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1. SCOPE & SERVICES

1.1 Scope

This Participating Addendum {"Addendum”) between The State of Alaska (“Participating Entity”) and U.S.
Bank National Association (“U.S. Bank”) relates to the WSCA-NASPC Contract [ed by the 5tate of
Washington.

1.2 Term of Contract and Participating Addendum
The initial Contract term is for 5 years, January 1, 2014 through December 31, 2018, with the option
to extend,
The effective date of the Purchasing Addendum start date shall be upon signing by or on the behalf
of tha latter of the two parties, the last signature date between U.S. Bank and the Participating
Entity, unless atherwise specified. The term of this Participating Addendum shall run through the
termination of the WSCA-NASPO Contract or until the Participating Addendum is terminated,
whichever accurs earlier,

1.3 Services
This Addendum encompasses Category 1 of Contract 00612.
Catepory 1 - Purchasing, Travel, One Cards, Declining Balance/Managed Spend Cards.

Participating Entities shall indicate which products they are requesting to use in the attached Product
Description form.

2. PARTICIPATICN
2.1 Participation Sign-up

First Step: Entities seeking to join the card program must be approved by the respective State Chief
Procurement Official

Second Step: The Participating Entity shall complete this required Addendum for requested products
in Category 1 or Category 2. The completed form shall be sent to the primary contact for the State of
Washington for routing and processing.

Third Step; The Participating Entity must be credit approved by the Contractor.

U.S. Bank requires Political Subdivisions to complete a Political Subdivision Addendum farm in order
to participate. The form must be filled out by an approved representative from the Political
Subdivisian, The form shall be submitted to the primary contact at U.5. Bank. Category 1 and
Category 2 have separate primary contacts as laid out in section 3 of this Addendum.

2.2 Late Penalty Paymenis

Late Penalty Payments should follow the guidelines established by each individual State and will be
as specified in their prompt payment act and their Rebate assaciated annual penalty interest rate.

3. PRIMARY COMTACLTS
The primary contact for this contract will be the authorized signatory on the Addendum for each state.
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Contractor - Category 1 -P-Card, One Cards, and Declining Balance/Managed Spend Card

Name: Leslie Massey
Contractor: .S, Bank
Address: .
Atin! Contracts Departmoent
EP-MN-ATTS
901 Marquette Ave So,
Minneapelis, MN 55402
Telephorie: 805-904-4454
Email; leslie.massey@ushank.com
Web Address: www.ushank.com

Pacticipating Entity

State: Alaska
Participating
Entity: ] )
Namae: Matthew L. Pegues
Address: PO Box 110210
Juneay, AK 99811-0210
1 Telephone: 907-465-5681
Email: matthew. pegues@alaska.gov

Electronic Statemnent Consent.

Statements are avallable in paper by U.S. mail or electronically through Access Online. In order to abtain
glectronic Statement{s} Participating Entity must consent, by selecting “Electronic” in Section 4 belaw for
Billing Selection and agrees to download Statements from Access Online. U.S. Bank USA will notify
Participating Entity by email when Electronic Statements are available.

By consenting to Electronic Statements herein, Participating Entity is agreeing to obtain Statements for
itself and Its Cardholdars from Access Online. Participating Entity acknowledges that by its selection for
Electronic Statements that (i) neither Participating Entity nor its Cardholders will receive paper
Statements at any time while this Agreement, and such consent, is in effect, and (i) Participating Entity
and Its Cardholders will obtain Statements as described herein. Participating Entity agrees to hold U.5.
Bank harmiess from, and takes full liability for any failure to timely download and pay Statements for
itseif and its Cardholders.

If Participating Entity consents to Electronic Statements, some regulatory notices and periodic notices
may he made available to Participating Entity through Access Online. U.S. Bank will notify Participating
Entity by email if such materials are available through Access Online and Participating Entity agrees o
pbtain such materials in the same manner as described herein. Participating Entity may change its
Statement selection at any time by amendiment to this Participating Addendum,

If no Statement selection is made herein U.5. Bank shall deliver paper Statements to Participating
Entity, and Cardholders as may be applicable, for all Accounts.

PRODUCT OFFERING
Participating Entity shall indicata below which products they are requesting to use and/or make
available to Political Subdivisions through this contract.
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Praduct Descriptions can be found in Appendix A, Document 4

A. Purchase Card with Corporate Liability (Travel Accident Insurance not included with this product)
Central Billing Accounts [Central Purchase Account/Event Planner/Central Relocation)

Managed Spend Declining Balance functionality)
Emergency Response Cards

B. <] One Card with Corporate Liability (Travel Accident Insurance included with this product)
X central Billing Accounts (Central Travel Account/Event Planner/Central Relocation}

Managed Spend Declining Balance functionality)
Emergency Response Cards
ATM Access / Cash Advances

C. [] Fleet Card with Corporate Liability

D. [ ] Corporate Card {Travel Accident Insurance included)
[] Contingent Liability
] Joint and Several Liability

Billing Selection [<] Electronic  [_] Paper

5. CREDIT CARD PROVIDER NETWORK
The following credit card providers have been selected by U.S. Bank and are authorized to perform
services under this contract:
Category 1-Visa
Category 2-Voyager

6. INCORPORATION OF DOCUMENTS
Each of the documents listed below Ts, by this reference, incorporated into this Addendum as though

fully set forth herein and can be found in on the last page of this document.

L
2,
3.

U.S. Bank Political Subdivision Addendum (Appendix A, Document 1)

U.S. Bank Commercial Card Master Agreement (Apgendix A, Document 2)
U.S. Bank Fleet Card Agreement {Appendix A, Docurnent 3)

U.S. Bank Product Descriptions (Appendix A, Document 4)

Hyperlinked WSCA site for Signed Contract(s) {Appendix A, Document 5}
Applicable Card Fee and Rebate Information (Appendix A, Document 6}
State Specific Terms and Conditions {Appendix B)

Standard Contract Definitions {Appendix C)

7. ORDER OF PRECEDENCE
In the event of a conflict in such terms, or between the terms and any applicable statute or rule, the
inconsistency shall be resolved by giving precedence in the following order:

1,

vk W

Participating Entity’s Participating Addendum (“PA”);

State Specific Terms and Conditions

WSCA-NASPO/ Contract Terms and Conditions

U.S. Bank Commercial Card Master Agreement and/or Fleet Card Agreement

Appraved portions of Contractor’s response to this Selicitation dated January 24, 2013.
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8.

9,

INCERTIVE SHARE
8.1 [ncentive Share Schedule

Contract Incentive Shares will be paid guarterly within 60 days following the last day of each quarter:

Quarter 1: January 1-March 31%
Quarter 2: April 1- June 30™
Quarter 3; July 1- September 30
Quarter 4: October 1-December 31%

8.2 incentive Share Caleculation and Disbursement

Contract Incentive Share payments will be sent directly to the appointed account for each
Participating Entity by LS. Bank.

A Participating Entity that does not earn a minimum of $75.00 for comblined incentive share
components 1-3 per quarter will forfeit their incentive share for that quarter.

The amount of the Incentive Share will be determined by combining Volume Sales for the State in
question, Prompt Payment/Speed of Pay, and Large Ticket Sales.
Incentive Share {Rebate) Formulas can be found in Appendin A, Document 6.

CONTRACTOR'S MASTER AGREEMENT
The signatories to this Addendum agree they will adhere to the guidelines outlined by U.5. Bank i
their Commercial Card Master Agreement.

10. TERMIS AND CONDITIONS

Contractor and participants will adhere to the Washington Terms and Conditions unless otherwise
specified in the Participating Entities specific Participating Addendum,

11. CONTRACT SIGNATURES

This Addendum and the Contract set forth the entire agreement, and all the conditions,
understandings, promises, warranties and representations among the parties with respect to this
Addendum and the Contract and supersedes any prior communications, representations, agreements
whether oral, or written, with respect to the subject matter hereof.

Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this
Addendum and the Contract, that are included in any purchase order or otherwise shall be void. The
terms and conditions of this Addendum and the Contract shall govern in the case of any such
inconsistent, conkrary, or additional terms.

Contracts can be found on the WSCA-NASPO site at:
http://www.naspo.org/content.cfm/id/current_contracis

IN VIEW OF THE ABOVE, the partfes listed below agree to execute this Addendum by their signatures, on the
dates below.

Participating Entity: Contracter: U.S. Bank National Asseciation
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m/ / By: ( ;%,/ﬂ j,g gy e
PR S Ay e P
_{ lt/’{k Michael C. Lepp’jies !;.*-f?;".f ,

H

Lo

NJ: — 7 Y& Date

Matthew L. Pegues

Name:

Vice President

Date:

Title: Contracting Officer

Title:

Please email fully executed PDF copy of this document to PA@wsca-naspo.org to support
documentation of participation and posting in appropriate data bases
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Referenced Documents:

APPENDIX A

Document 1: U.S. Bank Political Subdivision Addendum

WSCA - Poftical
Subdivision Addendur

Dacument 2: U.S, Bank Commercial Card Master Agreaement - Category 1

4
WSCA - U.S, Bank
Commercial Card Mas

Document 3: U.S. Bank Fleet Card Agreement - Category 2

-
WSCA - 00612 Fleat
Card Agreement 12-2

Document 4: U.5. Bank Praduct Descriptions

il

WSCA - 00612
Product Deseriptions

Document 5: WSCA contract site tocation
hittp:/fwww.aboutwsca.org/#/contract-details/34/ participants

Document 6; Applicable Card Fee and Rebate Information

WSCA - 00612
Applicable Card Fee &
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APPENDIX B

State Specific Terms & Conditians

Governing Law; Forum Selection
This contract is governed by the Jaws af the State of Alaska. Any claim concerning this contract shall be
brought only in the Superior Court of the State of Alaska and not elsewhere,

Palitical Subdivisions;

AS 36.30.700 allows the State of Alaska to make these contracts available to 'local public procurement units',
which means a municipality or other subdivision of the state or other entity that expends public funds for the
procurement of supplies, services, professional services, and construction [ref. AS 36.30.790 (3)].

APPENDIX C

Standard Contract Definitions

WSCA - 00612
Contract - Standard [
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APPENDIX 2:
U.5. BANK COMMERCGIAL CARD MASTER AGREEMENT

This Commercial Card Master Agreement {the “Agraement”) gavemns the U.S. Barnk Commercial Card Program provided by the
WSCA-NASPD Cooperalive Purchasing Program Commercial Card Solutions Contract #00612, Category 1 {lhe “Commercial Card
Program®) and Is an attachment to the Participating Addendum entered Into by and between U.S. Bank National Association ("U.5,
Bank®) and the Participating Entity which Is a signatory to that Participating Addendum (*Participating Entity”).

