for each cycle by measuring

the number of days in between tl'le statement cycle date and the payment posting date.
(ii) Threshold: Citibank is responsible to issue an Early Paymenl lncentive to the Stale if the total calculated

amount of the participating entity s combined direct bill accounts (CTA, MTG, VCN) is under $25.00. Any
parlicipating entity ihat does nol eam a minimum of $25.00 annually lor Early Pay lncenlive will forfeit its
incentive share for that contracl year and the monies will be issued to the State.
a. ln the event a participating enlity's sgreemenl is lerminated prior to the complelion of lhe contract year,

payment for Early Pay lncentive shall be made to lhe parlicipating entily within 90 days following the lasl
day of the year in which lhe terminalion occuned for any incentive share earned prior lo the terminalion
dale-

(iii) Opting Out of Early Payment lncenlive: Participating enlitles have a full Opt Out provi$ion through submittal
of a completed Payment lnstruclions documenl to lhe Slaie and/or Cllibank-
a. lf an Early Payrnent lncenlive is earned by a department that selects the "Opt Out" provision or that doss

not provide banking instruclions, as required to receive payment, Citibank will process the moniee for
issuance and pay lo the State included with the annual Total Spend Volume incentive or supplemental
payment.

b. Citibank will provide a full itemized reporting of all the rnonies incorporated in the Total Spend Volume
incenlive paymenl(s).

6. PROGRAMADMINISTRATOR

(a) The State shall designate one or more individuals (individually and collectively, the "Program Adminlstrator"), to
administer the Program on behalf of the State and Participating Fntities, including, without lirnitation, cooperating
with the Contractor with respecl to the Program. The Program Adminislrator shall undertake the following duties on
behalf of the State, as well as any other reasonable duties requested by the Contractor and agreed to by thestate:

(D the Program Administrator shall be familiar with all aspects of the Prograrn, including but not linrited to, bllling
procedures, number and status of Accounts, status of Cardholders, notice requirements, and stalus of late
payment charges;

(ii) the Program Aclministrator shall on behalf of the State administer, monitor and be responsible for enlitlement
and usage of the Contractor's electronic communication and reporting systems by himself/herself and any
delegates in accordance with the Program including, but not limited lo, users' ability, if any, to (A) request
Accounts and modify Account information or usage parameters, (B) establish and modiry Account authorizalion
controls, and (C) access Account and transaction data for reporting and monitoring purposes; and,

(iii) if requested, the Program Administrator shall advise the Contractor of a Cardholder's contact information and,
with respect to Accounts for which the Cardholder makos payments, whether a Cardholder has been reimbursed
by the State or a Participating Entity for spend on suchAccounts.

(b) The State must inform the Contraclor promptly of any change (including temination) of the Program Administrator
or delegates who have been granted access to the Contractor's electronic and repoding syslems by the Program
Administrator. The State shall comply with any securily procedures designed to verify the origination of
communications from the State, the Program Administratorand his orherdelegates as the Contractormay implement
from time to lime. The Contractor is not responsible for errors or omissions made by the State, the Program
Administrator or his or her delegates in such communications, and may act in reliance on such comrnunications;
provided that the Contractor reserves the right to not act on any such communication where it reasonably doubts its
authenticity orapproprialeness.
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7. SPENDING LIMIT

The initial aggregale sp.enging llmlt for the United States under this Contract ls set by tho Contractor. With respecl to any
sub-llmite appllcable to indlvidualAccounts, the State may advise the Contractor of the State's deslred sub{lmlt allocation
for such Accounts. The Contractor may lower or raise the aggregate spending llnrit fortho Program and any Account sub-
llmit ln the Contractor's sole discrellon; provided that, ln the event of a decrease ln the aggregate spendlng limit for the
Program, lhe Contractor wlll inforrn the Stale aB soon as reasonably practicable of such dedreise.

8. DESCRIPTION OF SPECIAL USEACCOUNTS

The State and/or.a Participating Entity, through the Program Adminletrator, may request that one or more Speclal Use
Accounts be establlshod in connectlon with the Program by provlding a wrllten request to lhe Contractor'e Staie account
or sales manag_er. lf any such requested Special Use Account is offered by the Contractor ln conneclion with the lype of
Program provided for the State under thls contracl, then, ln additlon to the other tenns and conditions set fonfi in lhis
Contract.(including lf appllcable any fee provisions set forth ln the Cost Proposal), the provlslons ln this Secilon (lncludini
any specific provlsiono relating to such Speclal Use Account set forth below) shafl apply to such Speclal Use Accbunt, The
Program Adminlstrator shall _oomplete the applicable documentatlon (lf any) requlied to establish such special Use
Account. With respect to each. guch Speclal Use Accounl, the State or its design6e shall be responslble for controlling
access to, and usage ot, each such Speclal Ugo Account by employeeo, partners, officers, c6ntractorg, agents and
subcontraotols ofthe State or any Partlcipating Enllty, and any thlrd partles ihst have access to such Accouni, guch as
Travel Management Companies (as deflned below) and mershant vendors, The State and/or a participating fhtty may
only cancel a Speclal Use AgcoulJ through the Program Admlnlstrator, the Program Adminlstrator's'desilnee, br th6
person whose name ls listed on.lhoAccotmt, which person may cancel such Special Use Account by iotifiing the
Contraclor either by telephone or lnwrltlng.

(a) GentralTravel Account(,,CTA")

(i) A CTA ls an Account that the State and/or a Particlpating Entlty may provide to its Travel Management Company
in order to charge_the lravel expenses of lndivlduals who contact iuch Travel Managoment iompany for'such
purpose. "Travel Manag.ement Company'means an entlty lhat has been appolnteo by the Carb Ajsoclaflon
to accept T8E Cards and/or a CTA number and whlch the State (for itself or on behaf o? a partlclpailng Entity)
has authorlzed to comnrunicatevlth a1! oupply data to the Contiactor. The State and/or a participatlig Enilii
acknowledges that any descrlptlons of charges on CTA Account statements are provided to the Gontra-ctor by
Travel .Managemenl Companies and a fallure by a Travol Managemenl Company to provlde the Contractol.
wlth full details of a_charge shall nol con$tllute a basis for the State and/or a'Pafilcgiilng Entity to delay or
withhold payment of such charge. lf the State and/or a Participatlng Entlty wlsh to caircet dny ch'arges on tne
CTA, the State and/or.a Partlcipatlng Entity must contact the Travol Manigemenl Company Oirectt-y to obtain
credit agalnst the orlginal charge. The Contractor wlll only credlt the CTAwilh a refun'd if"lt receives wrltten
instructlons from the Travel Management Company to do io.

