AGENDA ITEM SUMMARY

DATE: 04/27/2009 DEPARTMENT: Clerk's Office DEPT. HEAD SIGNATURE: MC

SUBJECT:

Motion to approve revised Credit Card Policy as one of the City of Hailey’s Financial Policies. Our auditors
recommend that all financial policies and banking selections be approved by the city council. Auditors
request to see current financial policies each year during the annual audit, and test to ensure that the
adopted policies are complied with.

AUTHORITY: [0 ID Code OIAR O City Ordinance/Code
(IFAPPLICABLE)

BACKGROUND/SUMMARY OF ALTERNATIVES CONSIDERED:

Some City department heads currently have city issued credit cards with a cumulative limit of $50,000.
Upon reviewing the current vendor and process a few key issues were identified. The intent with
requesting a new vendor is to resolve these issues. One issue is with our current limit of $1,000/per
month/per card; if one individual charges more than $1,000 per month, the balance is automatically
increased and “dips” into the next individuals $1,000 aflotment for that month, which can continue on up
until the $50,000 cumulative maximum is reached. This is a concern because the “rolling limit" does not
hold employees to the limits set in city policy.

The clerk’s office in conjunction with the city Treasurer and Administrator have revised the credit card
pohcy (the purchasing policy was also updated in 1 Quarter 2009) to clarify appropriate versus
inappropriate usage. We seek city council approval of the Credit Card Policy as one of our Finance
Policies as one agenda item, and approval of the vendor as another agenda item.

FISCAL IMPACT / PROJECT FINANCIAL ANALYSIS Caselle #

Budget Line ltem # * YTD Line Iltem Balance $
Estimated Hours Spent to Date: Estimated Completion Date:
Staff Contact: Phone #

Comments:

'RECOMMENDATION FROM APPLICABLE DEPARTMENT HEAD:

The clerk’s office recommends authorizing a contract to be signed with First Bankcard by the Mayor once
the City Attorney has reviewed and approved of the contract. This new company will benefit the City by
directly reducing the manual tracking and approval by department heads. Other benefits to the city
include - flexible payment options, email notification to management that an expense report has been
reviewed and is ready for approval, firm fimits (ability to temporarily raise fimits for 30 days if necessary),
and a maximum rewards program. The maximum rewards program earns points for every dollar spent.
These points can be used towards payment or Charitable Giving.

| recommend that the city engage in the Joint and Several Liability agreement. This agreement states that
both the card holder and the city are responsible for charges on the card. Credit will be pulled for both the
city and the cardholder.

FOLLOW-UP REMARKS:
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City of Hailey
Credit Card Policy

Credlt Cards will be issued to Division Managers and Department Heads and are intended to be used
when other methods of payment are not available. Credit cards are only to be used for purchases that
cannot be direct billed to the City of Hailey. Except for emergencws all direct billing options must be
exhausted, with the steps the card holder has taken documented, prlor to the use of credit cards.
Issuance of a credit card to the card holder for traveling is a convenience. If traveling, hotel
reservations shall be made in advance and direct billing set up w1th the hotel Per diems may be
obtained prior to traveling but are not an entltlement :

The limits will be as follows:

Department Head credit cards will have a $2,000 limit and will be issued to the following:

Fire Chief ‘ City Administrator
Police Chief =~ - , City Clerk

Public Works Director- Library Director
Bulldmg Official: : . Planning Director

Division Managers and Assistant Managers credit cards will have a $1,000 limit and will be zssued fo
the following:

Street Superintendant Assistant Police Chief
Water Superintendant Assistant Fire Chief
Waste Water Superintendant Assistant Librarian

If a department head or division manager prefers not to have a city credit card, they may decline the
privilege. Before issuance of a credit card, the credit of the city and the prospective cardholder may be
requested by the credit card company. No city credit card shall be issued by the City Clerk to any
employee without having first obtained and filed, in the employee’s personnel file, a signed
Acceptance of Credit Card Policy Terms.

In the eveént a credit card limit needs to be increased, the department head shall prepare a Request for
Increased credit card limit form, describing the reason for the increased limit request. The form must
be signed by the department head, the City Clerk and the City Administrator and be submitted to
accounts payable for processing. The increased limit would be in place for 30 days and then revert
back to the prior card limit.

Receipts & Statements

F:finance/procedures/creditcardpolicylimits amended 5/5/09
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It is the cardholder’s responsibility to obtain a transaction receipt each time the credit card is used.
Individual transaction receipts are to be attached to periodic statements and submitted to accounts
payable. The clerk’s office must keep statement data and proof of reconciliation, including receipts on
file, for a period consistent with the record retention requirements of the law.

When the credit card statements arrive, accounts payable will distribute them to all department heads
for coding. Purchase orders and receipts for each purchase on the card must accompany each statement
when submitted to accounts payable for payment. The purchase order must state plainly what was
purchased for the city and why or what city business was being conducted. If a receipt is missing,
a letter, signed by the city employee who lost the receipt, must accompany the P.O. stating that the
receipt was lost. , ‘ :

Points or credits earned by use of the card will remain the property of the City of Hailey and shall not
be accessed by cardholders, and will be applied against future credit card billings by the City
Treasurer.

Corporate Cards

There will be (3) three additional credit cards issued to the City of Hailey under the name

“City of Hailey”, which are corporate cards and are to be used only in the event of an emergency.

(ie., travel for a wildfire or transporting a prisoner etc.) Each card will have a $5000 limit and will be
issued one to the Fire Chief, one to the Police Chief and one to the City Administrator, who will be -
deemed, under this policy, the cardholders. These cards may be signed out to an employee for use
related to an emergency, who will then be subject to the guidelines, terms, conditions, and
responsibilities of this policy. A signed Acceptance of Responsibility form shall be collected prior to
signing out the card, a copy of which shall accompany the purchase order submitted for payment of
expenses incurred upon the card. '

Disputed Items ' _
* It is the cardholder’s responsibility to follow-up on any erroneous charges, returns or adjustments to
ensure proper credit is given on subsequent statements.

Protecting the credit card

The credit card is valuable property which requires proper treatment by the cardholder to protect it
from misuse by unauthorized parties. Only the person whose name appears on the card will be allowed
to sign for charges on the card. Both the city and the individual cardholder will be responsible for
the charges on the card account.

The cardholder must sign the credit card immediately upon receipt. The credit card should always be
treated with the same care as personal credit cards, bankcards, cash and checks. Cards should be kept
in an accessible, but secure location. When using the credit card for internet purchases, cardholders
should ensure that the site utilizes industry recognized encryption transmission tools.

Lost or Stolen v
In the event a card is lost or stolen, it must be reported to Accounts Payable immediately. Accounts
Payable will cancel the card to ensure the City of Hailey and the employee are not held responsible for

vF:ﬁnance/prooedures/creditcardpolicylimits amended 5/5/09
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any unauthorized charges. If the card is discovered to have been lost on a weekend, it will be the
responsibility of the cardholder to call the bank and have the card canceled.

Credit card violations include but are not limited to:

*Purchase of items not for a public purpose

*Purchase of items in violation of the City of Hailey’s travel policy

*Use of the credit card for cash advances

*Exceeding bank credit line limit

*Failure to turn in receipts or other back up documentation to accounts payable

*Failure to reconcile statement within 5 days of receipt for payment

*Lending or sharing the credit card or account number

*Purchasing goods and services that are not approved by the City of Ha1ley and are not in
accordance with the cities policies : IR

* Utilizing points earned by the credit card by the cardholder

Compliance with policy violations and consequences

All credit card bills will be received by the clerks department and reviewed for compliance with this
policy. Employee violations to this agreement or to any policy-regarding the purchase of goods or
services will be investigated by the employee’s supervisor and may result in one or more of the
following actions: written warning, revocation of credit card privileges, disciplinary action, and -
termination and/or criminal prosecution. Human error and extraordinary c1rcumstances will be taken
into consideration when 1nvest1gat1ng any violation to this agreement.

Acceptance of Credit Card Pohcv Terms

0 Thave read and accept the terms in Wthh the City of Halley has put in place and am willing to
take on the responsibility of having a City of Hailey credit card in my name.

Employee Name Social Security #
Employee Signéture L Co Date
Decline of Credit Card

[0 At this time T am declining having a City of Hailey credit card in my name.

Employee Name

Employee Signature L ' Date

F:finance/procedures/creditcardpolicylimits amended 5/5/09
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Acceptance of Responsibility
for the City of Hailey Corporate Credit Card

IN THE EVENT OF ANY EMERGENCY

Corporate credit cards issued to the City of Hailey under the name “CITY OF HAILEY” are to be used
only when authorized for emergency use by either the Fire Chief, Police Chief, or City Administrator
(cardholder). These cards may be signed out to an employee for use related to an emergency, who will
then be subject to the applicable provisions of the City of Hailey Credit Card Policy and the guidelines,
terms, conditions, and responsibilities of this Acceptance of Responsibility. A signed Acceptance of
Responsibility shall be collected by the cardholder prior to signing out the card, a copy of Whlch shall
accompany the purchase order submitted for payment of expenses incurred upon the card.

Receipts & Statements It is the card user’s responsibility to obtain a transaction receipt each time
the credit card is used. Individual transaction receipts are to be submitted to the cardholder. If a receipt
is missing, a letter stating that the receipt was lost, signed by the card user who lost the receipt, must
accompany the purchase order submitted by the cardholder.

Points or credits earned by use of the card will remain the property of the City of Hailey and shall not
be accessed by card users or cardholders.

Disputed Items It is the card user’s responsibility to follow-up on any erroneous charges, returns or
adjustments to ensure proper credit is given on subsequent statements. -

Protecting the credit card  The credit card is valuable property which requires proper treatment by
the card user to protect it from misuse by unauthorized parties. The credit card should always be
treated with the same care as personal credit cards, bankcards, cash and checks. When using the credit
card for internet purchases, card users should ensure that the site utilizes industry recognized
encryption transmission tools. :

Lost or Stolen  In the event a card is lost or stolen, it must be reported to the cardholder
immediately. If the card is discovered to have been lost on a weekend, it W111 be the respons1b111ty of
the cardholder to call the bank and have the card canceled.

Credit card violations include but are not limited to:

*Purchase of goods or services not for a public purpose, and not in accordance with city policies
*Purchase of items in violation of the City of Hailey’s travel pohcy

*Use of the credit card for cash advances

F:ﬁnance/procedures/creditcardpolicylimits amended 5/5/09
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*Exceeding bank credit line limit
*Failure to turn in receipts or other back up documentation
*Lending or sharing the credit card or account number without proper documentation

Compliance with policy violations and consequences

All credit card bills will be received by the clerks department and reviewed for compliance with thls
policy. Employee violations to this agreement or to any policy regarding the purchase of goods or
services will be investigated by the employee’ s supervisor and may result in one or more of the
following actions: written warning, revocation of credit card privileges, disciplinary action, and
termination and/or criminal prosecution. Human error and extraordinary circumstances will be taken
into consideration when investigating any violation to this agreement.

O Ihave read and accept the terms in which the Clty of Hailey has put in place and am wﬂhng to |
take on the respon51b1hty of using the Clty of Hailey Corporate Card.

Employee Name

Employee Signature - Da.t'e‘ T

FOR USE BY CARDHOLDER

Date Credit Card transferred to emploﬁle:

Emergency reason:

Date Credit Card Returned:

Cardholder Signature:

F:finance/procedures/creditcardpolicylimits amended 5/5/09
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REQUEST FOR INCREASED
CREDIT CARD LIMIT

To receive an increase in your current credit card limit for your City of Hailey issued credit card,
please fill out the following completely and return to accounts payable for processing.

Reason for request

Dollar iamount requested? (effective for 30 days)

Has the direct billing option been explored with the vendor?

‘The vendors reason for not allowing the City of Hailey to be billed?

. Has the use of a different vendor been explored?

Who was the other vendor?

Why are they not being considered?

Employee making the request

City of Hailey approvals below this line,

Date
Department Head ;
Date
Mary Cone, City Clerk
Date

F-finance/procedures/creditcardpolicylimits amended 5/5/09
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RESOLUTION NO. 2009-06

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF
HAILEY, IDAHO, ADOPTING A CREDIT CARD POLICY

WHEREAS, employees of the City of Hailey have used credit cards in the past and the
City of Hailey desires to continue the use of credit cards by employees;

WHEREAS, the City of Hailey wishes to regulate the use of the City’s credit cards to
ensure that expenditures made by the credit cards are for a valid public purpose, that proper
documentation is submitted for credit card purchases and that the City’s credit cards are not
misused; and ’

WHEREAS, the City of Hailey wish to replace its previous credit card policy with a
credit card policy which provides substantial and clear guidance to employees for the use of
credit cards. | ]

NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF HAILEY, IDAHO, AS
FOLLOWS: o . : :

1. The City Hailey hereby adopts the CITY OF HAILEY CREDIT CARD POLICY
attached hereto as Exhibit “A.” ,

Passed and Adopted on this day of May, 2009.

