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	WA PA Amendment #1: Removes requirement of reporting other state sales into the Washington State Online Sales Reporting System.  
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	Contracts Specialist contact is Clayton Long

	3/30/15
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	NA
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CONTRACT

The State of Washington on Behalf of
WSCA-NASPO Cooperative Purchasing Program
Commercial Card Solutions Contract
#00612, Category 2 - Fleet Cards

Lead State:
State of Washington
Department of Enterprise Services (DES)

WSCA-NASPO,
OCRCAMTANON

For Purchases of Materials, Supplies, Services, and Equipment
Under the Authority of
Chapter 43.19 RCW
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11

1.2

13

14

15

OVERVIEW

CONTRACT SCOPE

The scope of this contract will be to establish a nationwide Commercial Card Services Contract led
by the State of Washington Department of Enterprise Services (DES) on behalf of the WSCA-
NAPSO Cooperative Purchasing Program (WSCA-NASPO) for use by states, state agencies and
political subdivisions for the as needed products/services related the Commercial Card Industry as
described herein.

CONTRACT SCOPE AND MODIFICATIONS

DES reserves the right to modify this Contract by mutual written agreement between DES and the
Contractor, so long as such modification is substantially within the scope of the original Contract.
Such modifications will be evidenced by issuance of a written authorized amendment by the DES
Contract Administrator.

RECITALS

The State of Washington, acting by and through DES on behalf of WSCA-NASPO, issued a Request
for Proposal (RFP) dated 11/7/12 for the purpose of purchasing Commercial Cards including, but
not limited to purchasing card, corporate (travel) cards, one cards, declining balance cards, and
fleet cards in accordance with its authority under Chapter 43.19 RCW.

A Contract between a Contractor and a participating state other than the State of Washington
may be subject to requirements in addition to or different from the Contract terms contained
herein and from the statutes and rules contained in the Revised Code of Washington (RCW) and
the Washington Administrative Code (WAC).

US Bank submitted a timely Response to the State of Washington DES RFP.

The State of Washington DES and the WSCA-NASPO Sourcing Team evaluated all properly
submitted Responses to the above-referenced RFP and identified US Bank as the apparently
successful Contractor for the following category:

Category 2 - Fleet Cards

The State of Washington has determined that entering into a Contract with U.S. Bank will meet
Entities needs and will be in Entities best interest.

NOW THEREFORE, DES awards this Contract to U.S. Bank (Contractor), the terms and conditions of
which shall govern Contractor’s furnishing to Entities the option of purchasing Commercial Cards
as outlined within the awarded category. This Contract is not for personal use.

ESTIMATED USAGE
The State of Washington does not represent or guarantee any minimum purchase.

CONTRACT TERM

The initial term of this contract is five (5) years from date of award which occurs when both
parties have signed the Contract. The contract may be extended for additional term(s) or portions
thereof. Any term extension is not automatic and may be exercised solely at Washington’s
option. However, any such extension for each additional term(s) or portion thereof is subject to
the mutual agreement of DES and Contractor in the form of a Contract Amendment. The total
contract term, including the initial term and all subsequent extensions, shall not exceed seven (7)
years unless an emergency exists and/or special circumstances require a partial term extension.
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1.6

2.1

2.2

ENTITIES
General Use

This Contract is for use by the State of Washington, WSCA-NASPO states, state agencies and
political subdivisions. “Political subdivisions” means financially independent government entities
such as cities and counties. Each Participating state which has executed a Participating Addendum
and has been credit qualified by Contractor (“Participating State”) may include any state specific
requirements, terms and conditions which are mutually agreed to by Contractor. Additional non-
state entities are also eligible to participate subject to approval from the State Chief Procurement
Official and with the consent of the awarded Contractor through the execution of a Participating
Addendum. The term “Participating Entity” shall include both Participating States and those
entities which have signed a Participating Addendum. Each Participating state may choose to
order any of the products and services listed in this Contract. All States may choose to not
participate in every product/service.

PARTICIPANTS: WSCA-NASPO is the cooperative purchasing program of the National Association
of State Procurement Officials. Itis a cooperative group contracting consortium for state
government departments, institutions, agencies and Political Subdivisions (e.g., colleges, school
districts, counties, cities, etc.,) for all 50 states, the District of Columbia and the organized US
territories. Obligations under this Contract are limited to those Participating Entities who have
signed a Participating Addendum. Financial obligations of Participating Entities are limited to the
orders placed by the departments or other state agencies and institutions having available funds.
Participating States incur no financial obligations on behalf of Political Subdivisions.

ENTITY PARTICIPATION: Use of specific WSCA-NASPO cooperative Contracts by state agencies,
Political Subdivisions and other entities (including cooperatives) authorized by individual state’s
statutes to use state contracts are subject to the approval of the respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within the
authority of the respective State Chief Procurement Official and subject to Contractor's approval.

CONTRACT ADMINISTRATION

DES CONTRACT ADMINISTRATOR

The DES shall appoint a single point of contact that will be the Contract Administrator for this
Contract and will provide oversight of the activities conducted hereunder. The DES Contract
Administrator will be the principal contact for the Contractor concerning business activities under
this Contract. The DES will notify the Contractor, in writing, when there is a new DES Contract
Administrator assigned to this Contract.

ADMINISTRATION OF CONTRACT

DES will maintain Contract information and pricing and make it available on the DES website.
Contractor may propose a revision to its offering to reflect changes in technology appropriate to
the scope of the Contract. Products and services may be added to this Contract by mutual
agreement. New products or services will be added to the Contract by written amendment.
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2.3

2.4

2.5

2.6

2.7

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

1. Competently and efficiently, supervise and coordinate the implementation and
completion of all Contract requirements specified herein;

2. Identify the Contractor’s Representative, who will be the principal point of contact for the
DES Contract Administrator concerning Contractor’s performance under this Contract;

3. Immediately notify the Contract Administrator in writing of any change of the designated
Contractor’s Representative assigned to this Contract;

4. Be bound by all written communications given to or received from the Contractor’s
Representative; and

5. Notify the Contract Administrator in writing, as soon as reasonably practicable, of any
change of the designated Contractor’s Representative assigned to this Contract.

Violation of any provision of this paragraph may be considered a material breach establishing
grounds for Contract termination.

POST AWARD CONFERENCE

The Contractor may be required to attend a post award conference scheduled by the DES
Contract Administrator to discuss contract performance requirements. The time and place of this
conference will be scheduled following contract award.

CONTRACT MANAGEMENT
Upon award of this Contract, the Contractor shall:

1. Review the impact of the award and take the necessary steps needed to ensure that
contractual obligations will be fulfilled.

2. Promote and market the use of this Contract to all authorized contract Entities.

3. Ensure that those who endeavor to utilize this Contract are authorized Entities under this
Contract.

4. Ensure that transition/implementation timelines are adhered to so Customers are not
without coverage.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall be effective
upon written issuance of a mutually agreed Contract Amendment by the Contract Administrator.
However, applicable changes due to regulatory, legal and other rules that govern the Contractor’s
business that may impact this Contract may be made with reasonable notice without the written
approval of DES. Additionally, changes to point of contact information may be updated without
the issuance of a mutually agreed Contract Amendment.

WASHINGTON ELECTRONIC BUSINESS SOLUTION (WEBS)

Contractor shall be registered in the Contractor registration system, Washington Electronic
Business Solution (WEBS) at, www.ga.wa.gov/webs maintained by DES. Contractors already
registered need not re-register. It is the sole responsibility of Contractor to properly register with
WEBS and mariain an accurate Con. ~zctoy rrofile in WEBS,
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3

3.1

INCENTIVE SHARE

INCENTIVE SHARE COMPONENTS

Incentive Share will be a combined total of volume and speed of pay basis points. Incentive Share
will be a single payment paid directly to Entity in each state unless the state’s Participating
Addendum chooses to disburse any of the Incentive Share Components in an alternate manner.
Incentive Share payments will be either mailed or transmitted via ACH by the 60" day following
the end of each quarter.

Incentive Share Components

Volume Incentive - Each Entity will receive a basis point (percentage) of their total quarterly sales
volume. The formula for calculating the quarterly volume incentive share is:

Quarterly volume sales per entity - qualifying large ticket volume X basis points (percentage) =
Entity Quarterly Volume Incentive

Speed of Pay Incentive — Each Entity will receive an additional incentive share based on speed of
pay. Speed of Pay incentive will be determined by averaging quarterly days to pay (file-turn) and
applying the appropriate percentage. Average days to pay will be from the date the transaction is
posted to the account to the date payment is posted to the account. The formula for calculating
Speed of Pay Incentive is:

(45 ~ Average number of days to pay) / 45 X basis points (percentage) X invoice amount (Quarter
Sales Volume) = Entity Prompt Payment Incentive

WSCA/NAPSO Annual Sales Volume Incentive — Each participating state will receive an additional
WSCA-NASPO Annual Sales Volume Incentive based on a tier established from all WSCA-NASPO
participating states annual volume and applied to each state’s annual sales volume. The formula
for calculating WSCA-NASPO Annual Sales Volume Incentive is:

Participating state annual sales volume (all products) X applicable basis points (percentage)
corresponding to the Tier established for the Annual Overall WSCA-NASPQ Sales Volume (all
product) = WSCA-NASPO Participating State Annual Sales Volume Incentive.
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Rebates Applicable to Purchase Card and One Card Rebate BPS Paid

Each Participating Entity will receive a basis point (percentage) of their 130 Quarterly
quarterly sales volume.