(ii) The Contractor ls not respotrslble for: (A) any declslon by a Travel Management Company to accept or rej€ct
use of the CTA or CTA number; (B) charges incurred by. users of the CTA who do ndt ln tact hav6 euffleient
authorizatlon from the state and/or a Padcipating Entity; or (c) (as between th€ contractor and the state
and/or a Partlclpatlng Entity), the fallure by the Travel Managombnt company to obtaln authorlzafion of a
ueer to lncur a charge, whlch failure shall not rolieve the State and/or a Partlcipallng Entity of lts liabllity to pay
for such charge.

(b) Vlrtual CardAccounts

(D The Contractor shall establlsh Virtual Card Accounts, Wrich are Accounts that allow an Aulhorized Account
User to request lhe lssuance of unlque Transactlon Account Numbers assocjated with each such Virtual
Card Accounls to settle transacllons wlth merchante ("Virtual Card Accounts" or "VC,As,,). Onco Vhtual
Card Accounts are eslabllshed, Transactlon Account Numbers associated wlth such Vlrtual bard Accounts
will be lssued by the contractor. 'Transactlon Account Numbor" means a unique number associated wlth
a Virtual Card Accounl lhat ls lssued upon the request of an Authorlzed Accounl User and provided to a
merchant(in lleu of an Account number) forlhe purpos€ of compteting one or more transactions. ,,Authorlzed
Account Uee/' means each ellglble employ6e, parlner, offlcer,'contractor, agent orsubcontraclorof tho State
or 8 Partlclpatlng Eltlly expressly designated by the Program Admlnlstrafor to request the lssuance of a
Transactlon Account Number.

(il) All oharges and fees assoclated wlth a Transactlon Account Number wlll post to the Virtual Card Account
underwhlch lhe Transaction Account Numberwas generated and are requlred to be pald by the State ln
sccordance with the terms of this Contract. Each Transactlon Account Nun:rber ls issue'd for the purpose of
permlttlng Authorlzed Aocount Users to charge to the subject Virtual Card Account purcha$es ot godds anO
services whlch are for the buslness ol the State or a Parliclpatlng Entlty from merihants that aclepl such
Traneactlon Account Numbers, The State shall use commerclally reasonable efforts to ensure that each
Transactlon Account Number ls used only for such purpose, Purchises under the VCA may only be charged
to Vlrtual Card Accounts through the use of Traneactlon Account Numbers, Each Trairsaciion Account
Numbor issued try the Contractor ls sublect to the same terms and condlllons governlng use of the assoclated
Virtual Card Account.

(lli) Authorized Account Users may request Transaction Account Numbers ln accordance wlth lhe Contractor,s
applicable procedures, The Contractor may rely on the authority of each Authorized Account Userto reque$t
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Transactlon Account Numbers untll lhe Contracrtor has recelved wrltten notice or other nolloe acceptable to
it from the Progtam Adrnlnistrator termlnatlng such authority, The P.rogram Admlnistrator ehafl moiitor and
oontrol Authorized Accounl Users' abllity to (A) requesl Traneaclon Accounl Numbers and modlfy
Transactlon Actount Numbor usage parameters, (B) establlsh and modifu VirtualGard Account authorizatlon
controls, and (C) access Virtual Card Account and transaction data for rdporting and monlloringpurpose6.

(iv) EachTransactionAccountNurnberwill bevalidforthetermlndloatedbytheContractorunlessearliercanceled
or suspended by the Contractor at the request of lhe Stato and/oia Partlclpallng Entity or as otherwise
pennltted under thls Contract. Each Transactlon Accounl Number may be used ror-one oimore purchases,
ag determined by the Contractor or otherwise agreed betrareen the Contractor and lhe State.

(v) The State shall supervise the use of Transactlon Account Numbers. The State shall establish and malntain
compllance wilh procedures deslgned to ensurs the security of the Virlual Card Accounts, iransaction
Account Number requests and generated Transaclion Accouni Numbers. The Contractor reservu* tne rtght
to cancel or sus,pend any Transaclion Account Number at any tlme for any reason, wilhout noiice unless
required by appllcable law orregulailon.

S. LIABILITY FOR USE OFACCOUNT

(a) Flcepi for Accounls for whlch cardholder8 are sololy liable under thls Contract, each parllcipatng Enfity ehall be
liable for and thall pay all amounts thaped to lts Aciount(s) plus ary appllcable charges .nd ieurincluAing costs,
fees and chatges incurred as a result of or ln conneclton.wltir'(i) tne lagfuhlate aulhoriied use otan nccouni (l) thdloss' ot-thoft of any Account lnformatlon, or (ili) the unauthorizdd use oi an Account, or Account information, in each
gasq. ol clauses (i)" (iii)' by the state, any state A9gn9.yr any'of the State's or a $late Agency's personnet, anycardholder or any thlrd.Palty. ry'y optional user-shatibe liabte for and srrarr pav air aillouitJ Iniig.o to rl.1"
Account(s) pl.ry ?ny applicablo charges and fees, lncludlng costs, fees and chargei rn"u"eo as a roiult of or ln
co-nnection wjth (i) the legitimate authorlzed use of en Account, (ii) the loss, or the-ft of any AccoJni lniormation, or(lil) the unauthorized use of an Account, or Accounl lnformallorr, ln iach case of clauses iii-intl, ovii.r" cipuonal user,
1ny-Optional User's, any Cardholder or any third party.