" Richard L. Davis, Mayor

Afttest:

City Clerk
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AGENDA ITEM SUMMARY

DATE: 04/27/2009 DEPARTMENT: Clerk’s Office DEPT. HEAD SIGNATURE: MC

SUBJECT:

Motion to authorize Mayor to sign contract with First Bankcard (affiliated with Mountain West Bank) to be
our new credit card vendor. ‘

AUTHORITY: O ID Code OIAR O City Ordinance/Code
(IFAPPLICABLE)

BACKGROUND/SUMMARY OF ALTERNATIVES CONSIDERED:

Some City department heads currently have city issued credit cards with a cumulative limit of $50,000.
Upon reviewing the current vendor and process a few key issues were identified. The intent with
requesting a new vendor is to resolve these issues. One issue is with our current limit of $1,000/per
month/per card; if one individual charges more than $1,000 per month, the balance is automatically
increased and “dips” into the next individuals $1,000 allotment for that month, which can continue on up
until the $50,000 cumulative maximum is reached. Thisis a concern because the “rolling limit” does not
hold employees to the limits set in city policy.

- The clerk’s office in conjunction with the city Treasurer and Administrator have revised the credit card
policy (the purchasing policy was also updated in 1% Quarter 2009) to clarify appropriate versus
inappropriate usage. We seek city council approval of the Credit Card Policy as one of our Finance
Policies as one agenda item, and approval of the vendor as another agenda item.

An RFP was sent out to all local banks prior to selection of this vendor. We are recommending this
vendor because of a combination of costs, electronic services, and customer service and professionalism
in the presentation.

FISCAL IMPACT / PROJECT FINANCIAL ANALYSIS Caselle #

Budget Line ltem # YTD Line ltem Balance $
Estimated Hours Spent to Date: : Estimated Completion Date:
Staff Contact; Phone # '
Comments:

RECOMMENDATION FROM APPLICABLE DEPARTMENT HEAD:

The clerk’s office recommends authorizing a contract to be signed with First Bankcard by the Mayor once
the City Attorney has reviewed and approved of the contract. This new company will benefit the City by
directly reducing the manual tracking and approval by department heads. Other benefits to the city
include - flexible payment options, email notification to management that an expense report has been
reviewed and is ready for approval, firm limits (ability to temporarily raise limits for 30 days if necessary),
and a maximum rewards program. The maximum rewards program earns points for every doliar spent.
These points can be used towards payment or Charitable Giving.

| recommend that the city engage in the Joint and Several Liability agreement. This agreement states that
both the card holder and the city are responsible for charges on the card. Credit will be pulled for both the
city and the cardholder.

_FOLLOW-UP REMARKS:
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Date:

To:

CC:

Memorandum
March 9, 2009

Mary Cone
City Clerk

Heather Dawson
City Administrator

From: Robin Crotty

RE:

i Credlt Card Recommendatlon for the Cltv of Hallev

Deputy C1ty Clerk

On January 29, 2009 I sent out an RFP to the followmg banks for credlt cards for the Clty of

Hailey.

Mountain West — responded 2/5/09

D.L. Evans — responded 2/24/09

Wells Fargo — resent on 2/26/09 —no response to date[ﬁggoo "(&QQ Azl l Oot
Bank of America — spoke to B of A — they do not offer corporate accounts

1% Bank of Idaho — Ind1v1dual applications available only — not thru the 1oca1 branch

In the RFP the C1ty of Hailey requested the following 1nformat10n

L
]
]

6 credit cards with $1,000 limits
8 credit cards with $5,000 limits
No rotating limits and we do'not want the ability to purchase above those 11m1ts

- The city wants the account manager to be able to increase the hrmt when the need arlses

for 30 days.

We requested to receive the bills by the 1% of each month and to be able to pay the bllls
online by the 15™ of each month. - L

No cash advances will be allowed.

Individual bills would need to be issued for each card holder =

We asked for a list of fees and interest rates that would be assoc:ated with the cards and
all payment options that would be available (online, phone, auto draft etc.)

Attached are the two proposals received. After review of both, I recommend counc11 approve the
proposal rccelved from Mountain West Bank (F irst Bankcard)

In reviewing these proposals, you will notice that Mountain West’s proposal was very thorough
and advises the city of many features that would benefit and protect the City of Hailey. In
addition they have many featutes available to the city online which would help streamline the
current credit card process. They have many ways of notifying the city of billing issues and alerts
than does D.L. Evans Bank.

-220-



Mountain West Bank offers a number of credit card set up options that would help protect the
city from any credit card fraud or misuse. They also include an email notification to management
that an expense report has been reviewed and is ready for approval.

With Mountain West Bank, the City of Hailey will have the option to select their billing cycle as
well as choosing either a Corporate Liability or Joint and Several Liability account. Under
Corporate Liability, the city is the only liable party for all card accounts and no credit is pulled
on the individuals. Under Joint and Several, both the city and the individual cardholder are
responsible for charges-on the card account. Credit will be pulled both for the city and the
cardholder. I recommend Joint and Several Liability accounts. The department head will have
the option to receive or refuse a city credit card in their name. (I have attached the updated credit
card policy that will address this issue.)

- Mountain West has no annual fee. D.L. Evans has an annual fee of $50.00 per card

- Mountain West has the ability to pay online with no fees. D.L. Evans charge $10.00.

- Mountain West allows the ability to increase the limits of an individual card online by the
card administrator. D.L. Evans will only allow a decrease in limits and information must
be faxed and the decreased limit will stay in effect until another fax is sent to reinstate the
original limit (cumbersome process). ‘

After recommendation to council and council decision, please let me know which bank the City
of Hailey would like me to pursue.
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“Feb. 5. 2009 12:28PM  Mtn. West Bank Hailey Branch 0 No 6914 P 2

February &, 2008 ‘ ' | o | ‘ -

Robin Crotty. -
Deputy City Clerk-
City of Hailey : .
115 Main Street South, Suite H - A o B : . R
Halley, 1D B3333: o : ‘ .

Dear Robin,

Thank you for aljowing First Bankcaml in conjuncﬁon wnth Mountam West Bank the opportunlty to present
the city of Hailey with this pun:hasmg card proposal far: Purchas:ng' Accounts Payables and Travel card
programs, . ,

6 Commen:xal Edltlon Charge Cards issued fo Division Managers with 2 $1000 r:mnt
8 Commercial Edition Charge Cards issued to Department Heads with & $5000 fimit

Urider this program, the city of Hailey \mll destgnate a Program Administrator, The Program Administrator - oy
wiil be able to manage the ¢ity’s account online, in real ime by acoessing their aceount from - o
www.directcardaceess. con. The Program Administrator (PA) will be able to make the following chang&s o - . i
the clty's account:’ g g
< . Ghange charge lirits for mdewdlual cards (but not the overau company lim:t)
*  Add or close card accounts - AN o _ ' Lo
»  Replece cards : RV ~ S
e Add Transzction Limns or Card firdits to each card accounts ' . : R

) In addttmn to theabovefeatures dmacmardaccess eom aﬂowsthe PA: . o S b
Make payments T g e . . . S
" Receive eStatement Lo _ , -
Set Pricrity Alerts . - , ‘ R *-
View aecountslsfatement hlstory e T : R

o o ¥

C The Clty of Hailey will have the option of utnhzmg 8 Pnonty Alerts The Pnonty Alens serve as emall
nofification to the PA and or the cardholder.. - They are as follows: " -

.= Thecardholder is within X peroentage or x douar amount of the ass:gned limit B

Payment is due - - . W

s LR,
+ ' Payment is past due o . o o RO
« Payment or credit has been pﬂ\atEd ST o ' N
s Statementis ready ' L ' co it
As previously noted; card limits can be set on each atcount s ihat the cardholdey cannot spend morethan - L
what has been assigned, The Priority Alert gives advance notice of the approaching limit and enables the o
F’Al;C’ add additiohal funds ormaké a paymant =0y as notfa ‘cause a problem for the cardholder at the pointof - '
33 C ot

The City of Halley:can block cash aecess.‘ ‘ . ' B ' e Py



Feb 52009 12:29P  Mtn. West Bank Hailey Branch | No. 6914 P, 3 o

Individual bills can be setup to ensure proper approval on|Hailey’s side, Behind our charge card programis - . b -
powerful accounting tool that includes an expense management feature. This package includes email . 5
notification to management that an expense report has baen reviewed and is ready for approval. Thereare . v
no fees associated with this features (or any other featury of our program). : R

The city of Hailey will be able to selesct from one of sav
receive their statement(s) by the end of the month. The
closes. If the city 80 chooses, each statement can be rall

First Bankcard offers either Corporate Liability or Joint a
city is the only liable party for alt card agcounts and no
Several, both the city and the individual cardholder are
will be pulled both for the city and the cardholder.

end of the month billing cycies to ensure they . .
tement will be due 25 days after billing cycle S
up into one statement called a Central Bt - s

Several Liabilty, Under Corporate Llability, the U
it is pulted on the individuals. Under Joint and .
ponsible for charges on the card account. Credit

'Payment & Tefms; o .o : ‘
+ Charge card (which ig non-revelving) 100% minimum pay _ <
- Delinquency and Cash Finarice Charge 19.88% (we want to encourage 100% minimum pay) . _' e &,

»  Late Fee $35 for individual accounts.and $260 for Centra! Bifl ' e

¢ Annual Fee $0.00 . ERC S L .o G

»  OverLimit fee $39 R I : , L

« Dishonored Payment and Stop Payment fee $35 . ' 4

»  Document Fees (reprint of statements or sales drafis) $5 - BT s

¢ Foreign Transaction Fee 3% " "7 .~ - | = o T
. EXPEditEd delivery $5 ) ‘ RS PR ,‘.‘l‘.'}“‘ J . ) o "F‘ =
L4 . . N . W

Lost or Stolen fee $10 ‘

To provide maximum fexdbiity First Bankoard supports bé ih thie conventional check remitiance process and 1 ¢
various electronic payment processes for both individual and central billed programe. The city of Haileymay . .
make a secure payment on line in direcicardaccess.corn or send a conventional chepk. Additionally, the city ~ o

may setup an ACH debit transfer, or a wire transfer, or they may call our Client Service Department and
meke @ payment over the telephone, | : ‘ '
The above mentioned program is a Ma:qurq‘Fééwarufs_'P-ﬁgtarfi,* The city of Hailey will eamn one point for S
- @very doliar charged. The Rewards can be redeemid for|a variety of different tems including Cash Back S
~ (credit to next month’s spend) and Charttable Giving. . N 4 o S
. I would: be more than happy to discuss this proposal or arswar any questions you might have. Icanbe |
reached at 402-636-6368 or via email at mmckeone@fni.com to discuss this proposal frther. We look i,
forward to working with you. Coe e o : ; '
* BéstRegards, - B
Martha J, McKeone BN L o - ‘ . »..f:-, ,
Commercial Card Regional Manager |~ "0 = < 4h oo ' . S SRR
First Bankcard IR PR : : ' ' B
i 3"‘1
o
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D L. Evans Bank

7 "Idahos Hometown Commumty Bank Smce 1904 ;

February 24,2009

" City of Hailey
© 115 S Main St, Suite H-
Hailey, ‘ldaho.83333

Dear Robin:

- 1 am responding to your request for a proposal to provide the City of Hailey with credit cards as :follows:
6 credit cards issued to Division Managers wi'th.a: $1,000 limit each.

8 credit cards issued to Department Heads with a '$5';OOO limit each.

. Below are responses to questions and concerns you expressed in your letter;
* As long as the cards are paid in full each month the limit would not be rotating.
* The card holders will be unable to purchase above their approval limit.

* An adjustment to a individual limit is requested by sending a fax to D L Evans at 788-2114. .

The fax will address which card holder needs to be adjusted and the dollar amourit of the new -

temporary limit. Another card holder's limit must be decreased in the like amount in order for
the aggregate limit on the card not to exceed original approval. Faxes must be signed by the
individual that originally authorized the credit cards. The temporary limits will be adjusted
) back fo the original limits when the bank receives a fax requesting the change. '
* Credit card bills sent out on the 22nd of the month to.,b.e paid in full by the 17th of the month.
* As requested the credit card will be setup not to allow cash-advances or cash back.

* Each card will have individual bills along with & total of all the individuals.

*Thersis a $50 aninual fee which will be waived wnth a deposit relationship.

* Zero interest as long as pald by due date each month " If not paid in full rate is WSJP + 3. 90%.

* Payment optlons available would be online payments, auto draft payments with D L Evans
- checking account and phone payments with $10 fee from credit card processor.

Please call if have any question.

Sincerely,

elli Young ?
‘Managerof D L E ns Hailey anch

Hailey Branch 12 East Bullion Street - Hailey, ID 83333
208-788-2130 Fax 208-788~2114 Express Banking 1-888~-873-9777
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Corporate Credit Card - Business Corporate Card - Wells Fargo Small Business

Wells Fargo® Corporate Credit Card

To Learn More 1-800-752-4197 How to Apply

Need a card that multi-tasks as hard as you do? If
you are a business with $1 to $20 miliion in annual
sales, the Wells Fargo Corporate Credit Card may be
right for your business.

Businesses can access up to $100, 000" in'working

capital and create customlzed online reportlng to meet their financial and
accounting requirements.

Account Details:

Businesses with more than $1 million in sales

Purchases and
Cash Advances

Ideal for
Credit Line Up to $100,000"
APR on Prime + 2.8% up to Prime + 9.8% (depending on credit

evaluation)

Number of 3to0 200
Cards
Annual Fee e 3-50 total cards: $10 each

e 51+ total cards: $0

Billing Options

e Consolidated (company receives and pays one
bill) or

o Individual {(each card holder receives and pays his
or her own bill)

o Free Automatic Payment

cher Information:

Grace Period

Up to 25 days

Reporting

e MasterCard Smart Data OnLine™ delivers up to
25 standardized reports

e Customized reporting and 15-month data
retention

@ ‘Ability to download transactions into your
accounting software

More Benefits

e WelisProtect ® Program: A free service that
protects you when unauthorized transactions are
reported promptly

https://www.wellsfargo.com/biz/creditcards/co = 226~

Customer Service

New account information:
1-800-752-4197

Email us

Support for existing accounts:
Please call the number on the back of
your Corporate Card.