The Formula to determine quarterly volume incentive share:

Quarterly volume sales per entity - qualifying large ticket volume X basis
points (percentage) = Entity Quarterly Volume Incentive

The Prompt Payment Incentive calculation is designed to provide an Quarterly
incentive to each Entity, when Client Held Days is less than forty-five (45)
days. The Prompt Payment Incentive is based solely on the Client Held
Days Payment Performance for each Entity for each Agreement Quarter
(3 calendar months). The Formula to determine Prompt Payment
Incentive:

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

Annual Sales Volume Incentive- Each participating state will receive an Annually
additional WSCA-NASPO Annual Sales Volume Incentive based on a tier
established from all WSCA-NASPO participating states annual volume
and applied to each state’s annual sales volume.

The formula for calculating WSCA-NASPO Annual Sales Volume Incentive

is:

Participating state annual sales volume (all products) X applicable basis
oints (percentage) corresponding to the Tier established for the Annual

Overall WSCA-NASPO Sales Volume (all product) = WSCA/NASPO

Participating State Annual Sales Volume Incentive. 40
$500,000,000 - $2,000,000,000 41

$2,000,000,001 - $3,000,000,000 43

$3,000,000,001 - $4,000,000,000 45

$4,000,000,001 - $5,000,000,000

Note: Notwithstanding the foregoing, if a political subdivision in a non-
participating state is allowed to join the contract, the Annual Aggregate
State rebate component will be negotiated between the Bank,
WSCA/NASPO and that political subdivision so long as the net bps
available for this component are not diminished.
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3.2

4.1

4.2

Minimum Requirements:

If Any Entity does not earn at least $75.00 in Incentive Share for Category 1 Incentive Share
Components 1 through 3 and Category 2 Incentive Share Components 1 through 2 will forfeit
Incentive share for the preceding quarter.

Any Incentive Share payment made pursuant to the Contract will be net of accumulated Charge-
offs resulting 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 Period or prior to the completion of any Agreement Quarter after the completion of the Base
Period by Entity without cause, or by Contractor 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 opportunity shall immediately terminate and no Incentive Share shall be paid to Entity.

Any Charge-offs in excess of the net Incentive Share from one (1) Agreement Quarter will be
subtracted from one (1) or more of the following Agreement Quarters. Upon termination 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 paid
by Contractor to Entity within thirty (30) days of the termination of the Contract.

INCENTIVE SHARE ADJUSTMENTS

In the event in a decrease or increase in the interchange rates by five percent (5%) or more, US
Bank will have the right ( but not obligation) to replace the current Revenue Sharing Opportunity
with a new Revenue Sharing Opportunity proportionate to the change of the revised interchange
rates.

If any Entity does not earn at least $75.00 in Incentive Share for Category 1, Incentive Share
Components 1 through 3 they will forfeit their Incentive Share for the preceding quarter.

Contractors shall not make extensions contingent on price adjustments.

CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the DES, law or regulation,
Contractor must be an established business firm with all required licenses, fees, bonding, facilities,
equipment and trained personnel necessary to meet all requirements and perform the work as
specified in the RFP. Contractor shall maintain compliance with these requirements throughout
the life of this contract.

The DES reserves the right to require receipt of proof of compliance with said requirements within
ten (10) calendar days from the date of request, and to terminate this Contract as a material
breach for noncompliance with any requirement of this paragraph.

USE OF SUBCONTRACTORS
Contractor shall take complete responsibility for all actions of Subcontractors.

Specific restrictions apply to contracting with current or former state employees pursuant to
Chapter 42.52 RCW.
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4.3

4.4

4.5

4.6

4.7

The following credit card provider has been selected by U.S. Bank and is authorized to perform
the services listed in the Product Offering section:

Category 1-Visa

Category 2-Voyager

SUBCONTRACTS AND ASSIGNMENT

Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities
under this contract, in whole or in part, without the prior written approval of the WSCA-NASPO
Contract Administrator. Notwithstanding the previous sentence, approval for assignment to a
bank affiliate will not be unreasonably withheld.

RECORDS ADMINISTRATION AND AUDIT

The Contractor will maintain, or supervise the maintenance of all records necessary to properly
account for the payments made to the Contractor for costs authorized by this contract. These
records will be maintained by the Contractor for a rolling period of seven (7) years from the date
of the transaction, or until all audits initiated within the seven (7) years have been completed,
whichever is later. The Contractor agrees to allow WSCA-NASPO, State and Federal auditors, and
state agency staff access to all the records of this Contract and any order placed under this
Contract, for audit and inspection, and monitoring of services. Such access will be during normal
business hours, or by appointment.

INDEPENDENT CONTRACTOR

The Contractor shall be an independent Contractor, and as such shall have no authorization,
express or implied to bind WSCA-NASPO or the respective states to any agreements, settlements,
liability or understanding whatsoever, and agrees not to perform any acts as agent for WSCA-
NASPO or the states, except as expressly set forth herein.

INDIVIDUAL CUSTOMER

Except to the extent modified by a Participating Addendum, each Entity shall follow the terms and
conditions of the Contract and applicable Participating Addendum and will have the same rights
and responsibilities for their purchases as the Lead State has in the Contract, including but not
limited to, any indemnity or to recover any costs allowed in the Contract and applicable
Participating Addendum for their purchases. Each Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Entity individually.

INSURANCE

Contractor shall, during the term of this Contract, maintain in full force and effect, the insurance
described in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in the Entity’s state and having a rating of A-, Class Vil or
better, in the most recently published edition of Best's Reports. Failure to buy and maintain the
required insurance may result in this Contract’s termination or at a Entity’s option, result in
termination of its Participating Addendum.

Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as

indicated below, with no deductible for each of the following categories:

1. Commercial General Liability covering the risks of bodily injury (including death), property
damage and personal injury, including coverage for contractual liability, with a limit of not less
than $1 million per occurrence/$2 million general aggregate;
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4.8

4.9

5.1

5.2

2. Contractor must comply with any applicable State Workers Compensation or Employers
Liability Insurance requirements.

Contractor shall pay premiums on all insurance policies. Such policies shall also reference this
Contract and shall have a condition that they not be revoked by the insurer until thirty (30)
calendar days after notice of intended revocation thereof shall have been given to Entity by the
Contractor.

Prior to commencement of the work, Contractor shall provide to the Entity a written endorsement
to the Contractor’s general liability insurance policy that (i) names the Entity as an additional
insured, (ii) provides that no material alteration, cancellation, non-renewal, or expiration of the
coverage contained in such policy shall have effect unless the named Entity has been given at least
thirty (30) days prior written notice, and (iii) provides that the Contractor's liability insurance
policy shall be primary, with any liability insurance of the Entity as secondary and noncontributory.

Contractor shall furnish to Entity copies of certificates of all required insurance within thirty (30)
calendar days of the Participating Addendum’s effective date and prior to performing any work.
Copies of renewal certificates of all required insurance shall be furnished within thirty (30) days
after renewal date. These certificates of insurance must expressly indicate compliance with each
and every insurance requirement specified in this section. Failure to provide evidence of coverage
may, at State’s sole option, result in this Contract’s termination.

Coverage and limits shall not limit Contractor’s liability and obligations under this Contract.

LAWS AND REGULATIONS

Any and all supplies, services and equipment offered and furnished shall comply fully with all
applicable Federal and State laws and regulations.

REPORTS

The Contractor shall submit reports to the DES Contract Administrator or directly to WSCA-NASPO
as requested.

INFORMATION AND COMMUNICATIONS

ADVERTISING

Contractor shall not publish or use any information concerning this Contract in any format or
media for advertising or publicity without prior written consent from the DES Contract
Administrator.

RETENTION OF RECORDS

Records for this contract will be maintained by the Contractor for a rolling period of seven (7)
years from the date of a transaction. These records which shall be records related only to DES and
its transactions, including materials generated under the Contract, at the sole cost and expense of
DES, shall be subject at all reasonable times and with reasonable notice to inspection, review, or
audit by the DES, personnel duly authorized by the DES, the Washington State Auditor’s Office,
and federal and state officials so authorized by law, regulation or agreement.
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5.3

5.4

5.5

If any litigation, claim or audit is started before the expiration of the seven (7) year period, the
records shall be retained until final resolution of all litigation, claims, or audit findings involving
the records.

NON-ENDORSEMENT AND PUBLICITY

Neither the DES nor the Entities are endorsing the Contractor’s Products or Services, nor
suggesting that they are the best or only solution to their needs. Contractor agrees to make no
reference to the State of Washington, DES, any Participating Entity or WSCA-NASPO in any
literature, promotional material, brochures, sales presentation or the like, regardless of method of
distribution, without the prior review and express written consent of the DES and Participating
Entity.