(b) lf aCardholder, Program Adminlstrator or ahy emptoy6e of tne State or a Partlclpaflng Enllty has any reason to belleve
that a Card or Account lnformatlon ls lost or stoleh, dr that any fraud or unauthorlzeduse 6f an Acdouni t'as occurred
or 18 likely to or will occur, the State must notlry lhe Conlractoipromplly, Nollficallon can be made to the Conhactor atany tlme * 24 hours q dgv' z days a week - and shall be made vla the telephone numoei lirted i. the Account
materlals. The State shall (and shall ensure lts Partlclpating Entitles) cooperaie wlth the Contractor hlts efforts to
invesllgate fraudulent actlvity_. No laterthan sixty (60) da'ys frdm lhe oaie of an Account statement, tne Siaie and/or aParticip{ing Entity shall.noiiff the contractor ln wrlting bf any charges on the Account statemenith;t ;curred as aresult of loss, theft, fraud or unauthorized use, lfthe Conlract6r deteicts unusual or 

"usptcioui 
acirviiy on an nccounl,

It may temporarlly ouspend credit prlvileges unfll it can verlfy the activity.
(c) lf the State and/or a Particlpating Entlty or a Cardholder believes that an amount charged to an Accounl ls the result

of fraud or unauthorlzed us-e by a lhird party, the Contraclor oflers a dlspute process s-ubJecl to tne CaiU-association
rules and procedures..T_o dlspute a charge, the Cardholder or the statd andior a participaflng.Enilty must comploteand submltall required forms and documentatlon, as.and when requ€sted by the conhaiioi t'r;oiiirrt"J charge"),
D-lsputed charges shall.not be due_and payableuntll completlon bt tne oispute process. rr'upon donctuslon of the... dlspute proce$s the State and/or a Partlcipating Entily or lhe Cardholder ls fbund-to be(i) noi.llable for.a Disputgd charge, thon suih oispr4gci Charge shall be removed from the applicable Account, or (li)llable for a Disputed charge, then such Dlspuled charge sliall be then oue ano payaote.(d) ln addltlon to the dlspute procoss mechanism ugt fo-rlfr in Sectlon atci abovd, ihe parlies acknowledge that the
corporale llability walverprogram may offer partlal or full walver for ceriain Slale and/or parilclpating Enil"ty liablllfles
described in sectlon B(a), subJect to lhe terms and condltlons or such progrram. ner"r.n."-i"-sdh"w;1u", progru,
(and a summary of the relevant terms) ls lncluded ln the contract wherdap[ltcante.

10. SUBCONTRACTORS

The State acknowledges that lhe Contraclor may, from time to tlme, subcontract for lhe performance of any ol lts obllgailonsunder-lhls Conlracl,.provided that the use of iubcontractors by the Contractor shali not relieve the 6ontraclor or anyobllgatlon, duly or liability under thls Contracl.

1.I. TERMINATION

Contraclor may terminale, withdraw or suspend a Particlpating Agreement, effective lmmediately, upon notice ln wrlilng
if any ol the following occurs:
(a) SubJect to applicable laws and any and all bankruptcy court rules and orders, the participating State

Agency files bankruptcy;
(b) The partlcipatlng optional.Userlcreaches any of the material terms and conclllions ln this Agreement, and falls

to remedy such breach within 60 days after lieing notifled ln wrifing;(c) The partlcipating optio.nal 
.U_ser falls to meet aiy of its other obiigation$ in thls Agreoment and does not

remedy such failure wtthin 60 days after being noilfled inwrlllng;(d) The..par,tlclpatin.g optional User'ente.rs lnto iiquldation, insoklncy, bankruptcy or llles, has llled agalnst tt,
applies for orotherwlse bggomes subJect to bankruptcy proceedingl, a moratorium, admint;traiiil; r(Joallon
(ncluding provtslonal ilquldation) or stmilarproceedingj'

(e) The participating QPtionat User experienies any sfinificant deterioraflon of lls creditworthiness as
determined by the Contractor based on the Contrictor's risk policles and procedures.

6





\q- 3ttX-q
STATE OF CALIFORNIA. DEPARTMENT OF G€NERAL SERVICES

STANDARD AGBEENiENT
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I cnecxHenElFADDrnoNALpAGEsAREATrAcHEo 6 PAGES

I . Thi, Ag reement is entered into between the State Agency the actor named below:

STATE AGENCYNAME

Port of Los Angeles

CONIRACTOR NAME

Citibank N.A.

2 lhe term of lhis Agreemenl ls:

START OATE

Upon 065 approval

THROUGH THOOETE -
October 31,2021

3. The maximum amount of hls Agreemerrt after this Amendment is:

S 00.00 No maximum. Agreement is under DGS MSA 5159906 forTravel Payment System. See Exhibit B.

q;r'e p.arties;iriGiiy agree to this arnendeni ai roiii*s. Al;dm;;;6merowiE uv it iilrerentE maite Z pbrt oTTtre A!?eerndn'[ani!-

incorporated herein:

Effective October 31, 2019, and consistent with MSA 5159906, this amendment:

A. Extends agreement term frorn October 31, 2109 to October 3 L 2021

8. Replaces Exhibit D, Additional Prorrisions in its entirety.

All otherterms ond conditions sholl remoin the some.

tNwtruEssdnrnrcF,ruiAcnrruEurnniaEturxicwioTf fntpimEsitnno'
COilTRACTOR

COr.ffnnOOi Hnme 1f otne. than an ir,Oiuiar"l, siaG whettrer a corpoiation, potrn.irf,ip, .t.f -

Citibank, N. A.

NUMsER Purcharlng AulhotitY Number

Nov6m*frr l, ZdlS ttrrough October 31, 2021*with one two-fear option to extend-

CONTRACTOR ETJSINCSS ADDRESS

388 Greenwich Street

C'TY

NewYork

TIlIE

DAT[ SIGNED
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San Pedro

lsinie

ltt
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i toor I
.1 .. -

PRINTED NAME OF PERSON SIGNING

CONTRACIOR AUTHORIZED 516NA

CONTRACIING AGENCY NAME

Port of Los Angeles

CONTRACTING A6ENCY ADDRESs

425 S. Palos Verdes Street

PRINTEO NAME Of PERSON SIGNING

Eugene Seroka

(,.

