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WSCA-NASPO Contract 00612 - Commaercial Card Solutions - Participating Addendum

Scope. This Participating Addendum between the Participating Entity signing below and U.5. Bank
National Associatlon {“U.S. Bank”) gaverns the commercial card program offered pursuant to the WSCA-
NASPO Contract between the State of Washington (“Washington”) and U.S, Bank.

Term of WS'CA-NASPO Contract. The initial term of the WSCA-MASPO Contract term is five vears, from
January 1, 2014 through December 31, 2018, with the option to extend for up to two years at the mutual
agreement of Washington and U.S. Bank. The entire term shall not exceed seven years.

Effective Date and Term of Participating Addendum. The Participating Addendum is effective upon
signing by the latter of the parties. The term of the Participating Addendum shall run through the
termination of the WSCA-NASPO Contract or untfl the Participating Addendum is terminated, whichever
occurs earlier.

Incorporation of Documents and Order of Precedence. The following documents are incorporated into
this Participating Addendum in the order of precedence stated here. These terms take precedence over
the terms of the WSCA-NASPO Contract.

Appendix 1: State Specific Terms and Conditions

Appendix 2: U.S, Bank Commercial Card Master Agreement

Appendix 3: Applicable Card Fees and Rebate Information

Appendix 4: Standard Contract Definitions

WSCA-NASPO Contract. The WSCA-NASPO Contract can be found on the following website:
htip://www.aboutwsca,org/cantract.cfm/contract/13wn-2006

Products. The Participating Entity shall mark those praducts on the following list it is requesting to use,

One Card with Corporate Llability (Travel Accident Insurance is included with this product)
[] central Billing Accounts {Central Travel Account/Event Planner/Central Relocation)
[} Managed Spend Declining Balance functionality)

[ ] Emergency Response Cards

Incentive Share Schedule. Incentive Shares will be paid quarterly within 60 days followkng the last day of
each Calendar 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

Incentive Share Calculation. If Participating Entity that does not earn a minimum of $75.00 for combined
incentive share components 1-3 per quarter it will forfeit its incentive share for that quarter.

Commencement of the New Revenue Share Opportunity for each Participating Entity. The first
revenue share payment pursuant to this Participating Addendum, if any is earned, shall be made within
sixty days after the end of the first Agreement Quarter. The first Agreement Quarter is defined as the
flrst fuli Calendar Quarter which consists of the three month calendar period keginning in January, April,
July or October following the Effective Date of the Participating Addendum.

Final Revenue Share Opportunity Pursuant to the First WSCA contract for Renewing Entities. U.S. Bank
shall pay to each entity signing a Participating Addendum that is also currently participating under the
Master Services -Agreement number 5-06-99-01 dated October 19, 2006 between the State of California
and U.S. Bank {"the First WSCA Contract”} a final revenue share pursuant to the terms of the First WSCA
Contract, if any Is earned, caloulated from the beginning of the final Agreement Cuarter of that entity's
participation in the First WSCA Contract to the last day of that Agreement Quarter (the “Final Revenue
Share Payment”). The Final Revenue Share Payment, if any, shall be made within sixty days after the end
of the final Agreement Quarter under the First WSCA Contract.
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WSCA-NASPO Contract 00612 - Commercial Card Solutions - Participating Addendum

11. PRIMARY CONTACTS

Contractor -- Category 1 —P-Card, One Cards, and Declining Balance/Managed Spend Card

Name: Paul Erickson

Contractor; 1.5, Bank

Address: 901 Margquelte Ave,, Minneapolis, MN 55402

Telephone: 612-436-6532

Email: Paulw.erickson@usbank.com
Participating Entity

Name: Rick Dorvali

State: Montana

Participating Entity: State of Montana

Address: 125 N, Roberts St.

Telephone: 406-444-3356

Email: rickdorvall@mt.gov

12. CONTRACLT SIGNATURES. in witness whereof, the parties have executed this Participating Addendum.

Dated this 2 o _day of (Dctelaz 2014 Dated this 9 day ofm 2014

By PARTICIPATING ENTITY: By U.S. BANK:
State of Montana P U.S. Bank National Association
(Participating Entity Name{ /

k«*”R L -
(Signata Autherized Sigher) {Signature of Authorized Signer}
Steve Balamonte Kelly M. Caspers
{Printed Name of Authorized Signer) (Printed Name of Authorized Signer)
Administrator, General Services Division Vice President
(Printed Title of Authorized Signer) {Printed Title of Authorized Signer)

Approved as to form:

S IAW TS JAVTY

(Signatur of Attorney for ENtity) |

MiKe M dnion

{Printed Name of Attorney)

Please emuail PDF copy of this fully executed document to PA@wsca-naspo.org te provide documentation of participation.
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WSCA-NASPO Contract 00512 - Commerciai Card Solutions — Particlpating Addendum
Appendix 1 — State Terms and Conditions

State of Montana Modificattons or Additions to the Commercial Card Master Agreement:

COOPERATIVE PURCHASING: Under Montana law, publlc procurement units, as defined in 18-4-401, MCA, have the option of
cooperatively purchasing with the State of Montana. Public procurament units are defined as Jocal or state public procurement units of
thls or any other state, including an agency of the United States, or a tribal procurement unit. Unlass the bidder/offeror objects, in writing,
to the State Procurement Bureau prior tu the award of this contract, the prices, terms, and conditions of this contract will be offered to
these public procurement unlts. However, the State Procurement Bureau makes no guarantee of any public procurement unit participation
in this contract.

ACCESS AND RETENYION OF RECDRDS: Contractor agrees to provide the department, Legislative Auditor, or their authorized agents access
to any recerds necessary to determine contract comphiance, {Section 18-1-118, MCA). Cantractor agrees to create and retain records
stipporting the servites rendered or supplies delivered for a period of elght years after either the completion date of the contract or the
conclusion of any clalm, litigation, or exception relating to the contract taken by the State of Mantana or third pariy.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Contractar shall not assign, transfar or subcontract any portion of the contract without
the express written consent of the department, {Section 18-4-141, MCA.)

COMPLIANCE WITH LAWS; Contractor shall, in performance of work under this contract, fully comply with all applicable federal, state, or
local laws, rules, and regulations, Including but not limited to, the Mentana Human Rights Act, the Civil Rights Act of 1964, tha Age
Discrimination Act of 1975, the Amerlcans with Disabilities Act of 1990, and Saction 504 of the Rehabilitation Act of 1973. Any subletting or
subcontracting by Contractor subjects subcontractors to the same provision. In accordance with 45-3-207, MCA, Contractor agrees that the
hiring of persons to perform this contract will be made on the basls of merit and qualifications and there will be no discrimination based
upon race, ¢olor, religion, creed, political ldeas, sex, age, marital status, physical or mental disability, or natlenal arigin by the persons
performing this contract.