PUBLIC INFORMATION

This Contract and all related documents are subject to disclosure pursuant to the State of
Washington’s and individual Participating Entity’s public information laws.

CONFIDENTIALITY, NON-DISCLOSURE AND INJUNCTIVE RELIEF

5.5.1 CONFIDENTIALITY

Contractor acknowledges that it and its employees or agents may, in the course of providing the
product under this Contract, be exposed to or acquire information that is confidential to Entity or
Entity’s clients. Any and all information of any form that is marked as confidential or would by its
nature be deemed confidential obtained by Contractor or its employees or agents in the
performance of this Contract, including, but not necessarily limited to (a) any Entity records, (b)
personnel records, and (c) information concerning individuals, is confidential information of Entity
(“Confidential Information”). Any reports or other documents or items (including software) that
result from the use of the Confidential Information by Contractor shall be treated in the same
manner as the Confidential information. Confidential Information does not include information
that (a) is or becomes (other than by disclosure by Contractor) publicly known; (b) is furnished by
Entity to others without restrictions similar to those imposed by this Contract; (c) is rightfully in
Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure
under this Contract; (d) is obtained from a source other than Entity without the obligation of
confidentiality, (e) is disclosed with the written consent of Entity or; (f) is independently developed
by employees, agents or subcontractors of Contractor who can be shown to have had no access to
the Confidential Information.

5.5.2 NON-DISCLOSURE

Contractor shall hold Confidential Information in confidence, in accordance with its normal
procedures for safeguarding customer information and it policies and using the same care to
satisfy its obligations under the Contract as it uses with respect to its own confidential
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give, or disclose Confidential Information to third parties that do not have a “need to
know” or use Confidential Information for any purposes whatsoever other than the performance
of this Contract to Entity hereunder, and to advise each of its employees, affiliates and agents of
their obligations to keep confidential information confidential. Notwithstanding anything to the
contrary contained herein, the Contractor and its affiliates may disclose Confidential Information,
without notice to DES, to any governmental agency, regulatory authority or self-regulatory
authority (including, without limitation, bank and securities examiners) having or claiming to have
authority to regulate or oversee any aspect of the Contractor’s business or that of its affiliates in

Page 11 of 19

¥ AD





WSCA-NASPO Commercial Card Solutions Contract #00612 — Category 2

6.1

6.2

6.3

connection with the exercise of such authority or claimed authority Contractor shall use
commercially reasonable efforts to assist Entity in identifying and preventing any unauthorized use
or disclosure of any Confidential Information. Without limiting the generality of the foregoing,
Contractor shall advise Entity as soon as reasonably practicable if Contractor learns or has reason
to believe that any person who has had access to Confidential Information has violated or intends
to violate the terms of this Contract and Contractor shall, at the request and expense of Entity,
cooperate with Entity in seeking injunctive or other equitable relief in the name of Entity or
Contractor against any such person. Except as directed by Entity, Contractor will not at any time
during or after the term of this Contract disclose, directly or indirectly, any Confidential
Information to any person, except in accordance with this Contract, and that upon termination of
this Contract and at Entity’s written request, Contractor shall, subject to applicable law, rule and
regulation and Contractor’s document retention policies and procedures, turn over to Entity all
documents, papers, and other matter in Contractor's possession that was delivered to Contractor
by or on behalf of Entity that embody Confidential information. Notwithstanding the foregoing,
Contractor may keep one (1) copy of such Confidential Information necessary for quality
assurance, audits and evidence of the performance of this Contract.

5.5.3 INJUNCTIVE RELIEF

Contractor acknowledges that breach of this Section, including disclosure of any Confidential
Information, will cause irreparable injury to Entity that is inadequately compensable in damages.
Accordingly, Entity may seek and obtain injunctive relief against the breach or threatened breach
of the foregoing undertakings, in addition to any other legal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Entity and are reasonable in scope and content.

GENERAL PROVISIONS

GOVERNING LAW

The Contract shall be governed by and construed in accordance with the laws of the state
sponsoring and administering the Contract. The construction and effect of any Participating
Addendum or order against the contract(s) shall be governed by and construed in accordance with
the laws of the Entity’s State. Venue for any claim, dispute or action concerning an order placed
against the contract(s) or the effect of a Participating Addendum shall be in the Purchasing Entity’s
State.

SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference shall
be held invalid, such invalidity shall not affect the other provisions of this Contract that can be
given effect without the invalid provision, and to this end the provisions of this Contract are
declared to be severable.

SURVIVORSHIP

All transactions executed for products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, notwithstanding the expiration of the
initial term of this Contract or any extension thereof. Further, the terms, conditions and
warranties contained in this Contract that by their sense and context are intended to survive the
completion of the performance, cancellation or termination of this Contract shall $0 survive. In
addition, the terms of the sections titled Overpayments to Contractor; Ownership/Rights in Data;
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6.4

6.5

6.6

6.7

Contractor’s Commitments, Warranties and Representations; Protection of Entity’s Confidential
Information; Section Headings, Incorporated Documents and Order of Precedence; Publicity;
Retention of Records; Patent and Copyright Indemnification; Contractor’s Proprietary Information;
Disputes; and Limitation of Liability shall survive the termination of this Contract.

DEBARMENT

The Contractor certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction (contract) by any governmental department or agency.

FORCE MAJEURE

Neither party to this contract shall be held responsible for delay or default caused by fire, riot, acts
of God and/or war which is beyond that party’s reasonable control. The lead State of
Washington’s DES may terminate this contract after determining such delay or default will
reasonably prevent successful performance of the contract.

INDEMNIFICATION

The Contractor shall defend, indemnify and hold harmless WSCA-NASPO, the Lead State and
Participating Entities along with their officers, agencies, and employees as well as any person or
entity for which they may be liable from and against all third party claims, damages or causes of
action including reasonable attorneys’ fees and related costs for any death, injury, or damage to
property arising from act(s), error(s), or omission(s) of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Contract. This
section is not subject to any limitations of liability in this Contract or in any other document
executed in conjunction with this Contract

INDEMNIFICATION — INTELLECTUAL PROPERTY

The Contractor shall defend, indemnify and hold harmless WSCA-NASPQ, the Lead State and
Participating Entities along with their officers, agencies, and employees as well as any person or
entity for which they may be liable ("Indemnified Party") from and against all third-party claims,
damages or causes of action including reasonable attorneys’ fees and related costs arising out of
third party claim that the product or its use, infringes any Berne Convention country copyright or
any United States of America or United Kingdom patent, trade secret or trademark of any third
party (“Intellectual Property Claim”). The Contractor’s obligations under this section shall not
extend to any combination of the product with any other product, system or method, unless:
1. the Product, system or method is:
(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the product; or
{c) reasonably required, in order to use the product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably available
product, system or method capable of performing the same function; or
2. it would be reasonably expected to use the product in combination with such product, system
or method.

The Indemnified Party shall promptly notify the Contractor after receiving notice of an Intellectual
Property Claim. Even if the Indemnified Party fails to provide prompt notice, the Contractor shall
not be relieved from its obligations unless the Contractor can demonstrate that it was prejudiced
in defending the Intellectual Property Claim resulting in increased expenses or loss to the
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6.8

6.9

6.10

Contractor. If the Contractor promptly and reasonably investigates and defends any Intellectual
Property Claim, it shall have control over the defense and settlement of it. However, the
Indemnified Party must consent in writing for any money damages or obligations for which it may
be responsible. The Indemnified Party shall furnish, at the Contractor’s reasonable request and
expense, information and assistance necessary for such defense. This section is not subject to any
limitations of liability in this Contract or in any other document executed in conjunction with this
Contract.

ASSIGNMENT OF ANTITRUST RIGHTS

Contractor irrevocably assigns to a Entity any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation
of state or federal antitrust laws (15 U.S.C. § 1-15 or an Entity’s state antitrust provisions), as now
in effect and as may be amended from time to time, in connection with any goods or services
provided to the Contractor for the purpose of carrying out the Contractor's obligations under this
Contract or Participating Addendum; including, at an Entity's option, the right to control any such
litigation on such claim for relief or cause of action.

Contractor shall require any subcontractors hired to perform any of Contractor's obligations,
under this Contract or Participating Addendum, to irrevocably assign to an Entity, as third party
beneficiary, any right, title or interest that has accrued or which may accrue in the future by
reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or an Entity’s state
antitrust provisions), as now in effect and as may be amended from time to time, in connection
with any goods or services provided to the subcontractor for the purpose of carrying out the
subcontractor's obligations to the Contractor in pursuance of this Contract or Participating
Addendum, including, at an Entity's option, the right to control any such litigation on such claim
for relief or cause of action.

LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY

Comttractor grants to the Entity a nonexclusive, revocable, non-transferabie license for the use of
the Software, which means any third-party software provided by Contractor and necessary for use
of the Product and services under the Contract, and any Materials, which means any third-party
materials provide by Contractor and necessary for use of the Product and series under the
Contract, related to the Software provided to Entity under this Contract. Each license is granted
solely for use in object code form only in connection with the Service.