PARTIGIPATING ENTITY

\\/\? lLil

I

i_
IIlLE

General Manager, arbor Department

5TATE ztP

CA 90731
I

)

DATE SIGNED
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Exhibit D: Additional Provisions

1, DEFINITIONS

,,Accounf'means each credit account establlshed by the Contraclor under the Program, lncludlng, vMthout limltatlon, as the

oontext requlres, those aCcoUnts assooiated wlth Gards and Speclal Uee Accounts'

"Billing Currency" means U.S. Dollars.

"Card" means a physlcal card lssued by the Contractor in connectlon wilh an Account.

,,particlpatlng Enfity',means each State Agency and Optional User_designated bythe State to partlclpate ln the Program, and

r*n o1{"i"nifty related to the State that thi Contractoi approws- of to pafilclpate.ln the Program.. ln respect of such Opllonal

urdi,-"".n-o-pilonal user 1i1-iJ iiaore for ail amounts lniunec ln connectlon with such optional user's partlclpatlon ln the
progiam, and itt; strall enter into a Partlcipatlon Agreement wlth the Contractor.

,,program,, means all Cards, Accounts and services provlded to the State and Partlclpattng Entlties for buslne$s u86

pursuant to the terms ol thls Agreement.

,,Speclal Use Accounts" means Cenlral Travel Accounts (CTA), als.o known ae. Dlrect Bill Accounts, Vlrtual Card

Accounls, also known as Vldual Card Number Accounls, and any other Account deslgnated as a Speclal Use Account.

,,T&E Card',, also known as lndlvidual Liabitlty Accounts, means an Accounl lntended to be used fot travel and entertahlment

expense8.

2, THEPROGRAM

(a) For the term hereof, the contractor hereby agrees to provlde the State and Partlclpatlng Entltles wlth the Program in lhe

Unlted States. Under th€ program, lhe Contraclor will establish Accounts for Cardholders ln the Unlled Statos. The

program and each Accounl establlshod ln the Untted States shall be subject to and govorned by this Contract.

(b) Each Account ls establlshed for the purpose of permitting Cardholderb to charge purchasos ol goods and services that

are tor lhe buslness purposes ofthe State or a Partlcipating Entlty (as appllcable) lrom morchants that accept the Accounts'

provlded that an Accounl ls valld and ha$ not explred or been cancoled orsusp€nded by the Conlractor. The State shall

use commercially reasonable efforls to ensure that each Account ls used only for such purpose'

t. AVAILABLE CARDS/ACCOUNTS: Under the Program, the tollowlng Card$ and Accounts will be avallable: T&E Cards,

cTAs, and Vlrtual Card Accounls, and any other Accounte and/or Cards provlded for under the Program after the effectlve

date of thls Contraot.

4. BILLING AND PAYIUIENT PROCEDURES:

(a) Corpo.rate Blil/Cornorate Llabllltv,qgrdg a!9 Aqgogds. Except wlth respoct.to the T&E Cards lesued p'ursuant to

n4(a)snattapplytoallAccount9establlshedundertheProgram:

' (D Each parilcipaflng Entity is llable for and shall pay in full by the due date sot fo(h ln Cosl Proposal, all charges, fees,'' 
and other co'sts lnlurred on its Accounts ln accordance wlth the terms of thisContract.

(il) For eaoh statement perlod that there ls Account actlvlty, the Contractot wlll provlde each Partlclpating Entlty wlth a

statement for the Account ln the Bllllng Cunency, wilch Ull indlcate the outstandlng balance, amount due and lhe

payrent due date. ln addltion, it wlll-show an-ltemlzed list of current purchases, payments and credlts, and, il
ipitlcable, any othel oharges or fees as provlded for ln thlsContracl'

(lli) Unless requlred by applloable law or otherwise agreed between the.state and the Contractot; all Account statemsnls
' ' *ln OJprouiOua to tnb'Stute vla an electronlc meihod. lf necessary to retrieve statements, the State shall ensure that

oach program Adminislrator or other aulhorlzed omployee of'lhe State has seoulo encrypted access to the

Contractoi's website to access and vlew electronlc Accountstatements.

(b) tndlvtduat Bifl/tndividual Liabllltv, -CarQS. an4,4cc-ounts. lndlvldual Llabllity Cardo (as def!!99 bglqw).g.re-
vtnglerms8hallapplywithrespecttolndlvldualLiabllltyCarde:

The State may request lhat the Contractor issue to an employee, padner, ofllcer, oontractor, agenl and subcontractor

of the State oi any Slate Agency a T&E Card wiih the followlng features: (A) a phyulcal card lssuod ln the name of

the lndlvldual CaiOholderl (B) wlth bllllng statements lor such T&E Card lssued to such Cardholder; and (C) with

respect to rutrlch, such Cardholder is sololy liable for all amounte lncurred ihrough such T&E Cards (an "lndlvldual

Llablllty Gard'),

I

(i)





(ii) lf the State requests that an lndividual Liability Card be issued to a prospective Cardholder pursuant to Section

4(bxi), then the Contractor has the right to detemine whether such prospective Cardholder is eligible io

receive such lndividual Liability Carcl based on a review of the creditworthiness of such individual. lf the

Contractor determines based on such review that such proposed Cardholder can be issued an lndividual

Liability Card, then the Contractor will issr"re an lndividual Liability Card to such individual.

(A) lftheBankdeterminesbasedonitsreviewthataprospectiveCardholderwill notbeissuedanlndividual

Liability Card, then the Program Administrator rnay instead request that tlre Bank issue a Corporate

Liabillty Card to such prospective Cardholcler.