NON-EXCLUSIVE CONCTRACT: The Intent of this contract Is to provide state agencies with an expedited means of procuring supplles and/for
. services. This contract is for the convenlence of state agencles and 1s considered by the $tate Procurement Bureay to be a “Non-exclusive”
use cofitract. Therefore, agencies may obtain this preduct/service from sources other than the contract holder(s} as fong as they comply
with Title 18, MCA, and thelr delegation agreement, The State Procurement Bureau does hot guarantee any usage,

REDUCTION OF FUNDING: The State must by law terminate this contract if funds are not appropriated or otherwise made avallable to
support the State’s continuation of performance of this contract In 2 subsequent fiscal perlod, (18-4-313{4}, MCA.} If state or fedaral
government finds are not appropriated or otherwise made available through the state budgeting process to support continued
performance of this-contract {whether at an inltfal contract payment level or any Contract Increases to that initial level) In subsequent fiscal
periods, the State shall terminate this Contract as reguired by faw and the State will remain lizble to U.S. Bank for those fees and charges
already incurred at the time of termination, The State shall provide Contractor the date the State's termination shall take effect. The State
shall not be liable to Contractor for any payment that would have been payable had the Contract not been terminated under this provision,
This is Contractor's sole remedy, The State shall not be llable to Contractor for any other payments or damages arising from termination
under this section, Inciuding but not limited to general, special, or consequential damages such as lost profits or revenuss.,

REGISTRATION WITH THE SECRETARY OF STATE: Any business Intending to transact business in Montana must reglster with the Secretary
of State. Businesses that are incorporated in another state or country, but which are conducting activity in Montana, must determine
whether they are fransacting buslness in Montana in actardance with sections 35-1-1026 #nd 35-8-1001, MCA,. Such businesses may want
to obtain the guidance of thelr attorney or accountant to determine whether their activity Is considered transacting business.

If businesses determine that they are transacting business in Montana, they must register with the Secretary of State and obtain a
certificate of authority to demonstrate that they are In good standing in Montana. To obtain registration materials, call the Office of the
Secretary of State at (406) 444-3665, of visit thelr website at http://sos. mt.gov.

VENUE: This Interpretation of this Participating addendum or any order placed against the Master Agreement is governed by the laws of
Montana without reference to Montana's conflict of laws principles, The parties agree that any litigation concerning this Participating
addendum or an order placed against the Master Agreement must be brought in the First Judicial District in and for the County of Lewis and
Clark, State of Montana, and each party shall pay its own costs and attorney fees. (Section 18-1-401, MCA.)
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WSCA 00612 - Commercial Card Solutions — Participating Addendum
Appendix 2 - U.5. Bank Commercial Card Master Agreemeant

U.5. BANK COMMERCIAL CARD MASTER AGREEMENT

This Commercial Card Master Agreement (the “Agresment”) governs the U.S. Bank Commaerclal Card Program provided
by the WSCA-NASPO Cooperative Purchasing Program Commercial Card Solutions Contract #00612, Category 1 {the
"Commercial Card Program”) and is an attachment to the Participating Addendum entered inte by and between U.S.
Bank National Assoclatlor (*U.$. Bank”} and the Guvernment Entity which is a signatory to that Participating Addendum
{"Government Entity”).

Partieipation Inh Commerclal Card Program:
Certain entitles designated by Government Entity may participate in the Commercial Card Program.

“Sovernment Entity Agencles” means those Governmant Entity departments and agencies that rely upon the
Government Entity for funding, or are appropriated funds by the Government Entity for the charges on the accounts
Issuad to the employees of those departments and agencies. In order for Government Entity Agencies to participate in
the Commerclal Card Program, the Government Entity will furnish to U.S. Bank a Government Entity Agency Addendum
Iisting those agencies allowed to participate, The Government Entlty has the right to exclude any agencles from the
Agreament by providing written notice to U.5, Bank at any time.

“Political Subdivisions” means any munlcipalities, counties, and institutions of higher education that do not rely upon
the Government Entity for funding. Polltical Subdivisions may participate in this Agreement upon credit approval by
U.S. Bank and upon the signing and submission of a properly completed Polltical Subdivision Addendum.

1.  CREDIT PROVISIONS

A. Finangial Information. The establishment of a2 Commercial Card Program provides an extension of credit, and
Government Entity shall provide sufficient information to enable U.S. Bank to perform perlodic credlt reviews.
1. Political Subdivistons, Each Political Subdivision must individually credit qualify and submit a signed,

properly completed Political Subdivision Addendum to U.5. Bank.

2. Financial Information for Government Entity and Political Subdivisions. To become credit qua!:ﬂed the
Government Entity and each Palitical Subdivision will provide the last three (3) years of audited financal
statements to U.S. Bank prior to the issuance of any cards and will provide annual financial statements on
or befora ane hundred eighty {180} days after the end of the Government Entity or Political Subdivision's
fiscal year. Political Subdivision should provide this first set of financlal statements with their signed,
completed Political Subdivision Addendum, U.S. Bank will review the financial statements and provide
notice to each Polltical Subdivision of the approval or decline of their credit gqualification. If satisfactory
financlal information can be found on the website of Government Entity or Pelitical Subdivision, U.5. Bank
will not raquire the Government Entity or such Political Subdivision to provide financial informatlon that
U.S. Bank can cbtaln on its own.

B. Aggregate Product Credit Limit and Account Credit Limits, Subject to credit approval by U.S, Bank, an Account
Credit Limit {(an “ACL”) for each Account and an Aggregate Product Credit Limit {the “PCL") for &ll Accounts
shall be established by U.S. Bank pursuant to this Agreement,

1. Revising the PCL. U.S. Bank, at Its sole discretion, shall have the right to revise the PCL, U.S. Bank shall
provide notice to Government Entity of any decrease in the PCL which rasults in a revised PCL that is lower
than the aggregate current amount outstanding on all Accounts. Upon such event, Government Entity
shall have ten {10) days to make a payment to U.5. Bank that is sufficient to reduce the aggregate current
amount outstanding to an amount that is equal to ot less than the revised PCL.