Participation in Commerclal Card Program:
Certain enlifies designated by Participating Enfity may participata in the Commercial Card Program.,

“Participating Entity Agencies” means thesa Participating Enfity departments and agencies that rely upon the Participating Entity for

funding, or are appropriated funds by the Particlpating Entity for the charges on the Accounts issued to the employees of those

depariments and agencles. Inarder for Parlicipaling Entlly Agencles to parlicipate In the Commerclal Card Program, the

Participating Enity will fumish o U.S, Bank a Parlicipating Entity Agency Addendum listing those agencies alfowed to participale.

ghe Participaling Entity has the right 10 axclude any agencles from the Agreement by providing written notice to U.S. Bank at any
me.

“Political Subdivisions” means any municipafities, counties, and Institufions of higher education that do not rely upon the
Padicipating Entlty for funding, Political Subdivisions may participate in this Agreement upon credit approval by U.S. Bank and upon
the signing and submission of a properly complated Political Subdivision Addendum.

L, CREDIT PROVISIONS
A. Fipancial information. The establishment of a Commerclal Card Program provides an exiension of credit, and

Participating Enlity shall provide sufficient information to enable U.S, Bank to perform periodic credit reviews.

1. Palitical Subdivisions, Each Political Subdlvision must individually credit qualify and submit a signed, properly
completed Political Subdivision Addendum {o U.5, Bank.

2. Financial Informatian for Patticipating Entity and Political Subdivisions., To become credit qualified, the
Participating Entity and each Political Subdlvision will provide the fast three (3) years of audlied financial statements
to W.S. Bank pror lo the ssuance of any cards and will provide annual financial statementis en ar before one
hundred elghty {180) days after the end of the Participating Entity or Political Subdivislon's fiscal year. Political
Subdivision should provide this first set of financial stalements with their signed, completed Political Subdivision
Addendum. U.S. Bank will revlew the financial statements and provide notlce to each Political Subdivislon of the
approval or dacline of thelr credil qualification. |f satisfactory financlal informalfon cani be found on the wsbshe of
Parlicipating Entity or Political Subdivision, U.S. Bank wili not require the Parficipating Entity or such Political
Subdivislon fo provide financial Information that U.S, Bank can gbtain on ils own,

8. Aggregate Product Cradit Limit and Account Credit Limits. Subject ta credit approval by U.S. Bank, an Account

Credit Limit (an “ACL") for each Account and an Aggregate Product Cradit Limit {the "PCL") for all Accounts shall be

established by U.S. Bank pursuant {0 this Agreement.

1. Revising the PCL, U.3, Bank, at its sola discration, shalf have the right to revisa the PCL. U.S. Bank shall provide
notlce fo Parilcipating Entity of any decrease in he PCL which results in a revised PCL that is lower than the
aggregate current amount outstanding en all Accounts. Upon such event, Paricipating Entity shall have ten (10)
days 1o make a payment to U.S. Bank that Is sufficient to reduce the aggregale current amount outslanding to an
amaunt that is equal 1o or less than the revised PCL.

2. Ravising ACLs. LS. Bank, at fis sola discretion, shall have the right to revise any ACL.

2. Parliclpating Entity Accounts, U.S. Bank shall provide notice to Particlpating Entity of any decrgase in an

ACL which resulls In a revised AGL thal Is lower than the aggregate cument amount outstanding on the

Account, Upon sush event, Parlicipating Entity shall have ten (10} days to make a payment to U.S. Bank on the

Account that is sufficient to reduce the aggregate current amount outstanding for such Account lo an amount

that is equal to or less than the revised ACL,

b, Cardholder Acecounts, U.S, Bank, at its sole discretion, shall have the right to revise any ACL and/or fimit
" spending acilvity on any Cardhoider Account. Based on the cradit worthiness of Pariiclpaling Entity and/or its

Céardholder. 11,8, Bank, ai its sale disoretion, shall establish an ACL of no less than five hundrad U.S. Dollars

{$500.00).

c. Fraudulent Activity. U.S. Bank may temporarly revise any ACL andfor fimit spending activity on any Account
for which fraudulent aclivity is suspactad.

1, U.S. COMMERCIAL CARD PROGRAMS
A, Card and Account Issuance. Participating Entity shall designate to U.S. Bank Cardholders that are authorized to ingur
expenses on behalf of Parlicipating Entity during the term of this Agreement and who are {o recelve Cards andfor be
issusd Account numbers by submitting to U.5. Bank compleled, duly authorized applicatians, in a format specified by U.S.
Bank, such as through Access Onfing, Including any applicable consents andfer authorizations from such Cardhelders as
may be required by the applicable local law, rule or regulation.
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1. Credit Checks. With respecl 1o any such appiication, U.5. Bank reservas the right, at its sole cost and expense and
to the exlent permitled by applicable law, to cenduct a credit check on any Cardholder who may have sofe and/or
shared liability for any Debt incurred under this Agreement.

2, Exclusion, U.S. Bank shali have ihe right to reject any Cardholder application in which the Cardholder may have
sole andfar shared liabllity for any Debt incurred under this Agreement.

3, Card Deiivery. Unless Participating Enlity notifies U.S. Bank {o the conlrary, U.S. Bank shall issua Cards and/or
Accounts direglly to Cardholders,

4. Cieation of Cards by Participating Entity, Participating Entity has the ablity fo creale Cards an fts own thraugh
the use of Access Online, Such Cards can be created with or without an individual's name embossed on the face of
the Cards. Acceptance of Cards without a name embassed on lhe face of thz Cards fs al the discretion of
Marchants.

B. Biiling and Payment. U.S. Bank provides a variety of billing options. The avallability of biling options may differ batween
Card Products. Billing option availabllity and the billing oplions for which Participating Enfily has been approved 15
spedified herein in the Participating Addendum. Participaling Enlity or Cardholder shall pay the amount due on the
Statement by the Due Date.

4. Individual Bill. Cardholders recelve a Statemient at the canciusion of each Billing Cycle and are responsible for
gnsuring the balance due Is pald by the Due Date. Pariicipating Entity may elect to recaive ons or more Summary
Statements or reporls showing all Transactions billed to Cardholder Accounis.

2. Central Bill. Each Transaclian js elther posted ta a Cardholder Account and rolled up to a Central Account for billing
or billed directly to a Central Account. Pariicipaling Enlity wiil receive one or more central account Stalements at the
conclusion of each Biling Cycle for all Cardholder andior Cenwal Accounl Transactions. With respect fo
Transaclions posted to a Cardholder Account and ralled up to a Central Account, the Gardholder recelves & memo
Statement showing his/her respeclive Transactions but with no amounl dus. Pariicipating Enflly recelves a
consolidated Statement, which inciudes the totat amount due for all Cardholder Acgounts and Cenlral Accounts and
Is Tesponsible for ensuring the balance due on the Statementis pald by the Due Date.

2. Billing Disputes. Billing dispules must be communicaled in wiiting 1o U.5. Bank at the address spacified In Seclion
V.L. herein or the address provided on the Statement. U.5. Bank must recelve wiitien communlcation of a dispute
within sixty (B0} days of he date on the Statement on which the disputed or allegediy incorrect Transactlon first
appeared. Association regulations govern the resolution of all billing disputes,

4, Merchant Galegory Disclaimer. Upon request by Participating Entity, U.S. Bank may either prevenl or restrict
usage of fis Card Products to selecled Merchants based on Merchant Calegary Code. To the extent this is
reguesied, the following disclaimers apply:

a. Limitation of Liabfity. U.5. Sank can only enforce Merchant Category Code restrictions 1o the axtent it
recelves accurale Merchant Calegory Code data with the Transaction authorization request. LS, Bank has no
liability for Transactions declined or approved contrary to the intent of Participating Entity.

b. Incorrect Merchant Galegory Codes. To the extent Participating Entily beflaves a Merchant has not besn
assigned an accurale Merchant Catagory Code, U.S. Bank will advise the Association of the inaccuracy.
Whether or not the Merchan: Category Code Is changed Is dependent upon applicable Associafion regulations.

5. Tralling Transactions, Upon cancellation of an Account, the Parlicipating Entity andfor Cardholder must cancel the
billling of all reoccuming Transactions to the Account.

€. Liahifity. U.S. Bank provides a variety of fiabifity options. The availability of liabllity options may differ between Card
Products. Liabliity eption avallabifity and the liabllity option(s) for which Parficipating Entity has been approved Isfare
specified in the Participating Addendum,

1. Corporate Liability. Parlicipating Enfity i5 solely liable to U.S. Bank for ail billed Transactions.

2. Joint and Several Liabiity. Parlicipating Entity and the Cardholder are jointly and severally able lo U.8, Bank for
all bilted Transactions. ’

1, Contingent Liability. Cardholder 1s fizble lo U.S. Bank for afl biled Transaclions. Parlicipaling Entity has
contingent llability, which means Participating Eniity is iable for any billed Transactions that are legitimale business
charges and have not baen previously reimbursed by Participating Enlity to the Gardholder,

4, Liability Exceptions. Participating Entity may be Hiable for all billed Transaclions, regardless of liability option
specifiad in the Parliclpating Addendum, tn the faltowing clrcumstances:

a. Failura fo Notify; Liablity Exceptions, Parficipating Entity shall Immediately nolify U8, Bank of any of the
following;

{I} Termination of emplovment of any Cardholder,

{ii) Any losi or slolen Gard far which the Parlicipating Entity has liability;

{lil} Any compromised Account for which the Participating Entity has Rability; or

(iv} Any compromised information regarding Cards, Accounts or other sensilive data including, but not limited
to, Account numbers, personal Identification numbers, passwords, or Cardholder information.

Parficipating Entity shall provide sufficient Information as may be requested by U.S. Bank for U.S, Bank to act

on such notifications. Failure of Pariiipating Enllty to provide notification may result In Participating Entity's or

Cardholder's liability lo pay for all Transaclions en such Cards andfor Accounts notwithstanding any liabllity

option specified |n the Panicipaiing Addendum. Liability |s fimited to perad of ime frem when natification

should have bean recelved to when notification is actually recelved and only for those Transactions that .5

Bank cannot either charge back lo the Merchant or coflect direcily from the Cardholder, In any event,

regardless of the liablily aption ehosen, Cardholder's flablilty will nat exceed filly U.S. Dollars ($50.00).