(iii) Each Cardholder is liable lor all charges made to his or her T&E Card and any applicable fees as provided in

the Cardholder Account Contracl then in effect. Billing statemenis provided by the Contractor to Caldholders

will include the following information: outstanding balance, amount due, paymenl due date, and a li$t of

charges to such T&E Card for the applicable statement period. Unless required by applicalrle law or otheruise

agreed between the Slate and the Contractor, all T&E Card Account statements will be provided to the

Cardholder via an electronic rrethod or postal rnail. The Cardholder is required to deliver payment in full to

the Contractor in accordance with the terms of the Cardholder Account Agreement, regardless of whether tlre

Cardholder has been reimbursed by the State or a State Agency for such amounls. The Contractor will also

provicle the State with infonnation on a monthly ba$is, or such other period as lhe Contractor and State may

agree, with respect to all charges made by Cardholders 10 the respective T&E Cards during each statement

period. The State shall ensure that the Program Administrator or other authorized employee of the State has

secure encrypted access to the Contractor's website to access and viewelectronic Account statements,

(iv) The State acknowledges that the Contractor may investigate a Cardholdels creditworthiness prior to issuing,

renewing or replacing lndividual Liability Cards and otlrerwise as the Contractor deems appropriate in
connection with the Prograrn. Additionally, State acknowledges that the Contractor rnay provide information

regarding Cardholders to credit bureaus.

(v) lndividual Liability Cards are considered delinquent at 60 days past due. The Contractor will take the following

actions in respecl lo delinquent lndividual Liability Cards:

(A) Suspension of charging privileges shall occur at 61 days pasl due.
(B) Card cancellalion shall occur at 91 days pasl due. Reinstatement of cancelled cards, due to

clelinquency, must be mutually agreed upon befween the State and the Contractor.
(C) Adverse bureau reporiing shall occur at 181 days psst due.

(c) General Provi$ions. The following terms shall apply to all Cards and Accounts,

(1) Pavment Requiremenls. The Contractor may accept late or partial payments (including, but not limited to,
those marked as in settlement of a dispute or "payment in full" or with other restrictive endorsements), without
losing any of its rights under this Contract. The State and each Cardholder, as the case may be, are required
to comply wiih all requirements establi$hed by the Contractor regarding procedures for remitting payments to
the Contractor and required information to be included with payments. The State acknowledges that a failure
by the State or any Cardholder, as the case may be, to comply with lhe Contractor's procedures for remitting
payments may result in late payment of anrounts due, assessment of late charges, reduction in the spending
linrit of the subject Account(s), and/or the closing or suspension of the subject Account.

(2) Credit Balanqe Refunds. lf Conlractor receives a payment that exceeds the amount that is due on an Account,
then the Contractor wlll apply the excess amount of such payment (a "Credit Balance") againsl charges
incurred on such Account. lf a Credit Balance of more than $1.00 remains outstanding on an Account for 180

days or more, then if such Account (a) is an Account for which a Cardholder is solely liable, any such Credit
Balance shall be refunded to the Cardholder named on such Account, and (b) is an Account for which the
Participating Entity is liable, then any such Credit Ealance shall be refunded to the Participating Entity. lf a
Credit Balance equal to or less than $1 ,00 renrains outstanding in an Account for 180 days or ntore, then the
Contractor shall deem such Credil Balance to be zeto.

5. FEES AND GHARGES:

1. Annual Fee Waived

2. Cash Advance / ATM Not offered per State reguirements

3. Late Payment Charge /
Purchase Finance Charge
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a. lndtvidual Blll 2.50/o of the outstandlng balance lf sny portlon of lhe past due balanco
appoars on two consecutive bllllng statements (approxlmately 55"60 dayg
after the bllllng oycle date in whlch the charge flrst appearc), a Late
Payment Charge wlll be assessed to tho cardholder, This fee ie NOT
aesossed to the Particlpatlng Entlty, per the Slate's requlrements.

b. Central Blll Per the State's requiroments, eubJect to State of Callfornla Prompt

Payment Leglslatlon. Government Code Chapter 4.5 Sectlon 927.

4. Forelgn Transaction F6e 1.07o ln additlon to Card Assooiation fee levled t0 Clll, Tolal lee not to
exceed 2.5%,

6. Return Paymeni Fee Walved; S10.00 bllled lo lndlvidual Llablllly Cardholders for returned
payments (not to the Pafllclpating Entlty).

6. lmplementation Fee Walved.

7. lmplementatlon and Trainlng lmplementatlon and tralnlng for a slngle slte lncluded, aft6r whlch u/eblnal and
onllno tralnlng is no charge.

8. Flle lntegratlon and Reportlng No chargo for standard file lo central data point or cltl's standard online
'eportlng systom.

g. Custom Flle Development and
lntegratlon

Not rcqulred for State of CA, lf requested at a later date, Custom lntegrailon
lncludeg bul ls nol llmlted to AS2, SWFTNeI, and web-servlceAPl's,

10. Custom Card Deslgn Not requlred fot State of GA.

1 1. Central Travel Accounl /
Travel Agency Data

Cltl can accepl a standard reconclllatlon flle from a Travel Management.
Company (TMC) at no cost,

12. Card Speclal Handllng Not requlred lor State of CA. lf requested, $25 per request for expoditlng a
card vla courler to the cardholdor or a company location.

13, Statements No cost (electronic statements only vla ClllManager),

14. Telephone Payment Onllne Payments Vla CltlManager - no cost; optionally, telephono payment

$14.95 per request bllled to lndlvldually Billed cardholder account (not to the
State of CA).

15. Statement and Recelpt
Copies

Vla CltiManager - no cost

1. PRICING TERM: The prlclng fol thls Agreement shall be effectlve for seven (7) years from the date heroof
or for the t€rm of thls Agreement, whichevor tlme ls shorter.

2. PAYMENT DUE DATE: Paytnent ls due ln full 30 days aflor billlng etatement date.

3, REBATES: Rebates will be payable retro$pectlvely on an annual basls Wthln 90 days of the conlract

annlvereary, each year startlng on such an annlversary bolng a "Rebate Perlod." The Company shall be

ellglble for rebates accordlng to the lehate parameters set lorthbolow,

(a) For the purpose of the rebf,te calculatlon, the annual total fot all Canadlan sales volume will be
converted lo U,S, Dollars uslng a t$relve-month average of the lnterbank lvholesale exchange rate,
as determinod from rates publlcly publlshed and added to the U.S. annual sales volume calculated
under thlsAgrooment.