NO WAIVER OF SOVEREIGN IMMUNITY

In no event shall this Contract, any Participating Addendum or any contract or any purchase order
issued thereunder, or any act of a Lead State or a Entity, be a waiver by the Entity of any form of
defense or immunity, whether sovereign immunity, governmental immunity, immunity based on
the Eleventh Amendment to the Constitution of the United States or otherwise, from any claim or
from the jurisdiction of any court.

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Court for the Participating State. This section applies
to a claim brought against the Participating State only to the extent Congress has appropriately
abrogated the Participating State’s sovereign immunity and is not consent by the Participating
State to be sued in federal court. This section is also not a waiver by the Participating State of any
ferm of in.mie "y, inciuding but not limited to sovereign immunity and immunity based on the
Elevent® +.n2 1dment to the Constitution of the United States.
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6.11 STANDARD OF PERFORMANCE AND ACCEPTANCE

6.12

6.13

6.14

The Standard of Performance, which shall be defined as that standard of performance which is
customary in the industry, applies to all product(s) purchased under this Contract, including any
additional, replacement, or substitute product(s) and any product(s) which are modified by or with
the written approval of Contractor after Acceptance by the Entity. The Acceptance Testing period
shall be thirty (30) calendar days or other time period identified in the RFP or the Participating
Addendum, starting from the day after the product is installed and Contractor certifies that the
product is ready for Acceptance Testing. If the product does not meet the Standard of
Performance during the initial period of Acceptance Testing, Entity may, at its discretion, continue
Acceptance Testing on a day-to-day basis until the Standard of Performance is met. Upon
rejection, the Contractor will have fifteen (15) calendar days to cure the Standard of Performance
issue(s). If after the cure period, the product still has not met the Standard of Performance Entity
may, at its option: (1) declare Contractor to be in breach and terminate the Order; (2) demand
replacement product from Contractor at no additional cost to Entity; or, (3) continue the cure
period for an additional time period agreed upon by the Entity and the Contractor. Contractor
shall pay all costs related to the preparation and shipping of product returned pursuant to the
section. No product shall be accepted and no charges shall be paid until the Standard of
Performance is met. The warranty period will begin upon Acceptance.

SYSTEM FAILURE OR DAMAGE

In the event of system failure, damage, data loss, or breach caused by the Contractor or its
product, the Contractor agrees to use its best efforts to (i) provide required notice to affected
entities and individuals and to (ii) restore or to assist in restoring the system to operational
capacity.

TITLE OF PRODUCT

Upon Acceptance by the Entity, Contractor shall convey to Entity title to the product free and
clear of all liens, encumbrances, or other security interests. Transfer of title to the product shall
include an irrevocable and perpetual license to use the Embedded Software, which means
software (if any) that functions within the Product, in the product. If Entity subsequently transfers
title of the Product to another entity, Entity shall have the right to transfer the license to use the
Embedded Software with the transfer of product title. A subsequent transfer of this software
license shall be at no additional cost or charge to either Entity or Entity’s transferee.

WARRANTY

Except as specifically stated above and in any Infringement Indemnity, which means
indemnification of the Entity by the Contractor against any claim or suit with respect to such
Entity’s use of any Software, and notwithstanding any other provision in this Contract or
otherwise, we make no representation or warranty, express or implied, written or oral, and, to
the full extent permitted by law, disclaim all other warranties including, but not limited to, the
implied warranties of merchantability or fitness for a particular purpose, regarding the Software
the materials, and all other property, services or rights covered by this Contract.

’
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6.15 WSCA-NASPO eMARKET CENTER

Awarded responders are required to participate in the WSCA-NASPO eMarket Center and, working
through WSCA-NASPO’s Contractor (SciQuest), connect with the eMarket Center. The ideal
situation would be to use either a hosted (by SciQuest) or Punchout Level 2 catalog configurations,
but actual requirements will be determined by the Lead State Contract Administrator, WSCA-
NASPO, WSCA-NASPO’s Contractor (SciQuest) and the awarded Contractor, after award.
Participation does not require an awarded responder to have any special level of technology or
technological understanding.

7 DISPUTES AND REMEDIES

7.1 DEFAULTS & REMEDIES

The occurrence of any of the following events shall be an event of default under this Contract:

1. Nonperformance of contractual requirements; or

2. A material breach of any term or condition of this Contract; or

3. Any representation or warranty by Contractor in response to the RFP or in this Contract
proves to be untrue or materially misleading; or

4. Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law,
by or against Contractor, or the appointment of a receiver or similar officer for Contractor or
any of its property, which is not vacated or fully stayed within thirty (30) calendar days after
the institution or occurrence thereof: or

5. Any default specified in another section of this Contract.

Upon the occurrence of an event of default, Lead State shall issue a written notice of default,
identifying the nature of the default, and providing a period of 15 calendar days in which
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to
provide advance written notice or a cure period and may immediately terminate this Contract in
whole or in part if the Lead State, in its sole discretion, determines that it is reasonably necessary
to preserve public safety or prevent immediate public crisis. Time allowed for cure shall not

~dimimish or elminate Contractor’s liability for damages, including liquidated damages to the extent
provided for under this Contract.

If Contractor is afforded an opportunity to cure and fails to cure the default within the period
specified in the written notice of default, Contractor shall be in breach of its obligations under this
Contract and Lead State shall have the right to exercise any or all of the following remedies:
Exercise any remedy provided by law; and

Terminate this Contract and any related Contracts or portions thereof; and

Impose liquidated damages as provided in this Contract; and

Suspend Contractor from receiving future bid RFPs; and

Suspend Contractor’s performance; and

Withhold payment until the default is remedied.

A o

In the event of a default under a Participating Addendum, a Entity shall provide a written notice of
default as described in this section and have all of the rights and remedies under this paragraph
regarding its participation in the Contract, in addition to those set forth in its Participating
Addendum.
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7.2

7.3

7.4

8.1

9.1

9.2

ADMINISTRATIVE SUSPENSION

When it in the best interest of the state, the DES may at any time, and without cause, suspend the
Contract or any portion thereof for a period of not more than thirty (30) calendar days per event
by written notice from the Contract Administrator to the Contractor’s Representative. Contractor
shall resume performance on the next business day following the 30" day of suspension unless an
earlier resumption date is specified in the notice of suspension. If no resumption date was
specified in the notice of suspension, the Contractor can be demanded and required to resume
performance within the 30 day suspension period by the Contract Administrator providing the
Contractor’s Representative with written notice of such demand.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. in
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES

The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

CONTRACT TERMINATION

WAIVER OF BREACH

Failure of Lead State or Entity to declare a default or enforce any rights and remedies shall not
operate as a waiver under this Contract or Participating Addendum. Any waiver by the Lead State
or Entity must be in writing. Waiver by the Lead State or Entity of any default, right or remedy
under this Contract or Participating Addendum, or breach of any terms or requirements shall not
be construed or operate as a waiver of any subsequent default or breach of suchterm or
requirement, or of any other term or requirément under this Contract or Participating Addendum.

CONTRACT EXECUTION

PARTIES

This Contract (“Contract”) is entered into by and between the State of Washington, acting by and
through State of Washington Department of Enterprise Services an agency of Washington State
government (“DES” or “State”) located at 1500 Jefferson Street S W, Olympia, WA 98501 and US
Bank, a national banking association licensed to conduct business in the State of Washington
(“Contractor”), located at 200 South Sixth Street Minneapolis, Minnesota 55402 for the purpose
of providing commercial card solutions.

ENTIRE AGREEMENT

This Contract document and all subsequently issued amendments comprise the entire Contract
between the DES and the Contractor. No other statements or representations, written or oral,
shall be deemed a part of the Contract unless otherwise provided in the each Individual state’s
Participating Addendum.
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9.3

9.4

9.5

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND CONFORMITY

Incorporated Documents:

Each of the documents listed below is, by this reference, incor

fully set forth herein.

1. The RFP document with all attachments and exhibits, and all amendments thereto; and
2. Approved portions of the Contractor’s response to the RFP dated January 24, 2013;

In the event of a conflict between the documents which are incorporated into the Participating
Addendum for each Entity, or any applicable statute or rule, the inconsistency shall be resolved by

giving precedence in the order listed in each Entities Participating Addendum.

LEGAL NOTICES

Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if it
is in writing and signed by the applicable party, properly addressed, and either delivered in person
or by a recognized courier service, or deposited with the United States Postal Service as first-class
mail, postage prepaid [certified mail, return receipt requested, via facsimile or by electronic mail],
to the parties at the addresses provided in this section. For purposes of complying with any
provision in this Contract or applicable law that requires a “writing,” such communication, when
digitally signed with a Washington State Licensed Certificate, shall be considered to be “in writing”

or “written” to an extent no less than if it were in paper form.

porated into this Contract as though

To DES at:

To Contractor at:

State of Washington
Department of Enterprise Services

U.S. Bank National Association

Attn: Cathy Moxley, Contracts Consultant

Corporate Payment Systems

1500 Jefferson Street SW

Mail Code EP-MN-L28C

| Olympia, WA 98501

Minneapolis, MN 55402

Phone: (360) 407-9434

Attn: CPS Contract Services

E-mail: cathy.moxley@des.wa.gov

Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided above.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Contractor or DES, such party agrees to notify the other party in the most expeditious fashion
possible following receipt of such subpoena or other legal process. Contractor and DES further
agree to cooperate with the other party in any lawful effort by the other party to contest the legal

validity of such subpoena or other legal process commenced by a third party.