2. Revising ACLs. U.S. Bank, at its sole discretion, shall have the right to ravise any ACL.

a. Government Entity Accounts. U.S, Bank shall provide notice to Government Entity of any decrease in
an ACL which results in a revised ACL that is lower than the aggregate current amount outstanding on
the Account. Upon such event, Government Entity shall have thirty {30) days tc make a payment to
U.5. Bank on the Account that is sufficlent to reduce the aggregate current amount outstanding for
such Account to an amount that Is equal to or less than the revised ACL.
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Appendix 2 - U.S. Bank Commercial Card Master Agreement

b. Cardholder Accounts. U.S. Bank, at its sole discretion, shall have the right to revise any ACL and/or
limit spending activity on any Cardholder Account. Based oun the credit worthiness of Government
Entity and/or its Cardholder, U.S, Bank, at its sole discretion, shall establish an ACL of no less than five
hundred U,5, Dollars {5500.00).
t, Fraudulent Activity, U.5. Bank may temporarily revise any ACL and/or limit spending activity on any
Account for which fraudulent activity Is suspected,
ATM Access / Cash Advances, Reserved.
Conveniehce Checks, Reserved,

N, US. COMMERCIAL CARD PROGRAMS

A,

Card Products. U.S. Bank may provide the following Card Products to Governiment Entity and its Cardholders.
Card Product availability and Card Products for which Government Entity has been approved are specified In
the Patticipating Addendum.

1. US. Bank Corporate Card, The U.5, Bank Corporate Card is a charge card designed for use by Cardholders
to charge travel, entertainment and other goods and services that are related to the business actlvities of
Government Entity, U8, Bank also provides central travel accounts, which can be used for the same
purpose, but without the issuance of a physical card.

2. U.S Bank Managed Spend Card. The U.S. Managed Spend Card is & specialized corporate lability card
designed for use by Government Entlties er Cardholders to charge business related goods and services.
Government Entity may also elect to have Cards issued to family members relocating employees. Unlass
requested for a different duration, Managed Spend has a term of twelve {12) to thirty-six (36) menths.
U.S. Bank also provides Managed Spend Central Bllling Accounts, which can also be used for business or
relocation expenses. Based on the credit worthiness of the Government Entity and its Cardholder, U.S.
Bank, dt its sole discretion, shail establish a credit limit of no less than five hundred U.S. Dollars ($500.00).

3. U5 Bank One Card. The U.5. Bank One Card is a charge card designed for use by Cardholders that
combines Corporate and Purchase Card capabilities on a single Account. The One Card can be utllized for
travel and entertalnment related expenses as well as to charge goods and services related to the business
activitles of Government Entity.

4. U.S. Bank Purchase Card. The U.S. Bank Purchase Card is a charge card designed for use by Cardholders to
charge goods and services related to the business activities of Government Entity. U.S. Bank also provides
central purchase accounts, which can be used for the same purpose, but without the Issuance of a physical
card,

Card and Account Issuance. Government Entity shall desfgnate to U.S, Bank Cardholders that are authorized to

incur expenses on behalf of Government Entlty during the term of this Agreement and who are to receive

Cards and/for be Issued Account numbers by submitting to U.S. Bank completed, duly authorized applicatlons,

in a format specifled by U.S, Bank, such as through Access Onling, including any applicable consents and/or

authotizations from such Cardholders as may be required by the applicable local law, rule or regulation.

L. Excluslon. U.5. Bank shall have the right to reject any Cardholder application in which the Cardholder may
have sole and/or shared liability fer any Debt incurred under this Agreement,

2, Card Delivery. Unless Government Entity notlfies U.5, Bank to the contrary, U.S. Bank shall issue Cards
and/or Accounts directly to Cardholders.

2, Creation of Cards by Government Entity. Government Entity has the ability to create Cards on its own
through the use of Access Online. Such Cards can be created with or without an individual's name
embassed on the face of the Cards. Acceptance of Cards without a name embossed on the face of the
Cards is at the discretion of Merchants.

Blllilng and Paytant. U.5, Bank provides a variety of billing options. The availability of killing options may differ

between Card Products. Billing option availability and the billing optians for which Government Entity has been

approved Is speclfied herein in the Participating addendum. Gevernment Entity or Cardholder shall pay the
amount due on the Statemeant by the Due Date.

1. [Individual Bill, Cardholders receive a Statement at the conclusion of each Billing Cycle and are responsible
for ensuring the balance due is.paid by the Due Date. Government Entity may elect to receive one or more
Summary Statements or reports showing all Transactions billed to Cardholder Accounts.
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Central Bill. Each Transaction s elther posted to a Cardholder Account and rolled up to a Central Account

for hilling or billed directly to a Central Account, Government Entity will receive one or more central

account Statements at the conclusion of each Billing Cycle for al) Cardholder and/or Central Account

Transactions, With respect to Transactions posted to a Cardholder Account and rolled up to a Central

Account, the Cardholder receives a memo Statement showing his/her respective Transactions but with no

amount due. Government Entlty receives a consolidated Statement, which includes the total amount due

for all Cardholder Accounis and Central Accounts and is responsisle for ensuring the balance due on the

Statement Is paid by the Due Date.

Billing Disputes, Billing disputes must be communicated in writing to U.5. Bank at the address specified in

Section V.L. herein ot the address provided on the Statement. US. Bank must receive written

communlcation of a dispute within sixty (60) days of the dafe on the Statement on which the disputed or

allegedly (ncorrect Transaction first appeared. Association regulations govern the resofution of all billing
disputes.

Merchant Category Disclaimer. Upon request by Government Entity, U.5. Bank may either prevent or

restrict usage of its Card Products to selected Merchants based on Merchant Category Code. To the extent

this Is requested, the following disclaimers apply:

a. LUmitation of Llability. U.S, Bank can only enforce Merchant Category Code restrictions 0 the extent
it receives accurate Merchant Category Code data with the Transaction authotization request. U.S.
Bank has no llability for Transactions declined or approved contrary to the intent of Government
Entity.

b, Incorrect Merchant Catepory Codes. To the extent Government Entity believes a Merchant has not
been assigned an accurate Merchant Category Code, U.S. Bank will advise the Assoclation of the
inaccuracy, Whether or not the Merchant Category Code is changed is dependent upon applicable
Assoclation regulations.

Trailing Transactions. Upoh cancellstion of an Account, the Government Entity and/or Cardholder must

cance| the billing of all reoccurring Transactions to the Account,

Liability. U.5. Bank provides a variety of llability options. The availabllity of lability options may differ between
Card Products. Liability option availability and the ifability option(s) for which Government Entity has been
approved is/are specified in the Participating Addendum.

I
2,

3.