(b) Quallfied Annual Spend Volume is the tolal spend on the Accounts duling the Rebate P€rlod, gxcltdlng

returns, credlts, and unauthorized use of Cards or Aocounls durlng the Rebate Period. Transactlons
associated wlth reduced large tickot interchange are counted towads Quallfled Annual Spend Volume
and calculatcd as a llat 50 bps ln rebate por larg€ ticket lnt€rchange itom.

(l) For Corporate Card programs the followlng criteria must be met by the merchant for the
transactlon to quallfy for largo llcket lnterchange:

Transactlon amount must be more than$7,255

Transaction must b6 at a Non-T&E or Lodglngmorchant

Alrlino, Auto Rental, Passenger Rallway or Restaurant transaotlons do notgual?

Transactlon must have lhe followlng addltional addendum dala:

a.

b,

c,

d,

J





All except Lodqing Lodsinq
Card Acceptor Tax lD Card Acceptor Tax lD
Customer Cocle Customer Service Toll Free 180O1 Number
Total l-ax Amount Propertv Plrone Number
Card Acceptor Type
Product Code

Arrival Date
Departure Date

Item Description Folio Number
Item Quantity
Item Unit of Measure
Extended ltern Anrount

Debit or Credit lndicator

(c) The following will be deducted by the Bank from any rebates before payment: (i) any outstanding balances that are
180 days past its Payrneni Due Date, with associated fees; and (ii) Upon a Termination Event orlermination of
this agreement (whichever is earlier), all monies due from the Company to the Bank under this Agreement and/or
under any other card program between the Bank and Company or any of Company'sAffitiates.

(d) Early Payment lncentive: The Bank will add 0.5 basis point based on the schedule listed in Attachnrent
7: Cost Prompt Payment lncentive.
(i) For centrally billed programs, payment tinreliness is calculated for each cycle by measuring

the number of days in between the statement cycle date and the payment posting date.
(ii) Threshold: Citibank is responsible to issue an Early Paymenl lrrcentive to the State if the total calculated

amounl of lhe parlicipating enlity's combined direct bill accounts (CTA, MTG, VCN) is under $25.00. Any
participating entity that does nol eam a minimum of $25.00 annually for Early Pay lncentive will forfeit its
incenlive share for that contracl year and lhe monies will be issued to the State.
a. ln lhe event a parlicipating enliiy's agreemenl is terminated prior to lhe complelion of lhe conlract year,

payment for Early Pay lncenlive shatl be made lo lhe participaling eniity within 90 days following the last
day of the year in which the temlnation occuned for any incentive share eamed prior to the lermination
cJate.

(iii) Opting Out of Early Payment lncentive. Participating entities have a full Opt Out provislon through submittal
of a completed Paynent lnstructions documenl to the State andlor Cilibank.
a. lf an Early Payment lncentive is earned by a department thal selects the "Opt Out' provisiorr or lhat does

not provide banking insttuclions, as required to receive payment, Citibank will process the monles for
issuance and pay to the State included with lhe annual Total Spend Volume lncentive or supplemental
payment.

b. Citibank will provide a full ilemized reporting of all the monies incorporaled in the Total Spend Volume
incentive paynenl(s).

6. PROGRAMADMINISTRATOR

(a) The State shall designate one or more individuals (individually and collectively, the "Program Admlnlstrator"), to
administer the Program on behalf of the State and Participating Entities, including, without lirnitation, cooperating
with the Contractor with respect to the Program. The Program Administrator shall undertake the following duties on
behalf of the State, as well as any other rea$onable duties requested by the Contractor and agreed to by thestate:

(D lhe Program Administrator shall be familiar with all aspects of the Program, including but not limited to, bllling
procedures, number and status of Accounls, status of Cardholders, notice requirements, and status of late
payment clrarges;

(iD the Program Aclministrator shall on behalf of the State administer, monilor and be rcsponsible for entitlement
and usage of the Contractor's electronic communication and reporting systems by himself/herself and any
delegates in accordance with the Program including, but not limiled to, users' ability, if any, to (A) request
Accounts and modiry Account infoffnation or u$age parameters, (B) establish and modify Account authorizalion
controls, and (C) access Account and transaction data for reporting and monitoring purposes; and,

(iii) if requested, the Program Administrator shall advise the Contractor of a Cardholder's colrtact inforrnation and,
with respect to Accounls for which the Cardholder makes paynrents, whether a Cardholder has been reirnbursed
by the State or a Padicipating Entity for spend on such Accounts.

(b) Ihe State must inform the Contractor prornptly of any change (including terminalion) of the Program Administrator
or delegates who have been granled access to the Contractor's electronic and reporting system$ by the Program
Administrator. The State shall comply with any security procedures designed to verify lhe origination of
communications from the State, the Program Administrator and his or her delegates as lhe Conlractor may implement
from time to time. The Contractor is not responsible for errors or omissions made by the State, the Program
Administrator or his or her delegates in such communicalions, and may act in reliance on such communications;
provided that the Contractor reserves the right to nol act on any such communication where it reasonably doubt$ its
authenticity orappropriateness.
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7. SPENDING LIMIT

The inltlal aggrcgate spending llmit for the Unitod States under this Conlracl ls set by the Contractor. With reopecl to any
subllmlts appllcable to individualAccounls, the State may advise the Contractor of the State's deslred sub-llmlt allocation
for such Accounts. The Contractor may lower or raise the aggregate spending llmit for lhe Program and any Account sub-
llmit in the Contractor's sole discrelloni provided that, ln the evont of a decrcase ln the aggregate spendlng lirnit for the
Program, the Contractor will inforrn the Slate as soon as reasonably practlcable of such decrease.