D. Belinguency. If the amounl shown on the Statement as the curent amaunt due has not heen paid to U.5. Bank by
Participating Entity and/or Cardholder by the Due Dale, U.5. Bank shall have the following rights:
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1. Suspension. U.S. Bank shall have the right to suspend any Account that is delinquent for a period exceeding twa
(2) Billing Cycles,

2. Cancellation, U.3. Bank shall have the dght to cance! any Account that is dellnguent for a period exceeding three
{3} Billing Cycles.

4. Late Fees. U.S. Bank shall have the right 1o blll Late Fees on all delinquant Accounts, as specified in the
Participating Addendum.

4. Collection Feas. U.5. Bank shall have the right to recover any reasonable legal fees andfor other expenses
incurred in coltecting any delinquert amound on a cancelled Account,

. SECURITY AND CONFIDENTIALITY

A

Secuiity. U.S. Bank and the Pariicipaling Entity shall safeguard information regarding Cards, Accounl numbers,

passwords, personal identification numbers, and ather sensitive informatfon provided by U.5. Bank in a manner that is no

less stAngent than those applicable to each Party's own proprietary information. Each Party will utilize each Party's
respective Industry stendards to maintain an appropriate Information security program o prevent the unauthorized
disclosure, misuss, alteratlon, or destnuction of Confidential information.

Confidentiality. The Parifes agres to the following provisions regarding the use and disclosure of Confidentlal

Informatlon:

1. Confidential informatlon. For purposes of this Agreement, "Confidential Informatien” means Informalion suppfied by
one Parly (‘Disclosing Party”) o the olher Party (‘Reciplent”) that is expressly or Impliclly prolected from unrestricted

use by persons net assoclated with Disdlosing Party.

a. U.S. Bank Confidentlal Information. U.S. Bank and Participating Enfity agres that the Commercial Card
Program and/or Global Commercial Card Program Is a unlque service involving the exchange of proprietary
and/or Confidential Information between ihe Parties. Participating Entity agreas that Commercial Card Program
andfor Global Commercial Card Program reports, manuals, documentation, and relaled materials shall be
girculated by it only to fhe exfent necessary for Parficipating Entity to ntanage the Commerclal Card Program or
Global Commerclal Card Program andfor use such Information in connection with Parliclpating Entity's
business.

b. Paricipating Entity Confidential Information. U.S. Bank and Participating Entity agree that any non-public
financlal Information of Parldpating Entity and any non-public data regarding Parlicipating Enlity Accounts,
Transactions, charges, spending volume or repayment terms is Confidential Information of Participating Entity
and such information shall be circulated by U.S. Bank only lo the extent necessary for U.S. Bank 1o offer the
Commercial Card Program and/or Global Commercial Card Program.

2. Restriction. Participating Entity and .5, Bank agree lo take alf reasonable steps to saleguard the other Party's
proprietary and Confidential Information and not {o release such [nformation to any person or Party ol essental to
participation in the Commerdial Card Program and/or Global Commerclal Card Program.

3. ©Care. The Reciplent shall provide the same care fo avold an unauthorized disclosure, misuse, alleration or
destruclion of Confidential Information of the Disclosing Party as it provides to protect lis own similar proprietary
information, but In no event, less than a reasonable standard of care.

4. Relief. Because damages may be difficult to ascertain, the Patiies agree that in the event of any violation of Section
[15,B., withaut imiting any other rights and remedlas of each other, an injunciion may be sought against the Party who
fas breached or threatened to breach the aforementloned Section.

5. Exceptions. With respac! to Confidential Information, U.5. Bank and Paricipating Entity agree that the olher may
use and disclose such information for the fallowing purposes:

a.  Normal Business Operations. U.5. Bank and Partictpating Entlty may use and disclose such Confidential
Information of the ather as Is required by normal business operations In connection with the Commercial Card
Programs and as may be required by Association Operating Regulations,

b. Legal and Repulatory Requirements. U.S. Bank and Participating Enfity may use and disclose Confidential
Information of the other to legal authorities, agents, auditors or regulators of U.5. Bank and Pacticipating Entity,
respeciively, or as olherwise may be required by law, rule or regutation.

c.  Summarlzed Data, U.S, Bank and Parlicipating Entity may use and disclose Dala to any third party to the
extent that such Data Is aggregated, summarized, or otherwise presentad in a manner that does not directly or
indirectly identify such Data as atinbutable fo U,S, Bank, Participating Entily, and/or Gardholders,

d, Archlved Data. LIS, Bank and Participating Enlity are entilled (o retain Confidential Information of the other for
archival purposes as required in accordance with applicable Jaw, rule or regulations,

e. Third Parties. Participating Entity acknowledges that portions of ils Accaunt and Transaclion data are caplured
by third parties, including, but not limited fo the Assodlations, third-party service providers, Merchants, and
Marchant processors, during the caurse of normal business operations and that the confidentiality provistons of
this Agreement do not extend to such third pariies.

IV. TERM AND TERMINATION

A
B,

Term. This Agreement shall commence and remaln In effect unfll the termination of the WSCA-NASPD Contract or until
the lermination of the Paricipation Addendum, whichever occurs earlier.

Termination for Cause by Either Party, Either Parly shall have the right to Immediately terminate this Agreement with
respect to any Card Product andfor Ancillary Service provided on the Particlpating Addendum, or immediately terminate
this Agreement in Its entleaty, by providing written notice of such termination ta the other Party, upon one or more of the
following events:

1. Dissolution or liquidation of the other Party, ar Parent thereof, if applicable;
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2. Insolvency of, tha filing of a bankrupicy or insolvency proceeding with raspect to, or the appoiniment of a receiver or
trustee for the benefit of creditors of, the other Parly, or Parent therecf, if applicable of the other Party enters Into any
other similar proceeding or arrangement far the general benefit of lts credliors;

3. Any fallura to perform a material obligatior: of this Agreement;

4, if any matedal slatement, representation or warranty of a Parly, iis affilates or Parent at any ime furnished lo the
other Parly is untrua in any malerlal respect when made;

5. Anmalerial breach of any other agreement enlered inla by the Partias,

Terminafion for Cause by Participating Entity. Particlpating Eniity shall alse have the right te teminate ihis Agreement

with Tespecl o any Card Product and/ar Anclllary Service pravided on the Participaling Addendum, or terminate this

Agreement in Its entirety, by providing ten (10) days prior writlen notice of such termination to LS. Bank upan one or

more of the following events:

1. U.S. Bank's reduclion of Participating Enfity's PCL andior ACL, as defined in Section 1. B., has malerially and
adversely affected Pariicipating Entity's ulitization of any Card Praduct or the Commercial Gard Program,

2, LS. Bank's failure to reasonably perform in accordance with a maledal term of any wiillen proposal andlor
prasentation provided to Participating Entity by U.8, Bank in contemplation of this Agreement, provided that;

8, Particlpating Enfily has worked with U.5, Bank to develop a sixty (60) day action pfan to ensure U.S. Bank's
performance matedally complies with any aforementiened proposat and/or presentation; and
b, (1.5, Bank has falled to suceessfully complets all deflverables agreed {o in the action plan.

Termination for Cause by U.5. Bank. U.S, Bank shali also have the right lo terminate this Agreement wilh respect to

any Card Product and/or Ancillary Service provided on the Parlicipating Addendum, or terminale this Agreement in lis

enlirely, by providing ten {10} days pror wiitien notlce of such termination to Participating Enfity upen one or more of the
following events;

1. Amaterial adverse change in the business prospacts or financlal condition of the Participaling Entity,

2. The overall relationship is unprofitable for U.S. Bank, provided that
a. LLS. Bank has worked with Parlicipating Entity to develop a sixly (60} day aclion plan to return the relationship

to profitabliity; and
b, Parficlpating Entity has failed 1o successfully camplete all deliverables agreed to in the action plan.

Effeci of Termination. Upon tannination of this Agreement, all applicable Cards, Accounts, andfor related services shall

be deemed eanceled as referenced in siich {ermination nolificallon. Such cancellation shall be effective upon nofification

of termination to the other Party as referenced herein. Upon teimination, Parficipating Entity shall instruct all Cardholders
to destroy thelr Cards andfor any records of Accoun numbers, U5, Bank shall terminale all applicable services

thereunder upon a stalet termination date. Participating Entity shall remain liable for all Debts arising from the use of a

Card andfor Account prior to thie termination date, in accordance with the liability oplions on the Parlicipating Addendum.

Surviving Rights. Rights, obligations and/or Habllities that arise prior to the termination of this Agreement with respect to

any Gard Product and/or Ancillary Service provided on the Participating Addendum, or termination of this Agreemen! In its

entirety, shall survive any such termination.

OTHER TERMS AND CORDITIONS

A

intellectual Property. Participaling Enlity and 11,8, Bank each recognizes that It has no right, titte or interest, proprietary

or otherwisa, In or to the name or any logo, or Intallectual Property owned or licensed by the cther. Particlpating Entity

and U.S. Bank each agree that, without prior witten consent of the other, it shali nol use the name, any lago, or

Intellectual Property owned or ficensed by the other,

No Third Party Beneficiarles or Clalms. Any Commercial Card Program and/or Glebal Commercial Card Program

provided to Participating Enlity by 1.5, Bank is for the sole and exclusive benefit of Paricipating Enlity and no other

persons ar organizations shall have any rights and/or remedies arlsing under or in connaction with this Agreement.

Limitation of Liabllity. WNeither Parlicipating Entity, U.S, Bank, nor any Party's affiliates, representatives and

assigns shall in any aveni be liable to the other party for any consequential, speclal, indirect, or punifive

damages of any nature (Inctuding lost profits} even if such Party had been notifisd of thoir possible existence.

Reprasentations and Warranties. Each Party represents and warrants with raspect to such Party Ihat:

1. This Agreement constitules a valld, binding and enforceable agreement;

2, The executlon of this Agreement and the perdormance of the obligations hereunder are within such Parly's powers;
have been authorized by al necessary action; do nof require aclion by or approval of any gevernmental or regulatory
body, agency or official; and do not constitule a breach of any material agreement of such Parly;

3. The exacution of ihls Agreement and the performance ef the obllgations hereunder shall not cause a material breach
of any duly arising in law of equity; and

4. As of the dale of this Agreement, such Party possesses the financial capacity to perorm all of its abligations under
this Agreament.

