Attachment 3 — JPMC Commercial Card Agreement
MASTER COMMERCIAL CARD AGREEMENT

Version 2.3

This Master Commercial Card Agreement, which comprises the Master Terms together with any exhibits and Local Schedules
attached thereto, as amended, supplemented or replaced from time to time (the “Master Agreement”), is made and entered into as
of , 20__ (the “Effective Date”) and sets forth the terms and conditions under which JPMorgan Chase Bank, N.A. or one
or more of its Affiliates (“Bank”) shall provide commercial card services to (“Client”) who executes this Master Agreement
and/or one or more of such Client’s Affiliates. Client and Bank may be referred to in this Master Agreement individually as “Party”
and collectively as the “Parties”. For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound hereby, Client and Bank hereby agree as follows:

In the event that any of the terms or conditions contained in this Master Agreement are found to conflict with any of the terms or
conditions contained in Contract # PS69527 entered into between the State of New York and JPMorgan Chase Bank, N.A. pursuant
to RFP #23217 for Purchasing, Travel and NET Card Services (the “Contract”), the terms and conditions of the Contract shall prevail,
in accordance with the order of precedence set forth in Section 2.1 of the Contract.

MASTER TERMS

1. Definitions

Each capitalized term used in this Master Agreement shall have the following defined meanings set forth below or as otherwise
set forth herein.

Account means each account established in the name of Client pursuant to this Master Agreement.

Affiliate means an entity controlling, controlled by, or under common control with, directly or indirectly, a Party to this Master
Agreement. For this purpose, one entity “controls” another entity if it has the power to direct the management and policies of the
other entity (for example, through the ownership of voting securities or other equity interest, representation on its board of
directors or other governing body, or by contract).

Applicable Law means for any country, all federal, state, provincial and local laws, statutes, regulations, rules, executive orders,
supervisory requirements, licensing requirements, export requirements, directives, circulars, decrees, interpretive letters,
guidance or other official releases of or by any government, any authority, department or agency thereof, or any regulatory or
self-regulatory organization such as the European Union, that apply to a Party’s obligations under the Master Agreement.
Business Day means a day on which Bank is open for business as identified in the applicable Local Schedule.

Card means a Network-branded card that is issued to Cardholders by Bank upon the request of Client and approval by Bank,
and includes any plastic card bearing a card number and accounts and card numbers with no associated plastic card, which
includes Virtual Card Accounts.

Card Request means a written or electronic transmittal from Client, requesting Bank to issue a Card(s).

Cardholder means: (A) an individual in whose name a Card is issued, and (B) any person or entity authorized by Client or named
Cardholder to use a Card.

Cardholder Agreement means documentation provided by Bank to Client or Cardholder governing use of a Card by such
Cardholder.

Cardholder Credit Limit means the maximum spending limit established in relation to a Cardholder.

Corporate Liability means Client is solely liable for the Transactions, subject to the Master Agreement and any Cardholder
Agreement.

Credit Card Network or Network means either MasterCard International, Inc. or Visa U.S.A., Inc.
Credit Limit means the maximum spending limit established for Client in connection with the Program.

Cycle means the monthly period ending on the same day each month or, if that day is not a Business Day, then the following
Business Day or preceding Business Day, as systems may require, or such other period as Bank may specify.

Fraudulent Transactions means transactions made on a Card by a person, other than Client or Cardholder, who does not have
actual, implied or apparent authority for such use, and which Cardholder or Client receives no direct or indirect benefit.



Local Schedule means a schedule to this Master Agreement which sets forth the terms and conditions applicable to the
commercial card Programs provided to Client in a particular geographic region or country.

Marks means the name, trade name, and all registered or unregistered service marks of Client, the Network and Bank.

Program means the commercial card system composed of Accounts, Card-use controls, reports to facilitate purchases of and
payments for business goods and services, and related services, all as established in connection with the Master Agreement.

Systems means the systems through which Client can access Account and Transaction data and reports.

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any related penalty or interest).

Tax Deduction means a deduction or withholding for or on account of Tax from a payment under the Master Agreement.

Transaction means a purchase, a cash advance, fees, charges or any other activity charged to an Account in respect of a Card.

Virtual Card Account or Single-Use Account means a one-time virtual card number generated for a single transaction.

Certain Bank Services

A

Subject to prior financial, risk management and compliance approvals by Bank, Bank shall establish Accounts in the name
of Client and, where applicable, issue Cards to employees and authorized representatives of Client who are approved by
Bank and are designated and authorized by Client to incur legitimate business or official government expenses on Client’s
behalf. Any balance outstanding associated with an Account for which a corporate liability waiver is requested shall become
immediately due and payable.

Extension of Program. Upon Client's submission of a request from time to time in the form required by Bank and following
Bank's agreement to do so, Bank will extend the Program to Client’s Affiliates or other Authorized Users as defined in the
Contract. Client shall cause each of its Affiliates and their respective Cardholders to comply with the Master Agreement.