AUTHORITY TO BIND

The signatories to this Contract represent that they have the authority to bind their respective

organizations to this Contract.
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9.6

COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or each
duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.

—_— arve,
This Contract is effective this |3 day of %QJ_\{_,% QA01Y

This is a Total award for Category 2

Approved

Approved

State of Washington
Department of Enterprise Services

U.S. Bank National Association

Signature

(Asty \AYaloc,
d d

Signature

[>-13-(5

Cathy Moxley /&/ 171 /} 2 Kelly M. Caspers
Print or Type Name " Date Print or Type Name Date
Contracts Consultant Vice President
Title Title L ]
Approved Approved
State of Washington State of Washington
. Department of Enterprise Services _ Department of Enterprise Services o
Signature Signature
Christine Warnock, t2 )17 /,3 Farrell Presnell /2//8/20/73
Print or Type Name Date Print or Type Name Date
State Purchasing Agent Acting Deputy Director
Title Title
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A Washington State Depaniment of

J Enterprise Services

Cantracts and Legud Sarvices

Contract #00612- Commercial Card Solutions
Washington State Participating Addendum Amendment

Date Issued: 04/2/15

Effective Date: 01/01/15

PA Amendment Number: 01

Contractor Name: U.S. Bank National Association (US Bank & Voyager)

This Contract Amendment is issued under the provisions of [the contract referenced above]. The changes autharized are within
the scope of the original contract. All rights and obllgations of the parties are governed by the terms of the orlginal contract,
including any subsequent amendments, which are hereby Incorporated by reference.

Purpose of Amendment
Section 1.9 Contract Usage Report in Appendix B of Washington’s Participating Addendum is amended
as follows:

1.9 CONTRACT USAGE SALES REPORT

Washington State Coritract Sales Reports: Contract sales made in Washington State must be reported
quarterly by the contractor, to the Contract Sales Reporting System, one by US Bank {category 1) and
one by Voyager (category 2). DES will provide a login password and a vendor number.

For each report, contractor must identify every purchaser who has made purchases during the reporting
period. The “Miscellaneous” option may be used only with prior approval by DES, and use of this option

without prior approval by DES may be cause for contract termination. Refer sales reporting questions to
the Contract Administrator.

Due date: Reports must be submitted electronically within 30 days after the end of the calendar
quarter: no later than April 30, July 31, October 31 and January 31.

Failure to provide reports in accordance with the schedule above may be cause for contract termination.

WSCA-NASPO Summary Contract Sales Reports. The Contractor shall submit quarterly sales reports, one
by US Bank (category 1) and one by Voyager (category 2} directly to WSCA-NASPO using the
WSCA-NASPO Quarterly Sales/Administrative Fee Reporting Tool found at
http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the contract shall be
reported as cumulative totals by state, to include Washington State. Even if Contractor experiences zero
sales during a calendar quarter, a report is still required. Reports shall be due no later than 30 day
following the end of the calendar quarter (as specified in the reporting toal).

By their signatures below, the parties hereby ratify this Participating Addendum amendment to the
Contract 00612 between them.

Form date 3-18-14






Authorizing Signatures

For Contractor: US Bank National Association

Contact name, William Henneman
Title: Senior Vice President

Phone: 612-436-6460

Address: 200 South Sixth St

City, state, zip: Minneapalis, MN 55402
William.Henneman@USbank.com

P
Signature ﬂ.{(&:’: e
pate 727/ re

00612 WA State PA Amendment #1

For State of Washington:

Clayton Long

Kathie Collins; DES Master Contracts and Consulting
Title: Contracts Specialist

Phone: (360) 407-9409

PO Box 41411

Olympla WA 98504-1411

Kathie.collins@des.wa.gov

S 3/
1 %

oate';\,bgl‘-f

Signature

Page 2 of 2







_1501315472.pdf
WA ST WSCA-NASPO Program

@bal‘lk Customer Care Team

Five Star Service Guaranteed Q) ContaCt Informatlon

Department/Contact  Type of Inquiry or Request For Quickest Result

24-Hour Customer Service Balance inquiry Call - Automated Phone System
for Card Accounts Statement inquiry Call — Press * for CSR
(Cardholder Support) Disputed item Call — Press * for CSR

Declined purchase inquiry Call — Press * for CSR
Phone (800) 344-5696 Card Activation Call - Automated Phone System
Collect (701) 461-2042 (international) Lost, stolen or compromised card Call — Press * for CSR

Manual Authorization (merchant contact) Call — Press * for CSR
Fax (701) 461-3463 Statement copies — older than 6 mos. Call — Press * for CSR
Access Online HelpDesk e Itis important to note that the HelpDesk Call
for Program Administrators can show you "HOW?” to do things within

Access Online. They are not given access
to make changes or conduct any type of
maintenance in regards to your program.

https://access.usbank.com

Web Based Training

https://wbt.access.usbank.com **See Account Coordinator for changes
Navigating within Access Online Call
Locating and Running Reports Call
“Live” Access Online Support Assist with Flex Data or Scheduled Reporting Call
Program Administrator Locate and Print Statements Call
(877) 452-8083 Research a transaction Call
Web Based Training Guidance Call
Fraud Department e Report fraudulent activity Call
e Available 24/7 Email: Fraud_help@usbank.com

(800) 523-9078
(701) 461-2042 collect (international)

Account Coordinator (AC) * The following may be utilized if applicable to your card program *
Day-To-Day Contact Account inquiry Call/Email
(Program Support) Request a manual authorization Call

Assistance with reporting Call/Email
Claudia Nguyen Company billing address change Call/Email
Phone: (855) 250-6421 Ext.1566259 MCC Maintenance Use Access Online or Call/Email
duong.nquyen2@usbank.com Visa Liability Insurance inquiry Call/Email

Access Online Navigation Assistance Call/Email
Service Point (5:00 am — 5:00 pm) Cardholder name change or SSN correction Email
Phone: (877) 846-9302 Rush card delivery Call
servicepointcps@usbank.com Missing or misapplied payment Call/Email

Credit balance refund Call/Email
Claudia’s Back-Up’s Hierarchy Assistance Call/Email

Unblock or reinstate past due account Email
Timothy Grivna Maintenance Self-maintain using Access Online
Phone: (855) 250-6421 Ext. 1566288 e Close or suspend an account (T9 or V9) Email

timothy.grivna@usbank.com

Hierarchy change

Adjust limits (monthly, cash, purchase)
Cardholder address or phone change
Change a Default Accounting Code (DAC)

Brandon Hespen
Phone: (855)250-6421 Ext.1566257
brandon.hespen@usbank.com

Amy Eubanks
Phone: (855) 250-6421 Ext.1566252
amy.eubanks@usbank.com

Jack Hendershott
Phone: (855) 250-6421 Ext.1566264
jack.hendershott@usbank.com

Jennifer Educate
Phone: (855) 250-6421 Ext.1566244
jennifer.educate@usbank.com




https://access.usbank.com/

https://wbt.access.usbank.com/

mailto:Fraud_help@usbank.com

mailto:duong.nguyen2@usbank.com

mailto:servicepointcps@usbank.com

mailto:timothy.grivna@usbank.com

mailto:brandon.hespen@usbank.com

mailto:amy.eubanks@usbank.com

mailto:jack.hendershott@usbank.com

mailto:jennifer.educate@usbank.com



New Programs Provide info on WA ST WSCA Call/Email
VP, Sales Representative ﬁlomra"t for new ﬁrograms T
: i i ew company set ups all/Emai
Leslie Massey(9:00 am - 5:00 pm) Assists with sign up paperwork Call/Email
Phone: (805) 481-1585 Can conduct product demos Call/Email
Leslie.massey@usbank.com
Pcard, Travel, OneCard WA ST WSCA Contract Manager Call/Email
Relationship Manager (AVP) Conduct Accounts Payable VISA Optimization Call/Email
Analysis (PerformSource)
Cheryl Mielnicki (7:30 am — 4:30 pm) | Provide payment solutions & product updates Call/Email
Requests for additional or custom reporting Call/Email
Phone: (623) 256-6229 Program reviews Call/Email
Program Controls & Audits Call/Email
Opportunity & Growth recommendations Call/Email
Cheryl.Mielnicki@usbank.com Payment Plus Consultant Call/Email
Program reviews Call/Email
Product updates Call/Email
Corporate limit increase Call/Email
Company name change, merger or acquisition Call/Email
Additional Access Online functionality Call/Email
Voyager Fleet Fleet Commander Call/Email
Relationship Manager (AVP)
Program reviews Call/Email
Mark Hess Product updates Call/Email
bh (612) 436-6544 Request for additional or adhoc reporting Call/Email
one: - F :
Mark Hess1@usbank.com Corporate limit increase Call/Email
Company name change, merger or acquisition Call/Email

Revised 08/14/15
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1. SCOPE & SERVICES

1.1 Scope

This Participating Addendum (“Addendum”) between the Participating Entity identified herein and
executing this Participating Addendum and U.S. Bank National Association (“U.S. Bank”) relates to the
WSCA-NASPO Contract led by the State of Washington.