The Parliss agree that the failure of any of the above representations and warranlies to be true during the term of this
Agreement shall constitute a matetial breach of this Agreement and the non-breaching Party shall have the right to terminale
this Agreement in accordance wilh Section iIV.8.3.

Excapt as expressly provided hersin, U.S, Bank makes no warranties, express or impliad, in law or In fact, including,
without Nmitation, the implied warrantles of fitness for a parilcular purpese and of merchantability, sither to
Participating Entity or to any other person or third party, with respeet to the Commarcial Gard Program or tha Global
Commercial Card Program provided by U.S. Bank or its reprasentailves or with respect to software sarvices provided
or made available to Participating Entity or any other person for its use by U8, Bank in connection with this
Agreament and any service theraunder,
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ModiFcation or Amandment. This Agresment shall not be modified or amended except by wriling and signed by both
Pariiclpaling Entity and U.S. Bank.

Severability, Should any provision of this Agreement be declared invalid for any reasen, such declaration shall not affect
the valldity of any cther provision of this Agreement, which shall remaln in full force and effect as if this Agreement had
heen execuled with the invalid provision(s} eliminated. The Parties shall use thelr commarcially reasonable efforis to
agres upon a valld substitute provision In aceardance with the purposa of this Agreement and the intent of the Parties.
Non-Waiver, The fallure of U.S. Bank or Participating Entily to exercisa any rght, power or option arising under this
Agreemant, or to insist upon stict compliance with the terms of this Agreement shall not constitute a waiver of this
Agreement with respect to any olher or suhsequent breach hereof, nor a waiver by efther of U.5. Bank or Participating
Entity of lts ghts at any time thereafter to requlre exact and strict compllance with all the terms hereof,

Binding Effect and Assignment. This Agreement shall be binding upon and inure to the benefit of the Panies and thelr
respective successors and asslgns.

interpretation of this Agreament. The Parties exprassly agree that this Agreement shall not be consirued more strongly
agalnst either Party regardless of which Party s mare responsible for its preparation. This Agreement constitutes the
entire agreement between the Panlies conceming the malters addressed in this Agreement, and cancsls and supersedes
any prior agreements, undertakings, declarations or representations, wiitten or verbal, in respect thereof. Unless the
context otherwise requires, words Importing the singuiar number shall include the plural and vice versa, words Importing
any gender include ail genders and references to agreements and other contractual instruments shall be deemed to
intlude all present or fulure amendments, supplements, restatements ar replacements thereof or therato. Headings are
inserted for convenlence of reference only and shall not affect the construction or interpretation of this Agreement.

Sole Providar. The Parties acknowledge and agrae that LS. Bank shall ba the scle provider to Participating Entity of the
Card Products and Anciliary Services set forth i the Participating Addendum.

Commercial Card Program and Card Issuance. U.5. Bank has approved Parlicipating Entity for the Commerciat Card
Program in the United States and shall provide the products and opfions indicated In the Parficipating Addendum.
Participating Enlity shall designate to U.S. Bank proposed employees who are anticipated to Incur expenses on behalf of
Parlicipating Entity and whe are to recelve Accounis, with or without Cards, by submitting compleled, duly authorized
applications, in a format specified by U.S, Barik, and with any applicable consents or authorizations from such Cardholder
applicant as may be required hereln or In such applications. If an Account |s used for Purchases or lo obtatn cash in a
country other than the United States, the Statement shall refiact the conversion inte U.S. Dollars of Transactions that
occurred in a different currercy and an applicable exchange rate for any such conversion. Due o fucluations in foreign
exchange rates, a credit iransaction may not be in the same amount as the original debit transaclion.

Notice and Communication. Except with respect to notices relating to the status of individual Cards and/or Accounts, all
notices, requests and olher communications pravided for hereunder must be directed to the olher Party at the respectiva
addresses set forih below, unless otherwise specified hereln, and musi ba in wiiting, postage prepald or hand delivered.
Either Pary may change its address by written notice to the other Party.

o ousBank oo - [ oo Pariicipating Entity

.S, Bank National Assoclation
Corporate Payment Systems
Mall Code EP-MN-A17S

801 Marquefle Avenus
Minneapolls, MN 55402 U.S.A.
Attn: CPS Contract Services

USA PATRIOT Act. In order to comply with the requirements of the USA PATRICT Acl, U.S. Bank may require
Participating Entlty and Cardhalders to provide their legal entity name, street addrass, taxpayer Idenlification number and
other information that will allow U.5. Bank to {dentlfy each Pariicipating Entity and Cardholders prior lo establishing an
Account under or in connection with the Agreement. U,S. Bank reserves the right ta require that Participating Entity and
Cardholders promplly provide to U.S, Bank sufficient identification documents upen request and in connection with LISA
PATRIOT Act compliance.
Governing Law. Except as provided to the cantrary hetgin, the law of the state in which Participating Entity resides and
spplicable federal laws and regulations of the United States shall apply to all Commercial Card Program services provided
by U.5. Bank under this Agreament, Notwithstanding the foregoing, the laws of the State of Minnesota and applicable
faderal laws and reguiations of tha Linlted States shall govern Software Services provided fo Particlpating Entity under this
Agreement.
Intarchange Rate. The Incentive Share opportunity described in this Agreement Is based on current Interchange rates
determined by the Associalion. These interchanga rates are subject to change by authorilies culside the control of U.5.
Sank. In the event of a decrease or Increase in the Association's published interchange rates by five percent (6%} or
more, U.S. Bank will have the right to replace the curant Incenlive Share oppartunity with a new Incentive Share
opportunity proportionate to the changs of the revised Interchange rates.
Other Agreements and Regulations. In additfon to this Agreement, the praducts and seivices provided o Participating
Endity are sublect 1o the following additional agreesments and/or regulations:
1. Clearing House Operating Regulations. Any applicable automated clearinghouse operaling rules, including,
without limitation, the National Automated Clearing House Association Operafing Rules and Guldelines (collectively
referred {o as the "NACHA Rules");
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Vi,

2,

3,

Association Opersling Reguiations, Assoclation operating rules and regulations, including, without lirmitalion, Visa
LSA, Visa lrifemational, MasterCard USA, and MasterCard Intamational;, and

Cardholder Agreement. Each Cardholder may recelve a Cardholder Agreement that governs the use of the
Aceount. Activation of the Card or Account by (he Cardholder andfor use of the Card or Account by the Cardholder
conslitutes concurrance with the tarms and conditions of the Cardholder Agreement.

{1, Disputes. Al disputes regarding Charges or biffings for the U,5. Bank Commercial Card Program shall be communicaled
i1 witting through Access Online or by mall within sixty (60) days of statemant date to U.S, Bank at the address set forth
below;

LIS, Bank
P.C. Box 6344
Fargo, ND §8125-8344 U.S.A,

R. Customer Service. Parficlpaling Entity and Cardholders may call tha following telephone numbers to report termination
of employment of any Cardholder, lost or sfolen Cards or compromised Accounts, or lo ask guestions about Commercial
Card Program Sarvices or U.S. Bank Accounts.

' 8(10-344-5696 {Program Senices)

24 hours per day / 7 days per week

877-B67-9260 (Cardh'ntd'a”rs', Software Customer Senvice)

24 hours per day / 7 days per week

B77-452-8083(Program Administralor, Software Customer Service) 8:30 a.m.-B:00 p.m., CST Monday-Friday
DEFINITIONS
A, Definitions. All caplialized terms used in this Agreement are defined herein and shali have the foliowing mearning;

4. *Agcourd® means any account astablished by U.S. Bank pursuant lo this Agreement in the name of Participating
£nfity, Particlpating Enfity Agencies or Political Subdivisions andfor Cardholders, to which Debt is charged,
regardiess af whelher ot not a Card Is issued in conjunction with such account,

2, “Affiliate” means a Person that directly or indirectly controls, is cantrolled by, or is under common control with, the
Person spacilied,

3. “Ancillary Services™ means any additional services offered in conjunction with an Accaunt, including but not limited
to U.S. Bank Expense Management,

4. “Associatlon® means, collectively, the Persans who govem commerclal card Issuance, including, without limitation,
Visa USA, Inc., Visa lntermational Service Assocfatlon, Inc., MasterCard USA, and MastarCard Intarnational.

5.  “Billlng Cycle” means the perind of tme from which a Slatlement Is generated until Ihe next Statemant Is generated.

6. "Card” means, In connection with an Account, any commercial charge card [ssued by U.S. Bank pursuant fo this
Agreement in the name of Paricipating Entity andfor Cardholders,

7. “Cardholder” means an indlvidual employes of Participating Entity, named as the holder of the Account or using the
Account in the name of Participating Entity, regardless of whether a physical card is Issued [n conjunclion with the
Account,

8, “Cerdiiolder Agreaemant” means the U.S. Bank Cardholder agreement in standard form befween U.S. Bank and
the Cardhaolder.

5, “Card Products” means the standard U.S, Bank commercial card preduct offerings, including but not limiiad to the
Purchase Card, Corporate Card, Managed Spend Card, Executive Card, Qne Card, Global Card,

10. *Central Billing Acceount” means any Account used for consolldating Transaclions from one or more other
Accounts for centrafized corparate billing purposes, Cenlral Elliing Account includes, bul is not limited to “Central
Biliing Accounts”, “Ceniral Travel Accounts” (CTA) and “Central Travel System Accounts” (CTS),

141. “Charge" means any transaction posted to an Account that has a debit value, ihcluding without limiation,
Furchases, Cash Advances, and Fees,

12, “Gharge-off" means any amount due and owing that remains unpaid for one hundred fifty (150) days after the date
that it was first billed.

13. “Commercial Card Program” means the Card Producls and Ancillary Services offered by U.S, Bank or a
Parlicipating Bank.

14. “Control” or "Conirolled” means, with respect o a Person, the possession, directly or indireclly, of the power lo
direct or cause the directon of management or palicies (whether through ownershlp of securities or partnership,
membership or other awnership inlerests, by contract or otharwise) of such Persorn,

15. “Data” means the informalion regarding or in connection with Accounts and/ur Transactions assoclated with the
Commercial Card Program and/or any such [nformation provided by & Lead andfor Paniclpating Bank associated
wilh the Glabal Commercial Card Program.