Notwithstanding the foregoing, Bank shall not be obligated to provide any Account to Client or any Client Affiliate or any
Card to an employee or authorized representative of Client or any Client Affiliate or to process any transactions in violation
of any limitation or prohibition imposed by Applicable Law, including, but not limited to, the regulations issued by the U.S.
Department of Treasury’s Office of Foreign Assets Control (“OFAC”).

Receipt Image Services. For purposes of this section, “Receipt Image Services” means the optional services provided
through Bank to allow Client the ability to attach and maintain image(s) of receipt(s) on the System, and “Receipt Image(s)”
means an image of a receipt produced by a Transaction through use of Accounts and maintained on the System. Receipt
Images will be stored and made available to Client through use of the System. In order to make Receipt Images available
through the System, Client shall first attach to the System images of Client’s receipts through use of its own devices. Client
is responsible for verifying the accuracy of the image of its receipts and any other information uploaded and entered into
the System. Client shall ensure that the information contained in the image of the receipt accurately reflects the applicable
Transaction. Receipt Images will be made available online through the System for a maximum of thirty-six (36) months
(“System Image Accessibility Period”). The System Image Accessibility Period includes the month of the Transaction
Date. Bank may, in its sole and absolute discretion, reject Receipt Images provided by Client to be posted on the System.
In addition, Bank may suspend Client’s use of the Receipt Image Service at any time without prior notice to Client.

Provide to Participants, at the sole discretion of Bank, a Program through a Participation Agreement. Bank shall not be
liable to Client for payments hereunder or otherwise, due to any failure to issue any Card or establish any Account for a
Participant. For purposes of this section, “Participant” means any entity that has been approved by Bank to participate in
the Program and has executed a Participation Agreement, and “Participation Agreement” means an agreement for
commercial card services by and between Bank and a Participant, a sample of which is attached hereto as Exhibit .

Obligations of Client

In connection with the Program, Client shall:

A

Submit Card Requests in the form and via the method required by Bank. Client shall not give, nor cause or permit to be
given, any Card to a Cardholder before the Cardholder application process defined by Bank is completed.

Notify each Cardholder at the earliest opportunity: (i) that Cards are to be used only for Client's business or official
government purposes; (ii) of the Cardholder Credit Limit and any other applicable limit; (iii) of Bank suspending a Card or
refusing to issue any further Cards, closing an Account, or ending the Cardholder Agreement; (iv) of revisions to any guide
to the use of Cards (if applicable); and (v) of the extent, if any, to which Bank will provide Transaction and Account
information to third Parties at Client’s request.

Use commercially reasonable efforts: (i) to safeguard Accounts using reasonable security procedures; (ii) where
applicable, to maintain a process ensuring timely and accurate reimbursement of all Transactions to its Cardholders; (iii)



not to exceed the Credit Limit; (iv) to collect and destroy any Cards which are no longer required; and (v) to the extent that
Cardholder Agreements and Cardholder documentation are provided, cause Cardholders to comply with the Cardholder
Agreements and Cardholder documentation.

If not previously provided by Bank, provide to each actual and prospective Cardholder, in accordance with Bank's
instructions, Cardholder documentation supplied by Bank.

Immediately notify Bank: (i) of any Card or any Account which is no longer required; and (ii) by phone of any Card that Client
knows, or suspects has been lost, stolen, misappropriated, improperly used or compromised. In connection with Client’s
notifications obligations described herein and notwithstanding anything to the contrary contained in this Master Agreement:

i. Liability for Fraudulent Transactions Following Notification. Client shall not be liable for any Fraudulent
Transactions made on a Card under any Account after the effective time of such notification to Bank of such
Fraudulent Transaction.

ii. Liability for Fraudulent Transactions Prior to Notification. Subject to the terms and conditions contained in
subsection (iii) below, Client shall not be liable for Fraudulent Transactions made on a Card under any Account
prior to the effective time of such notification to Bank of such Fraudulent Transactions.

iii. Bank reserves the right, in its sole and absolute discretion, to hold Client liable for Fraudulent Transactions should
Bank determine that, subsequent to implementation of Client's Program and at the time that the Fraudulent
Transaction occurred, Client failed to operate its Program in accordance with the following fraud reduction
requirements:

a.  Certain high risk merchant category codes (“MCCs”) identified by Bank and presented to Client are
required to be blocked, and Client acknowledges that such MCCs will be blocked by Bank;

b.  Client must maintain reasonable security precautions and controls regarding the dissemination, use
and storage of Account and Transaction data; and

c.  Client must comply with all other requirements as Bank may reasonably require from time to time.

If Client fails to comply with its obligations described in this subsection (iii), and Bank determines Client to be
liable for Fraudulent Transactions, Bank will either: (1) invoice Client for the amount of such Fraudulent
Transaction minus any amounts collected, or (2) deduct the amount of such Fraudulent Transaction amount from
Client's rebate.