Email us

Frequently asked questions
Education

" Interest rates and foreign exchange

Know how much you'll pay for goods in '
another country.

A Lease on Your Terms ‘
As you plan your move, review the lease
terms to ensure the best deal for your
business.

> Read more articies
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. MasterCoverage®: Helps protect your company
from employee misuse

~ » Discounts: Discounts on goods and services
through MasterCard® Worldwide
e Travel Accident insurance: $100,000 per card

e Purchase Protection: Secondary theft/damage
~coverage
o . Extended Warranty: Doubles manufacturer's
warranties up to one additional year

¢ Auto Rental insurance: Coverage for collision
and theft

Compare our credit cards side by side.

To Learn More 1-800-752-4197 How to Apply

1 For amounts greater than $100,000, please contact your Business Banker. -

* Requires Adobe® Flash™ Player. Download the latest free Flash Player. To speak
with our National Business Banking Center about your specific business needs, please
call 1-800-416-8658. )

© 1999 - 2009 Welis Fargo. Al rights reserved.
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Product Overview

The Corporate Card Overview _

The Wells Fargo Corporate Card is a powerful business tool designed to help companies
with annual spending of $2-$20 million manage spending. It helps to manage travel and
entertainment costs, general purchases, and vehicle management expenses all in one
program. As a leader in business banking, Wells Fargo makes it a priority to help
businesses manage their finances in smarter ways. We’ve created aproduct to fit the
special needs of the small to mid sized companies and organizations.

The Corporate Card:

e Sets controls for each cardholder

e Provides in-depth reporting

e Customizes the card program

Product Features: _

Customized authorization levels: Cards can be set with purchasing authorization
settings just for that individual’s job, function, such as Office Manager, Sales or Driver.
We have standard spending restriction groups to make your program set-up easy and
manageable. -

Detailed reporting: Our web-based reporting system, Smart Data OnLine  provides
over 25 standard reports easily accessed to keep track of the company’s spending.
Reports are available for daily, weekly, monthly or quarterly reporting periods. The data
is available for 15 months. The reporting system will also allow split transaction
capabilities to separate accounting units, add non-card transactions and add your own
custom-defined information. In addition, transaction-mapping options can be utilized to
simplify entry into a general ledger system.

The online reporting is available through PC based Internet access. A simple password is
all this is required to access this information. The password and instructions are provided
once the Corporate Card program is set up.

Vehicle Management: Of the 11 million small businesses, 8.5 million have vehicles and
no source for fleet management until now. Vehicle reporting is part of the standard
reporting package.

Individual or Corporate billing: Companies choose the billing option that is best for
them.

o Individual-Cardholders receive and pay their own bill. Many companies prefer
the added cash management control of having individual employees pay their own
commercial card bill and use expense reports for reimbursement. Employees
receive a statement each month there is activity on their account and are
responsible for payment by the due date.
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e Consolidated Billing- One combined statement is sent and the company makes
one payment. Under the consolidated billing option, the financial manager is
responsible for paying the lump sum of all charges that appear on the consolidated
statement instead of employees paying for charges on their individual account.
This system works well for companies who want to manage the payment of all
business-related costs from a centralized location. In addition, the option is
available to provide individual employees with a copy of their statement for their
own reconciliation.

Cash Access: At the company’s discretion, employees may be issued a Personal
Identification Number (PIN) for cash access at ATMs. Cash access is also available at
any bank location that accepts MasterCard® credit cards. A cardholder may get up to
20% of the cardholder’s credit line as a cash advance.

Customer Service: Daily inquiries can be handled by contacting a Customer Service
Representative toll-free 24 hours a day, 7 days a week. Additionally, if the program size
warrants, the account will be assigned to a Wells Fargo Client Service Consultant who
will work with the company program administrator for on-going service and detailed
assistance with Smart Data OnLine.

24-hour Voice Response Unit: Wells Fargo also realizes that cardholders may need to
access account information quickly with no need to speak to a representative. To fill this
need, we have a 24-hour Voice Response Unit (VRU) employees can call for account
balance and payment information or to report a lost or stolen card.

Unsurpassed Global Acceptance: MasterCard is accepted around the world in over 220
© countries, at over 22 million merchant locations, more than 560,000 ATMs and over
943,000 member bank locations. With the Wells Fargo Corporate Card, employees will

enjoy fewer hassles at the point of sale, along with the exceptional security and :
convenience that MasterCard provides.

Extensive Travel and Business Services: MasterCard offers an extensive package of
travel and business services. Features include:
e MasterRental® Insurance Coverage - provides primary collision/loss damage
coverage that eliminates the need for filing insurance claims with an insurer.

e Purchase Assurance and Extended Warranty - protects against lost and stolen,
theft, and extends manufacturers warranty. . '

e MasterCoverage® Liability Protection Program - protects the company against
Josses resulting from unauthorized employee use of the Corporate Card.

¢  MasterAssist® Travel Assistance - provides value-added services such as 24-hour
roadside assistance, emergency medical protection, travel assistance, and legal
referrals.
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e MasterCard Global Service™ - offers access to toll-free assistance, in over 140
languages, 24 hours a day. This service also provides assistance with reporting
; lost/stolen cards and emergency cash advances.

o MasterCard VAT Reclalm Serv1ce for those travelers who conduct business
~ within the European Union (EU). This service helps process claims for refunds of
the Value Added Tax paid'on purchases made within the EU. -

Pricing/Options
Credit Lines: .. Typically $50,000 - $250,000
Liability: P gC'forporété L,iaBility with pérsoﬁéﬂ’ “‘gﬁérantee;
or Corporate Liability only; or Joint & Several
Grace Period: 25 days
Billing: | Consolidated (with option to have individual memo
statements for cardholders) or Individual Billing
Annual Fee per card: 1-50 cards = $10 per card *
SR - 51+ cards = $0 per card
APR: . ” . Credlt line amount of $100,000 of less allows revolvmg
- line of credit. APR is Prime+ 2.8% to ane+ 9.8% (based
on credit evaluation)
Line amounts over $100,000 requlres payment due in full
each month
Late Fee: . - $75 Consolidated billing; $35 Individual billing
Cash Advance Fee: 3% or $4 minimum
NSF Charge: $35
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FIRST NATIONAL BANK OF OMAHA COMMERCIAL CARD AGREEMENT

This Commercial Card Agreement (the “Agreement”) is made as of

: (the “Effective Date™) between First National Bank of Omaha (the
“Bank™) and the undersigned business or governmental entity (the “Company”) (each, a “Party”
individually, and the “Parties” collectively). References to an article, section or sub-section
below refer to the designated segments of this Agreement, unless otherwise indicated.

RECITALS

A. The Bank is a member of network organizations that process transactions for
credit cards and charge cards (each, a “Card Association”), including those cards the Bank issues
for commercial use by its customers.

B. ‘The Company has requested a commercial card account from the Bank and has
directed the Bank to issue ten (10) or more cards and provide related account services for the
Company and its employees and agents.

C. The Bank is willing to issue commercial cards and provide accounts and related
services on the terms and conditions set forth in this Agreement and its attached Schedules,
Exhibits and Addendums, which are incorporated in the Agreement by this reference.

In consideration of the premises and mutual agreements set forth in this Agreement, the
Company and the Bank agree as follows: '

. ARTICLE 1
DEFINITIONS

Section 1.1  For purposes of this Agreement, the following terms shall have the
meanings indicated below:

(@) “Account” means the master account the Bank establishes in the
Company’s name, associated with Cards the Bank issues to the Company, Employees and
Cardholders, and reflecting all Transactions made with Card Accounts of Employees and
Cardholders.

(b) “Application” means an appliéation, submitted in the form and manner
specified by the Bank, requesting that the Bank open the Account or requesting that the
Bank issue a Card and open a related Card Account for an Employee or Cardholder.

(©) “Bank Affiliate” means all entities that are Controlling, Controlled by or
under common Control with the Bank, its parent First National of Nebraska, Inc., the
Lauritzen Corporation or any financial services entities controlled by the Lauritzen
family.

(d) “Card” means any plastic card branded with a Card Association brand that
the Bank issues to the Company, an Employee or a Cardholder under the Program. Any
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' reference to use of a Card in the 'Agreement shall also mean use of its related Card

Account.

(e)  “Card Account” means each sub-account the Bank establishes for

"Employees and Cardholders under the Account, including those associated with use of a

565453.9

particular Card, those for whlch the Bank has not- lssued a Card and Guaranteed
Accourits. ‘ -

(® “Card Account Statement” means an individual periodic statement the
Bank prepares to disclose the applicable balances, Transactions, and Program Fees and
Charges for a Card Account at the end of each billing cycle.

(g) “Card Association Liability Program” means liability protection insurance
coverage a third-party insurer or Card Association may separately agree to provide the
Company, to hmlt the Company’s liability for Unauthorrzed Tr ansactlons

(h) “Cardholder” means an Employee desrgnated by the  Company ot its
Program Administrator to receive a Card and who is authorized to use a Card and Card

Actcount, 1ncludmg any person usmg an Unassrgned Card for any reason from time to
time. ©

(1) “Cardholder Agreement” means any agreement between the Bank and a
Cardholder that governs a Cardholder’s use of 4 Card and Card Account as amended
from time to time, consistent with this Agreement.’ -

)] “Cash Advance” means the use of a Card or any check, instrument,
certificate, device or method the Bank permits for access to the Card Account, when used
to obtain a cash advance or a Cash Equivalent Transaction or to 1n1t1ate any Transaction
other than one designated as a Purchase by the Bank. Any such Cash Advance can result
from transactions made through the Bank, participating financial institutions, ATMs,
point of sale terminals, or otherwise, regardless of whether a Card was presented, the
Cardholder s signature 1 was obtamed or a personal identification number was assigned to
or used by a Cardholder ]

(k) .  “Cash Equivalent Transaction” means a Cash Advance obtained through a
merchant or service provider that the Card Association has identified as a seller of
travelers checks foreign currency, money orders, wire tlansfers lottery tickets, funds
used for wagers or gambling, or similar products or services.

M “Charge Limit”, applies to both the Account and each related Card
Account, and means the maximum aggregate unpald balance of all Transactions and
Program Fees and Charges that may be outstanding on the Account or the Card Account
at any time

(m) - “Claim” means: (a) any pre-existing, present or future claim, dispute or
controversy that arises- from or in any way relates to this Agreement, any Cardholder
Agreement, the Account, any Card Account, any Card, the credit the Bank ‘offers or
denies to Company, Cardholders and Employees in accordance with this Agreement, any
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Application, or the benefits, rewards or other products or services that are offered in
connection with this Agreement, the Account, any Card Account or any Card; or (b) the
acts or omissions of any Party, Bank Affiliate, Company Affiliate, Cardholder and
Employee if those acts or omissions affect or relate to this Agreement, the Account, any
Card Account, any Card or any benefits, rewards or other products or services related
thereto. Claims include, but are not limited to, claims based on contract and tort
(including intentional torts), claims made in law or in equity, claims based on
constitutional, statutory, regulatory and common law rights, and claims for damages,
- penalties and injunctive, declaratory or equitable relief.

(n) “Class Proceeding” means any Claim or Claims brought by or on behalf of
a class, brought in a representative capacity or otherwise on a class basis, or brought in
the form of a private attorney general action, regardless of whether they are commenced
in court or in arbitration. ‘

(0) “Company Affiliate” means all entities that are Controlling, Controlled by
or under common Control with the Company.

(p) “Company Marks” shall have the meaning assigned in Section 8.4.

(@)  “Confidential Information” shall have the meaning assigned in Section
16.1. -

(r) “Consolidated Billing Statement” means a periodic statement the Bank
prepares to disclose the applicable balances, Transactions, and Program Fees and Charges
due from the Company for the Account and all applicable Card Accounts at the end of
each billing cycle. ’

(s) “Control” means possessing, directly or indirectly, the power to direct or
cause the direction of the management policies or operations of any entity, whether
through ownership of voting securities, by contract, or otherwise.

®) “Employee” means an employee, agent, contractor, director, or officer of
the Company or a Company Affiliate.

(u) “Guarantee” shall have the meaning assigned in Section 2.2.
(v)  “Guaranteed Account” shall have the meaning assigned in Section 2.2.
(w)  “Initial Term” shall have the meaning assigned in Section 19.1.

x) “Merchant Category Code” means a code that a Card Association has
assigned to identify the principal business of a vendor, merchant or other third party that
accepts payments from customers made with Cards and Card Accounts.

(y)  “Operating Rules” mean the operating rules and regulations of a Card
Association, the Bank, or both, as amended from time to time. .

565453.9 .
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(z) “Payment Diie Date” means the date after each Statement Date for the
Account and each Card Account by which payment to the Bank is due from the Company

‘and/or 1ts Cardholders

(aa) *“Pricing Schedule” means terms condmons and hmrtatlons set forth in

i ‘Schedule A to this Agreement, as amended by the Bank from time to time in accordance

with Section 17.2, including all Program Fees and Charges the Company, Employees and
Cardholders must pay the Bank and any incentive payments the Bank must pay the
Company based on the net amount of aggregate Purchases made during a defined time
period.