1.2 Term of Contract and Participating Addendum
The initial Contract term is five (5) years, from January 1, 2014 through December 31, 2018, with the
option to extend for up to two (2) years at the mutual agreement of the Lead State and U.S. Bank.
The entire term shall not exceed seven (7) years.

The effective date of this Participating Addendum shall be upon signing by or on the behalf of the
latter of the two parties, U.S. Bank and the Participating Entity (“Effective Date of the Participating
Addendum”).

The term of the Participating Addendum shall run from the Effective Date of the Participating
Addendum through the end of the term of the Contract unless the Participating Addendum is
terminated earlier. The term of the Participating Addendum shall not exceed the term of the
Contract,

1.3 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 (60) days after the end of the first Agreement Quarter. The first Agreement
Quarter is defined as the first full Calendar Quarter which consists of the three (3) month calendar
period beginning in January, April, July or October following the Effective Date of the Participating
Addendum.

1.4 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, calculated from the beginning of the final Agreement
Quarter 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 (60) days after the end of the final Agreement Quarter under the First WSCA
Contract.

1.5 Services
This Addendum encompasses Category 1 and 2 of the Contract 00612. Participating Entities may
choose to use Category 1, Category 2, or both categories of the Contract.
Category 1 - Purchasing, Travel, One Cards, Declining Balance/Managed Spend Cards.
Category 2 - Fleet Cards.

Participating Entities shall indicate which products they are requesting to use on the Product Offering
list set out herein at Section 4.

Page 10of 5
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2. PARTICIPATION

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 Participating Addendum for
requested products in Category 1 and/ 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 form in order
to participate (Appendix A, Document 1). The form must be filled out by an approved representative
from the Political Subdivision. The form shall be submitted to the primary contact at U.S. Bank.

Category 1 and Category 2 have separate primary contacts as laid out in section 3 of this Addendum.

2.2 Late Penalty Payments
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 associated annual penalty interest rate.

3, PRIMARY CONTACTS
The primary contact for this contract will be the authorized signatory on the Addendum for each state.

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

Name: Robert Hebert
Contractor: U.S. Bank
Address: 901 Marquette Ave., Minneapolis, MN 55402
Telephone: 623-455-3621
Email: Robert.hebert@usbank.com
Web Address. www.ushank.com
Contractor -- Category 2 —Fleet Card
Name: lohn Reber
Contractor: U.S. Bank
Address: 901 Marquette Ave., Minneapolis, MN 55402
Telephone: 832-486-1225
Email: John.reber@usbank.com
Web Address: www.usbank.com
Participating Entity
State: The State of Washington
Participating Entity: DES for the State of Washington
State Signature Authority Christine Warnock, CPPB, CPPO Chief Procurement Officer
Address: 1500 Jefferson St. SE Olympia, WA 98557
Telephone: 36040179398
Email: Christine.warnock@des.wa.gov
Managing Point of Contact | Cathy Moxley, CPPB
Telephone: 360-4p7-9434
Email: Cathy.moxley@des.wa.gov
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4. PRODUCT OFFERING
Participating Entity shall indicate below which products they are requesting to use
Product Descriptions can be found in Appendix A, Document 4

A. [X Purchase card with Corporate Liability (Travel Accident Insurance not included with this product)

X central Billing Accounts [Central Purchase Account/Event Planner/Central Relocation)
Managed Spend Declining Balance functionality)
Emergency Response Cards

B. [X] 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

C. [X] Fleet Card with Corporate Liability

D. Corporate Card (Travel Accident Insurance included)
Contingent Liability
Joint and Several Liability

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 is incorporated into this Addendum as though fully set forth herein.
Appendix A, Document 1: U.S. Bank Political Subdivision Addendum
Appendix A, Document 2: U.S. Bank Commercial Card Master Agreement

Appendix A, Document 3: U.S. Bank Fleet Card Agreement

Appendix A, Document 4: U.S. Bank Product Descriptions

Appendix A, Document 5: Internet address of WSCA-NASPO site for contract documents
Appendix A, Document 6: Applicable Card Fees and Rebate information

Appendix B: State Specific Terms and Conditions

Appendix C: Standard Contract Definitions

NGO AW

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. 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

Approved portions of Cantractor’s response dated January 24, 2013 to the Solicitation.

vk wnN
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8. INCENTIVE SHARE
8.1 Incentive Share Schedule

Contract Incentive Shares will be paid quarterly within 60 days following the last day of each Calendar

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

8.2 Incentive Share Calculation and Dishursement
Contract Incentive Share payments will be sent directly to the appointed account for each

Participating Entity by U.S. Bank.

A Participating Entity that does notearn a minimum of $75.00 for combined incentive share
components 1-3 per quarter will forfeit its 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 Appendix A, Document 6.

9. CONTRACTOR'S MASTER AGREEMENT
The signatories to this Addendum agree they will adhere to the guidelines outlined by U.S. Bank in its

Commercial Card Master Agreement.

10. TERMS AND CONDITIONS
Contractor and participants will adhere to the WSCA 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, contrary, or additional terms.

Contracts can be found on the WSCA-NASPO website at the following location:
http://www.aboutwsca.org/contract.cfm/contract/13wn-2006

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

Participating Entity: l Contractor: U.S. Bank National Association
By: Byr |
. O A ) 2
- Kelly M. Caspers |
Name: Date Name: Date:
Coneish N’:__U_l)a,(ng(,&__ bl ,SJ_I_LJ Vice President derda.rv/a?&o?ﬁlé
. R o R J LS
[T hief Procurement OFhwer e ]
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Please email PDF copy of this fully executed document to PA@wsca-naspo.org to provide documentation of participation.

Incorporated Documents:

APPENDIX A
B R ———————————

Document 1: U.S. Bank Political Subdivision Addendum
Document 2: U.S. Bank Commercial Card Master Agreement - Category 1

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

Document 4: U.S. Bank Product Descriptions

Document 5: Internet address of WSCA-NASPO site for contract documents
http://www.aboutwsca.org/contract.cfm/contract/13wn-2006

Document 6: Applicable Card Fee and Rebate Information

APPENDIX B
'_‘_'——"——-"———-—-——-—-—_—-—__m_—__________

State Specific Terms & Conditions

APPENDIX C
_—_———————
e ———— ——————————————

Standard Contract Definitions
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WSCA-NASPO POLITICAL SUBDIVISION ADDENDUM

This Political Subdivision Addendum conslitutes an addendum to and modification of the card and payment services contract
(“Participating Addendum”) dated which was entered inlo by and between U.S. Bank National Association (“U.S. Bank") and the
government entity of the State of Washington (“Washington™). That Participating Addendum governs the WSCA-NASPO Commercial and
Fleet Card Program (the "Commercial and Fleet Card Program” or “Card Program”) for the State of Washington. This Political
Subdivision Addendum is entered into by and between U.S. Bank and the Political Subdivision identified herein. This Polilical Subdivision
Addendum shall become effective upon signing by or on the behalf of the latter of the parties (“Effective Date”) and supersedes any
previous and like addenda with the Palitical Subdivision.

RECITALS

A. Washington has entered into the Participating Addendum for the purpose of making available a Purchase Card, One Card, Fleet Card or
Corporate Card Program as described in the Participating Addendum for use by Washington, its Agencies and Political Subdivisions,

B. Washington is willing to permit Political Subdivision to participate in the Card Program provided that Political Subdivision assumes all
responsibility and liability for Political Subdivision's performance of the terms and conditions of the Participating Addendum as if
Political Subdivision was the entity signing the Participating Addendum as the State of Washington. Washington shall not bear liability
or responsibitity for Political Subdivision under the Participating Addendum or this Political Subdivision Addendum; and

C. Political Subdivislon has received a copy of the Participating Addendum from Washington, and after a thorough review of the
Participating Addendum, desires to participate as a Palitical Subdivision under the Participating Addendum. Political Subdivision
assumes all responsibility and liability for Political Subdivision's performance of the terms and conditions of this Political Subdivision
Addendum, as well as the Participating Addendum, as if Political Subdivision was the entity signing the Participating Addendum, but
Political Subdivision shall not be liable for the acts and omisslons of Washington under the Participating Addendum or this Political
Subdivision Addendum.

AGREEMENT

Now therefore, in consideration of the foregoing Recitals, the mutual premises and covenants set forth in the Participating Addendum which
are incorporated herein by reference, and other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, all parties agree as follows

1. Definitions. Capitalized terms used in this Political Subdivision Addendum and not otherwise defined in this Political Subdivision
Addendum are used with the same respective meanings aftributed thereto in the Participating Addendum.