Notify Bank of any Transaction that Client disputes as soon as practicable and in any event within (60) days after the last
day of the Cycle during which such Transaction is charged to Client,. Client shall use commercially reasonable efforts to
assist in obtaining reimbursement from a merchant. Client or, subject to any Cardholder Agreement and shall not be relieved
of liability for any disputed Transaction if the charge-back is rejected in accordance with the applicable Network’s charge-
back policy. Bank shall not be liable to Client where notice is received after such sixty (60) day period unless specified in a
Local Schedule. Client shall not make a claim against Bank or refuse to pay any amount because Client or the person
using the Card may have a dispute with any merchant.

Provide any required notification or obtain authorization under applicable privacy or data protection legislation.

Unless previously provided to Bank, obtain and provide to Bank such information as Bank may reasonably request, for the
purposes of investigating the identity of an actual or prospective Cardholder or Client or the identity or financial condition of
Client, evidencing authority for Card issuance requests, and assisting in any review of Bank by a regulator with relevant
jurisdiction. Any information provided by Client to Bank shall be, to the best of Client's knowledge, information and belief,
accurate and complete in all material respects.

Make payments for all Transactions posted to Accounts no later than the payment date (the “Payment Date”), as specified
in the periodic statement. In the event that Client makes payments other than as contemplated by the periodic statement,
Bank may require, and Client shall provide, such documentation as reasonably required by Bank to reconcile such payments
to the amounts stated as due in the periodic statement by the Payment Date.

In the case of Corporate Liability Programs, be solely liable for all of Client’s Transactions and Client’s obligations shall be
enforceable regardless of the validity or enforceability of a Cardholder’s obligations.

Unless otherwise provided to Bank, provide Bank with such financial statements and other related information annually, or
as otherwise requested by Bank in form and in such detail as Bank may reasonably request.

Use commercially reasonable efforts to ensure that such applicants to whom it requests Bank to issue Cards and whom
Client authorizes to use the Cards are not identified on a prohibited government sanctions list, or otherwise subject to a
sanctions program applicable to Client.

Credit Limits and Certain Bank Rights



A. Bank may establish a Credit Limit and Cardholder Credit Limit and may establish other limits from time-to-time. The
establishment of a limit does not prevent such limit from being exceeded and, subject to the Master Agreement, Client is
responsible for all amounts including such amounts that exceed a limit.

B. Bank may, at any time, increase or decrease any Credit Limit or the Cardholder Credit Limit or any other limit in connection
with any Card or any Account or the Program. When necessary, as determined by Bank, to comply with regulatory or Bank
requirements or standards, or to prevent or mitigate suspected fraud or violation of network restrictions, Bank may (i) refuse
to authorize Transactions(ii) suspend or terminate any Card or any Account; (iii) decline to open any Account; or issue any
Card or (iv) require MCC authorization restrictions in connection with a Program;

System Access

A. Client shall adhere to all applicable license agreements, security procedures, and terms and conditions regarding the
System.

B. Client agrees that any access, Transaction, or business conducted on the System is presumed by Bank to have been in
Client's name for Client's benefit.

C. Except for unauthorized use by a Bank employee, Client is solely responsible for the genuineness and accuracy of all
instructions, messages and other communications received by Bank via the System. Bank may rely and act upon all Client
instructions and messages issued with valid credentials.

D. From time to time, Bank may suspend the System when Bank considers it necessary to do so (including, without limitation,
for maintenance or security purposes). Bank will use reasonable efforts to provide Client with notice prior to the suspension.

Representations and Warranties

Each Party represents, warrants and covenants that it will comply with Applicable Laws in connection with the performance of its
obligations under the Master Agreement. Each Party represents and warrants that this Master Agreement constitutes a legal,
valid and binding obligation enforceable in accordance with its terms, and that execution and performance of the Master
Agreement: (A) does not breach any agreement of such Party with any third party, (B) does not violate any law, rule, or regulation,
or any duty arising in law or equity applicable to it, (C) are within its organizational powers, and (D) has been authorized by all
necessary organizational action of such Party and validly executed by a person(s) authorized to act on behalf of such Party.
Client also represents, warrants and covenants that it will use its commercially reasonable efforts to ensure that the Accounts
and the Cards shall only be used for Client's business or official government purposes. Client also represents and warrants that
it will use commercially reasonable efforts to ensure that such applicants to whom it requests Bank to issue Cards to and whom
Client authorizes to use the Cards/Accounts are not identified on a prohibited government sanctions list, are not located or
resident in a sanctioned country, or otherwise subject to a sanctions program applicable to Client. Bank reserves the right to
terminate the Master Agreement and/or cancel any of the Accounts at any time if Bank determines that a Card has been issued
to a person residing in a sanctioned jurisdiction or where the Cardholder's name, or the name of an individual authorized to use
a Card/Account, appears on a government sanctions list applicable to Client or Bank. EXCEPT AS SET FORTH IN THIS
MASTER AGREEMENT OR IN ANY LOCAL SCHEDULE, NEITHER PARTY MAKES ANY OTHER REPRESENTATIONS AND
WARRANTIES WHETHER EXPRESS OR IMPLIED INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