(bb)  “Program” means the commercial card program the Bank establishes for
the Company on terms and conditions set forth in this Agreement, through which the
Bank opens the Account and permits use of Cards and Card Accounts.

(cc) “Program Administrator” means each individual the Company designates
as a representatlve using the Bank’s Program Admiinistrator Designation Form, each of
whom is individually authorized to: (i) submit requests for Cards and/or Applications by
o on behalf of Employees and Cardholders; (ii) request Charge Limits for individual
Cards and Card Accounts (but not an overall Charge Limit for the Account); (iii) request
Transaction Limits for individual Cards and Card Accounts; (iv) request cancellation or
suspension of individual Cards and Card Accounts; and (V) perform certain

~ administrative duties as described in the Agreement. The Company must designate each

Program Administrator in the form and manner requlred by and acceptable to the Bank,
in its sole drscretlon ' :

(dd) “Program Fees and Charges” means the fees charges and interest rates

-established by the Pricing Schedule in Schedule A that are payable to the Bank by the

Company, Employees and Cardholdets.

(ee) “Purchase” means use of a Card or any -check, instrument, certificate,
device or method the Bank permits for access to the Card Account, when used to pay for
goods or services sold, leased, or otherwise provided by any person, entity, or financial
institution or initiate any transaction other than one designated as an Cash Advance by
the Bank, regardless of whether a Card was ‘presented or a Cardholder’s signature was

- obtained by any such person entity, or financial institution.

(fH) “Renewal Terni” shall have the- meaning assigned in Section 19.1.

(gg) “Statement Date” shall mean the closing date of the periodic billing cycle
for the Account and for each Card Account, assigned by the Bank and disclosed on

. Consolidated Billing Statements and Card Account Statements.

. 565453.9

(hh) “Term” shall have the meaning assigned in Section 19.1.

(i)  “Transactions” means any Purchase or Cash Advance.
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()  “Transaction Limit” means parameters the Program Administrator and
Bank establish for a Card Account, including but not limited to limits on: (i) the number
of Transactions permitted during a specified time period for a Card Account; (ii) the
dollar amount of Transactions permitted during a specified time period for a Card
Account; (iii) the Merchant Category Codes for which a Card Account may be used; and
(iv) such other parameters as may be agreed by the Bank and Program Administrator.

(kk)  “Unassigned Cards” are Cards the Bank issues in the name of the

Company at its request, without designating a specific Cardholder authorized to use the
Card.

(1)  “Unauthorized Transaction” means any Transaction not for the purpose of
carrying on the Company’s business and from which the Company obtains no direct or
indirect benefit.

ARTICLE 2
PROGRAM EXCLUSIVITY; COMPANY GUARANTY AND FINANCIAL REPORTS

Section2.1  During the Term, the Company shall not, by itself or in
conjunction with any Company Affiliate: (a) enter into an agreement with any financial
institution other than the Bank related to the issuance or use of commercial credit cards or
commercial charge cards by Employees and Cardholders; (b) enter into an agreement authorizing
use of any Company Marks in connection with any commercial credit cards or commercial
charge cards to be used by Employees and Cardholders; or (c) directly or indirectly endorse,
support, participate in, or benefit from any commercial card program other than the Program,
related to the issuance or use of commercial credit cards or commercial charge cards by
Employees and Cardholders.

Section2.2  If the Company or a Program Administrator requests and the Bank
agrees to issue a Card and establish a Card Account for a Cardholder or Employee of a Company
Affiliate identified in Exhibit 1 (each, a “Guaranteed Account™), the Company shall be liable to
the Bank for any and all Transactions and Program Fees and Charges related to or arising from
use of any such Guaranteed Account, as well as any losses and reasonable costs of collection the
Bank incurs related to such Guaranteed Account (the “Guarantee”). The Company shall execute
any additional instruments in the time and manner the Bank might request in connection with
any such Guarantee. The Guarantee of each Guaranteed Account shall remain in full force and
effect after termination of this Agreement and any such Guaranteed Account, until any such
Guaranteed Account has been paid in full and closed to further activity.

Section 2.3  The Company shall provide or cause its accountants and auditors
to provide the Bank with reasonably detailed financial statements and reports about the
Company, in the time and manner the Bank requests during the Term and while the Company
remains obligated to the Bank under the Agreement. The financial statements and reports the
Company must provide from time to time upon the Bank’s request include periodic statements of
income, statements of cash flow, and balance sheets of the Company, as well as statements
regarding changes in shareholder’s equity of the Company and any Company Affiliate. Any such
statements and reports must, as determined by the Bank, be audited by an independent public
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accod‘ntant selected by the Company or contain a certification by the Company’s chief financial
officer that such reports are accurate and complete in all material respects.

- Section 2.4 The Bank is authorized to investigate and obtain information about
the Company as the Bank deems appropriate. The Bank may- provide information-about the
Company-and Cardholders to the-Card Association, its member institutions and contractors, and
credit reporting agencies.

‘ ARTICLE3- = ¥
USE OF ACCOUNT, CARDS AND CARD ACCOUNTS

, Section 3.1  The Bank, from time to time and in its sole discretion, will
establish and advise the Company of its Charge Limit for the Account and the respective Charge
Limits for the Card Accounts. The Bank will otherwise provide services to the Company,
Employees and Cardholders in the manner described in this Agreement and the Cardholder
Agreement. The Bank shall have sole discretion over the management, operation, content and
features of the Program. The Bank may modify any aspect of the Program as provided in this
Agreement and the Cardholder Agreement.

~ Section3.2 "The Company inderstands and agrees that the ‘Account; the Cards
and the Card Accounts are for use by Employées and Cardholders for their business-related
Transactions, as provided under the termis and conditions of this Agreement, the Operating Rules
and the Cardholder Agreement, each as amended from time to time. The Company agrees to
notify Employees and Cardholders about the business purposes for which the Account, the Cards
and the Card Accounts tnay be used. The Bank agrees that it will use commercially reasonable
efforts to notify the Company about particular requirements of the Operating Rules that imay
impact or affect the Account, the Cards, and the Card Accounts. .

* Section 3.3 - The Company, consistent with its internal policies, may instruct
Employees and Cardholders to use a Card and Card Account only-for specific kinds of business-
related Transactions. The Bank shall not have any duty or obligation to question or investigate
the underlying purpose or nature of any Transaction, except to the extent the Bank might be
specifically required to do so in connection with Transaction Limits or other limits specifically
established by this Agreement. The'Company may, in its sole discretion, require that Employees
sign a separate agreement related to their permitted use of a Card and Card Account. The Bank
shall niot be liable to the Company or any Employee or Cardholder in connection with any such
agreement that might exist between those parties. The Bank’s duties and obligations to the
Company, Employees and Cardholders are established by this Agreement, the Operating Rules
and the Cardholder Agreement, each as amended from time to time.

A ' A ARTICLE 4 :
CAN CELLATION OF CARDS; CARD REFUSAL BY THIRD PARTIES !
‘Section4.1  The Program Administrator or the Comﬁany may direct the Bank
to cancel any Card or Catd Account at any time and for any reason whatsoever, after giving the

Bank a cancellation niotice in the time and maner it requires and a reasonable opportunity to act
on any such instructioris. If Company cancels any Card and Card Account due to termination of
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any Employee’s employment, the Company must notify the Bank within two (2) business days
after the earlier of the date the Employee’s employment is terminated or the date the Employee
gives or receives oral or written notice of immediate or pending termination of employment. The
Bank may cancel or suspend the right to use any Card or Card Account in 1ts sole and absolute
discretion at any time.

Section4.2  The Bank shall have no obligation, responsibility or liability to the

Company or an Employee, Cardholder or any user of a Card or a Card Account (including the

user of an Unassigned Card) if any person, entity or financial institution refuses to honor a Card,

- Card Account or the Account, or if the Bank refuses or fails to authorize the use of any Card,
Card Account or Account.

ARTICLE 5
DESIGNATION AND RESPONSIBILITIES OF PROGRAM ADMINISTRATOR

Section 5.1  The Company shall provide the Bank with a written designation of
one or more representative(s) as a Program Administrator, each of whom shall be individually
authorized to: (i) designate the Employees authorized to receive Cards and use Card Accounts;
(ii) establish or change the Charge Limit and Transaction Limits requested by the Company for
any Cardholder, Card and Card Account (but not the overall Charge Limit of the Account);
(iii) direct the Bank to cancel or suspend any Card or Card Account; and (iv) otherwise act as the
Company’s authorized representative in administering the Program on behalf of the Company
and resolving any disputed Transactions. A Program Administrator must promptly advise the
~ Bank in writing of any changes to be made with respect to the Account and any Card or Card
* Account, using a request form acceptable to the Bank and purportedly signed or submitted by a
' Program Administrator. The Bank, without further inquiry, may rely on, deal with, and accept
 Program instructions from any person who identifies himself or herself as a Program
Administrator in all matters related to the operation and administration of the Program. The Bank
shall not be liable or responsible to the Company for any Program Administrator that exceeds the
limits of his or her authority.

Section 5.2  The Bank will, except as otherwise provided in this Agreement,
direct all documents and correspondence relating to this Agreement to a Program Administrator.
~ The Bank shall not act upon any instructions, orders, agreements or other documents submitted
by a person purporting to be a Program Administrator, unless and until the Bank has received a
Program Administrator Designation Form appointing such person as a Program Administrator.

r
Section 5.3  The Company must notify the Bank of any change in any Program
Administrator by submitting a new Program Administrator Designation Form setting forth the
changes to be made (including the name of any new Program Administrator). Each Program
Administrator Designation Form shall be effective upon receipt of such form by the Bank.

Section 5.4  The Bank may, in its sole discretion, request separate documents,
certificates, and resolutions from the Company to establish the authority of a Program
Administrator, Employee or Cardholder in connection with the Program and this Agreement. The
submission by the Company of a Program Administrator Designation Form shall constitute a
Company’s representation that the individuals named on the form have been granted general
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authority from the Company’s Board of Directors or. other governing body (or have been
designated by an officer who has been duly authorized by the Company’s Board of Directors.or
other governing body) over the transaction‘of the Company’s Program-related business with the
Bank. ‘ S . * :

. ARTICLE 6
ISSUANCE OF CARDS; IDENTIFICATION OF CARDHOLDERS

Section 6.1  Promptly after‘ execution and the ;Effecti\/e' Date of this Agreement:

(a) The Bank and the Company shall agree on the date when the Bank shall
begin issuance of Cards;

(b) ©  The Company shall advise the Bank where and to whom it should send the.
Cards and Consolidated Billing Statements, Card Account Statemerts, invoices and
reports with respect to the Program, Account, Card Accounts and Cards; and

(c) The Comp_ahy shall provide the Bank with written notice of any
- Transaction Limits and Merchant Category Codes it should use to prevent particular

Transactions pursuant to the provisions of Article 6 and suéh'oth_é,r iqformation as fh’e:
Bank may reasonably request. ' T @ =7

Section 6.2 A Program Administrator or the Company shall provide the Bank’
with a completed Application or consent for each Employee who shall be issued a Card for use
under this Agreement. In all circumstances where an Employee or Cardholder will be jointly and
severally liable with the Company for use of a Card or Catd Account, the Program Administrator
or the Company must provide the Bank with an Application for that Card or Card Account. An
Application or authorization requesting issuance of a Card must be signed by a Program
Administrator and, if requested by the Bank, also signed by the Employee and prospective
Cardholder. The Program Administrator must keep copies of such Applications in a secure area
under the Company’s control. The Company must provide the Bank with any identification
information it might request for each Cardholder in an Application, including his or her address
(business and home), telephone numbers (business and home), social security number, and date
of birth, and update such information as requested by the Bank from time to time during the term
~of this Agreement. : -

Section 6.3  The Bank will issue a Card to each Employee identified in an
Application that has been completed and signed by a Program Administrator. Where emergency
issuance is reasonably requested by the Company, the Bank will use commercially reasonable
efforts to issue Cards within seventy-two (72) hours. The Bank shall issue & new Card to replace
each outstanding Card before its scheduled expiration date, unless the Bank receives written

notice from the Company not to issue a renewal Card at least thirty (30) calendar days before its
scheduled expiration date. - . : : ‘ ‘

S‘eéti’on 6.4  The Bank shall send the Cards to Employees by first class mail to

the address designated on an Application or, at the election of the Program Administrator, to the
Program Administrator. Each Card shall be accompanied by any disclosures or other materials
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the Bank deems necessary or appropriate. The Bank may also institute any security procedures
regarding the issuance and activation of Cards that the Bank may deem necessary or desirable.

Section 6.5  Upon the Company’s request, the Bank may, in its sole discretion,
agree to issue one or more Unassigned Cards. The Bank will not issue a personal identification
number in connection with Unassigned Cards and the Company understands that Cardholders
may be unable to obtain Cash Advances using an Unassigned Card. Section 9.2 describes where
and how the Bank will provide the Company with Card Account Statements for an Unassigned
Card, and Section 11.3 describes the increased liability and indemnity obligations the Company
will incur in connection with any such Unassigned Cards.

ARTICLE 7
TRANSACTION LIMITS AND CHARGE LIMITS; COMPANY LIABILITY FOR
TRANSACTIONS ABOVE ESTABLISHED LIMITS

Section 7.1  The Bank will establish and advise the Company of its Charge
Limit for the Account. The Bank will assign Transaction Limits and Charge Limits designated
by a Program Administrator to each Card and Card Account. Promptly upon the request of a
Program Administrator, but no later than five (5) business days following receipt of written
notice from the Program Administrator, the Bank shall increase or decrease the Transaction
Limits or Charge Limits of a Card and Card Account in accordance with such request. The Bank
reserves the right, in its sole discretion, to modify the Charge Limit of the Account or any
individual Card Account at any time.