8. DESCRIPTION OF SPECIAT USEACCOUNTS

The Stat6 and/or a Partlclpating Entity, through the Program Adminietralor, may request that one or more Speclal Use
Accounts be establlshed in connection wlth the Program by provldlng a wrllt€n rcquest to lhe Contractor's State account
or sales manager. lf any such requested Speolal Use Account is offered by the Contractor ln connection wlth the type of
Program provlded for the State under this Contracl, then, in addltlon to the other tems and conditions set forlh in lhls
Contract (including if appllcable any fee provisions set fo(h in the Cost Proposal), the provlslons ln thls Sectlon (lncluding
any specific provlsions relating to such Speclal Use Account set forth below) shall apply to such Speclal Use Account. The
Program Adminlstrator ehall complete the appllcable documenlatlon (lf any) requlred to establish such Special Use
Account. With respect to each such Speclal Use Accounl, the Stats or its dasignee ehall be responslble for controlllng
access to, and u$age ot, each such Speclal Uge Account by employees, padners, officers, conlractors, agont$ and
suboontfactorc ofthe State or any Parllcipating Entity, and any thlrd partles lhat have accoss to such Account, such as
Travel Management Companleo (as deflned below) and merchant vendors. The State and/or a Participatlng Entity may
only cancel a Speclal Use Account through the Program Admlnlstrator, the Program Adminlstrator's'designee, br th6
person whose name is llsted on lhe Account, whlch person may cancel such Special Use Account by notifling the
Contraclor either by telephone or lnwritlng.

(a) Gentral Travel Account("CTA")

(i) ACTAlsanAccountthatlheStateand/oraParticlpatingEntitymayprovidetoitsTravel ManagementCompany
in order to charge the lravel expenses of lndividuals lvho conlacl such Travel Managemont Company for such
purpose. "Travel Management Compan/'means an entlty thal has been appolnted by the Card Associatlon
to accept T&E Cards and/or a CTA number and whlch the State (for itself or on bohalf of a Partlclpating Entity)
has authorlzed to comnrunicate with and supply data to tho Contractor. The State and/or a Participatlng Entlty
acknowledges that any descrlptlons of oharges on CTA Aocount Etatements are provided to the Conhactor by' Travel Managemenl Companles and a fallure by a Travol Managemenl Company to provlde the Contractor
wlth full details of a chargo shall not constilute a basis for the State and/or a Parllclpatlng Entlty to delay or
withhold payment of such charge. lf the State and/or a Particlpating Entlty wlsh to cancsl any charges on the
CTA, the State and/or a Parllclpatlng Entity must contact the Travel Management Company dlrectly to obtaln
credit against the orlglnal chargo. The Conlractor wlll only credlt the CTA wilh a refund lf it recelves wrltten
lnstructions from the Travel Managemenl Company to do so,

(ii) The Contractor is not responolble for: (A) any declslon by a Travel Management Company to accept or roject
use of the CTA or CTA number; (B) charges incurred by users of the CTA who do not ln fact have suffielent
authorizatlon from the State and/or a Padcipating Entlty; or (C) (as between the Contractor and the State
and/or a Parllclpating Entl$), the fallure by the Travel Management Company to obtaln aulhorlzallon of a
ueer lo lncur a charge, whlch failure shall not relieve the State and/or a Parllclpallng Entity of lts llabllity to pay
for such charge,

(b) Vlrtual Card Accounts

(l) The Contractor shall establish Virtual Card Accounts, whlch are Accounts that allow an Aulhorlzed Accounl
User to request the issuance of unlque Transactlon Account Numbers assoclated with each such Virtual
Card Accounls to settle transacllons with merchants ('Virtual Card Accounts" or "vcAs"). Once Virtual
Card Accounts are estabtlshed, Transactlon Account Numbers associated wlth such Vlrtual Card Accounts
will be issued by the Contractor. 'Transactlon Account Number" means a unlque number associated wlth
a Vlrtual Card Accounl lhat ls lssued upon the request of an Authoriz€d Accounl User and provlded to a
merchant (ln lleu of an Account number) for the purpose of compleling ono or more transacllons. "Authorized
Account Uee/'means each ellglble employ€e, parlner, officer, contractor, agent orsubconlraclorof the State
or a Partlclpatlng Enllty expressly deslgnated by the Program Adminlstrator to request the lssuance of a
Transaction Account N umber.

(li) All oharges and fees assoclated wlth a Transactlon Account Number wlll po$t to th€ Virtual Card Account
under whlch lhe lransaction Account Nulnber was generaled and are required to be pald by the State ln
accordance with the terms of lhis Contract. Each Transaction Account Number ls lssued for the purpose of
permiltlng Authorized Account Users to charge to the sublect Virtual Card Account purchases of goods and
servlces which are for the business ol the State or a Particlpatlng Entity from merchants that accepl such
Transactlon Account Numbers. Tho State shall use commercially reasonable efforts to ensuro that each
Transactlon Account Number ls used only for such purpose. Purchases und€r the VCA may only be charged
to Virtual Card Accounts through the use of Traneactlon Account Numbers, Each Transactlon Account
Numbsrlssued by the Contractor ls subJect to the same terms and condltlons governlng use of the assoclated
Vlrlual Card Account.

(lli) Authotized Aocount Users may roquest Transaction Account Numbers ln accordance wlth lhe Contractor's
appllcable procedures, The Contractor may rely on the au{hority of each Authorized Accoutlt Userto request
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Transactlon Acoount Numbers unlil the Contractor has received wrltten notice or olher noilce acceptable to
it from the Progtam Admlnlstrator termlnatlng euch authority. The P.rogram Administrator shall moilltor and
control Aulhorlzed Account Users' abllity to (A) requesl Transaclon Accounl Numbers and modlff
Transaction Acjount Number usage parameters, (B) eslablish and modlfo VirtualCard Account authorlzation
controls, and (C) acce$8 Virtual Card Account and transaclion dala for r6porting and monllorlngpurposes.