Corporate Kiability. Government Entity is soiely liable to U.S. Bank for all billed Transactions,
Joint and Several Liability. Government Entity and the Cardhoider are Jointly and severally lable to U.S.
Barik for all biiled Transactlons. )
Contingent Liability. Cardholder is liakle to U.S. Bank for all billed Transactions, Government Entity has
contlngent liahility, which means Government Entity is llable for any billed Transactions that are legitimate
business charges and have not heen previously reimbursed by Government Entity to the Cardhoider.
Liability Exceptions. Government Entity may be liable- for all billed Transactions, regardless of liability
option specified in the Participating Addendum, in the following circumstances:
a. Failure to Notlfy; Liability Exceptions. Government Entity shall immediately notify U.S. Bank of any of
the following:
{) Termination of employment of any Cardholder;
(i Any lost or stolen Card for which the Government Entity has lability;
{iif) Any compromised Account for which the Government Entity has llabllity; or
(iv) Any compromised Information regarding Cards, Accounts or other sensitive data Including, but
not limited to, Account numbers, persenal identification numbers, passwords, or Cardholder
Information. \
Government Entlty shall provide sufficiant Information as may be requested by U.S. Bank for U.S. Bank
to act on such notifications. Failure of Government Entiy to provide notification may result in
Governmenit Entity’s or Cardholder’s liability to pay for all Transactions on suth Cards and/or Accounts
notwithstanding any lability option specified |n the Participating addendum. LiabHity is fimited to
period of time from when notification should have been recelved to when notification s actually
recelved and only far those Transactions that U.S. Bank cannot either charge back to the Merchant or
collect directly from the Cardholder. In any event, regardless of the liability option chosen,
Cardholder’s llability will not exceed fifty U.S. Dollars {$50.00).
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Appendk 2 ~ U.5. Bank Commertial Card Master Agreement

E. Delinquency. if the amount shown on the Statement as the current amaunt due has not been paid to U.S,
Bank by Government Entity and/ar Cardholder by the Due Date, U.S. Bank shall have the following rights:

1. Suspension. U.S. Bank shall have the right to suspend any Account that is delinquent for a period
exceeding two (2) Billing Cycles,

2. Cancellation. U.S. Bank shail have the right to cancel any Account that is delinguent for a period exceeding
three (3) Billing Cycles.

3. Late Fees. U.S. Bank shall have the right to bill Late Fees on all delinquent Accounts, as specified In the
Partlcipating Addendum.

4. Collection Fees, Each party Is responsible for their own legal fees,

lil. SECURITY AND CONFIDENTIALITY

A. Security. U.5. Bank and the Government Entity shall safeguard infarmation regarding Cards, Account numbers,
passwords, personal identification numbers, and other sensitive informatlon provided by U.S. Bank In a manner
“that is no less stringent than those applicable to each Party's own proprietary information. Each Party will
utilize each Party’s respective industry standards to malntain an appropriate information security program to
prevent the unauthorized disclosure, misuse, alteration, or destruction of Confidential Information.
B. Confidentiality. The Partles agree to the followlng provisions regarding the use and disclosure of Confidential
[nformation;

1,

2,

Confidential Information. For purposes of this Agreement, "Confldentfal Information" means information
supplied by one Party ("Disclesing Party”) to the other Party (“Recipient”) that is expressly or implicitly
protected from unrestricted use by persons not associated with Disclosing Party.

a. U.S. Bank Confidential nformation. U.S. Bank and Government Entity agree that the Commercial Card
Program and/or Giobal Commercial Card Program is a unique service involving the exchange of
proprietary andfor Confidential Information between the Partles. Government Entity agrees that
Commercial Card Program and/or Glokal Commercial Card Program reports, manuals, decumentation,
and related materials shall be circulated by it only to the extent necessary for Government Entity to
manage the Commercial Card Program or Global Commerdial Card Program and/or use such
information in connection with Government Entity’s business,

b. Government Entity Confidential Informatfon. U.S. Bank and Government Entity agree that any non-
public financial information of Government Entity and any non-public data regarding Government
Entity Accounts, Transactions, charges, spending volume or repayment terms |s Confidaential
information of Government Entity and such Information shall be circulated by U.S, Bank only to the
extent necéssary for U.S. Bank to offer the Commercial Card Program and/or Glohal Commercial Card
Program,

Restrictian, Government Entity and U.5. Bank agree to take all reasonable steps to safeguard the other

Party’s proprietary and Confidential Information and not to release such information to any person or

Party not esséntial to participation in the Commercial Card Program and/for Global Commercial Card

Program.

Care, The Recipient shall provide the same care to avoid an unautherized disclosure, misuse, alteration or

destruction of Confldential Information of the Disclosing Party as It provides to protect its own similar

proprietary informatlon, but in no event, less than a reasonable standard of care.

Rellef. Because damages may be difficult to ascertain, the Parties agree that in the event of any violation

of Sectlon 111.8., without limiting any other rights and remedies of each other, an injunction may be sought

against the Party who has breached or threatened to breach the aforementioned Section,

Exceptions. With respect to Confidential Information, U.S. Bank and Government Entity agree that the

other rmay use and disclose such information for the following purposes:

a. Normal Business Operations. US. Bank and Government Entlty may use and disclose such
Confidentlal Information of the other as is required by normal business operations in connection with
the Commeaercial Card Programs and as may be requlired by Association Operating Regulatlons.

b. Llegal and Regulatory Requirements. US. Bank and Government Entity may use and disclose
Confidential Information of the other to legal autharities, agents, auditors or regulators of U.S. Bank
and Government Entity, resgectively, or as otherwlse may be required by law, rule or regulation,
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Appendix 2 —U.S. Bank Commercial Card Master Agreement

¢. Summarized Data. U.S5. Bank and Government Entity may use and diselose Data to any third party to
the extent that such Data is aggregated, summarized, or otherwise presented Th a manner that does
not directly or indirectly identify such Data as attributable to U.S. Bank, Government Entity, and/or
Cardholders.

d. Archived Data. (.S, Bank and Governmant Entity are entitled to retain Confldential Information of the
other for archival purposes as required in accordance with applicable law, rule or regulations,

e, Third Partles. Government Entity acknowledges that portions of its Account and Transaction data are
captured by third parties, including, but not limited to the Assoclations, third-party service providers,
Merchants, and Merchant processors, during the course of normal business operations and that the
confidentlality provisions of this Agreement do not extend to such third parties.

IV, TERM AND TERMINATION

A

C

E.

Term. This Agreement shall remain in effect for an initlal “Base Period” of five {5) years beginning on the date
indicated under the column kabeled “Commencement Date” and shall continue thereafter until terminated by
either party by giving (90} days prior written notice to the other Party. During the initial Base Period, however,
as defined in the Participating Addendum, neither party may terminate this Agreement, in whole or in part,
ekcept by mutual consent or as otherwise provided under this Section.