Section 7.2  The Company acknowledges that the Account and Card Accounts
may exceed Transaction Limits and Charge Limits established under the Agreement and agrees
that the Bank may, in its sole discretion, allow or reject Transactions that would cause the

“Account or a Card Account to exceed a Charge Limit or a Transaction Limit. The Company and
its Cardholders shall remain liable and must promptly remit payment to the Bank for any and all
Transactions that would cause the Account or a Card Account to exceed a Charge Limit or
Transaction Limit, as well as any related Program Fees and Charges as provided by this
Agreement and any related Cardholder Agreement.

Section 7.3  The Bank or any person, entity or financial institution presented
~ with a Card may refuse to authorize any Transaction referred to it if:

‘ (@) The Transaction is not permitted under the Transaction Limits established
for Card Accounts by this Agreement;

(b) Permitting the Transaction would cause the Charge Limit for the Account
to be exceeded, when the Transaction is included with other Transactions authorized for
the Account (including those Transactions that are authorized but not yet posted);

(c) Permitting the Transaction would cause the Transaction Limits or Charge
Limit for a Card Account to be exceeded, when the Transaction is included with other

Transactions authorized for that Card Account (mc uding those Transactions that are
authorized but not yet posted); :
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(d)  The Bank believes that it is an Unauthorized Transaction; or

(¢)  The Bank has not receivsd any payment reQuiréd by this Agreement or a
Cardholder Agreement by its Payment Due Date. - , -

. ARTICLES
CARD REQUIREMENTS AND MARK USE

: Section 8.1  Each Card the Bank issues under the Program shall be branded as a
Card Association card, in compliance with. the applicable requirements and specifications for
such commercial cards established in the Operating Rules. Each Card may bear other language
and symbols the Bank deems necessary or appropriate, subject to the applicable requirements
and specifications of the Operating Rules. : \ : '

Section 8.2  The Company, upon the Bank’s request, must provide the Bank
with copies of any materials accompanying or relating to the use of the Card and Card Accounts
that the Company may provide its Employees from time to time. All such materials shall identify
the Bank as the Card issuer and prominently indicate that the Card is a Card Association card.
The Company acknowledges that the Card Association mark(s) are owned by the Card
Association and the Company agrees 1ot to do anything inconsistent with such ownership. The.
Company shall not provide materials to its Employees or Cardholders that contradict or are
~ inconsistent in any way with this Agreement or the Cardholder Agreement. This Agreement and
the Cardholder Agreement shall prevail over any inconsistent or contradictory statements made
by the Company to its Employees or Cardholders about the Program.

Section 8.3  The Company shall not use ény trademark, service mark, logo, or
other intellectual property right.of the Bank or a Bank Affiliate without the express prior written
consent of the Bank. P ‘ , :

Section 8.4  If the Parties have agreed to use certain trademarks, service marks
.and logos of the Company or a Company Affiliate (“Company Marks”) in connection with the
Program, those Company Marks are set forth in Exhibit 2 to this Agreement. The’ Company
grants the Bank a non-exclusive, non-transferable, non-sublicenseable, royalty-free, paid-up
limited license to use those Company Marks set forth in Exhibit 2, as they now exist and as they
may be modified during the Térm, solely. in connection with the Program (including, without
limitation, use of any such Company Marks on Cards, periodic statements, Applications, and
marketing materials intended for distribution to. Employees and Cardholders). Notwithstanding
the preceding sentence, the Bank shall not be required, in connection with the Program, to use
the Company Marks on marketing materials generally used across the Bank’s portfolio of cards
for account activation and retention activities, Cardholder agreement, and related disclosures. |

Section 8.5 - Exhibit 2 miay be amended from time-to-time by the Company
providing the Bank with reasonable notice thereof. If-the Company wishes to change any of the
Company Marks then in use by the Bank; the Company shall promptly reimburse the Bank for
any reasongble incremental expenses incurred because the Cards or Program materials used to
maintain the Accounts can no longer be used as a result of any such change.
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Section 8.6  The Bank acknowledges that the Company is the sole and
exclusive owner of the Company Marks and all rights, title and interest therein and any copyright
relating thereto. The Bank acknowledges that the value of the goodwill associated with the
Company Marks, and all rights therein and pertaining thereto, belong exclusively to the
Company. The Bank shall not authorize any third party to use the Company Marks, except for
subcontractors and affiliates of the Bank, engaged by the Bank solely in connection with the
Program.

Section 8.7  The Bank shall comply with the standards reasonably established
by the Company with respect to the form of the Company Marks, and the Bank shall submit to
the Company sample materials evidencing the proposed use of the form of Company Marks.
Within five (5) business days after receiving any such materials by the Company, the Company
must provide its written approval of or reasonable objections to such materials. If the Company
does not respond within that five (5) business day period, the Company shall be deemed to have
~ approved use of those materials by the Bank. The Company agrees that once the Bank has
obtained approval for a given use of the Company Marks, the Bank is not obligated to obtain
approval from the Company again for the same general use.

Section 8.8  On termination of this Agreement for any reason whatsoever, all
" Cards in the possession of Cardholders that have not expired may continue to bear the Company
Marks until the expiration of such Cards. The Bank, however, shall have no further right to
market the Program or any products or services using the Company Marks or further use or
distribute promotional materials containing the Company Marks.

ARTICLE 9
PROGRAM STATEMENTS AND REPORTS

Section9.1 The Bank shall send or make available to a Program
Administrator, or any Company representative designated by a Program Administrator, a
Consolidated Billing Statement for each billing cycle. Each such Consolidated Billing Statement
will disclose the applicable balances, Transaction activity, Program Fees and Charges, and other
disclosures and information the Bank considers necessary or appropriate for the Account and all
related Card Accounts during the billing cycle. The Bank may send or make available any such
~ Consolidated Billing Statement using the physical address, electronic mail address, and/or
website designated for this purpose in Schedule B to this Agreement.

Section 9.2  Unless the Company requests and the Bank otherwise agrees, the
Bank shall also send or make available an individual Card Account Statement for each Card
Account at the end of each billing cycle, in an electronic or paper form acceptable to both
Parties. Any such Card Account Statement will disclose the applicable balances, Transaction
activity, Program Fees and Charges, and other disclosures and information the Bank considers
necessary or appropriate for that Card Account. For Unassigned Cards, the Bank will send or
make available a Card Account Statement to a Program Administrator, using the physical
address, electronic mail address and/or website the Parties have established for this purpose in
Schedule B to this Agreement. For all other Cards, the Bank will send or make available a Card
Account Statement to a Program Administrator, a Company representative designated by a
Program Administrator, or the Cardholder, using the physical address, electronic mail address
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and/or website the Parties have established for this purpose in Schedule B to this Agreement or
as designated on the Application for the Cardholder holding any such Card Account. If the
Cardholder is not responsible for payment of his or her own Transactions and Program Fees and
Charges, the Bank will only provide a Catd Account Statement for purposes of informing the
Cardholder about his or her use of'the Card and Card Account. - :

" Section 9.3  Each Program Administrator, designated Company representative,
and/or Cardholder must promptly examine each Consolidated Billing Statement or Card Account
Statement as soon as it is received from or made available by the Bank. The provisions of
Articles 11 and 12 describe the time and manner in which the Company must provide notice to
the Bank of any suspected errors or Unauthorized Transactions shown on a Consolidated Billing
Statement and Card Account Statement, and the liability of the ‘Company, Employees and
Cardholders for any such suspected errors or Unauthorized Transactions. - g

Section 9.4 At the Company’s’ request, the Bank may compile certain
information provided by the sellers of goods and services that accept the Cards (such as
Merchant Category Codes and information identifying such sellers as unincorporated business
enterprises or business enterprises owned by certain minorities or women). The Bank cannot
guaranty the accuracy of any such information- and; by conveying such information to the
Company, the Bank does fiot agrée t6 perform or satisfy any reporting or compliance obligations
required of the Company by any applicable law or contract. ' o

ARTICLE10 . e
MERCHANT DISPUTES; TRANSACTIONS MADE IN FOREIGN CURRENCIES

Section 10.1 If the Company -has . any .questions, : problems or disputes
concerning the quality of goods or services purchased from any seller by means of any Card,
Card Account or an Account, the Company agrées to pay the Bank the amount of the related
Purchase and contact the seller directly to resolve such question, problem or dispute. If the
Company cannot directly settle its dispute with a seller, then the Company can request thie Bank
to process a chargeback subject to the lirnits of the Operating Rules. The Bank agrees that it will
use commercially reasonable efforts to- notify the Company about particular. chargeback
procedures and requirements of the Operating Rules that may impact or affect the Account, the
Cards, and the Card Accounts. The Company acknowledges that the Bank is not liable for the
quality of any such goods or services and that any dispute between the Company and any. seller
shall not affect the Company’s obligation to pay the Bank in full for all Transactions and related
Program Fees and Charges in accordance with the terms of this Agreement.

Section 10.2  In the event that-any Transaction is made in a currency other than

U.S. dollars outside of the United States, the charges incurred in a foreign currency will be
converted by the Card Association into a U.S. dollar amount in accordance with the procedures
“set forth in its Operating Rules. ‘The Bank agrees that it will use commercially reasonable efforts
“to notify the Company about particular currency conversion' procedures established by, the
Operating Rules that may impact or affect the Account, the Cards, and the Card Accounts. The
“currency conversion rate in effect on the transaction processing date may differ from the rate.in
" effect on the transaction date or statement-posting date. The Company and Cardholders shall
" rernain liable to the Bank as provided in this Agreement and any related Cardholder Agreement
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for all transaction and conversion fees and charges associated with any such Transactions, as
detailed in Schedule A.

ARTICLE 11 ’
LIABILITY FOR TRANSACTIONS, FEES AND OTHER CHARGES; BANK
LIABILITY FOR INCENTIVES PAYMENTS

Section 11.1 The Company authorizes and directs the Bank to extend credit to
the Company or for its Account from time to time by paying the amount of Transactlons arising
from use of each Card and Card Account.

Section 11.2 The Company shall be liable and pay the Bank for all Transactions
and all applicable Program Fees and Charges as established by the Agreement and its attached
Pricing Schedule in Schedule A, even those that might exceed a Charge Limit or Transaction
Limit established for the Account or a Card Account. Each Cardholder may also be jointly and
severally liable with the Company for the Cardholder’s Transactions and for his or her Program
Fees and Charges under the Program and any applicable Cardholder Agreement, if such
Cardholder liability has been established through an Application, Cardholder Agreement,
Schedule B, and/or other schedules and addendums to this Agreement. The Company shall
immediately pay the Bank for any Transactions and Program Fees and Charges incurred by a
Cardholder, even one jointly and severally liable with the Company, after the Bank notifies the
Company about any Cardholder’s failure to pay all amounts due and owing under a Cardholder
Agreement. The Company’s payment and other obligations to the Bank shall be enforceable
against the Company in accordance with the terms of this Agreement, regardless of the validity
and enforceability of the Cardholder’s obligations to the Bank under any Cardholder Agreement.

Section 11.3 The Company understands the increased risks associated with
- issuance and use of Unassigned Cards. Despite anything stated to the contrary in the Agreement,
the Company agrees that it is fully liable to the Bank for any and all Program Fees and Charges
and all Transactions resulting from use of any Unassigned Card and its related Card Account,
regardless of whether any such Transactions were Unauthorized Transactions. In addition to its
other indemnification obligations under the Agreement, the Company agrees to indemnify the
Bank from and against any and all liability, judgments, claims, demands, judgments, or other
disputes, regardless of merit, together with all costs, charges and expenses imposed in any
manner upon or accruing against the Bank, arising out of or associated in any way with the
issuance of Unassigned Cards by the Bank and the use of those Unassigned Cards by any
individual.