Fees and Charges

Bank’s periodic statements represent the official record of amounts due and owing by Client to Bank regardless of the method(s)
by which Client elects to receive invoice information from Bank (e.g., in electronic form, mappers or other methods). Client
acknowledges that it has an obligation to verify and reconcile its payment obligations to Bank’s periodic statements. Client and
Bank agree that all periodic statements shall be sent or made available electronically unless otherwise agreed to in writing. Client
specifically agrees to the delivery and receipt of or access to such electronic periodic statements.

Term and Termination
A. [Reserved].

B. Either Party may terminate this Master Agreement immediately upon the occurrence of one or more of the following events:
(i) the other Party’s violation of Applicable Law, (ii) the liquidation, insolvency or dissolution of the other Party, (iii) the
voluntary or involuntary filing of bankruptcy proceedings or similar proceedings with respect to the business of the other
Party, or (iv) with the exception of a payment obligation, a Party’'s breach of a material obligation under this Master
Agreement that is not cured within thirty (30) days following receipt of written notice of the breach from the non-breaching
Party.

C. In addition, Bank may immediately (b) terminate one or more services provided for in this Master Agreement, and/or (c)
terminate one or more Cards upon the occurrence of one or more of the following events: (i) Client fails to remit any payment
in accordance with the terms of this Master Agreement, (ii) there is a default by Client or its parent, subsidiary or affiliate in
the payment of any debt owed to Bank or a Bank-related entity under any other agreement, (iii) there is a material adverse
change in the business, operations or financial condition of Client, or (iv) any representation or warranty made by the Client



10.

1.

or any financial statement or certificate furnished to Bank, shall prove to be inaccurate, false or misleading in any material
respect when made.

D. This Master Agreement shall terminate immediately upon the termination of all Accounts issued pursuant to this Master
Agreement.

E. Inthe event of termination of this Master Agreement by Bank in accordance with Section 8.C or Section 8.D above, Client
shall immediately pay all amounts owed by Client under the Agreement.

F. In the event of termination of the Master Agreement for any reason other than by Bank in accordance with Section 8.C or
8.D above, Client shall pay all amounts due and owing under this Master Agreement in accordance with the settlement
terms of the Program.

G. Upon termination of this Master Agreement for any reason, Client shall promptly destroy all physical Cards furnished to
Cardholders.

H. Client (upon notice to Bank) may suspend or terminate any Account or any Card under any Account at any time and for any
reason.

I.  After this Master Agreement or any Local Schedule terminates or expires, the terms of this Master Agreement that expressly
or by their nature contemplate performance after termination or expiration will survive and continue in full force and
effect. Notwithstanding anything to the contrary contained in this Section 8, the provisions of this Master Agreement shall
remain in effect until all Cards and Accounts have been cancelled.

[Reserved]

Confidentiality

Except as expressly provided in this Master Agreement, all information furnished by either Party in connection with this Master
Agreement, the Program or Transactions shall be kept confidential. The foregoing obligation shall not apply to information that:
(A) is already lawfully known when received without an obligation of confidentiality other than under this Master Agreement, (B)
is or becomes lawfully obtainable from other sources who are not under a duty of confidentiality, (C) is in the public domain when
received or thereafter enters the public domain through no breach of this Section; (D) is developed independently by the receiving
Party without use of the disclosing Party’s confidential information; (E) is in an aggregate form non-attributable to the disclosing
Party; (F) is required to be disclosed to, or in any document filed with, the U.S. Securities and Exchange Commission (or any
analogous body or any registrar of companies or other organizations in any relevant jurisdiction), banking regulator, or any other
governmental agencies, (G) is required by Applicable Law to be disclosed and notice of such disclosure is given (when legally
permissible) to the disclosing Party, or (H) may be disclosed as provided in the Cardholder Agreement or other Cardholder-
related documentation. Notice under (G), when practicable, shall be given sufficiently in advance of the disclosure to permit the
other Party to take legal action to prevent disclosure. Bank may exchange (and Client insofar as necessary hereby consents to
such exchange) Client and (to the extent authorized) Cardholder confidential information with Affiliates. Bank may also disclose
confidential information to service providers, the Networks, and any other authorized third parties in connection with Bank's
provision of Program services; provided, that these authorized third parties are subject to obligations of confidentiality at least as
restrictive as those set forth in this Section 10. Notwithstanding the foregoing, the Parties acknowledge and agree that Client
intends to post the fully executed Contract, including all Appendices and Attachments, to Client’s publicly available website, upon
final approval.