Termination for Cause by Either Party. Either Party shall have the right to immediately terminate this

Agreement with respect to any Card Product and/or Ancillary Service provided on the Participating Addendum,

or immediately terminate this Agreement in its entirety, by providing written notlce of such termination to the

other Pasty, upon one or more of the following events:

1. Dissolution or liquidation of the other Party, or Parent thereof, if applicable;

2. Insolvency of, the filing of a bartkeuptey or Insclvency proceeding with respect to, or the appointment of a
receiver or trustee for the benefit of ¢creditors of, the other Party, or Parent thereof, if applicable or the
ather Party enters into any other similar proceeding of arrangement for the general benefit of its creditors;

3. Anyfailure to perform a materlal obligatlon of this Agreement;

4. If any material statement, representation or warranty of a Party, Its affiliates or Parent at any time
furnished to the other Party is untrue in any material respect when made;

5. A material breach of any other agreement entered into by the Parties,

Termination for Cause by Government Entity. Government Entity shall also have the right to terminate this

Agreement with respect to any Card Product and/or Anclllary Service provided on the Participating Addendum,

or terminate this Agreaiment In its entirety, by providing ten {10) days prior written notice of such termination

to U.5. Bank upon one or more of the following events:

1. U.S. Bank's reduction of Government Entity’s PCL and/or ACL, as defined in Section 1. B., has materialiy and
adversely affected Government Entity’s utilization of any Card Product or the Cormmercial Card Program.

2. US. Bank's fajlure to reasonably perform in accordance with a matertal term of any written proposal
and/or presentation provided to Government Entity by U.S. Bank in contemplation of thls Agreement,
provided that:

a. Government Entity has worked with U.S. Bank to develop s sixty {6C} day action plan to ensure U.S.
Bank’s performance materially complies with any aforementioned proposal and/or presentation; and
b. U.S. Bank has failed to successfully complete alf deliverables agreed to in the action plan,

Termination for Cause by U.S. Bank. U.S. Bank shall also have the right to terminate this Agreement with

respectto any Card Product and/or Ancillary Service provided on the Participating Addendum, or terminate this

Agreement in its entirety, by providing ten [10) days prior written notice of such fermination to Gevernment

Entity upoh ene or more of the following events:

1. A material adverse change in the business prospects or financial condition of the Government Entity.

2. Theoverall relationship i¢ unprofitable for U.S. Bank, provided that:

a, US. Bank has worked with Government Entity to develop a sixty (60) day action plan to return the
relationship to profitability; and
b, Government Entity has failed to successfully complete all deliverables agreed to in the action plan.

Effect of Termination, Upon termination of this Agreement, all applicable Cards, Accounts, and/or related

services shall be deemed canceled as referenced 1n such termination notification. Such cancellation shall be

effective upon notification of -termination to the other Party as referenced herein. Upon termination,

Government Entity shall instruct alf Cardholders to destroy their Cards and/or any records of Account numbers,
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U.5. Bank shall terminate all applicable services thereunder upcn a stated termination date. Government
Entity shall remain llable for all Debts arising from the use of a Card andfor Account prior to the termination
date, in accordance with the liability options on the Participating Addendum,

Surviving Rights. Rights, obligations and/or liabilities that arise priot to the termination of this Agreement with
respect to any Card Product and/or Ancillary $ervice provided -in the Participating Addendum, or termination
of this Agreement in its entirety, shall survive any such termination.

V. OTHER TERMS AND CONDITIONS

A

D.

Intellectual Property. Government Entity and U.S, Bank each recognizes that it has no right, title or Interest,

proprietary or otherwise, in or to the name or any logo, or Intellectual Property owned or licensed by the

other. Government Entity and U.S. Bank each agree that, without prior written consent of the other, it shall
not use the name, any loge, or Intellectual Property owned or licensed by the other.

No Third Party Baneficlaries or Claims. Any Commercial Card Program andfor Global Commercial Card

Program provided to Government Entity by U.S. Bank is for the sole and exclusive banefit of Government Entity

and no other persons or organizations shall have any rights and/or remedies arising under or In connection

with this Agreement,

Limitation of Liability. NEITHER GOVERNMENT ENTITY, U.S. BANK, NOR ANY PARTY'S AFFILIATES,

REPRESENTATIVES AND ASSIGNS SHALL IN ANY EVENT BE LIABLE TQ THE OTHER PARTY FOR ANY

CONSEQUENTIAL, SPECIAL, INDIRECT, OR PUNITIVE DAMAGES OF ANY NATURE (INCLUDING LOST PROFITS)

EVEN IF SUCH PARTY HAD BEEN NOTIFIED OF THEIR POSSIBLE EXISTENCE.

Representations and Warranties. Each Party represents and warrants with respect to such Party that:

1. his Agreement constitutes a valid, binding and enforceable agreement;

2. The executlon of this Agreement and the performance of the obligations hereunder are within such Party's
powers; have been authorized by all necessary action; do not require action by or approval of any
governmental or regulatory body, agency or official; and do not constitute a breach of any material
agreement of such Party;

3. The executlon of this Agreement and the performance of the obligations hereunder shall not cause a
material breach of any duty arlsing In law or equity; and

4, Asofthe date of this Agreement, such Party possesses the flnancial capacity to perform all of its
abligations under this Agreement,

The Parties agraa that the failure of any of the above representations and warranties to be true during the term of
this Agreement shall constitute a matérial breach of this Agreement and the non-breaching Party shall have the
right to terminate this Agraement in accordance with Section IV,B.2.

EXCEPT AS EXPRESSLY PROVIDED HEREIN, U.5. BANK MAKES NO WARRANTIES, EXPRESS QR IMPLIED, IN LAW OR IN
FACT, INCLUDING, WITHCOUT LIMITATION, THE IMPLIED WARRANTIES GF FITNESS FOR A PARTICULAR PURPOSE AND
OF MERCHANTABILITY, EITHER TO GOVERNMENT ENTITY OR TO ANY OTHER PERSCN QR THIRD PARTY, WITH
RESPECT TO THE COMMERCIAL CARD PROGRAM QR THE GLOBAL COMMERCIAL CARD FROGRAM PROVIDED BY U.S.
BANK OR ITS REPRESENTATIVES OR WITH RESPECT TO SOFTWARE SERVICES PROVIDED OR MADE AVAILABLE TO
GOVERNMENT ENTITY GR ANY OTHER PERSON FOR ITS USE BY U.5. BANK IN CONNECTION WITH THIS AGREEMENT
AND ANY SERVICE THEREUNDER.

F.

G.

Madification or Amendment. This Agreemeant shall net he modified or amended except by writing and signed
by both Government Entity and LS. Bank.

Severabllity. Should any provision of this Agreement be declared invalid for any reason, such declaration shali
not affect the validity of any other provision of this Agreement, which shall remain in full force and effect as if
this Agreement had been executed with the invalid provision(s) eliminated. The Parties shall use their
commercially reasonable efforts to agree upon a valld substitute provisicn in accordance with the purpose of
this Agreement and the intent of the Partles. :

Non-Waiver. The fallure of U.S. Bank or Government Entity to exercise any right, power or option arising under
this Agreement, or to insist upon strict comphance with the terms of this Agreement shall not constitute a
walver of this Agreement with respect to any other or subsequent breach hereof, nor a walver by either of U.5,
Bank or Government Entity of its rights at any time thereafter to require exact and strict compliance with all
the terms hereof.
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H. Binding Effect and Assignment. This Agreement shall be hinding upon and inure to the benefit of the Partles

J.

and thelr respective successors and assigns.