Section 11.4 The Bank will establish a monthly periodic billing cycle for the
Account and each Card Account. The exact number of days within each periodic billing cycle
may vary slightly from month to month and the first b1llmg cycle may be more or less than one
month. The Bank shall, in its sole discretion, assign the Statement Date disclosed on
Consolidated Billing Statements and Card Account Statements. Where the Company and its
Cardholders have joint and several liability for Card Accounts, the Bank may assign different
dates as the Statement Dates for each Card Account and the Account. As established by Schedule
B to this Agreement or other schedules and addendums to this Agreement, the Bank and the
Company shall mutually agree upon: (i) the number of days used to determine the Payment Due
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Date that will follow each Statement Date; and (ii) the method of payment, which may be by
check or pre-authorized debit to a deposit account the Company maintains at the Bank, any Bank
Affiliate, or any other depository institution used by the Company and acceptable to the Bank.
Any and all amounts (including the amount of all Transactions) shall be due to the Bank and
payable in full on or before the applicable Payment Due Date that follows each Statement Date
for the Account or Card Account. All payments by the Company must be remitted to the Bank in
U.S. dollars. The Company agrees that payments on the Account and Card Accounts may be
applied in the order the Bank selects from time to time. The Bank may apply payments first to
any Program Fees and Charges, then finally to principal balances. Payments to principal balances
may be applied starting with the lowest interest rate, before principal balances with higher
interest rates. Until the Bank determines a payment is unlikely to be returned for insufficient
funds or some other reason, the credit available in the Account and Card Accounts may not
reflect a payment. e " R

Section11.5 The Company may not deduct or withhold, without the prior
written approval of the Bank, any credit, chargeback, disputed-or questioned amount from the
aggregate amount due when making payment. If the Company reasonably believes any
Transaction shown on a Consolidated Billing Statement is in error, the Company -must notify the
Bank and the Bank will make any_appropria‘é‘e adjustment on the Company’s next Consolidated
Billing Statement. = ' R SRR o o

Section 11.6 - The Bank shall charge interest on Transactions at the rates and in
the time and manner shown on the Pricing Schedule attached as Schedule A to this Agreement.
Cash Advances and their related Transaction fees shall be charged interest beginning ‘with the
date of each such Cash Advance until paid in full. Interest will not be charged on Purchases and
other Program Fees and Charges that are paid in full on or before their applicable Payment Due
Date, as shown by Consolidated Billing Statements and/or Card Account Statements. Interest
will accrue on Purchases, and Program Fees and Charges added to a Card Accoutit as Purchases,
beginning with the first day that follows the applicable Payment Due Date. If the Company fails
to pay to the Bank any amount due under this Agreement, then the Bank is authorized to, without
prior notice to the Company, apply any account balances of the Company held by the Bank ‘or
any Bank Affiliate toward any balance owed under this Agreement. Payments received at the
Bank’s designated payment processing center after 5:00 p.m. Central Time on a Bank business
day (or on any day that is not a Bank business day) will be credited to the Company’s Account
(arid the undetlying Card Accounts) on the next Bank business day.. The Bank is permitted to
accept late payments, partial payments or payments marked with restrictive endorsements
without losing any of its rights under this Agreement. The Company shall not send .any
. payment marked “paid in full,” “without recourse,” or other similar language unless those
payments are marked for special handling and sent to the Bank at First National Bank of
Omaha, Attn: Commercial Card Department, 1620 Dodge Street, Mailstop: 3188, Omaha,

NE 68197, orysi;lch other address as the Bank may give in the future.

, Section»ilr.7' The Company shall be'liable to the Bank for all uses of, and
Transactions made usiiig, the Account, Cards and Card Accounts, iricluding, without limitation,
any Unauthorized Transactions (including any Transactions made using lost or stolen Cards),
that oceur before the Company notifies the Bank in accordance with Section 4.1 or Section 12.1
that the Card or Card Account should be cancelled. Any Card that an individual receives from
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the Company, or whose use is authorized by the Company, shall not be considered lost or stolen
or in the hands of an unauthorized person, and the Company shall be liable to the Bank for the
use of any such Card until it is returned to the Bank or the Company has provided the Bank with
notice under Section 4.1 or Section 12.1 that such person is no longer authorized by the
Company to use any such Card. The Company will make reasonable efforts to recover any Card
from any person no longer employed or designated by the Company to use the Card, and prevent
its use and cooperate in any proceedings or legal actions against such person.

Section 11.8 Notwithstanding the provisions of Section 11.4, if requested by the
Bank, the Company agrees to maintain a deposit account at the Bank or a Bank Affiliate with a
balance of available funds sufficient to accommodate the Company’s obligations under this
Agreement. The Company authorizes the Bank, without prior notice, to debit any such account
electronically on the Payment Due Date for amounts due under this Agreement. If there are not
sufficient funds in such account, then the Company agrees to pay promptly any amounts due to
the Bank. The Company agrees that the Bank (and any Bank Affiliate, if applicable) will not be
responsible for any dishonor of any check or other item as a result of these actions.

Section 11.9 The Bank agrees to pay to the Company certain incentive
payments based upon the net amount of aggregate Purchases made during a defined time period,
subject to the terms, conditions and limitations as provided in the Pricing Schedule attached as
Schedule A to this Agreement. The Company acknowledges and agrees that under certain
circumstances as provided in the Pricing Schedule attached as Schedule A to this Agreement, the
Company will be obligated to repay incentives payments previously received from the Bank, and
to forfeit accrued but unpaid incentives.

: ARTICLE 12
REPORTING UNAUTHORIZED USE; CARD ASSOCIATION LIABILITY PROGRAM

Section 12.1 If the Company or an Employee knows of or suspects the loss,
theft or possible unauthorized use of the Account or a Card and Card Account, the Company or
Employee must promptly notify the Bank by calling the toll-free telephone number appearing on
Card Account Statements and the reverse side of the Cards, or such other telephone number as
the Bank may otherwise designate for use by the Company. The caller must report the respective
Employee’s name, Card Account number and the last-known address of such Employee or, if
applicable, the Card Account number, and must request that such Card and Card Account be
- canceled. The Bank will then place a hold to cancel and prevent further use of the Card and Card
Account, and the Company shall not be liable for further use of such Card or Card Account after
the Bank has received any such telephone call. The Program Administrator must promptly send
the Bank written confirmation of any such notice.

. Section 12.2 The Company, Employees and Cardholders must promptly
examine all Consolidated Billing Statements and Card Account Statements as soon as they are
received or made available by the Bank. The Company or an Employee must provide written
notice to the Bank related to any suspected errors in one or more Transactions, the Account and
any Card Account, within sixty (60) calendar days after the date of the Consolidated Billing
‘Statement or Card Account Statement on which any such error first appeared. Each such notice
must disclose the dollar amount of the suspected error, a Transaction reference number, and a
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description of the suspected error. Suspected etrors include any failure to receive goods or
Ser‘v‘ices arising from a Transaction, unauthorized use of the Account, a'Card -or.a Card Account
by a person other than the Cardholder or ‘authorized Employee, . altered charges, ‘incorrect
amounts and charges incurred by telephone: order where the authenticity of the charge-is.in
question: The Bank will investigate any such report of a suspected error and make &
determination. All Consolidated Billing Statements and Card Account Statements will
conclusively be deemed correct, uriless the Company or an Employee has provided. the Bank
with written notice of a suspected error as required by this Agreement and any applicable
Cardholder Agreement. B : ' S

. Section 12.3  In cases of unauthorized use of a Card or a Card Account, the
Cormpany shall, contémporaneously with the Company’s issuance of the notice of cancellation
described in Section 12.1, use its best efforts to: (i) hand deliver or send to the respective
Employee by certified mail, return receipt requested, to the Employee’s current address, a ¢opy
~ of such written notice of cancellation; and (ii) retrieve and destroy such Card.  The Company
shall also cooperate with the Bank in its efforts to resolve any fraudulent transactions made by
means of a Card, Card Account or the Account.

Section 12.4 - The  Company’s liability for- Unauthorized Transactions. ‘by
Employees may be reduced to the extent of liability protection inSurance coverage separately
provided by a Card Association under its Liability Program. The Company’s coverage shall be
stibject to the terms, exclusions, and conditions of the Liability Program as established from time

‘to timeé by the Liability Program’s underwriters, including but not limited to the.condition that
the Company meet all of its then-current obligations under the Liability Program and as, set forth
by the Card Association and its underwriters. The current provisions of any such Liability
Program are described in a brochure published by the Card Association, which the Bank has
furnished or will furnish to'the Company. If the Card Association modifies or suspends its
. Liability Program, the Bank may modify or terminate this subsection at any time upon notice to
‘the Company. The Bank shall not have any liability to the Company under any circumstances
arising from or associated with any such Liability Program. ' AR

- _ ARTICLE 13 u
REPRESENTATIONS, WARRANTIES, AND COVENANTS
Section13.1 The Company represents, warrants and covenan_’cs’tha,t: Co

(a) The Company will cause the Bank to issue ahdahaintaiﬁ ten (10) or m_ére
Cards at all times under this Agreement; '

(b)  The Company is duly c;rganized, existing and in good staﬁding under the
laws of the state of its incorporation or formation;. -

©. - TheCo'mpany. has full right, power-and authority to make and perform this
Agreement and to observe all of the provisions hereof;

. (d) - The making and the performance by the Cémpanygof this Agreement and

securing extensions of credit from time to time through the issuance or estgbljShmént of
the Company’s Account, Cards, and Card Accounts has been validly authorized by all
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necessary action of the Company and does not violate the Company’s articles of
incorporation, charter, partnership agreement, by-laws or any other document or
agreement pursuant to which the Company is organized, or any provision of applicable
law, regulation, order or rule of any governmental agency, or court decision;

(e) All information (including without limitation business and financial data)
now or hereafter furnished to the Bank and the information contained in each
Application, notice of cancellation or other documentation submitted by a Program
Administrator to the Bank hereunder shall be true, complete and accurate as of the date
thereof and may be relied upon by the Bank as being authorized by the Company;

® The Account and all Cards and Card Accounts established or issued under
or pursuant to the Agreement shall be used only for business or commercial purposes;
and

(g The Company has and shall maintain the full right, power and authority to
grant the license of Company Marks in Section 8.4 and doing so does not infringe upon
or violate any rlghts or interest held in those marks by any third party or Company
Affiliate.

Section 13.2 Nothing herein contained shall impair the obligation of the
Company, which shall be unconditional and absolute, to repay all extensions of credit arising out
of the use of the Account, Cards, or Cards Accounts for any purpose and to pay all of its other
obligations and liabilities as provided in this Agreement. The representations and warranties in
this Article 13 are made to induce the Bank to issue Cards for the Company’s Account and to
extend credit to it and the Employees and Cardholders from time to time. The representations
and warranties made by the Company in this Article 13 shall constitute continuing
representations and warranties, until such time as this Agreement is terminated as herein
provided, all Cards have been returned to the Bank or canceled, all Card Accounts and Accounts

have been cancelled and all amounts owing the Bank under this Agreement have been paid in
full.

Section 13.3 The Bank represents, warrants and covenants that this Agreement
has been authorized by all necessary action, does not violate the Bank’s charter or by-laws or any
other agreement binding upon the Bank of any provision of law. THE BANK MAKES NO OTHER
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, WITH
RESPECT TO THE PROGRAM OR THE BANK’S PERFORMANCE OF SERVICES UNDER THIS
AGREEMENT, INCLUDING, WITHOUT LIMITATION, THOSE OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE. '

- ARTICLE 14
INDEMNIFICATION

Section 14.1 The Company will indemnify and hold harmless the Bank and its

Bank Affiliates, and their respective officers, directors, agents, subcontractors and employees,
and the Card Association and its members, from and against any and all claims, demands,
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actions, proceedings, liabilities, losses, actual damages and expenses, including actual and
reasonable counsel fees, arising directly or indirectly from:

(a) The Company’s breach of any of its representations, warranties, or
covenants under this Agreement, or the Bank’s enforcement of any of its rights or
remedies under or pursuant to this Agreement;

~(b)  The Bank’s compliance with or carrying out any instruction or request
which identifies the Company as sender, if such instruction or request is accepted by the
Bank in good faith; ' ‘

(©) The Bank’s actions or omissions in performing services in connection with
the Program, unless such actions or omissions are determined to result from the Bank’s
gross negligence or willful misconduct;

(d) © Any incorrect olas_siﬁcatic)n of a merchant under the Card Association’s
Merchant Category Codes that has the effect of allowing Transactions that the Company
and the Bank intended to preclude under certain Transaction Limits; or

(e) The Bank’s good faith refusal to approve any Transactions.

Section 14.2  The provisions of Article 14 shall survive the termination of this
Agreement. A . e

ARTICLE 15 SR
IMPOSSIBILITY OF PERFORMANCE; LIMITATION OF LIABILITY
.~ Section 15.1 The Bank shall not incur any liability for any failure or delay in
carrying out any of its obligations under this Agreement if such failure or delay results from the
Bank acting in accordance with applicable laws or applicable Operating Rules, or from acts of
God, strike or stoppage of labor, power failure, system, network, or equipment failure, adverse
weather conditions or any other cause beyond the Bank’s control. The Bank agrees that it will
use commercially reasonable efforts to notify the Company about particular requirements of the
Operating Rules that may impact or affect the Account, the Cards, and the Card Accounts.

N Section 15.2." The Bank shall have rio responsibility and shall incur no liability
~for any act or failure to act by any other financial institution, Card Association, or any other third
party, including, without limitation, the refusal of any vendor or merchant to honor any Card or
Card Account. The Company acknowledges and agrees that*the furictioning of some’Program
services depends on equipment, software, communication lines and Program services provided
by the Company or parties other than the Bank. The Bank shall not be responsible or liable in
any way for the performance of equipment, software, communication lines and Program services
provided by the Company or any party other than the Bank.

o ~ Section 15.3 The liability of the Bank to the Company for any loss or damage

arising from or relating to this Agreement or any of the Bank’s services in connection with the
Program, regardless of the form of action, shall be limited to direct damages attributable to the
gross negligence or willful misconduct by the Bank, and in no event shall the Bank be liable for
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any other damages, including, without limitation, indirect, exemplary, consequential, punitive or
special damages. The Bank’s liability to the Company for damages under this Agreement will in
no event exceed the Program Fees and Charges the Company paid the Bank during the six (6)
months preceding the date on which the Company’s claim accrued against the Bank. In no event
will the Bank be liable for any claim asserted against the Company by any third party, except as
set forth in this Agreement.

Section 15.4 The provisions of this Article 15 shall survive termination of this
Agreement.

ARTICLE 16
CONFIDENTIALITY

Section 16.1 The Company agrees that it and each Employee and Cardholder
shall safeguard and not disclose to any third party the: (i) terms and conditions of the
Agreement; (ii) any payment and pricing terms or fees for the Program, the Account, and Cards;
(iii) the Program user guide(s); (iv) security procedures for the Program, the Account, and Cards;
or (v) any other documentation with respect to the Agreement or the Program that the Bank has
designated as confidential or proprietary (collectively, "Confidential Information"), whether or
not the Agreement is then in effect.