Miscellaneous

A. Except as otherwise mutually agreed, neither Party shall use the Marks of the other Party without its prior written consent.
If Client elects to have its Marks embossed on the Cards or provide them to Bank for other uses, Client hereby grants Bank
a non-exclusive limited license to use the Marks for the foregoing purposes.

B. If any provision of this Master Agreement is found by a court of competent jurisdiction to be unenforceable, such provision
shall not affect the other provisions, but such unenforceable provision shall be deemed modified to the extent necessary to
render it enforceable, preserving to the fullest extent permissible the intent of the Parties set forth in this Master Agreement.
The failure of either Party hereto to enforce any right or pursue any remedy hereunder shall not be construed to be a waiver
thereof.

C. Bank and Client will at all times be independent contractors. In furtherance of the Parties’ mutual interests in this Master
Agreement, no third party will be deemed an intended or unintended beneficiary of this Master Agreement. This Master
Agreement is enforceable only between the Parties hereto and shall not be subject to any actual or implied right or
obligations of, or commitment to, any third party without the prior written consent of Bank.

D. In the regular course of business, Bank may monitor, record and retain telephone conversations made or initiated to or by
Bank from or to Client or Cardholders.



This Master Agreement shall be binding upon and inure to the benefit of Client and Bank and their respective successors
and permitted assigns.

Only this Master Agreement, and not the Contract itself, may be amended or waived, subject to Applicable Law, in the
event the Bank is required to amend this Agreement due to (i) changes in applicable laws or regulations, (ii) changes in
Network rules or (iii) a change to Bank’s commercial card program offering that affects all or substantially all of Bank’s
clients with commercial card programs. In these scenarios, and provided the change does not materially conflict with the
Contract, the Bank may change the terms of this Agreement upon thirty (30) days prior written notice to the Client, unless
Client objects in writing within such 30-day period.

This Master Agreement may be signed in one or more counterparts, each of which shall be an original, with the same effect
as if the signatures were upon the same document. Facsimile signatures shall have the same force and effect as the
original.

[Reserved)].
[Reserved)].
[Reserved)].
[Reserved]

Client acknowledges that Bank prohibits the use of Cards under any Accounts to conduct transactions (including, without
limitation, the acceptance or receipt of credit or other receipt of funds through an electronic funds transfer, or by check, draft
or similar instrument, or the proceeds of any of the foregoing) that are related, directly or indirectly, to unlawful internet
gambling and Client acknowledges that Bank may block such transactions. The term “unlawful internet gambling,” as used
here, shall have the meaning as set forth in 12 C.F.R. Section 233.2(bb).

Certain services may be performed by Bank or any affiliate, including affiliates, branches or units located in any country in
which Bank conducts business or has a service provider. Client authorizes Bank to transfer Client information to such
affiliates, branches or units at such locations as Bank deems appropriate. Bank reserves the right to store, access, or view
data in locations it deems appropriate for the services provided.

All notices and other communications required or permitted to be given under this Master Agreement shall be in writing
except as otherwise provided herein, and shall be effective on the date on which such notice is actually received by the
Party to which it is addressed. All notices may be sent to the Client by ordinary mail, electronic transmission, through
internet sites, or by such other means as the Client and the Bank may agree upon from time to time, at the address of the
Client provided to the Bank. Unless otherwise arranged, all notices to the Bank must be sent to the Client’s relationship
manager or program coordinator team managing the relationship or to any other address notified by the Bank to the Client
in writing from time to time, and may be sent by ordinary mail, by electronic transmission or by such other means as the
Client and the Bank agree upon from time to time.

If any credit arises on an Account with respect to a Card (for example as a result of a duplicate payment, merchant refund
or refund for a disputed transaction), Bank will apply the credit to offset any amount owed to Bank, either then or at any later
time, under this Master Agreement. Bank may at its option pay it to the relevant Cardholder or Client using any method
chosen by Bank.

Client represents and warrants that Client has and shall maintain the requisite authority to allow Bank to withdraw funds
from Client's accounts as well as any agency accounts Client holds or maintains for third parties. Client agrees that Client
will maintain designated business accounts for the purpose of funding Virtual Card Account transactions, and that Client
must maintain balances sufficient to cover all associated payment instructions provided to Bank. Client additionally agrees
that Bank shall have no obligation to process transactions or make payments in the event that balance(s) of Client’s
designated business accounts or any associated internal account(s) held by Bank for the purposes contemplated herein is
insufficient to cover the requested payment instructions. Upon receipt of payment instructions, Bank will immediately debit
Client's designated business account to fund Virtual Card Account transactions. Client agrees and understands that the
designated business account(s) are and will remain subject to Bank’s applicable account terms for such accounts and with
Bank’s applicable funds availability policies.