Interpretation of this Agreement. The Partles expressly agree that this Agreement shall not be construed
mere strongly against either Party regardless of which Party is more responsible for its preparation. This
Agreement constitutes the entlre agreemant between the Parties concerning the matters addressed In this
Agreement, and cancels and supersedes any prior agreements, undertakings, declarations or representations,
written or verbal, in respect thereof. Unless the context otherwise requires, words importing the singular
number shall include the plural and vice versa, words importing any gender inciude all genders and references
to agreements and other contractual Instruments shall be deemed to include all present or future
amendments, supplemeants, restatemeénts or replacements theraof or thereto. Headings are inserted for
convenience of reference only and shall not affect the construction ot interpretation of this Agreement,

Sole Provider. The Parties acknowledge and agree that U.S. Bank shall be the sole provider to Government
Entity of the Card Products and Ancillary Services set forth in the Participating Addendum,

Commevrcial Card Program and Card Issuance. U.5, Bank has approved Government Entity for the Commercial
Card Program in the United States and shall provide the products and options indicated in the Participating
Addendum. Government Entity shall designate to U.S. Bank proposed employees who are anticipated to incur
expenses on behalf of Government Entity and who are to receive Accounts, with or without Cards, by
submitting completed, duly authorlzed applications, in a farmat specified by U.S. Bank, and with any applicable
consehts or autherizations from such Cardholder applicant as may be reguired hereln or in such applications. If
an Account is used for Purchases in a country other than the United States, the Statement shall reflect the
cenversion into U.S, Dollars of Transactions that occurred in a different currency and an applicable exchange
rate for any such converston. Cue to fluctuations in forelgn exchange rates, a credit iransaction may not be In
the same amount as the original debit transaction.

Notice and Communication. Except with respect to netices relating to the status of Individual Careds and/or
Accounts, all notices, requasts and other communicattons provided for hereunder must be ditected to the
other Party at the respective addrosses set forth below, unless otherwlse specified hereln, and must be in
writing, postage prepald or hand delivered. Nolics is effactive upon receipt of the notice. Either Party may
change its address by written notice to the other Party.

U.5. Bank Government Entity
U.S. Bank National Association
Corporate Payment Systems State of Montana
Mall Cade EP-MN-L26C 125 N. Roberts St.
200 South Sixth Street PC’[ Box 200135
Minneapolis, MN 55402 U.S.A. Helena, MT 59620-0135
Atth: CPS Contract Services Attn: State Procurement Bureau

USA PATRIOT Act, In orderto comply with the requirements of the USA PATRIOT Act, U.S, Bank may requlre
Government Entity and Cardholders to provide their legal entity name, street address, taxpayer [dentification
number and cther information that wilt allow U.S. Bank to identify each Government Entity and Cardholders
prior to establishing an Account under or in connection with the Agreement. U.S. Bank reserves the right to
require that Government Entity and Cardholders promptly provide to U.S. Bank sufficient identification
documents upon request and in connection with USA PATRIOT Act compliance.

Governing Law. Except as provided to the contrary herein, the law of the state in which Government Entity
resides and applicable federal laws and regulations of the United States shall apply to all Commercial Card
Program services providad by U.S. Bank under this Agreement. Notwithstanding the foregoing, the laws of the
State of Minnesota and applicable federal laws and regufations of the United States shall govern Software
Services provided to Government Entity under this Agreement,

Interchange Rate. The Revenue Sharing Opportunity described in this Agreement is based an current
Interchange rates determined by the Assoclatlon. These interchange rates are subject to change by authorities
cuiside the control of U.S. Bank, In the event of a decrease or increase in the Associaticn's published
interchange rates by five percent (5%) or more, U.S, Bank will have the right to replace the current Revenue
Sharing Opportuntty with a new Revenue Sharing Opportunity proportlonate to the change of the revised
interchange rates.
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P. Other Agreements and Regulations. In addition to this Agreement, the products and services provided to
Government Entity are subject to the following additional agreements andfor regulations:

1.

2.

3.

Clearing House Operating Repulations. Any applicable automated clearinghouse operating rules,
including, without limitation, the National Automated Clearing House Association Operating Rules and
Guldelines (collectively referred 10 as the “NACHA Rules”);

Association Operating Regulations. Association operating rules and regulations, including, without
[imitation, Visa USA, Visa International, MasterCard USA, and MasterCard International; and

Cardholder Agreement. Each Cardholder may receive a Cardholder Agreement that governs the use of the
Account. Activation of the Card or Account by the Cardholder and/or use of the Card or Account by the
Cardholder constltutes concurrence with the terms and conditions of the Cardholder Agreement.

Q. Disputes. All disputes regarding Charges or billings for the 1.5, Bank Cammerclal Card Program shali be
communicated in writing through Access Online or by mail within sixty (60) days of statement date to U.S, Bank
at the address set forth below:

U.S. Bank
p.0. Box 6344
Fargo, ND 58125-6344 U.S.A.

R, Customer Service, Government Entity and Cardholders may call the following telephone numbers to report
termination of employment of any Cardholder, lost or stolen Cards or compromised Accounts, or to ask
questions about Commercial Card Program Services or U.S. Bank Accounts.

800-344-5696 (Program Services) " | 24 hours per day / 7 days per week

877-887-9260 (Cardholdars, Software Customer Service} 24 hours per day / 7 days per week

877-452-8083 (Program Administrator, Software Customer Service} 6:30 a.m.-8:00 p.m., CST Monday-Friday

Vi, DEFINITIONS
A. Definitions. All capltalized terms used in this Agreement are defined hereln and shall have the folfowing
meaning:

1.

3.

6.

7.

10.

“Account” means any account established by U.S. Bank pursuant to this Agreament in the name of
Government Entity, Government Entity Agencles or Political Subdivisions and/or Cardholders, to which
Debt is charged, regardless of whether or not a Card is issued In conjunction with such account.

“pffillate” means a Person that directly or indirectly controls, is controlled by, or Is under commen control
with, the Person specified.

"Ancillary Services” means any additional services offered in conjunction with an Account, including but
not limited to U.S. Bank Expense Management.

"Association” means, collectively, the Persons who govern commercial card issuance, Including, without
limitatlon, Visa USA, Inc., Visa International Service Assoclation, In¢, MasterCard USA, and MasterCard
International.