Section 16.2 The Company agrees to limit the internal access, disclosure and
distribution of any and all Confidential Information to those Employees, Cardholders, agents or
representatives who have a need to know such information. The Company shall, at all times,
have appropriate written policies and procedures in effect to ensure the confidential status of
such Confidential Information. The Company will be responsible for the acts and omissions of
its Employees, Cardholders, agents or representatives with respect to any and all Confidential
Information.

Section 16.3 The provisions of this Article 16 shall survive the termination of
this Agreement.

ARTICLE 17
ASSIGNMENT AND SUBCONTRACTS; AMENDMENTS

Section 17.1 A Party may not assign this Agreement, transfer any right or
delegate any duty or performance under the Agreement without the other Party’s prior written
consent, except as expressly provided in the Agreement. The Bank may, without the Company’s
prior written consent, assign this Agreement or delegate its rights and obligations under the
Agreement to a Bank Affiliate. In addition, the Bank may, without the Company’s prior written
consent, subcontract with other entities for the provisions of services under the Agreement. Any
such subcontracts shall not relieve the Bank of its obligations under this Agreement or alter the
Company’s rights against the Bank under this Agreement, although all entities entering into a
subcontract with the Bank shall be entitled to rely on and benefit from the provisions of this
Agreement as if they were the Bank (including, without limitation, the limitations on liability and
indemnities in the Agreement). This Agreement shall be binding upon and inure to the benefit of
both Parties and, unless otherwise contemplated in this Agreement, their representatives and their
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respective successors and assigns. Any attempted assignment of rights or delegatlon of
obhgatlons contrary to the provisions of this Agreement shall be void.

Section 17 2 This Agreement, 1nclud1ng its apphcable Schedules, Exhibits and
Addenda constitutes the entire understanding between the Parties and it supersedes all prior
agreements and negotiations.

(a). The Parties may agrée to amend the Agreement through a written
instrument referencing this Agreement that has been signed by both Parties.

(b)  The Bank may, at any time, in its sole discretion, and without advance
notice or consent of the Company, modify the Charge Limit of the Account or any Card
Account as prov1ded in Sectlon 3.1 of the Agreement

(c) ‘The Bank w111 notify the Company as provxded 1n Schedule A of any
decrease in' Program compensation that might be received and paid by the Bank.. The
‘Comipany’s consent for any such decrease shall not be required when it results from a
change made orrequired by a Card Association.

(d) The Bank WIH notlfy the Company of any other amendments to the
Agreement that the Bank might require, including those related to: (i) any law or
fregulatory requirement that applies to the Bank; (ii) any change to the material features of
the services or products offered under the Program; or (iii) any change in the Program
Fees and Charges received or imposed by the Bank in connection with the Program. The
Bank may amend this Agreement by sending a written notice to the Company at least
thirty (30) calendar days before-the effective date of an amendment. If the Company does

" not ‘wish.to accept any such’amendment, the:Bank must receive, a written letter of
rejection from the Company no later than the effective date for the amendment spec1ﬁed
in the Bank’s notice. The Company must send any such rejection letter to the Bank using
the address specified in its written noti¢e to the Company or, if no address is specified for
this purpose in the Bank’s written notice, using the address specified by this Agreement
for Bank notices. The Company’s timely rejection of an amendment described in a
written notice from the Bank shall not terminate the Agreement or either Party’s rights
and obligations under the Agreement, except as otherwise provided by this Agreement.

ARTICLE 18
NOTICES

~ ‘ Section 18.1 Except as otherwise provided herein, any notice or other
communication to be given under this Agreement shall be in writing, delivered by hand,
“overnight courier service, facsimile transmission (with telephone confirmation by the sender of
“receipt by the recipient) or mailed postage prepaid, addressed, as shown below the signatures of
‘the Partiés, or at such other address as either Party may subsequently designate in writing to the
~other Party. ' All notices and other communications delivered by facsimile transmission must also
be delivered by hand, overnight courier service or U.S. mail. Notwithstanding the foregoing, the
Bark may rely on facsimile transmissions as though they are orlgmals and regardless of whether
it has received telephone confirmation from the sender.. :
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Section 18.2 Electronic transmissions from the Company to an electronic mail
address designated by the Bank shall constitute written notices under this Agreement, shall be
binding on the Company and may be relied upon by the Bank if accepted in good faith. The
Company understands that unencrypted electronic mail messages are inherently insecure and that
all such data communications and transfers can be monitored, intercepted, rerouted, copied and
read by others. The Company assumes all risk for any unencrypted electronic communications
the Company chooses to send the Bank.

Section 18.3 Any notice or communication will be effective against the
Company when it has actually received and has had a reasonable time to act on such notice, but
in no event later than the close of business on the second business day following receipt. Any
notice or communication will be effective against the Bank when it is actually received and the
Bank has had a reasonable time to act on such notice.

ARTICLE 19
EFFECTIVE DATE AND TERMINATION

Section 19.1 This Agreement shall be effective as of the Effective Date first
above written and shall remain in full force and effect for an initial term of one (1) year from the
Effective Date (the “Initial Term”). This Agreement shall be renewed automatically for
successive renewal terms of one (1) year each (each, a “Renewal Term”). Either Party may
terminate the Agreement by providing written notice of non-renewal to the other Party at least
one hundred twenty (120) calendar days prior to the end of the Initial Term or any Renewal
Term. The Initial Term and all Renewal Terms are collectively referred to as the “Term.”

Section 19.2 Upon any cancellation or termination of this Agreement, the

Account and all Cards and Card Accounts will be canceled by the Bank, the Bank’s obligation to

pay the Company any incentive payments under the Pricing Schedule shall terminate, and the

Company shall use reasonable efforts to collect and destroy each Card. Upon any cancellation or

términation of this Agreement, any computer software licenses or other licenses the Bank has
granted to the Company for use in connection with the Program shall automatically terminate

and the Company shall immediately return to the Bank the original and all copies of such

licensed materials and all other confidential Program materials or documentation the Bank

provided to the Company.

Section 19.3  Either Party may terminate this Agreement following a breach by
the other Party that remains uncured thirty (30) calendar days after the non-defaulting Party
sends the other Party written notice in the manner described in this Agreement. Notwithstanding
the foregoing, the Bank may require immediate payment of the entire balance owed on the
Company’s Account and all other amounts owing under this Agreement, immediately terminate
this Agreement or any Account or Card Account, refuse to permit further access to any Account
or Card Account, or without prior notice to the Company, apply any deposit account balances of
the Company held by the Bank or any Bank Affiliate toward any balance owed on the
Company’s Account or any other amount owing hereunder, if:
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(a) The Company fails to make payments as required by the Agreement or the
Company breaches any of its representations, warranties, covenants, or terms. or
conditions c“ntamed in this Agreement

i (b) The Comparny. has made any statement to the. Bank or prov1ded the Bank
with any credit information that is false in any respect;

(c) The Company (or any guarantor of the Company’s obligatiors under this
Agreement)_is in default of any other obligation it may owe to the Bank or -any Bank
Afﬁhate or. . - : {

(d) The Company becomes insolvent, subject to a receivership, or subject to a
voluntary or involuntary bankruptcy or similar proceeding, or the Bank, in good falth
determines that the financial condition of the Company has become impaired.

Section 19.4 - The- Company agrees to--advise the Bank promptly of any
consolidation, merger, sale or conveyance of the Company or any principal part of its assets, or
the sale or conveyance of any controlling interest in the Company, and upon any such happening
the Bank shall have the r1ght to, termmate this Agreement upon written notice to the Company.

, Sectlon 19 5 The explratlon or termmatlon of thls Agreement shall not
termlnate affect or impair any rights or obhgatlons of either Party with respect to any
Transactions or event related to.this Agreement occurring prior to such expxratron or termination,
including, without limitation, obligations pursuant to Articles 14, 15, 16, 17, 18 20, 21, and 22
and obligations pursuant to the following Sections: 2.2; 2.3; 8.3; 8.8;10.1; 11.2; 11.3; 11.5;
11.6::11.7; 11.8; 11.9; 12.1; 12.2; 12.4; 13.2; 19.2; and 19.5. Upon expiration or termination of
this Agreement, the Bank shall have the right to demand immediate, payment of the entire
balance owed by the Company and any Cardholder and any default by a Cardholder shall be a
default by the Company. The Bank shall have the right to setoff any accounts the Company
" maintains  with the Bank or its Bank Affiliates to.recover payment of sums ‘due under this
Agreement, and the Company waives any demands and notices that mlght otherwise be requlred
to the extent permltted by law. : :

ARTICLE 20
LIMITATION OF CLAIMS

' Section 20.1  When the term “Company” is used in Article 20 and Article 21 on
“Claims” or in the provisions on “Limitations on Claims” or “Arbitration”, that term means the
Company and any of the following who will be considered “Company Relatéd Parties™: any
Cardholder, Company Affiliate, Employee, or guarantor or authorized user of the Account, any
Card, or any Card Account, and the heirs, successors, permltted assigns and trustee in bankruptcy
of the Company and any Company Related Parties. References to “Bank Related Parties” in
‘Article 20-and Article 21 includes Bank Affiliates and the officers, directors, agents, employees,
representatives, successors and assigns of the Bank and Bank Affiliates. “Bank Related Parties”
also include unaffiliated third parties that provide products, services or benefits to the Company
or to the Bank in connection with the Account, any Card Account and any Card or that have
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otherwise participated in the marketing or servicing of the Account, any Card Account and any
Card.

Section 20.2 Before the Bank brings a Claim against the Company, Bank must
notify the Company in writing of the Bank’s Claim, including the amount of the Claim. Before
the Company brings a Claim against the Bank, the Company must notify the Bank in writing of
the Company’s Claim, including the amount of the Claim. If the Bank has a Claim based on a
payment obligation that the Company may have to the Bank: (1) the Bank’s notification
requirement will be considered satisfied by sending the Company a billing statement within the
time required by applicable law and regulation; and (2) the Company will be afforded the period
of time allowed by this Agreement and applicable law to make the payment before Bank
commences court proceedings or arbitration. If the Company has a Claim based on something
the Bank or Bank Related Parties may have done or failed to do: (1) the Company agrees to
provide the Company’s notification to the Bank within 90 days after the time the Company could
have first learned what the Bank or Bank Related Parties did or failed to do; and (2) the Bank
will be afforded a reasonable period of time to take corrective action before Company
commences court proceedings or arbitration. '

Section 20.3 The Company and the Bank both agree, to the fullest extent
allowed by law, that: (i) Claims will not under any circumstances be pursued in Class
Proceedings; (ii) the Bank waives the right to bring or to participate in Class Proceedings against
Company; and (iii) the Company waives the right to bring or to participate in Class Proceedings
against the Bank. If some other person initiates a Class Proceeding against the Company, the
Bank may not join that proceeding or participate as a member of that class. If some other person
initiates a Class Proceeding against the Bank, the Company may not join that proceeding or

" participate as a member of that class. This paragraph is referred to below as the “Class Action
Waiver.”

Section 20.4 The sections of this Article 20 shall survive the termination of this
- Agreement.

ARTICLE 21
ARBITRATION

THIS CONTRACT CONTAINS AN ARBITRATION PROVISION WHICH MAY BE
ENFORCED BY THE PARTIES. PLEASE READ THE FOLLOWING PARAGRAPHS
CAREFULLY:

WITH LIMITED EXCEPTIONS, THIS ARBITRATION PROVISION ALLOWS
EITHER PARTY TO REQUIRE THAT ANY “CLAIM” (AS DEFINED ABOVE) BE
- RESOLVED BY BINDING ARBITRATION.

ARBITRATION REPLACES THE RIGHT TO GO TO COURT AND TO HAVE A
CLAIM DETERMINED BY A JURY. OTHER RIGHTS YOU MAY HAVE IN COURT,
SUCH AS DISCOVERY OR APPEAL RIGHTS, MAY NOT BE AVAILABLE OR MAY
BE MORE LIMITED IN ARBITRATION. EXCEPT AS PROVIDED BELOW, THOSE
OTHER RIGHTS ARE WAIVED.
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YOU WILL NOT BE ABLE TO DO THESE TWO THINGS (IN COURT OR IN
ARBITRATION): (1) BRING A CLAIM AS A CLASS ACTION ORIN A
REPRESENTATIVE CAPACITY OR (2) PARTICIPATE IN A CLAIM AS A CLASS
MEMBER

Seetion 21.1 Except as -provide,d, below: (1) the Compa_nya may unilaterally
choose to have any Clairh that the Bank brings. against the Company resolved through binding;
arbitration; and (2) the Bank may unilaterally choose to have any Claim that the Company brings
against the Bank (or the Bank and any: of the Bank Related Parties) resolved through binding,
arbitration. If the Company asserts a Claim against any Bank Related Parties, but the Company
does not also assert that Claim against the Bank, the Bank Related Party (or anyone defending
the Bank Related Party) may. unilaterally choose to have that Claim resolved through binding,
arbitration. If a court proceeding is commenced, the Party that commenced that court proceeding

“may unilaterally choose to have any counterclaim, cross-claim, or third party claim brought in
that proceeding resolved through binding arbitration. If a Party chooses to have.a Claim
resolved by arbitration pursuant to this arbitration provision, neither the Company nor the
Bank will have the right-to litigate that Claim in court, have a jury trial on that Claim, or
engage in pre-arbitration discovery, except as provided for in the applicable Arbitration
Rules of the selected Arbltrator(s) and as otherw1se set forth in. thls arbltratlon provxsnon

Sectlon 21,2 “Ordmary Clalms” are ot subJect to thls arbltratlon prov131on and
may be resolved through litigation. A Claim will be considered an “Ordinary Claim™ if all three
of the following are true: (1) the only remedy being sought for the Claim is monetary damages;
(2) the recovery being sought for.the Claim is less than $50,000, excluding interest and costs;
. and (3) the-only parties to litigation to resolve the Claim will be the Company, Company Related
Parties, and/or Bank Related Parties.