In addition to the Bank rights provided in Section 4 of this Agreement, in the event of an Authorized User’ or Participant's
insolvency Bank reserves the right to immediately cancel all pending or outstanding funded Virtual Card payment
instructions for the respective Authorized User or Participant, return any associated Authorized User, Participant or third
party funds, and Bank shall not be obligated to accept, fund, or otherwise process any funded transactions during the
pendency of such insolvency. Bank additionally reserves the right to apply funds to satisfy Bank obligations related to the
respective Authorized User or Participant’s Program, including processed transactions and outstanding authorizations.

Subject to the availability of lawful appropriations and consistent with Section 8 of the New York State Court of Claims Act,
Client shall hold Bank harmless from and indemnify it for any final judgment of a court of competent jurisdiction to the extent
attributable to the negligence of Client or of its officers or employees when acting within the course and scope of their
employment
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IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be executed by their duly authorized representatives as
of the Effective Date.

JPMORGAN CHASE BANK, N.A.

By

Name

Title

Client Authorization: The undersigned is an officer, member, manager, director, managing partner, or general partner (or person
authorized to represent the foregoing), as applicable, of Client, authorized to bind Client to enter into and to perform its obligations
under this Master Agreement. The undersigned certifies to Bank that Client is duly organized, validly existing, and authorized by all
necessary organizational action with full power and legal authority to execute and perform its obligations under this Master Agreement.
Client shall provide to Bank immediately upon demand conclusive evidence of the authorizations described above.

CLIENT

By

Name

Title

Note: The legal name of any member, managing member or general partner who is signing but is not an individual person must
appear in the signature block.

Client Attestation: The undersigned officer, member, manager, director, managing partner, or general partner (or person authorized
to represent the foregoing) of Client, hereby certifies that the individual signing above on behalf of Client has been duly authorized to
bind Client and to enter into and perform its obligations under this Master Agreement and that the person signing above on behalf of
Client, whose execution of this Master Agreement was witnessed by the undersigned, is an officer, member, manager, director,
managing partner, or general partner (or person authorized to represent the foregoing) of Client possessing authority to execute this
Master Agreement. Client shall provide to Bank immediately upon demand conclusive evidence of the authorizations described above.

By

Name

Title

Note: The person signing the attestation shall be someone different from the person signing above on behalf of Client.



Exhibit to the Master Terms
SUPPLIER RECRUITMENT AUTHORIZATION EXHIBIT

1. DEFINITIONS. For the purposes of this Exhibit, the following terms will have the meaning given below. Capitalized terms used
but not otherwise defined herein shall have the meaning ascribed to such terms in the Agreement.

“Claim(s)” means any and all past, present and future claim(s), loss(es), liabilit(ies), obligation(s), expense(s), attorney or other
fee(s), suit(s), debt(s), lien(s), contract(s), agreement(s), promise(s), demand(s) or damage(s), of any nature whatsoever, known
or unknown, suspected or unsuspected, fixed or contingent, including legal fees to the full extent permitted by law.

“Client Information“ means information provided by Client to Bank for purposes of Supplier Recruitment (as defined below),
including, but not limited to: (i) contact information for Client and/or Supplier(s); (ii) accounts payables details (e.g., payment
summaries, amounts/counts, invoice numbers, billing account numbers and current and future payment terms); and (i) payment
preferences for Client and/or Supplier(s).

“Supplier Data Enrichment” means a recruitment service utilizing internal and external data sources to obtain supplier contact
information for the purpose of Supplier Recruitment (as defined below). Bank will: (i) use commercially reasonable efforts to
enrich supplier data provided by Client via the Supplier Data Enrichment process, and (ii) provide on a weekly basis a report of
supplier data that is captured during the acceptance process for further verification from Client.

“Supplier(s)” means Clients’ supplier(s) and/or vendor(s) identified in accounts payable documentation, or other documentation
provided to Bank by Client.

“Third Party” or “Third Parties* means a payment solution partner of Bank.
2. SUPPLIER RECRUITMENT

Client asks and authorizes Bank and/or Third Party to communicate with Suppliers through various methods on behalf of and in
the voice of Client for the purpose of requesting that Suppliers accept payment using wholesale payments products offered by
Bank, including but limited to commercial card and automated clearing house (the, “Supplier Recruitment”). For the sole
purposes of Supplier Recruitment, Client consents to Bank’s disclosure of such Client Information to Third Parties and Suppliers.
Bank reserves the right to refuse or discontinue Supplier Recruitment and/or Supplier Data Enrichment services at any time.

3. CLIENT ENGAGEMENT

Client shall be deemed to have accepted and agreed to the following:
i.  Client will commit to having internal resources available to address recruitment needs;

ii. Client will provide, to the extent commercially reasonable, complete and accurate Client Information including, but not
limited to, Supplier name, remittance address, contact name, phone number, and email addresses in a format consistent
with Bank instruction;

iii. Should Client not have complete and accurate Supplier contact information, the Bank will offer Supplier Data
Enrichment;

iv. Client is solely responsible for validating Bank obtained Client Information, including but not limited to Supplier contact
information during Supplier Data Enrichment and prior to issuing payment to that Supplier. Client acknowledges that
Supplier contact information is deemed to be accurate once payment has been requested.