16. "Debf” means all amounts charged to an Account including without limitation &Y amounts related to Charges that ara
owad lo .5. Bank by Parlicipating Entity, Participaling Enfily Agencies and Palilical Subdivislons, ang/or
Cardholders.

17. “Due Date” means, with respect fo a Statemen), the dale, as measurad by the number of days after the Statement
Date, for which the paymaent of Dabt that is listed on the Stalement is due.

18, “Feas” maans 2l fees that are posted to an Account and due and payable 1o U.8. Bark by Paricipating Entity,

Participating Entity Agencles and Pollfical  Subdivisions, and/or (s Cardholders that are associaied with any
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Commerclal Card Program and/or Global Commercial Card Program, including but not limited fo Cash Advance,
Faralgn Transaction and Late Faes,

18. “Foralgn Transaction Fes” means the fee U.5. Bank chargss on the amount of any Deht or olher Transaction
posted 1o an Account that is not In the same currency In which the Account (s biled and which must be converted to
the currency used for billing purpozes.

20, “Fraudulent Charges" mean those Charges which are not Initiated, authorized or atheraise raquesied by
Parlicipating Entlly and/or a Cardholder by any means {electronic, talephonic or writien) and do not direcily or
indirectly benafit Parlicipating Entity andfor a Cardholder,

21, “Intelectual Proparty” or “Intellactual Property Rights” means any patent rights, copyrights, trade secrels, trade
names, service marks, moral rghts, know-how and any other similar fights or intangibla assets recognized under any
laws or Intemational conventions, and in any country or jurisdiction in the world, as intellectual crestions to which
rights of ownership accrue, and all regisirations, applications, disclosures, renewals, extenslons, conlinualions or
relssues of the foregalng now or hereafler in force.

22, "Late Fee" means the fees assockated with any Debt that remains unpald to U.S. Bank by Participating Entity and/or
Cartholders after the Due Date on the Statement,

23, “MasterCard” means MasterCard® USA, Inc., MasterCard Intemational, and any other MasterCard entity identified
In the Pariicipating Addendum.

24. “Merchant” means any entity that has entered info an agreement that governs the acceptance of Cards.

25. “Merchant Category Code” means the coda established by the Associations that Identlfies and classifies goods or
services offered by @ Merchant. Each Merchant designates fts Merchant Category Code fo the applicakle
Association.

26, "“Parant” means any Person that Controls a Party.

27. “Party” means any one of U.S. Bank or Participating Entity, and *Parties” means U.S. Bank and Participating Entity,

28. “Past Due Balance” means, with respect 1o a Statement, the total ameunt of any Dett which remains unpald (o U.S,
Bank by Panlicipating Entity and/or Cardhiotder after the Due Data specified on such Statement,

29, “Persoh” means any corporation, company, limited Habilty company, general parinership, limited partnership,
limited Nability partnership, unincorporated association, lrust, joint venture, estate or other [udicial entity or any
govemmental bady,

30. “Political Subdivislon Addendum” means the Commerclal Card Program Palitical Subdlvislon Addendum used by
Political Subdlvisions o join Participating Enfity's Commerclat Card Program.

31. “Program Administrator” means the emplayee designated by Pariicipating Entity 1o serve as tha primary polnt of
contact between Participating Entity and \1.5. Bank and shall be trained and have thorough knawledge of
Commerclal Card Programs offered by U.S. Bank to Participating Enlity.

32, "Purchase” means a purchase of goods andfor services that is charged 10 an Account.

33. “Statemant” means, with respect to ane or mare Accounts, & perodic biling Statement from U.S. Bank fisting all
Transactions posted to such Accounts.

34, “Bummary Statement” means, with respect to one or more Accounts, a billing Statement that provides only an
aggregate amount of all Transaclions posted fo such Accounts.

35, “Transaction” means any actvity posled fo an Account, both debit and credits, Including but not fmited to
Purchases, Cash Advances, Fees and payments.

36, “1.5, Bank Expense Managament” means the autamated expense management and reporting solution offered by
U.S, Bank,

37. “Visa” means Visa® USA, Inc., Visa International Service Assoclation, Inc. and any othar Visa entity
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APPENDEX 3:
.S, BANK FLEET CARD AGREEMENT

This Fleet Card Agreement (lhe “Fleet Card Agreemeant™) governs the U.S. Bank Fleel Frogram provided by the WSCA-NASPO
Cooperative Purchasing Program Commersial Card Solutions Contract #00612, Category 2 (the *'Fleet Gard Contraet”} and 15 an
attachment to the Parlicipating Addendum entered inlo by and betwsen U.S. Bank Natlonal Asseclation (“U.8, Bank”) and the
Parliclpating Endity which is a signatory to that Particlpating Addendum (“"Participating Entity”).

1,

EFFECTIVE DATE, The dale of execution of the Flaet Card Contract by the iatler of the State of Washinglon and U.5. Bank
shall be the "Effactiva Data” of the Flest Card Program,

PARTICIPATION. Certain enlities designated by Parlicipating Enfity may participate in the Fleet Card Program,

A, “Paricipating Entity Agencias” means those Paricipating Entity depariments and agencies that rely upon the
Participating Entity for funding, or are appropriated funds by the Parficipating Entity for the charges on the Accounts
Issuerd 1o the employees of those depariments and agencles, In order for Participating Entity Agencles to pariicipate in
lhe Fleet Card Program, the Participating Entily will furnish to U.S. Bank a Participaling Entity Agency Addendum listing
those agencles allowed to parficipate. The Participating Entity has the right to exclude any agencies from the Fleet Card
Agreement by providing written notice to U.S, Bank at any time.

B. "Political Subdivisions” means any municipalities, counties, and Instiiutions of higher education that do not rely upon
the Participating Enlity for funding. Political Subdivisions may padicipate in this Fieet Card Program upan credit approval
by U.5. Bank and upen the signing and submission of a propery completed Political Subdivision Addendum.

SCOPE OF FLEET CARD PROGRAM. U.S, Bank |ssues charge cards and has established a transaction processing,
reparting and payment system for purchases of motor fuels and other products and services by feet vehlele operations.
Participating Entity shall be responsible for selecling a personal identification number ("PIN™), & driver identification number
(“Driver 10", and/or a vehicle identification number {“Vehiele ID™ pursuant to the Fleet Card Program. Unless U.3. Bank
notifies Particlpating Entity to the contrary, or 2 Fleet Card has been ierminaled as provided harain, all Fleet Cards will expir:
upon the explration ar leimination of this Fleed Card Agreement,

50LE PROVIDER OF FLEET CARD SERVICES. The Parties acknowledge and agree that U.S. Bank shall be the sole
pravider to Participaling Entity of Fleet Cards and services periaining (o the Flest Card Program.

LIABILITY.

A. FExcepl as expressly provided o the contrary herein, Participating Entity shall be lable for all Charges Incurred or arising
by virtue of the use of a Flest Card.

B. Parigipating Enlily shall Immedizlely, upon recelpt of such information, rofify U.S. Bank of any lost or stolen Fleet Cards,
compromised Accounls or Account Infermation or fo cancel Fleet Cards, Accounts, or Account access.  Such nolification
and/or request for cancellation can accur by telephone, In wiiting, or by any agreed o electronic means. Addresses and
\elephone numbers at the time of this writing appear at the end of this Section 5B, Afler nofilication has been made lo
1.5, Bank use of such Fleet Cards or Accounis [5 expressly prohibited, Failure to notify U.S, Bank immediately of fost or
stolen Fleet Gards, compromised Accounts or Account information, or to request canceliation of Fleet Cards, Accounts or
Account access, as required by this Seclion 5, may result In Pariicipating Entity's Hability for any Charges on such Fieel
Cards or Accounts. Participating Entity shall not be liable for use of such Fleet Cards or Accounts following recelpt by
U.S. Bank of the notice required hersin. Parlicipating Enfity agrees to assist LS, Bank in determining the facls,
circumstances and other pertinent information related 1o any Joss or possible unauthorized use of Fleet Cards, Accounts
or Account Information, and to comply with such procedures as may be required by U.S, Bank in connection with the
invesiigation, Such procedures may Include the submission of perinent information in wriing, within sixty (60) days of the
date of the loss. Nofwithstanding the foregoing, U.S. Bank shalt continue to process all claims for lost, stolen or
unauthorized use of Fleet Cards or Accounts whether or ot such information is submitted within sixty (60) days of the
loss. In any event, Paricipating Entity acknowledges that by complying with all such procedures losses by both parties
may be imited. Addilionally, netwithstanding the foregoing, since Cardholders have no liability to U.5. Bank for lost,
stolen or cancelled Fleet Cards or Accounts, should Pardicipating Entily separately hold a Cardholder liable for any such
foss relaled to unauthorized use by someane other than the Cardholder, Paricipating Entity agrees to advise Cardholder,
in advance, of any liabiiity that may be imposed on a Cardholder and Participating Entity acknowledges that any such
flabillty imposed on any Cardhoider cannot exceed fifty U.S. doltars ($50.00). U.S. Bank Is nat respensible for controlling
the use of any Fleet Card{s), Account{s) or Account [nformalion, other than as specilically provided hereln, hotification
can be made by telephana to 800-987-6591, In wiiting to U8, Bank at PO Box 13050 Qverand Park, KS 66282-3050 OR
by facsimile at B00-987-6592,

€, Parlicipating Entity agrees to use fraud conlrois provided by U.S. Bank and acknowledges that such use is reguired in
arder to exercise any recovery from LS. Bank., At minimum, Particpaiing Enlity agrees to: (1) ensure that Account
information and Fleet Cards are safeguarded and kept separate and apart from one another, and (2) have dally
transaction and spending limits In place on Fleet Cards based on the spending needs of thelr drivers, U5, Bank shall not
be llable for any losses due to fraud if Participating Entity fails io demonstrate that both such fraud confrols are in effect
and aclively used,

B, Subjeciio the ferms set forth this Section §, U.S. Bank agress it shall be lable for fraudulent charges incurred or arising
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9.

10,

1.

by the use of Fleet Cards in he Fleel Card Program, howaver, U.S. Bank shall nat in any event be liable for any employee
or Cardholder misuse of a Flest Card.