“Billing Cycle” means the period of time from which a Statement is generated until the next Statement Is
generated.

“Card” means, In connection with an Account, any commercial charge card issued by U.S. Bank pursuant 1o
this Agreement in the name of Government Entity and/or Cardholders.

"Cardholder” means an individual employee of Government Entity, named as the holder of the Account or
using the Account in the name of Government Entity, regardless of whether a physical card is issued in
conjunction with the Account.

“Cardholder Agreement” means the U.5. Bank Cardholder agreement in standard form between U.S. Bank
and the Cardholder.

“Card Protucts” means the standard U.S. Bank commercial card product offerings, including but not
limited to the Purchase Card, Corporate Card, Managed Spend Card, Executive Card, One Card, Global
Card.

“Cash Advance” means an advance of cash in the form of cash or check that, if permitted according {0 the
terms of this Agreement, 1s charged to an Account.
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. "Cash Advance Fee” means the fee charged by U.S. Bank for a Cash Advance according to the terms of the
Participating Addendum.

“Central Billing Account” means any Account used for consolidating Transactions from one or more other
Accounts for centralized corporate billing purposes. Central Bllling Account Includes, but is not limited to
“Central Bliling Accaunts”, “Cantral Travel Accounts” {CTA) and “Central Travel System Accounts” (CTS}.

. "Charge” means any transaction posted to an Account that has a debit valus, including without limitation,
Purchases, Cash Advances, and Fees.

“Charge-off” means any amount due and owing that remains unpald for one hundred fifty (150) days after
the date that it was first billad.

“Commiretal Card Program” means the Card Products and Anclllary Services offered by U.S. Bank or a
Participating Bank.

“Control” or “Controlled” means, with respect o a Person, the possession, directly or indirectly, of the
power to direct or cause the direction of management or pollcies {(whether through ownership of
securities or partnership, membership or other ownership interests, by contract or otherwise) of such
Person.

“Convenience Checks” means the drafts drawn against an Account by the Cardhoider for Purchases,
“pata” means the informatlon regarding or in connection with Accounts and/or Transactions associated
with the Commerclal Card Program and/or-any such information provided by a Lead andfor Participating
Bank assoclated with the Global Commercial Card Program.

. "Debt" means all amounts charged to an Account including without limitation all amounts related to
Charges that are owed to U.S. Bank by Government Entity, Government Entity Agencles and Political
Subdivislons, and/or Cardholders,

. “Due Date” means, with respect to a Statement, the date, as measured by the number of days after the
Statement Date, for which the payment of Debt that is listed on the Statement Is due.

. “Fees” means all fees that are posted to an Account and due and payable to U.S, Bank by Government
Entity, Government Entlty Agencies and Political Subdivistons, and/or its Cardholders that are assoclated
with any Commerclal Card Program and/or Global Commercial Card Program, including but not limited to
Cash Advance, Foreign Transaction and Late Fees.

“Foreign Transaction Fee” means the fee U.S. Bank charges on the amount of any Debt or other
Transaction posted to an Account that is nat in the same currency in which the Account is billed and which
must be convertad to the currency used for billing purposes.

. "Fraudulent Charges” mean those Charges which arg not initlated, authorized or otherwisa retuested by
Governmment Entity ahd/or a Cardholder by any means {electronic, telephonic or written) and do not
directly or indirectly banefit Governmant Entity and/or a Cardholder.

“Intellectual Property” or “intellestual Property Rights” means any patent rights, copyrights, trade
secrets, trade namss, service marks, moral rights, know-how and any other similar rights or intangible
assets recagnized under any [aws or international conventions, and in any country or jurisdiction In the
world, as intellectual creations to which rights of ownership accrue, and all registrations, applications,
disclosures, renawals, extensions, cantinuations or reissues of the foregolng now or hereafter In force.
“Late Fee” means the fées associated with any Dekt that remains unpaid to U.S. Bank by Government
Entity and/or Cardholders after the Due Date on the Statement,

. "MasterCard” means MasterCard USA, Inc., MasterCarg International, and any other MasterCard entity
identified in the Payticipating Addendum.

. “Merchant” means any entity that has entered Into an agreement that governs the acceptance of Cards.
“Merchant Category Code” means the code established by the Asscciations that identifies and classifies
goods or services offered by a Merchant. Each Merchant designates its Merchant Category Code to the
applicable Association,

“parent” means any Person that Controls a Party,

30. “Party” means any one of U.S. Bank or Government Entity, and “Partles” means U.S. Bank and Government

Entity.

"Past Due Balance” means, with respect to a Statement, the total amount of any Debt which remains
unpaid to U.S. Bank by Government Entity andfor Cardholder after the Due Date specified on such
Statement.
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“Parson” means any corporatien, company, limited liability company, general partnership, limited
partnership, limited Hability partnership, unincorporated association, trust, joint venture, estate or othar
Judiclal entity or any governmental body,

“Palitical Subdivision Addendum” means the Commercial Card Program Political Subdivision Addendum
used by Palitical Subdivisions to join Government Entity’s Commercial Card Program.

“Program Administrator” means the employee designated by Government Entity to serve as the primary
point of contact between Government Entity and U.S. Bank and shall be trained and have thorough
knowledge of Commercial Card Programs offered by U.S. Bank to Governiment Entlty.

“purchase” means a purchase of goods and/or services that is charged to an Account,

“Statement” means, with respect to one or more accounts, a perledic billing Statement from LS. Bank
listing all Transactions posted to such Accounts.

“Summary Statement” means, with respect to one or more actounts, a billing Statement that provides
only an aggregate amount of all Transactions posted to such Accounts.

“Transaction” means any activity pested to an Account, both debit and credits, incJuding but not limited to
Purchases, Cash Advances, Fees and payments.

“1).8. Bank Expensa Management” means the automated expense management and reporting solution
offered by U.S. Bank.