Section 21.3 The arbltratlon administrator (an “Administrator”) shall be elther
the American Arbifration :Association, (“AAA”) or National Arbitration Forum (“NAF”).
Arbitrations shall be conducted in accordance with the arbitration rules and procedures of the
AAA or NAF which are applicable and in effect when the Claim is initiated (the “Arbitration -
Rules”). However, if the Arbitration Rules are inconsistent with this arbitration provision, this
provision will prevail. If neither the AAA nor the NAF are available, Claims shall be submitted
to one or more comparable organizations. The parties shall agree in writing on which comparable
organization they wish to use. No other organlzatlon may be used

Sectlon 21.4 Arbltratlons may be initiated pursuant to the Arbitration Rules of
the selected Administrator. One or more impartial arbitrators (the “Arbitrator(s)”) will be
selected pursuant to the Arbitration Rules, but any arbitrator must be either a lawyer with at least
ten years experience or a former judge. The Company or the Bank may choose to have an
arbitration hearing. The Company and the Bank may be represented by counsel throughout any
arbitration. Arbitration hearings will take place in the federal judicial district where the Company
resides at the time the Claim is initiated or some other place to which the Company and the Bank
agree in writing. The decision of the Arbltrator(s) will be final and binding. Any final decision
of the Arbitrator(s) is subject to judicial review only as set forth in the Federal Arbitration Act.
Judgment upon an award rendered by the Atbitrator(s) may be entered in any court of competent
jurisdiction. : : e
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Section 21.5 If there is a dispute as to whether any claim, dispute or controversy
is a “Claim” subject to this provision, that dispute shall be resolved solely by the Arbitrator(s)
(except as noted below with reference to Class Proceedings and except that a court may decide
whether a Claim is an Ordinary Claim).

Section 21.6 An arbitration pursuant to this provision may decide only the
Company’s Claims, the Bank’s Claims or the Claims of the Company Related Parties or Bank
Related Parties. The Arbitrator(s) shall have no authority to entertain or determine Class
Proceedings. If the Arbitrator(s) decide they have authority to entertain or determine any Claim
brought in a Class Proceeding, that decision may be appealed to a court of competent
jurisdiction. If, despite this Agreement, Class Proceedings are allowed, those proceedings shall
be conducted only in a court of competent jurisdiction. The claims of other persons who may (or -
may not) have similar claims may not be consolidated with any Claim. No arbitration will be
consolidated with any other arbitration proceeding without the consent of all parties. The only
Claims that may be joined under this arbitration provision are (1) those brought by the Bank and
Bank Related Parties against the Company and Company Related Parties; or (2) those brought by
the Company and the Company Related Parties against the Bank and the Bank Related Parties.

Section21.7 The Arbitrator(s) shall have no authority to awérd punitive
damages.

Section 21.8 If any portion of this arbitration provision shall be found to be
unenforceable, that portion will be severed, and the rest of this arbitration provision will remain
in effect. However, if the Class Action Waiver is held to be invalid with respect to any Class
Proceeding, the entire arbitration provision shall be null and void.

Sect1on 21 9 The Bank will reimburse the Company for the initial arbitration
ﬁhng fee up to $350 upon receipt of proof of payment, provided that the Company has initiated
‘an individualized proceeding in good faith and in accordance with this Agreement and provided
that the Company has not initiated the Company’s proceeding in concert with any other persons
or entities. All other fees will be allocated in keeping with the applicable Arbitration Rules and
applicable law. The Bank will also advance or reimburse other fees if the Administrator or
Arbitrator(s) determine there is good reason for requiring the Bank to do so or if the Company
asks the Bank and the Bank determines there is good cause for doing so. Each Party will bear
the expense of the fees and costs of that Party’s own attorneys, experts, witnesses, documents
and other expenses, regardless of which party prevails.

Section 21.10 This arbitration provision shall survive repayment of the
Company’s extension of credit, changes to the Account, any Card Account, any Card and this
Agreement (although this provision itself may be changed in accordance with the provisions set
forth in Section 17.2 of this Agreement), the Bank’s assignment of the Account, any Card
Account, any Card, the issuance of a Card or Card Account, the Company’s or the Bank’s
termination of the Account, any Card Account, any Card and the bankruptcy (or similar
proceeding) of any party.

- Section 21.11 This arbitration provision is made in connection with a transaction
involving interstate commerce, and shall be governed by and enforceable under the Federal
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Arbitration Act, 9 U.S.C. §§ 1 through 16, as amended. The Arbitrator(s) shall apply applicable
substantive law consistent with the Federal Arbitration Act, the National Bank Act and OCC
regulatlons and applicable statutes.of limitations, and shall honor claims of privilege: recogmzed
at law. , by

Section 21.12° The Company. may: obtain AAA rules and forms by contacting the
AAA at 335 Madison Avenue, Floor:10, New York;, NY 10017-4605, by visiting their: web site at
www.adr.org, or, if you cannot access the AAA web. site, by calling the AAA at 800-778-7879.
Company may obtain NAF rules and forms' by contacting the NAF: at P.O. Box 50191,
Minneapolis, MN 55405, by visiting their web site ‘at www.arb-forum.com, or, if Company
cannot access the NAF web site, by calling the NAF at 800-474-2371. ‘

‘ Sect1on 21.13 The sections of this Artlele 21 shall survive the termlnatlon of thlS
‘Agreement, .- ‘

ARTICLE 22
MISCELLANEOUS

: -Section 221 This Agreement, has been. made, executed, and. dehvered in the
State of Nebraska. The Company hereby consents to the exclusive jurisdiction and venue of any
local, state, or federal court located within the County of Douglas, State of Nebraska, for any
action or proceeding arising out of.this Agreement. A The Company hereby waives personal
service of any summons, complaint or other process in connection with any such actionor
proceeding and agrees that the service of any such summons, complaint or other process may be
made by first class ma1l tothe Company address for written notices mdlcated below,

/ Section 22.2 This Agreement is binding upon the assigns and successors of the
Company. Except to the extent federal law is applicable, the interpretation, effect and validity:of
this Agreement shall be governed by the laws of the State of Nebraska. If any provision of the
Agreement is held invalid, illegal, or unenforceable for any reason by a court of competent
Jjurisdiction, the Parties agree that all other provisions of the Agreement shall remain unimpaired
‘and enforceable. ' ,

, . Section 22.3 No duty, obligation, or . breach of the Company under the
_Agreement shall be waived or excused by the Bank, unless an authorized Bank representatlve
has signed a written waiver or consent spemﬁcally related to any such duty, obligation or breach.
Any failure or delay by the Bank to exercise any right, power, privilege, or remedy under the
Agreement shall not operate as a waiver or consent in connection with any different or
subsequent breach. ' I

Sectxon 22. 4 The artxcle and section t1tles in this Agreement are included as-a
matter .of convenience, for reference purposes only, and in no way define, limit, expand, or
describe the scope or intent of any prov131on of the Agreement

Section 22.5 The sections of this Article 22 shall surviye the términation of this
Agreement.
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[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK; THE SIGNATURE PAGE
FOLLOWS THIS PAGE.]
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IN - WITNESS WHEREOF, the Parties have executed this Agreement as.of the date first above written.

FIRST NATIONAL BANK OF OMAHA COMPANY:

[PRINT OR TYPE COMPANY NAME]

By: By:
Title: - Title:
By:
Title:
Date: Date:
Address for Written Notices: Address for Written Notices:
First Nétional Bank of Omaha Attention to the individual (who shall

be named) then currently acting as
Program Administrator

Attention:
Facsimile: (xxx) xXX-XXxX Facsimile:
With telephone confirmation to: With telephone confirmation to
(XXX) XXX~XXXX #
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PROGRAM ADMINISTRATOR DESiGNATION FORM

Capitalized terms not otherwise defined in this form have the meanings set forth in the Commercial Card
Agreement between First National Bank of Omaha (the “Bank™) and the undersigned business or governmental
entity (the “Company”), dated as of ‘ . The Company hereby appoints and designates
each person named below as a Program Administrator in connection with the Program established for the
Company:

Print/Type Name:
Mailing Address:
Telephone:
Facsimile:
E-Mail:

Print/Type Name:
Mailing Address:
Telephone:
Facsimile:
E-Mail:

The Company warrants and certifies that each person named above is individually authorized by all-
necessary action of the Company to: (i) submit Applications and related requests for Cards and Card Accounts;
(ii) request Credit Limits and Transaction Limits for Cards and Card Accounts; (iii) request cancellation or
suspension of Cards and Card Accounts; and (iv) perform other administrative duties related to the Program.
The Company also warrants and certifies that the appointment of each person named above as a Program
Administrator does not violate the Company’s articles of incorporation, articles of formation, articles of
organization, charter, partnership agreement, by-laws or any other document or agreement pursuant to which

the Company is organized, any provision of applicable law, regulation, order, or rule of any governmental
agency, or any court decision. '

Company Name:

[Print or Type Company Name]

By:

Title:

Date:
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FAX TRANSMITTAL MEMO # of pages»
To o . From

Co.  FIRST NATIONAL Co.

Dept. COMMERCIAL CARD Phone #

Fax # (402) 636-6913 Fax #

Applicant (Name of Corporation, Partnership, Sole Propnetorslup or other Busmess“E‘nmy') (mclude d.b.a.) ~

Social Security ory'-l‘anpaye‘r Tdentification Nuiriber Street Address (Mlist hiave a physical address)
P.0 Box A | T City . ‘State. . o TAIpl
Application: .- Sole Proprietorship .. _Partnership . . - Corporation ... Other :
Phone Number
a
Years in Business Bank Name and Location
AGREEMENT

” 3

“You”, “Your”, or “Company” means the applicant in this application (the “Application™). “We?”, “us”, “our” or “First Bankcard”, means First
Bankcard, a division of First National Bank of Omaha.

By signing below, you agree to be bound by the BUSINESS CARD AGREEMENT (the “Agreement”) enclosed with this application and promise to
pay all amounts coming due on the card accounts opened here under.

By signing below, you also represent to us that the information in this application is true and complete and that you understand that we will rely on
this information. You agree to provide, or authorize third parties to provide, your financial statements upon our request and also authorize us to
obtain additional information from credit bureaus and other lawful sources, including persons and companies named in this application. Cards are
issued by First Bankcard. All accounts are subject to credit approval by First Bankcard Center.

Company

Signature

Title

Dated

For Bank Use Only: Bank/Branch/Officer Phone No.

CORPORATE RESOLUTION ‘
The undersrgned the duly elected and actmg Secretary- (General Partner, Sole Proprietor or other Owner of the Business Entlty)

of .. . . ' e , e - . , (the“Company”), herebycemﬁesthat

The following resolutions have been duly adopted by the Board of Directors; or othet governing body, of the Company and:such fesolutions are.in
full force and effect as of theé date hereof: : :

RESOLVED, that the Business Card Agreement (the “Agreement”) is hereby approved and the ofﬁcral desrgnated below (“Authorxzed Ofﬁc1al”) is
hereby authonzed and directed to execute the Agreement on behalf of and in the name of the Company.

RESOLVED, FURTHER, that such Authorized Official is hereby authorized and directed,to name the mdmduals at the Company who shall be
authorized to instruct First Bankcard to issue credit cards to one or more.employees of the Company, for the account of the Company and in respect
of which the Company shall be responsible; arid

RESOLVED, FURTHER, that such Authorized Official is hereby authorized and directed to execute such notes, drafts, agreements and other
documents and instruments and to pledge and encumber such property of the Compatiy (including, without limitation, bank accounts) as such
Authorized Official may deem appropriate in connection with the foregoing transaction.

(Non-corporate entities use the following signature line)

The following person is the Authorized Official referenced in the foregoing resolutrons ‘and is duly elected and holdmg the office shown, and the
signature is the genuine signature of such person:

Name Title Signature

(Corporate entities use the following signature line)

IN WITNESS WHEREOF, I have executed my name as Secretary and have hereunto affixed the Corporate seal of the above-named corporation as
of the day of , 20

(SEAL)

Secretary
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Corporate Liability — Underwriting Needs

1) Projected spend for the entire company. This number does not have to-match the total requested for
the cardholders. To calculate this figure, divide the projected annual spend number for the company
by 6. Confirm that this will be enough for any 2 month period of time.

2) 2 years of completed, audited financials plus whatever financials you have for the current year
3) Cardholder list as you would like their name to appéar on the card.
- - Include a 4 digit security number (normally last 4 digits of ss# or'an employee #). Please note on

~ the list what those numbers represent.
- Include their projected spend or limit covering 2 months.

4) Program Administrator Designation Form (this person has full access to your company's line)
5) Corporate Resolution

6) Ownership Structure (who owns it and what percentage owhership do they have)
Please feel free to contact me with any questions.

Please return information to
Martha McKeone
Fax 402-633-2576
Phone 402-636-6368
mmckeone@fnni
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