PRICING. Participating Entlty shall pay to U.5. Bank the feas as set forth on Addendum A, attached herelo and made a pant
herasf, 1.5, Bank reserves the right io renegotiate pricing in subseguent years of the Fleat Card Agraement if Participating
Entity's estimated blling volume s substantially inaccurate, :

FINANCE CHARGES. A Finance Charge can be avolded Iif 1.8, Bank recelves payment of Participating Enfity's *'New
Balance” within twenly five (25) days of the statemenl closing date (the “Statement Date”). If Pariicipating Entity's New
Balance is not paid in full, a Finance Charge will be carputed using the average daily balance (“ADB”). To amive at the ADB,
U.5. Barnk will take the beginning balance on Parlicipating Entity's Account each day, add debits and any new purchases
{except In the states of IL, ME, MA, MN, M3, MT, and NM) from the date of pasting {if the New Balance [s not recelved), then
subltract any payments or credils, returned check fees, and unpald Finance Charges. The result will be the “Daily Balance.”
U.S. Bank will then add all the Dally Balances for the Billing cycle and divide by the total number of days in the billing cycle,
The result will be the ADB. The Finance Charge will be determined by muMiplying the ADB by a Perlodls (monthly) Rale for
Participating Entity’s state of maillng address as shown in Sectlon 20, Notices, balow,

State of Mailing Address ADB Periodic {monthly) Rate Annual Percentage Rate
AK $0.00 - $1,000.00 1.50% 18.0%
Over $1,000.C0 0.83% 10.0%

DELINQUENCY, The Fleat Card Account will become delinquent unless U.S. Bank receives the amount shown on the
Statement as Total Payment Due, tess any disputed amounts, before the next billlng date (approximately twenty five {25)
days). Any unpaid portion of the Total Payment Due will be shown on subisequent Statements as the “Past Dua Amount,”
The Flaat Card Account will ba suspended if any part of the Past Dug Amaount Is unpaid for three (3) billing dates. In the event
of Parlicipaling Entity's delinquency. U.S, Bank may efect lo terminate this Fleet Card Agreement immediately upon aotice to
Participating Entity. Court costs plus reasonable attomey fees (as allowed by law) may be added fo any delinguent balance
rafarred to an attornay for collection.

BILLING PROCEDURE. U.S. Bank will send ta Participating Entity a monthly billing statement {the “Statament™), which will
amize all charges for the billing pericd. The amoun! shown on the Slatement as *Total Payment Due” shall be due and
payabie in U.S. Dollars upon Participating Entity's recelpt of the Statement.

DISPUTED BILLINGS. Disputes regarding charges ar billings hareunder shall be communicated by phone {o U.S, Bank 1-
800-987-6591. Written notice is not requirad but may be submitted lo U.S. Bank by emafl to fueldigsputes@usbank.com.
Whether by phona or in writing communications should Inciude Parliclpating Entity's and, if applicable, the Paiticlpant's
name(s) and account numbar, the dollar amount of any dispute or suspected error and a deseription of the dispute or error.
Any communication regarding a dispute or suspecled errar musi be recelved by U.S. Bank within sixty (60) days after the date
an the billing statement on which the disputed or tncorrect charge first appearad. Disputed billings are categorized as, but not
necessarly limited io, faliure fo receive goods or services charged, fraud, forgery, altered charges and chargss ncurred by
telephone order where the authenticlly of the charge is In quastion.

TERM, TERMINATION AND SUSPENSION.

A. This Fleet Card Agreement shall remaln in full force and effect far an initiat term of flve (5) years from the Effective Date of
this Flest Card Agreemant, and shall continue thereafier until terminated by either Parlicipating Entity or U.5. Bank upon
ninety (80) days prior wrltter nolice to tha other Parly. The effective date of termination shall be stated In such writlen
notice of (erminatlon. All Fleet Cards and related accounts shall be deemed canceled affective upon termination of this
Flest Card Agreement.

B. Notwithstanding the foregoing, either Party shall have the right fo terminate this Fleet Card Agreement immediately, by
written noties of such termination to the other Party, upon any ane (1) or more of the following events:

() Dissolution or liquidation of the ather Party;

() Insolvency of the ather Party or the filing of a bankrupley or insclvency proceeding, the appointment of a receiver ar
trustes for benefit of creditors or the other Party enters into an arrangement with its creditors;

(i) Any material and adverse change In lhe financial condltion of the other Party;

(iv) Any failure to perform a material obligalion of this Fleet Card Agreement,

€. Upon termination of this Fieat Card Agresment for any reason, Paniclpating Entity shall destroy all Flest Cards.
Partlcipating Entity shall remaln lfable for all purchases, fees, Finance Charges and other charges incurred or asdising by
virue of the use of a Fleet Card prior 1o the termination date.

B. UW.5. Bank shall have the right to suspend any and all services and abligations under this Fleet Card Agresment lo
Particlpating Entlty in the event that: (i) Paricipating Entity has breached any term of this Fleet Card Agreement; {ii) the
amount due from Participating Enfity, as the result of purchases, fees, Finance Charges and other such charges, in the
aggregale, exceeds the credit imit estabiished pursuant to Section 16; or (i) payment is not recelved by U.S. Bank within
ninaty (80) days after any Statement Date,

E. Rights, abligations or liability, which arlse prior to the suspsnsion or {ermination of thls Fleet Card Agreement, shall
survive the suspension or termination of this Fleet Card Agreement,
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12, CONFIDENTIALITY,

A US, Bank considers the Fleet Card Program to be a unique service involving proprietary information of U.S. Bank,
Participating Entjty agrees thal Fleet Card Program reports, manuals, documentation and related materials (whether or
nol in wiiting) wiil be circulated only to persans, and only to the extent necessary, in order that Paricipating Entity may
participate in the Fleet Card Program, Particlpating Entity and Participants agree to take all reasonable steps o
safeguard such proprietary information and not 1o release such informalion 1o any person or parly not essenfial to
participaiion in the Fleet Card Program as herein described.

B. U.5. Bank agrees that il will maintalo alt data refative to Participaling Eniity's account(s) under the Fleet Card Program as
confidential Information and will exercise the same standard of care and secunty to profect such Information as U.5. Bank
uses to protect its own confidential information, U.S. Bank agrees fo use such data exclusively for the providing of
sarvices lo Participaling Entity and Parlicipants hereunder and not to release such informatlon to any other party,
provided, howaver, that U.S. Bank may collect, maintain and, at its optien, disseminate information and data concerning
charge activity which does not contaln any direct or indirect identification of Participating Entity or Pariicipants,

13. INDEMNIFICATION.

A.  Except (o the extent that any injury is due to Parlicipating Entity's or a Parlicipant’s negligent acts or omissions, U.3, Bank
shall indemnify and hold Participating Entity and Parlicipants hamiless against all losses, damages, costs, expenses and
liability which may result in any way fram any negligent or wrongful act or amisslon of U.S. Bank, ils agents, employees
and subcontraclors. Y.5. Bank shall indemnify and haid Parilcipating Entity and Participants harmless against demands,
clalms, suils, or procaedings alleging Infringement of any patent of the United States, or any trademark, service mark,
copyright or othar proprietary right arising out of or incldent ta this Fleet Card Agreemenl.

B, BANK SHALL IN NO EVENT BE LIABLE TO PARTICIPATING ENTITY FOR ANY CONSEQUENTIAL, SPECIAL,
INDIRECT, OR PUNITIVE DAMAGES OF ANY NATURE,

14, WARRANTIES.

A. The Pariles agree that the failure of any of the below representations and wamanties to be true during the term of this
Flaet Card Agreement shall constitute a material breach of this Fleet Card Agreement and the non-breaching Parly witt
have the righl, upon nalice 1o the other Party. to iImmediately lerminate this Fleet Card Agreement and all amaunts
outstanding hereunder shall be immediately due and payable.

B, Paricipating Enfity wamants thal;

(I} The financiat Informalion and all other information provided to U.S. Bank by Participating £nfity or its officers,
employees, agents, successors and assigns is true, complete and accurate;

(i) This Fleal Carg Agreement conslitutes a valid, binding and enforceable agreement of Pariclpating Eniity;

(iily The transaction contemplated by this Fleet Card Agreement is within fhe scope of the normal course of business ant
doas not require further autharizatlon for Participating Entity to be duly bound by this Agreement;

(iv) The execution of this Fleet Card Agraement and the performance of Jts obligatlons under this Freet Card Agraement
are within Pariclpating Entity's powers; have been authorized hy all necessary action; and do not constitule a breach
of any agreemant of Participating Entity with any party;

(v} Participating Enlity has and conlinues to comply with all appficable state and (ederal siatutes, ordinances, rnules,
reguiations and requirements of goveramental authorities as thay relate to the use of the Fleet Card andfor
participation in the Fleet Card Program,

(vi) The execulion of this Fleel Card Agreement and the performance of lts obligations under ihis Fleel Card Agreement

will not cause a breach by It of any duty arising in law or equity; and

{(vi) Participating Entity possesses the financial capaciy to perfarm ail of its obligations under this Fleet Card Agrzement.

C. U.S. Bank warrants that: )

() This Fleet Card Agreement consiifutes a valid, binding and enforceable agreement of U.S. Bank;

(i) The execution of this Fleet Card Agreement and the performance of its obligations under this Fleet Gard Agreament
are within U.S. Bank's powers; have been aulhorized by all necessary action; do not require action by or approval of
any govemmenlal or ragulatory body, agency or official; and do not constitute a breach of any agreement of U.S.
Bank wilth any party;

(i} 1.8, Bank has and continues o comply with all applicable state and federal statules, ordinances, rules, regulations
and requirements of governmental authorities as they relate o the Fieel Card FProgram,

(v} The execution of this Fleet Card Agresment arnd the performance of U.S. Banlk's obligations under this Fleet Card
Agraement will not cause a breach by il of any duty ansing in law or eqully; and

(v) LLS.Bank possesses the financlal capacily to perform ali of iis obligations under this Fleet Card Agreement.

15. FINANCIAL INFORMATION. Since this Fleel Card Agreement Is for an extension of eredil with a financial (nstitution and not a
vendor services agreement, Pariicipating Entlty shall provide information as requested by LS. Bank to perform periodic credit
reviews, Unless such information is publicly availatle or available through U.S.Bancarp (the parent company of LS. Bank) or
any of iis subsidiaries, Participating Enlity shall provide audited financlal statements, prepared by Pardicipating Entity's
Independent cerfified public accounlant, as soon as available and in any evant not later than ane hundred twenty (120) days
afler the end of each fiscal year of company, In the eveni U.S. Bank requirés addilfonal Information 1o conduct ils review of
company, Participating Enlity agraes o provide to U.S, Bank such othier information regarding the business, operations, affairs,
and financlal condition of Pariicipating Entity as U.S. Bank may reasonably request. Such infarmatian may include, but Is not
limited 10, quarterly financial stalements, organizational chars, executive blographies and other formal documentation,

Page 14 of 21




16.