“Yisa” means Visa" USA, Inc., Visa International Service Assoclation, Inc. and any other Visa entlty
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Fees Aphlicable to Purchase, Corporate and One Card Charge
Annua! Card Fae $0.00
Non-Sufficient Funds Fee, all Products, per occurrence $15.00
logo Embossing Fee; a two-week delay may occur with Card issuance and | $0.00
implementation ’
Delinquency Fee, Purchasing or One Cards and Enhancements
¢ Not Pald by Due Date on entire past due amount 1.0%
» Not Paid by each subseguent Billing Cytle on the entire past due amount 2.5%
» Minimum Late Fee $2.00
Delinquency Fee, Corporate
* Not Paid by Due Date on entire past due amount 0.0%
» Not Paid by each subsequent Billing Cycle on the entire past due amount 2.5%
* Minimum Late Fee £2.00
Travel Accident |nsurance Fee. Common Carrier Travel Accident Insurance for
Corporate and/or One Cards is provided ot no charge with a benefit amount of two
hundred fifty thousand U.S. Dollars {$250,000.00). Entity and/or Participant must |  $0.00
notify U.S. Bank of the use of Central Bliling Accounts for booking of travel to ensure
appropriate insurance coverage is in place,
Foreign Transaction Fee, all Products, Fee applies to transactions taking place outside
the United States not in U.S. Dollars, U.S, Bank reserves the right to raise fee with 2.5%

sixty (60) days prior written notice to Entity.
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lnc;en ﬁv e Rebates Applicable to Corporate Liability Purchase, Corporate, and One Cards
Share | (ndividual llability Corporate Cards are not included in incentive Share Rebate BPS Paid
) Components 1, 2, and 3) :

1 Each Padicipating Entity will recelve a basls point (percentags) of their quarterly sales velume. 13¢ Quarietly
The Formwla to determine quarterly velume incentlve share
i} large

Participating Eniity Quarterly Volunie Incentive

2 A Prompt Payment Incentive will be offered ta each Entity, The Prompt Payment Incentive GQuartery
caloulation Is designed to-provide an incentive to each Entity, when Client Held Days is lags than
forly-five (45) days. Client held days cannot be less than zere (0) The Prompt Payment Incentive is
based solely on the Cllent Held Days Payment Parformance for each Entity for each Agraement
Quarter(3 calandar months). The Formula to determine Prompt Payment Incentive;

{45 - Client Held Days) / 43 x 0.0045 x Quarterly Sales Volume

3 Large Ticket Incentive-Entity will receive an Incentive for qualifying large tickst transactions, 75 Quarterly
GQualitying large ticket transactions will be subject lo the same speed of pay incentive. Contractor will
provide a quarerly repor identifying all qualifying large ticket transactions to each Eritily.
The fo rmula for calculating Large Ticket Incentlve Is:

tearls uarierly Large Tic une soles per Entily x basis poinis {percentage) = Enti)

Large Tr’ckef Volume Incentive.

4 Annua! Sales Volume Incentlve- Each particlpating state will recelve an additional WSCA-NASPO Annually
Annual Sales Volume Incentfve based on a tar established from all WSCA-NASPO participating
states annual volime and applied to each state's annual sales volume.

Theformula for calculating WSCA-NASPO Annual Sales Volums incentive is:

Particl ate annital sales volume (all praducts) X applicable bavis polnis (parcentape,

corresponding to the Tier established for the Anmyal Qverall WSCA-NASPQ Sales Folume il
product) = WSCA/NASPQ Participating State dunyal Sales Volume Incentive.

$500,000,000 - $2,000,000,000 45
§$2,000,000,001 - $3,000,000,000 45
$3,000,000,001 - $4,000,000,000 45
$4,000,000,001 - $5,000,000,000 - 45

Note: Notwithstanding the foregoing, If a polltical subdivision in a nox-participating state is allowed to join
the vordract, the Amnnal Aggregate State redate component will be negotinted between the Bank, WSCA/
NASPO and that polifical subdivision so loug a3 the net bps avallable for this component are wot diminisked,

MINIMUM REQUIREMENTS
If Any Entity does not garn at [east $75.00 In Incentive Share for Category 1 Incentive Share Compenents 1 through 3
and Category 2 Incentive Share Components 1 through 2 will forfelt Incentive share for the preceding quarter.

Any [ncentive Share payment made pursuant to the Contract will be net of accumulated Charge-offs rasulting from
participation in Contractor programs regardless of whether the underlying Contract between the parties is valid or has
been terminated,

In the event that the Card Program or the Contract Is terminated prior to the completion of the Base Parlod or prior to
the completion of any Agreement Quarter after the completion of the Base Period by Entity without cause, or by
Contracteor with cause, and/or the sole provider provision of this Contract is violated, in addition to any other remedies
available to Contractor, this Incentive Share opporturiity shall immediately terminate and no Incentive Share shall be
pald to Entity.

Any Charge-offs in excess of the net Incentive Share from one (1) Agreement Quarter will be subtracted from one {1) or
maore of the following Agreement Quarters. Upon termihatlon of the Contract, if the net Incentive Share is a negative
dollar amount due to Charge-offs, Contractor may request, and Entity agrees to reimburse, Contractor up to the dollar
amount previously pald by Contractor to Entity within thirty (30) days of the termination of the Contract.
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STANDARD CONTRACT DEFNITIONS

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

“Adderdum Quarter” means a three (3) month period beginning with the first such period
following the effective date of the Participating Addendum.

“Addendum Year” means a twelve (12) month paricd beglnning with the first such period following
the effective date of the Participating Addendum.

“Charge-off” means any amount due and owing to U.S. Bank or its Affiliates by Participating Entity

‘that remains unpaid for one hundred fifty (150 days after the date that it was first billed.

“Cllent Held Days” means the sum of the daily balances for the quarter divided by the total Net
Charge Volume for the quarter less fifteen (15) days and cannot be less than zero (D) days.

“Clent Held Days Payment Performance” means the average speed of repayment of Charges made
for each Addendum Year.

“Fraudulent Charges” means those Charges which are not initiated, authorized or otherwise
requested by Participating Entity, Its Participants, and/or a Cardholder by any means (electronic,
telephonic or written) and do not directly or indirectly benefit Participating Entity, its Participants,
and/or a Cardholder.

“Incentive Share” means actual monies paid to each Participating Entity based on volume and
speed of pay.

“Large Ticket Transaction” means a transaction which gualifies for an incentive interchange rate
that is lower than the standard interchange provided on a card transaction. Transaction size to
gualify will vary over time with interchange rate changes set by card networks, Llarge ticket
interchange rates may reguire the merchant to provide additional enhanced data to qualify for the
lower rate, however exceptions to this requirement can occur.

“Net Annual Charge Volume” means all charges set forth on the Statements furnished for all
Accounts, less fees, cash advances, Fraudulent Charges, chargebacks, charges gualifying for large
transaction intérchange rates and amounts Charged-off by U.S, Bank with respect to such Accounts
as uneollectible for each Addendum Year,

“Quartetly Sales Volume” maans all Charges set forth on the Billing Statements furnished for all
Acecounts, less Fees, Cash Advances, Fraudulent 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 Velume” means those Charges for each Agreement Quarter which the
Association governing Customer's Card Program has determined gualify for large ticket interchange
rates and which are processed by such Assoclation using large ticket Interchange rates, less credits,
for each Agreement Year. All other Charges and all amounts related to Fees, Cash Advances,
Convenlience Checks, Fraudulent Charges, chargebacks and Charge-offs are excluded from Large
Ticket Volume.
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