2 Political_Subdivision Responsibility. Political Subdivision agrees to accept and perform all duties, responsibilities and obligations
required of Washington as set forth in the Participating Addendum. Cards shall be issued to designated employees of Political
Subdivision upon execution of this Political Subdivision Addendum by Political Subdivision and U.S. Bank.

3. Financial Information. In order to determine credit qualifications for Political Subdivision, Political Subdivision shall provide U.S. Bank
with the last three (3) years of audited financial statements with this signed Political Subdivision Addendum. Political Subdivision shall
provide to U.S. Bank annual financial statements thereafter. U.S. Bank will review the financial statements and notify Political
Subdivision of the approval or decline of its credit qualification. If such financial statements can be independently obtained by U.S.
Bank, Political Subdivision will not be required to provide such financial statements.

4, Payment. Political Subdivision shall make payment to U.S. Bank for all Debt incurred by Political Subdivision, its Cardholders and
Accountholders as provided in the Participating Addendum. Debt" means all amounts charged to a card and/or account including
without limitation all amounts related to purchases, fees and other Charges that are owed to U.S. Bank by Political Subdivision, its

Cardholders and Accounthoiders.

5. Authority. The representations, warranties and recitals of Political Subdivision set forth in this Political Subdivision Addendum and the
Participating Addendum constitute valid, binding and enforceable agreements of Political Subdivision. All extensions of credit made to
Political Subdivision pursuant to this Politicat Subdivision Addendum and the Participating Addendum will be valid and enforceable
obligations of Political Subdivision and Political Subdivision shall pay to U.S. Bank all Debts incurred by Political Subdivision in
accordance with the terms of the Participating Addendum and this Political Subdivision Addendum. The execution of this Political
Subdivision Addendum and the performance of the obligations hersunder and under the Participating Addendum are within the power
of Political Subdivision, have been authorized by all necessary aclion and do not constitute a breach of any contract to which Political
Subdivision is a parly or is bound.

6. Purpose of Card Use. Political Subdivision declares that cards shall be used for official Political Subdivision purchases only, and shall
not be used for individual consumer purchases or to incur consumer debt. Political Subdivision warrants that it possesses the financial
capacity to perform all of its obligations under the Participating Addendum and this Political Subdivision Addendum.
7. Governing Law. Except as provided to the contrary nerein, the law of the state of Washington and applicable federal laws and
regulations shall apply to all services provided by U.S. Bank under this Participating Addendum
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8. Card Products and Card Product Enhancements: U.S. Bank may provide the following Card Products to Political Subdivision and its
Cardholders. Political Subdivision shall mark here the products requested.

A. [0 Purchase Card with Corporate Liabilily (Travel Accident Insurance not included with this product)

O Central Billing Accounts [Central Travel Account/Event Planner/Central Relocation)
Managed Spend (Declining Balance functionality)
[l Emergency Response Cards

8. [0 One Card with Corporate Liability (Travel Accident Insurance included with this product)
[] Central Billing Accounts (Central Travel Account/Event Planner/Central Relocation)
[0 Managed Spend (Declining Balance functionality)
0 Emergency Response Cards

C. [ Fleet Card with Corporate Liability

D. [0 Corporate Card (Travel Accident Insurance included)
] Contingent Liability
O Joint and Several Liability

9. The notice address for Political Subdivision is:

Attn:

10. Authorization. Political Subdivision certifies to U.S. Bank that the person executing this Political Subdivision Addendum is authorized
by Political Subdivision in accord with its organization rules and applicable law to bind Political Subdivision to the Terms and Conditions
of this Participating Addendum, including the authority to incur Debt in the name of Political Subdivision.

11. Execution. By signing below, the individual(s) signing this Political Subdivision Addendum in his or her capacity as an authorized
signing officer of Political Subdivision and not in his or her personal capacity, certifies and warrants that (1) all action required by
Political Subdivision's organizational documents to authorize the signer(s) to act on behalf of Political Subdivision in all actions taken
under this Political Subdivision Addendum, iricluding but not limited to, the authority to incur Debt on behalf of Palitical Subdivision has
been taken, (2) each signer is empowered in the name of and on behalf of Political Subdivision to enter into all transactions
contemplated in this Political Subdivision Addendum and (3) the signatures appearing on all supporting documents of authority, if any,
are authentic.

12. Reliance. Political Subdivision has read, understands and agrees to all terms and conditions in this Political Subdivision Addendum,
and U.S. Bank is entitled to act in reliance upon the authorizations and certifications set forth in this Political Subdivision Addendum.

IN WITNESS WHEREOF, the parties have, by their authorized representatives, executed this Political Subdivision Addendum.

Dated this day of , 20 Dated this day of .20
By Political Subdivision: - By U.S. Bank:
U.S. Bank National Association
(Name)
(Signature of Authorized Signer) (Signature of Authorized Signer)
Kelly M. Caspers
(Printed Name of Authorized Signer) (Printed Name of Authorized Signer)
Vice President
(Printed Title of Authorized Signer) (Printed Title of Authorized Signer)

Approved as to form:

(Signature of Attorney for Political Subdivision)

(Printed Name of Attorney)
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Before completing the Certificate of Authority, please read:

« If the document being signed was “approved as to form” by an attorney, it is not necessary to complete the attached
Cenlificate of Authority (C of A).

« If the document was not “approved as to form” by an attorney, please complete the attached C of A (page 2).

o Be sure to date all documents upon signing. Undated documents cannot be accepted and will be returned for
dating.

SIGNING INSTRUCTIONS FOR
CERTIFICATE OF AUTHORITY

Note that three (3) different individuals must sign and date the C of A. If the Political Subdivision does not have three
individuals who are authorized to sign on behalf of the Political Subdivision, please refer to page 3.

SECTION1  Organizational Information- Enter the Jegal Political Subdivision name and the tax D number on the C
of A. Note: The legal name of the Political Subdivision name is required. The legal name Is usually the
name on the Political Subdivision's financlal statements.

SECTION 2 Authorized Persons - The individual who signed the Card ContractAmendment must complete and sign
Seclion 2.

SECTION3  Execution Requirement - Check only one box in Section 3 to indicate how many individuals (either 1 or
2) that the Political Subdivision requires to sign legal documents on behalf of the Political Subdivision.

SECTION4  Execution - No action required.

SECTIONS  Certification - Two (2) individuals must sign and date Section 5 as well as insert their names and titles.
Note: The individual(s) who signed Section 2 cannot sign in Section 5 or this document is invalid.

« An officer of the Political Subdivision (“Officer One”) is required to sign the top area of Section 5 attesting to the
signatures in Section 2.

e One other officer of the Political Subdivision (‘Officer Two") must sign the bottom area of Section 5 attesting lo the
signature of Officer One.

Please see examples below:

5. Certification. | certify that | am the and | am acting in my official capacity as an authorized officer who has
been given the authority by the Political Subdivision to certify that the Authorized Person(s) has/have the full power and
authority under applicable law and the governance rules relating to the Political Subdivision to execute and deliver to
U.S. Bank, on behalf of the Political Subdivision, and to bind the Political Subdivision under, the Documents for the
purpose of establishing and extending the Services. 1| also certify that the name(s) and title(s) of the Authorized

Person(s) set forth above are correct and that the signature appearing beside each name is a true and genuine specimen
of his/her signature.

T PRINTED NAME OF THE OF THE POLITICAL SUBDIVISIONTl (CANNOT BE AN AUTHORIZED PERSON LISTED IN SECTION 2)

Tt Signature of the of the Political Subdivisionft DATE

| certify that | am an officer of the Political Subdivision, and as such, | certify that the above-named is acting in
such capacity on behalf of the Political Subdivision, the signature below is my genuine signature and the signature above
is the genuine signature of such

T PRINTED NAME & TITLE OF INDIVIDUAL SIGNING BELOW T (CANNOT BE AN AUTHORIZED PERSON LISTED IN SECTION 2)

11 Signature Tt Attested by One (1) Other Individual of the Political Subdivision ' DATE
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CERTIFICATE OF AUTHORITY

1. Organizational Information. This Certificate of Authority has been completed on behalf of the following Political
Subdivision (the “Political Subdivision”):

Political Subdivision Legal Name:

Federal Tax Identification Number:

Authorized Persons. In accordance with the governance rules relating to the Political Subdivision, the following
individuals (the “Authorized Person(s)") are authorized, on behalf of the Political Subdivision, to execute and deliver to
U.S. Bank National Association ND (“U.S. Bank") and/or its affiliates the applicable contract(s), any applicable addenda
and/or amendments thereto and any other documents or writings required by U.S. Bank (collectively, the “Documents”
for the purpose of establishing one (1) or moare card programs, extending credit and providing related services to the
Political Subdivision with U.S. Bank in the United States (collectively, the “Services"):

Name TITLE SIGNATURE

3. Execution Requirements. The governance rules relating to the Political Subdivision require the following number
of Authorized Persons to sign the Documents for the Services (choose only one box):

O One (1) Authorized Person
O Two (2) Authorized Persons

4. Execution. By signing the Documents, each individual signing in his or her capacily as an authorized signing officer
of the Political Subdivision and not in his or her personal capacity, certifies and warrants that (a) all action required
by Political Subdivision's organizational documents to authorize the signer(s) to act on behalf of the Political
Subdivision in all actions taken under the Documents, including but not limited to, the authority to incur debt on
behalf of the Political Subdivision, has been taken, (b) each signer is empowered in the name of and on behalf of the
Political Subdivision to enter into all transactions and Services contemplated in the Documents, and (c) the
signatures appearing on all supporting documents of authority are authentic.