17.

18,

18

20.

21.

22,

AGGREGATE PRODUCT CREDIT LIMIT AND ACCOUNT CREDIT LIMITS. Subject to credit approval by U.S. Bank, an
account credit Jimit (an *AGL") for each Account and an aggregate product credit limit {the “PCL"} for all Accounts shall be
established by U.S. Bank pursuant to this Fleet Card Agreament.

A. Ravising the PCL. U.S Bank, at lts sole discretion, shall have the righl to revise the PCL, U.S. Bank shall provide notige
to Parlicipating Entity of any decreasa in the PCL which resuits in a revised PCL that is lower than the aggregate current
amount oustanding on all Accounts, Upon such notice, Paricipating Entity shall have ten (10} days to make a payment
1o U.8. Bank that is sufficient to reduce the aggregate current amourd culstanding fo an amount that is equal to or less
than the revised PCL.

B. Revising ACLs. U.S, Bank, at Its sole discrefion, shall hava the right to revise any ACL.

(i) Paricipating Entity Accounts. U.S, Bank shalf provide notice o Participating Entity of any decrease In an ACL which
resulls in a revised ACL that is lower than the aggregate current amount outstanding on the Account. Upen such
event, Participaling Entity shall have ten {10) days to make a paymeni to U.S. Bank on the Account that is sufficlent
{o reduce the aggregate current amount oulstanding for such Account to an amount that s equal to or less than the
ravised ACL.

{l) Fraudwlent Aclivity. U.S. Bank may revise any ACL and/or limil spending activily on any Account for which fraudulent
activity s suspected.

REGISTERED MARKS AND TRADEMARKS, Participating Enlity and 1.8, Bank each recognize that they have no right, litle
or inlerest, proprietary or otherwise, in or 1o the name or any togo, copyright, service mark or rademark owned or licensed hy
tha other Party. Parlicipating Enlity and U.5. Bank each agree that, without priur wiitten consent of the other Party, they will
no! use the name or any name, logo, copyright, service mark or trademark owned or licensed by the other Party.

SURVIVABILITY OF PAYMENT OBLIGATIONS, RIGHTS AND REMEDIES., The obllgation of Participating Entity to make
payments as herain set forth shall continue untll fully pedarmed. Any righls and remedies Parficipating Entity or U.S. Bank
may have with respect to aach other arising out of elther Party's performarce of services or obligations hereunder shall survive
the expiration or termination of this Figet Card Agreemant,

GOVERNING LAW. The vallidity, interpretation and performance of this Fleet Card Agreement will be conirolled by and
construed undar the laws of the State of where Parliclpating Entlty is located (without giving effact to the confiict of law
princlples therecf} and applicable federal laws,

NOTICES. Except with respact to notices relating to tha status of Individual Fleet Cards which may be established in writing
batwaen U.S. Bank and Participaling Entity or a Participant, all notices, requests and other communication provided for
hersunder must be directed fo the olher Party at the respeclive addresses indicated below and, unless otherwise specified
hereln, mus! be in writing, postage prepald or hand delivered or delivered by tefecepy. Elther Parly may, by wiitlen notice lo
the other, change its address Indicated betow.

us/Bank i T Participating Bntity

U.S. Bank National Association
Corporate Payment Systems
Mall Code EP-MN-A17S

801 Mamuetta Avenue
Minneapails, MN 55402 U.5.A.
Altr: CPS Contract Sayvices

EMPLOYMENT OF AGENTS. U.S. Bank may, in lis sole discretion, employ agents to perdfonn part or all of its obligations
under this Fleat Card Agreemant at any fime without the consent of Parlicipating Enlity; provided, however, that such aclion
shall not affect its obligations to Participating Entity hereunder,

MISCELLANEDUS.

A. Complete Agresment; Amsndments. This Fleel Card Agraement constitutes the complete understanding between the
Partles with respect to the subject matter hereof and all pricr oral or wrilten communications and agreements with respect
therefo are superseded, No failure an the parl of either Party lo exercise, and no delay In exerclsing any right undes this
Fieet Card Agreement shall operate as a walver thereof, nor shall any single or pastial exerclsa of any right under this
Fleet Card Agreement preciude any other or furlher exercise thereof ar the exercise of any other right.

B. Successoss and Assigns. This Fleet Card Agreement shall be binding upan and Inure to the benefit of the Parties and
thelr respeciive successors and assigns; provided, however, that this Fleel Card Agreement may not be assigned by
Parficipaling Entity without the prior written approval of U.S. Bank aor its designate, which shall not unreasonably be
withheld or delayed.

C. Severabliity. Should any provision of this Fleet Card Agreement be declared invalld for any reasen, such decision shall
nol affect the validily of any other pravisions, which other provisions shall remain in force and effact as if this Fleet Card
Agreement had been executed with the invalld proviston(s) eliminated. The Parfies shall use their best efforts to agree
upon a valid substilule provision In accordance with tha purpose of this Fleet Card Agreemant and the intent of the
Parties,
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USA PATRIOT Act. In order to comply with the requirements of the USA PATRIOT Act, U.S, Bank requires Participating
Enlity to provide il legal enfity name, street address, taxpayer identification number and other information that wilt allow
U.5. Bank to Particlpaling Entity prior to estabiishing an account for such entity. LS. Bank reserves the right 1o requira that
Parficipating Entity promiptly provide o U.S, Bank sufficlent identification decuments upon reguest in connection with USA
PATRIOT Act compliance.

Headings. The headings of the seclions of this Fleat Card Agreemenl are intended for the convenience of the Parties
only and shall in no way be held to explain, medify, amplify or aid in the interpretation of the provisions hereof,

Page 18 of 21




APPENDIX 4:
U.S. BANK PRODUCT DESCRIPTIONS

3

1..5. Bank Purchase Card. The U.S. Bank Purchase Card is a cherge card dasigned for use by Cardholders to charge goods
and services related fo the business activities of Pariicipating Entity. U.S. Bank also provides central purchase accounts, which
can ba used for ihe sama purpose, but without the issuance of a physical card,

U.5. Bank Ona Card, The U.8. Bank One Card | a charge card designed for use by Cardhalders that combines Corporate and
Purchase Card capabilities on a single Accaynt. The One Card can be uliized for Iravel and enlertalnment refated expenses as
wall as to charge goads and services related to tha business acfivities of Participating Entity.

1.8, Bank Fleet Card. The U.S. Bank Fieat Card on the Vioyager Network is & Corporate Liabllity charge cand designsd for
purchases of motar fuels and other products and services by Rest vehicle operations using a transaction processing, reporting
and payment system established by V.5, Bank.

U.S. Bank Managed Spend Card. The U.S. Managed Spend Gard is a specialized corporate liability card wilh declining
balance functionality designed for use by Parlicipating Entitys or Cardholders to charge business related goads and services.
Unless requasted for a difierent duratlon, Managed Spend has a term of twelve (12) to thirty-six (36) months. U.S, Bank also
provides Managed Spend Central Billing Accounts, which can alse be used for business or relocation expenses. Based on the
credit worthiness of Parilcipating Entity and/or Iis Cardholder, U.S, Bank, at its sole discretion, shall establish a cradit Imit of no
less than five hundrad U.S. Dollars ($500.00),

U.5, Bank Emergency Response Card. The U.S. Bank Emergency Response Card /s a corporate lability charpe card
designed for use by Cardholders under unusual or speclal circumstances such as disaster reliefirecovery efforis, Participating
Entity provides the Emergency Responsa Card to Cardholders to charge goods and services agalnst a Corporate hillad account.

U.S. Bank Corporata Card. The U.5. Bank Corporate Card Is a charge card designed for use by Cardholders {o chargs travel,
enterfainment and other goods and services that are related to the business activities of Participating Entity. U.S. Bank also
provides central travel accounts, which can be used for the same purpese, but without the Issuance of a physical card,
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APPENDIX 5:
APPLICABLE CARD FEES AND REBATE INFORMATION

| Commercial Card Fees

Annual Gard Fee

2. | Non-Sufficlent Funds Fee, all P}dducts, par occurrer_u;é o

New Balance is not received), ther subfract any payments or credis, retumned check fess, and unpaid
Finance Charges, The result will be the “Daily Balance.” U.S. Bank will lhen add all the Dally Balances for
- the billing cycle and divide by the total number of days in the biling cycle. The rasult wilt be the "Avaerage

| Rally Balance.”

3. | Cash Advante Fee, all Products
e Minimum Advance Fee
4. | Logo Embassing Fee; a two-week delay may occur with Card Issuance and implementation §0.00
5. | Delinquency Fea, Purchasing or One Cards and Enhancements '
« Mot Paid by Due Date an enfire past due amourt 1.0%
o Not Pald by sach subsequent Billing Cycle on (he entire past due amount 2.5%
7 = Minimum Lala Fes $2.00
6. | Delinquency Fee, Corpurate
e Not Paid by Due Date on entire past due amount 0.0%
« Noi Pald by each subsequent Biling Cycle on the entira past dus amouni 2.5%
= _Minimum Lale Fee . e ) _$2.00
7. | Trave! Accldent Insurance Fee. Cammon Carmler Travel Accident Insurance for Corporate and/or One
| Cards is provided at no charge with a benefit amount of two hundrad fifty thousand L.S. Dollars $0.00
($250,000.00), Entity and/or Participant must notify U.S. Bank of the use of Central Billing Accounts for )
booking of travel to enswure appropriale insurance coverage Is in place. )
8. | Foreign Transaciion Fes, all Praducts. Fee applies to fransactions taking place cutslde the United Stales 2 59
not in U.S. Dollars. LL.S. Bank reserves the right to raise fae with sixly (60} days prior wiitten natice fo Entity, ' "
| Fleet Card Fees =
L. | The following fees will only be assess
7. | Account Sel Up —one-fime fee e
2, | Fleet Card Faes —monthly fee dependent en number of cards
e 7-25 cards $0.00
e Z6-100 cars $0.00
i e 101-200cards . e $0.00
3. Invcic&_a_!. _Including statement, paymenis, a_d_jg:s_lm enls and faxes ___$;J__.00
4. | Driver Raport $0.00
5. | Excaption Report , $0.00
8. | Service Stallon Aclivity Repot $0.00
7. | ProductPurchase Summary $0.00
8. | Fleat Commander Oniine web access by user $0.00
8. | Card defivery charge _\f.than overnight delivery service used | » $20.00
10. | Expense Summary by Business Unit o $0.00
11. | Loge Embqgsiqg__F_ge; a two-week dalay may occur with _Card issuance and Implam;_n__tgt_ig_n,_ o $_D_.Q_q
12, | Forelgn Cumency Fee. a forelgn currency converslon fee (“Foreign Currency Conversion Fee'} for
transactions made oulside the United Stales; the Statermnent will reflect the conversion inlo U.S. Dollars on 2.0%
transactions thal ocowrrad In a different curency and an applicable exchanga rate for such converslons.
13. | Finance Charges. Assessed on balances not pald by due dale on slalement at a periodie rate in accord with
Entily's state rate as sel forth herein and based on the Average Daily Balance ("ADB").
To calculate, 1.5, Bank will take the beginning balance on Entity's account each day, add deblts and any | perigdic Rale
new purchases (except in the states of L, ME, MA, MM, MS, MT, and NM) from the date of posting (if the APR
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Each Particlpating Entity will recelve a basis paint (percentage) of their quarterly
sales volume.