4. TERMS AND CONDITIONS

A. Obligations and Liabilities
Subject to the availability of lawful appropriations and consistent with Section 8 of the New York State Court of Claims
Act, Client shall hold Bank harmless from and indemnify it for any final judgment of a court of competent jurisdiction to
the extent attributable to the negligence of Client or of its officers or employees when acting within the course and scope
of their employment.

B. Use of Client Logo. Client grants Bank a non-exclusive, limited, non-transferable, and revocable license to use Client’s
marks (whether registered or not) for the sole purpose of Supplier Recruitment.

C. Authorizing Transfers. Client represents and warrants that Client has obtained the consent required to authorize Bank to
disclose Client Information, including information about and Supplier(s), for purposes of Supplier Recruitment.

D. Giving Bank Notice. Despite anything to the contrary in the Agreement, Client agrees that it will provide Bank with notice
to revoke this Exhibit, which shall have the effect of terminating Supplier Recruitment. Bank will have a reasonable period
of time to act on Client’s notice after Bank receives it. The Agreement shall remain in full force and effect unless otherwise
terminated as set forth in Agreement.




EXHIBIT to the Master Terms
SAMPLE PARTICIPATION AGREEMENT

Attachment 4 — JPMC PARTICIPATION AGREEMENT

This Participation Agreement (the “Participation Agreement’) is made and entered into as of , 20 (the
“Effective Date”) by and between (“Participant”) and JPMorgan Chase Bank, N.A. or one or more of its Affiliates
(“Bank”).

In the event that any of the terms or conditions contained in this Participation Agreement are found to conflict with any of the terms or
conditions contained in Contract # 69527 entered into between the State of New York and JPMorgan Chase Bank, N.A. pursuant to
RFP #23217 for Purchasing, Travel and NET Card Services (the “Contract”), the terms and conditions of the Contract shall prevail, in
accordance with the order of precedence set forth in Section 2.1 of the Contract.

WHEREAS, pursuant to that certain Master Commercial Card Agreement dated as of , 20 (the “Master
Agreement”) between (the “Client”) and Bank and the Contract, Bank has agreed to provide commercial card
services to Client (the “Program”) on the terms and conditions of the Master Agreement, attached hereto and incorporated herein as
Attachment A; and

WHEREAS, Participant desires to participate in the Program, subject to the terms and conditions of the Master Agreement as
amended, supplemented, restated, or replaced from time to time.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual agreements, provisions and covenants contained
herein, the Parties agree as follows:

1. Definitions. Except as otherwise provided herein, all capitalized terms used herein and not otherwise defined and which are
defined in the Master Agreement shall be used herein as so defined in the Master Agreement.

2. Mutual Obligations. By their execution of this Participation Agreement, Participant and Bank hereby agree to be bound by all
the terms and conditions of the Contract and the Master Agreement as may be amended, supplemented, restated, or replaced
from time to time, attached hereto as Attachment A. All references to “Client” in the Master Agreement shall be deemed to
constitute references to Participant hereunder.

Without limiting the generality of the foregoing, Participant further agrees that it shall be responsible only for Transactions and
for fees, charges and other amounts due under the Master Agreement related to the use of Accounts or Cards of Participant
pursuant to the Master Agreement and that Client shall not be liable for any such Transactions and for any such fees, charges
and other amounts.

3. Information Sharing. Participant acknowledges and agrees that Bank may share Participant’s information with the Client to
include, but not limited to, commercial card Program transaction spending volumes, average transaction size, purchase limit data
and any other information deemed necessary by the Bank to facilitate the rebate incentives calculations based upon all
participants’ charge volume under the Master Agreement.

4. Notices. Notwithstanding the provisions of the Master Agreement, all notices and other communications required or permitted
to be given under this Participation Agreement shall be in writing except as otherwise provided herein, and shall be effective on
the date on which such notice is actually received by the Party to which it is addressed. All notices may be sent to the Participant
by ordinary mail, electronic transmission, through internet sites, or by such other means as the Participant and the Bank may
agree upon from time to time, at the address of the Participant provided to the Bank. Unless otherwise arranged, all notices to
the Bank must be sent to the Participant’s relationship manager or program coordinator team managing the relationship or to
any other address notified by the Bank to the Participant in writing from time to time, and may be sent by ordinary mail, by
electronic transmission or by such other means as the Participant and the Bank agree upon from time to time.

5. Miscellaneous. This Participation Agreement shall be governed by and construed in accordance with the substantive laws of
the State of New York, and as applicable, federal law. The headings, captions, and arrangements used in this Participation
Agreement are for convenience only and shall not affect the interpretation of this Participation Agreement. This Participation
Agreement may be executed in any number of counterparts, all of which, when taken together shall constitute one and the same
document, and each Party hereto may execute this Participation Agreement by signing any of such counterparts. Facsimile
signatures shall have the same force and effect as the original.
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IN WITNESS WHEREOF, the Parties have caused this Participation Agreement to be duly executed as of the Effective Date.