(lv) Each Transaction Account Numberwill be valid for the term lndloated by the contractor unless earlier cancoled
or su.spended by the Contractor al the request of lhe State and/or-a Partlclpaflng Enlity or as otheryvlse
permltted under thls Contract. Each Transactlon Accounl Number may be used ror-one oimore purchases,
as determined by the Contractor or otherwlse agreed betwoen the Coritractor and lheState.

(v) The State shall supervise the use of Transaction Account Numbers. The State shall establish and malntain
compllance with procedures deslgned to ensure the security of the Vlrlual Card Accounts, Transaction
Account Number rcquests and generatod Transaction Accouni Numbers. The Contractor reserves the ilght
to cancel or sus.pend any Transaclion Account Number at any time for any reason, wllhout notice unless
requlred by applicable law orregulailon.

9. LIABILIry FOR USE OFACCOUNT

(a) lxcept for Accounls for which Cardholders are solely llable under thle Contract, each participatirg Entity shall bellable for and ghall pay all amounts gharyed to its Aciount(s) q!.rg .nv applicabte charges ;"Jieur,"rncluding costs,
fees and charges incutred as a result of or in conneclton wthliy ttre laglit;nale authoriied use or an nCcouni (D tnd
loss, or theft of any Ac.count lnformatlon, or (ili) the unauthorEdd use oi an Account, or Accounl information, in each
9asq. ol clatnes (l)" (iil), by the state_, any Slate ASgng.yl any of the Statg's. or a State Agency,s per-sonnet, anycardholder or any third.pa1ty. ary optiohal user-shatibe liabte for and srtarr pt ail 

"fiortitr 
iriaigeo to rhe

Account(s) plus gny appllcable chargos and feee, lncludlng oosts, fees anc chargei tncuneo uJiresutt oror n
co-nnection wlth (i) the legltimate authorlzed uso of en Accounl, (li) the toss, or thei of any nccouniiniormation, or(lli) the unauthorized use of an Account, or Account Information,'ln lach case of clauses itl-iiltl, ovii'. ci'ptional user,
gny_Optlonal Usels,.any Cardholderor any third parly.

(b) lf aCardholder, Program Administrator or any emptoyie ottne Stato or a Particlpating Enllty has any reason to beliove
that a Card or Account information ls lost or stolen, dr that any fraud or unauth6rped-use of an Aciouni fru" occurred
or ls llkoly to or wlll occur, the State must notil, (he Gonlractoiprompily. Notiflcallon can be made to the Contractor atany time * 24 hours q dql' 7 days a rarcek - and shall be maoe vla the telephone number rifto i" tne Account
materlals. The Slate shall (and shall ensure lts Parliclpating Entltles) cooperale with the Contractor ln lts efforts to
investlgatefraudulent actlvlty_. No laterlhan slxty (60) da'ys fl'dm lhe daie of inAccount statement, tne Siuie and/or a
Partlclpgtlng Entity shall notiff the Conlractor ln wrlting bf any charges on tho Account statemenithat occurreo as aresult of loss, lhefl' fraud or unauthorized use. lfthe Contractor dete-cts unusual or suspicioui acirvity on un n."ounr,
It may temporarily suspend credit prlvileges untll lt can verify the activity.

(c) lf the State and/or a Participatlng Entity or a cardholder bellevos that an amount charged to an Accounl ls the result
of fraud or unauthorlzed use by a lhhd party, the Conlractor ofters a dlspute process s-ubJecl to tne 6aiO-nssoctatton
rules and procedures, -[_o dispute a charge, the Cardholder or the State andior a particlp,ailng.Entity must complete
and submltall required forms and documentation, as-and when requeeted ly tre conirairoi fi;oiiirriJj'charge,,).Dlsputed charges shall.not b.e due-and payable untll completlon bt tne oispute process. trLpon doncluslon of ihe... dispute proce$s the State and/or a Rartlcipdtlng Entily or lhe Cardholder is fbund'to be(i) not.llable for a Disputed Charge, thon such oispt4gd Charge shall be removed from the appllcable Account, or (jl)
llable for a Dlsputed charge, then such Dlspul€d charge sh-all be then due and payablo.(d) ln addltlon to the dispute process mechanism sg rgi11r in Sectlon o1c1 auove, ihe parlies acknowledgo that the
cotporale.llability walverprog.ram may offer partlal or full walver for ceriain Stale anOldr particrpating iniitv nunrrlrct
descrlbed ln sectlon 8(a), subject to ihe terms and conditions of such program, Reference to'suCn"warvei program
(and a summary of the relevant terms) ls lncluded ln lhe contract wneniapfiticaute.

IO. SUBCONTRACTORS

The State acknowledges that tho Conlraclor may, from time to tlme, subcontract for lhe performance of any ol lts obllgaflonsunder.lhls Conlrac,l,.provided that the use of 
'subcontraclorE 

by the Conlraclor shail not relieve the 6ontiu"tot or 
"nyobligatlon, duty or llabitity under thts Contract,

{1. TERMINATION

contracfor may tennlnale, withdraw or suspend a Particlpating Agreement, efectlve lmmediately, upon notice ln wrlilng
if any of the following occurs:
(a) Subject 

-to 
applicable laws and any and all bankruptcy court rules and orders, tho parilclpating state

Agency flles bankruptcy;
(b) The particlpatlng optlonal.usertreaches any of tho materlal terms and condltions ln thls Agreement, and falls

to remedy such breach within 60 days after being notifled lnwriting;(c) The particlpatlng optio.nal U,ser fails lo meet any of its other obTigafions in this Agreement and does not
rernedy such failure within 60 days alter being noilfled lnwrlthrg;(d) The.pafllclpating optlonal User enters into liquldatlon, lnsolvlncy, bankruptcy orflles, has flled agalnst it,
applies for or otherwise b99gTu9 subJect to bankruptcy proceedlngl, u moruiorium, aaminisiiaiion, |ifio"tron(ncluding provisional llquidation) or slmllarproceeOingl'

(e) 
Jh.e pa.rticlpating QPtlonat User experiendes any sftniflcant deteriorailon of lls creditworthlness aB
determlned by the contractor bas6d on the contr6ctoi's risk. policles and procodures,
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