The Formula to determing quarterly volume Incantive share:

Quarterly volume sales per enfity - qualifying large ticket voluma X basis poinls
(percentaga) = Parlicipating Entity Quarterly Volume Incentive

130

Quarierly

A Prompt Paymant Incenlive will ba offered ta each Entity. The Prompt Paymant
Incentive calculalion Is designed to provide an incentive to each Enfity, when
Cllent Held Days Is fess than forly-five (45) days. Client held days cannol be less
than zero {0) Ths Prompl Payment Incentive is based solely on the Client Hetd
Days Paymenl Performance for each Entity for each Agreement Quarter (3
calendar months). The Formula ta determine Prompt Payment Incentive:

{45 « Client Held Days) 7 45 x 0.0045 x Quarterly Sales Volume

Cuarterly

Large Ticket Incentive-Entity will receive an incentive for qualifylng large tickst
transactions, Qualifying large ticket transaciions will be subject to the same
speed of pay incentive. Conlractor will provide a quarerly repart identifying all
quallfyling large ticket transactions to sach Enfify.

The formula for calculating Large Ticket Incentive is:

Qualifylng Quarterly Large Ticket volume sales per Entity x basls points
{percentage) = Entity Large Tickat Valume Incentive.

75

Quartedy

Annual Sales Volume Ingentive- Each participating slate will recelve an addiional
WECA-NASPO Annual Sales Volume Incenlive based on a tier established from
all W5CA-NASPO parlicipating states annual volume and applied to each stale's
annual sales volume.
The formuta for calculaling WSCA-NASPO Annual Sales Veolume Incantive s
Participaling state annual sales volume (all products) X applicable basis poinis
{percentage) corresponding to the Tier established for the Annuai Overall WSCA-
NASFO Sales Volume {all praduct) = WSCA/MASPO Parlicipaling State Annual
Sales Voluma [ncentlve.
$500,000,000 - $2,000,000,000
$2,000,000,001 - $3,000,000,000
$3,000,000,001 - $4,000,000,000
$4,000,000,001 ~ $5,000,000,000

Note: Notwithstanding the foregalng, if a political suhdivisien In a nan-
participaling state s allowed fo jain the contract, the Annual Aggregate State
rebate component will be negofiated between the Bank, WSCA/MASPQ and that
political subdivislon o long as the net bps available for this component ara not
diminished.

45
45
45
43

Annually

MINIMUM REQUIREMENTS
if Any Enlity does not sarm at least $75.00 In Incentive Share for Category 1 Incentive Share Components 1 threugh 3 and Category
2 Incentive Shara Components 1 through 2 will forfeit incentive share for the preceding quarter.
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Any Incentive Share payment made pursuant to the Contract will be net of aceumulated Charge-offs resulting from participation in
Contraclor programs regardless of whether the underlying Contract between the parties is valid or has been terminated.

In he event that the Card Program or the Coniract Is lerminated prior to the completion of the Base Perind or prior to the complation
of any Agreement Quarter after the complalion of the Base Period by Enlity witheut cause, or by Contracior with cause, and/or the
sole provider provision of this Contract I5 violaled, In addition to any other remedies avallable to Confractor, Ihis Incenlive Share
opportunity shall immediately lerminale and no: Incentive Shars shall be pald ta Enfity,

Any Charge-ofis in excess of the ne! Incentive Share from ana (1) Agreement Quarier will be subtracted from one (1) or mora of the
following Agreement Quarters. Upon termination of the Cantract. if the net Incentive Share is a negalive doflar amount dus to
Charge-offs, Contractor may request, and Enfity agrees 1o relmburse, Contractor up to the dollar amount previously pald by
Contractor to Entity within thirty (30) days of the termination of the Contract.




Floet Card Incentive Payments | Rebate BPS

1 Participaling Enlity Volume-Entity will recelve a basis polnl 130 = Quarterly
{percentage) of their quartesly sales volume.

The Formula 1o determtlne quarterly volume Incentive share:

Quarterly volume sales par entity - qualifying large ticket volume X

basls points {percentage) = Enlity Quarterly Volume Incentive

2 Participaling Entity Prompt payment-A prompt payment incentlve will be Quarterly

oifered and is designed o provida an Incentive fo each anlity when
Client Held Days |s less than 45 days. Client held days cannot be less
than zero (0) The Frompt Payment Inceniive is based solely on the
Client Held Days Payment Performance for each Eniily for each
Agreement Quarter (3 calendar months).The Formula to determine
Prampt Payment Incentive;

(45 - Client Held Days) ! 45 % 0.0045 x Quarterly Sales Volume

3 All WECA-NASPO States Annuat Volume incenlive( per State) ! Annually
$50,000,000 - $100,000,000 40
$100,000,001 - 300,000,000 41
$300,000,001 - $500,000,000 43

$500,000,091 - $1,000,000,000 45
Mote: iotwithstanding the foregoing, If a pofitical subdivision in a non-
participating state is allowed lo join fhe contract, the Annuat Aggregate
State rebate camponent will be negotiated between the Bank,
WSCA/NASPQ and that politicat subdivision so long as the net bps
avallable for this component are nof diminished.

MINIMUM REQUIREMENTS
Any Entity does not eam at least $75,00 In incentive Share for Category 1 (neenfive Share Components 1 through 3 and Category 2
Incentive Share Components 1 through 2 will forfeit Incentive shara for the precading quarter,

Any Incentive Share payment made pursuant lo the Contract will be net of accumulated Charge-offs resulting from participation in
Contractor programs regardiess of whether the underlying Contract betwaen the parties s valld or has been lerminated.

In the avent that the Card Program or the Contract is lemminated prior to the completion of the Base Period or prior to the completion
of any Agreement Quarter after the completfon of the Base Period by Enlity wilhaut cause, or by Conlractor with cause, andfor the
sole provider provision of this Gontract is violated, In addition to any ether remedies available to Contractar, this Incentive Share
opportunity shall immediately terminate and no [Rcentive Share shall be paid to Entity,

Any Charge-offs In excess of the net incentive Share from one (1) Agreement Quarler wiil be subtracted from one {1} or more of the
following Agreemenl Quariers. Upon termination of the Conlrach, if the net incantive Share Is a negafive dollar amount due to
Charge-offs, Contractor may requesl, and Enlily agrees to reimburse, Conbraclor up to the dollar amount previcusly pald by
Conftractar to Entity within thirty (30) days of the tarmination of tha Contract.
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APPENDIX &:
DEFINITIONS

10,

11.

12,

13.

“Account” means any account number to which charges and payments may be pasted.

“Addendum Quarter” means a threa (3) month perlod beginning with the first such period following the effective date of the
Parlicipating Addendum.

"Addendum Year” means a twelve (12} month period beginning with the first such perod following the affective dale of the
Parlicipating Addendum,

“Charge-off” means any amount due and owing to U.5. Bank or Its Affiliales by Partigipating Entity that remains unpale for
ong hundrad fifty (150} days after the dale thal i was first billed,

“Cliant Held Days" means the number of days from biling cycle dale lo the date U.S. Bank applies payment {annual per
stalement cycle average),

"CHent Held Days Payment Performance™ means the average speed of repayment of Charges made for each Addendum
Year and will be cafculated as File Tum Days Payment Performance less fifteen (15) days. ‘

“File Turn Days"” means the number of days from the date U,5, Bank posts a charge transaction to the date payment for
that transaction Is posted, inclusive of the beginning and ending dates.

“Fraudulent Charges" means those Charges which are not Initiated, authorizes or otherwise requested by Participating
Entity, its Participants, and/or a Cardholder by any means (electronic, telephonic or written) and de not directly or indirectly
benefit Farticlpating Entity, its Participants, andfor a Cardholder.

“Incentive Share” means actual monles paid lo each Participating Enlity based on volume and speed of pay.

“Large Ticket Transaction” means a transaction which qualifies for an Incentive Interchange rate that is lower than the
standard interchange provided on a card transaction. Transaction size o quality will vary over time with Inlerchange rate
changes set by card networks. Large ticket interchange rates may require the merchant to provide additional enhanced dala
to gualify far the lower rale, however exceplions to this requirement can arcur.

“Net Arnual Charge Volume” means all charges sat jorth on the Siatements fumished for all Accounis, less jees, cash
advances, Fraudulent Charges, chargebacks, charges qualifying for large transaction interchange rales and amounls
Charged-off by 1.5, Bank with respect to such Actotints as uncollectibla for sach Addendum Year.

“Quarterly Sales Volume" means all Charges set forth on the Billing Statements fummished for all Accounts, less Fees,
Cash Advances, Fraudufent Charges, Charge-backs, and amounts Charged-off by Contractor with respect to such accounts
as uncollectible for each quarter (3 calendar months).

“Quarterly Large Ticket Voluma" means those Charges for each Agreament Quarter which the Associalion goveming
Govemment Entity's Card Program has determined qualify for large ticket interchange rates and which are pracessed by
such Assoclatfon using farge ticket Interchange rates, less credits, for each Agreement Year. All other Charges and all
amounts related to Fees, Cash Advances, Convenlence Checks, Fraudulant Charges, chargebacks and Charge-offs are
excluded frern Large Ticket Volume,
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