JPMORGAN CHASE BANK, N.A.

By

Name

Title

Participant Authorization: The undersigned is an officer, member, manager, director, managing partner, or general partner (or
person authorized to represent the foregoing), as applicable, of Participant, authorized to bind Participant to enter into and to perform
its obligations under this Participation Agreement. The undersigned certifies to Bank that the governing body of Participant is duly
organized, validly existing, and authorized by all necessary organizational action with full power and legal authority to execute and
perform its obligations under this Master Agreement. Participant shall provide to Bank immediately upon demand conclusive evidence
of the authorizations described above.

PARTICIPANT

By

Name

Title

Note: The legal name of any member, managing member or general partner who is signing but is not an individual person must
appear in the signature block.

Participant Attestation: The undersigned officer, member, manager, director, managing partner, or general partner (or person
authorized to represent the foregoing) of Participant, hereby certifies that the individual signing above on behalf of Participant has
been duly authorized to bind Participant and to enter into and perform its obligations under this Participation Agreement and that the
person signing above on behalf of Participant, whose execution of this Participation Agreement was witnessed by the undersigned, is
an officer, member, manager, director, managing partner, or general partner (or person authorized to represent the foregoing) of
Participant possessing authority to execute this Participation Agreement. Participant shall provide to Bank immediately upon demand
conclusive evidence of the authorizations described above.

By

Name

Title

Note: The person signing the attestation shall be someone different from the person signing above on behalf of Participant.



LOCAL SCHEDULE FOR THE UNITED STATES

This Local Schedule for the United States (“U.S. Schedule”) sets forth the terms and conditions that will apply to Bank’s establishment
of Accounts in the name of Client and/or one or more Client Affiliates and issuance of Cards to its and their respective employees and
authorized representatives in the United States. This U.S. Schedule is made a part of and incorporated into the Master Terms as
though fully set forth therein. If a provision of this U.S. Schedule conflicts with the Master Terms, the provision of this U.S. Schedule
will prevail.

VL.

VII.

Overview

Bank shall issue Cards under the Program in the United States (“U.S. Program”) in United States Dollars, and Client may
participate in the U.S. Program subject to the terms of this U.S. Schedule.

Definitions

Capitalized terms used but not defined in this U.S. Schedule will have the meanings given to them in the Master Terms. For
purposes of this U.S. Schedule, the following terms shall be defined as set forth below:

Business Day means a day on which Bank and Federal Reserve Banks are open for business.

International Transaction means any Transaction that is made in a currency other than U.S. dollars or is made in U.S. dollars
outside of the United States of America.

Certain Additional Terms

Client represents and warrants that the Cards and Accounts to be issued and established under this U.S. Schedule are
substitutes for accepted cards and accounts, or will be sought and issued only in response to written requests or applications for
such Cards or Accounts. Client shall retain such applications (paper or electronic) for any Card when such application is not
provided to Bank, for a period of twenty-five (25) months after the application has been received and acted upon.

Fees and Incentives

The fees and charges and incentives (if any) related to this U.S. Schedule are set forth on Attachment 1 — Rebate and Pricing
Schedule.

Notices

All notices and other communications required or permitted to be given under this U.S. Schedule shall be in writing except as
otherwise provided herein, and shall be effective on the date on which such notice is actually received by the Party to which it is
addressed. All notices may be sent to the Client by ordinary mail, electronic transmission, through internet sites, or by such other
means as the Client and the Bank may agree upon from time to time, at the address of the Client provided to the Bank. Unless
otherwise arranged, all notices to the Bank must be sent to the Client’s relationship manager or program coordinator team
managing the relationship or to any other address notified by the Bank to the Client in writing from time to time, and may be sent
by ordinary mail, by electronic transmission or by such other means as the Client and the Bank agree upon from time to time.

International Transactions and Fees

If an International Transaction is made in a currency other than U.S. dollars, the applicable Network will convert the Transaction
into U.S. dollars using its respective currency conversion procedures. The exchange rate each Network uses to convert currency
is a rate that it selects either from the range of rates available in the wholesale currency markets for the applicable processing
date (which rate may vary from the rate the respective entity itself receives), or the government-mandated rate in effect on the
applicable processing date. The rate in effect on the applicable processing date may differ from the rate on the date when the
International Transaction occurred or when the Card was used. Bank reserves the right to charge an International Transaction
Fee, as specified herein. The International Transaction fee will be calculated on the U.S. dollar amount provided to Bank by the
Network.

Governing Law

This U.S. Schedule and any matters arising out of or in relation to this U.S. Schedule shall be governed by and construed in accordance
with the laws of the State of New York without reference to the principles of conflicts of that State.