Certification. [ certify that | am the and [ am acling in my official capacity as an authorized officer who has been
given the authority by the Political Subdivision to certify that the Authorized Person(s) has/have the full power and
authority under applicable law and the governance rules relating to the Political Subdivision to execute and deliver to
U.S. Bank, on behalf of the Political Subdivision, and to bind the Political Subdivision under, the Documents for the
purpose of establishing and extending the Services. | also certify that the name(s) and title(s) of the Authorized
Person(s) set forth above are correct and that the signature appearing beside each name is a true and genuine specimen
of his/her signature.

1l PRINTED NAME OF THE OF THE POLITICAL SUBDIVISIONf (CANNOT BE AN AUTHORIZED PERSON LISTED IN SECTION 2)

1t Signature of the of the Political Subdivisionft DATE

| certify that | am an officer of the Political Subdivision, and as such, | certify that the above-named is acting in
such capacity on behalf of the Political Subdivision, the signature below is my genuine signature and the signature above
is the genuine signature of such

1 PRINTED NAME & TITLE OF INDIVIDUAL SIGNING BELOW 11 (CANNOT BE AN AUTHORIZED PERSON LISTED IN SECTION 2)

ft Signature 1 Attested by One (1) Other Individual of the Political Subdivision DATE
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EXAMPLES TO SIGNING INSTRUCTIONS
FOR
CERTIFICATE OF AUTHORITY (C OF A)
EXAMPLE 1:

1. One (1) person is required to sign legal documents, and
2. Political Subdivision has more than two (2) authorized signatories who can attest to signatures of other

signatories.
Contract: Person A signs.
C of A Section 2: Person A completes and signs.
C of A Section 3: First box is checked.
C of A Section 4 (part 1). Person B (preferably the Secretary) signs attesting to the signature of Person A.
C of A Section 4 (part 2). Person C signs attesting to Person B's authority and signature.
EXAMPLE 2:

1. Two (2) people are required to sign legal documents, and
2 Political Subdivision has more than two (2) authorized signatories who can attest to signatures of other

signatories.
Contract: Persons A and B sign.
C of A Section 2: Persons A and B complete and sign.
C of A Section 3 Second box is checked.
C of A Section 4 (part 1) Person C (preferably the Secretary) signs attesting to the signatures of Persons
A and B.
C of A Section 4 (part 2). Person D signs attesting to Person C's authority and signature.
EXAMPLE 3:

1. One (1) person is required to sign legal documents, and

2 Political Subdivision has only one (1) other authorized signatory who can attest to signatures of other

signatories.
Contract: Person A signs.
C of A Section 2: Person A completes and signs.
C of A Section 3: First box is checked.

C of A Section 4 (part 1) Person B (preferably the Secretary) signs attesting to the signature of Person A.
NOTE: If the Secretary can sign the C of A, than they cannot be Person A; they

must be Person B.
C of A Section 4 (part 2): Person A signs attesting to Person B's authority and signature.

EXAMPLE 4:

1. Two (2) people are required to sign legal documents, and
2. Political Subdivision has only one 1) other authorized signatory who can attest to signatures of other

signatories.
Contract: Persons A and B sign.
C of A Section 2: Persons A and B complete and sign.
C of A Section 3: Second box is checked.

C of A Section 4 (part 1): Either Person A or B (preferably the Secretary) signs attesting to the signature of
Persons A and B.
NOTE: If the Secretary can sign the C of A, than they must sign in Section 4
(part 1) and the other person must sign in Section 4 (part 2).

C of A Section 4 (part 2): The Person who did not sign Section 4 (part 1) signs attesting to the signing
authority and signature of the person who did sign in Section 4 (part 1), subject to
the note above.
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U.S. BANK COMMERCIAL CARD MASTER AGREEMENT

This Commercial Card Master Agreement (the “Agreement”) governs the U.S. Bank Commercial 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 into by
and between U.S. Bank National Association (“U.S. Bank") and the Government Entity which is a signalory to that
Participating Addendum (“Government Entity”).

Participation in Commercial Card Program:
Certain entities designated by Government Entity may participate in the Commercial Card Program.

“Government Entity Agencies” means those Government 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
issued to the employees of those departments and agencies. In order for Government Entity Agencies to participate
in the Commercial Card Program, the Government Entity will furnish to U.S. Bank a Government Entity Agency
Addendum listing those agencies allowed to participate. The Government Entity has the right to exclude any
agencies from the Agreement by providing written nofice lo U.S. Bank at any time,

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

l. CREDIT PROVISIONS .

A. Financial Information. The establishment of a Commercial Card Program provides an extension of credit,
and Government Entity shall provide sufficient information to enable U.S. Bank to perform periodic credit
reviews.

1. Political Subdivisions. Each Political Subdivision must individually credit qualify and submit a signed,
properly completed Political Subdivision Addendum to U.S. Bank.

2, Financlal Information for Government Entity and Political Subdivisions. To become credit
qualified, the Government Entity and each Political Subdivision will provide the last three (3) years of
audited financial statements to U.S. Bank prior to the issuance of any cards and will provide annual
financial statements on or before one hundred eighty (1 80) days after the end of the Government Entity
or Political Subdivision’s fiscal year. Political Subdivision should provide this first set of financial
slatements with their signed, completed Political Subdivision Addendum. U.S. Bank will review the
financial statements and provide notice to each Political Subdivision of the approval or decline of their
credit qualification. If satisfactory financial information can be found on the website of Government
Entity or Political Subdivision, U.S. Bank will not require the Government Entity or such Political
Subdivision to provide financial information that U.S. Bank can obtain 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 all
Accounts shall be established by U.S. Bank pursuant to this Agreement.

Revising the PCL. U.S. Bank, at its sole discrelion, shall have the right to revise the PCL. U.S. Bank

shall provide notice to Government Entity of any decrease in the PCL which results 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.S. Bank that is sufficient to reduce

the aggregate current amount outstanding to an amount that is equal to or less than the revised PCL.

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

a. Government Entity Accounts. U.S. Bank shall provide notice to Government Entity of any
decrease in an ACL which resuits in a revised ACL that is lower than the aggregate current amount
outstanding on the Account. Upon such event, Government 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 to an amount that is equal to or less than the revised ACL.,

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 on 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.S. Dollars ($500.00).

c. Fraudulent Activity. U.S. Bank may temporarily revise any ACL and/or limit spending activity on
any Account for which fraudulent activity is suspected.
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ATM Access /| Cash Advances. U.S. Bank provides access to Cash Advances through owned and
participating bank Automated Teller Machines and Associalion member offices. if Government Entity elects
lo use Cash Advances, U.S. Bank will establish predetermined Cash Advance limits for Cardholders, either
as a group or individually. U.S. Bank reserves the right to suspend or terminate Cash Advance access for
Cardholders, either as a group or individually, in the event U.S. Bank determines that continued access
presents a risk of loss or liability to U.S. Bank or Government Entity.

Convenlence Checks. U.S. Bank can issue Convenience Checks to Cardholders designated by
Government Entity. Replenishment of Convenience Checks will occur upon request by the Cardholder,
subject to the Cardholder's Account status and cash availability. Convenience Check lransactions are
posted to the Cardholder Statement as a Cash Advance. U.S. Bank reserves the right to suspend or
terminate Convenience Check access for Cardholders, either as a group or individually, in the event U.S.
Bank determines that continued access presents a risk of loss or liability to U.S. Bank or Government Entity.
There are a number of limitations associated with Convenience Checks:

1. Authorization. There is no authorization process associated with the use of Convenience Checks.
At the time of Purchase, U.S. Bank is unable to verify the authenticity of the signature on a
Convenience Check, the identity of the person signing the Convenience Check, or restrict the use
of Convenience Checks to specific Merchant types.

2. Disputes. Use of Convenience Checks and disputes arising therefrom are not covered by
Association regulations. Other than the fraudulent use of a Convenience Check by an individual
other than the Cardholder, which is governed by the applicable law pertaining to negotiable
instruments, there are no dispute rights once a Convenlence Check Is used to make a Purchase.

3. Returned Checks. U.S. Bank reserves the right to return a Convenience Check unpaid to the
payee if (i) the amount of the Convenience Check exceeds the Cardholder’s Cash Advance limit or
(i) U.S. Bank determines that honoring the check presents a risk of loss or liability to U.S. Bank or
Government Entity.

4. Limitation of Liability. U.S. Bank is not liable for any damages resulting from U.S. Bank's refusal
to honor a Convenience Check presented for payment.

COMMERCIAL CARD PROGRAMS

Card Products. U.S. Bank may provide the following Card Products to Government Entity and its

Cardholders. Card Product availability and Card Products for which Government Entity has been approved

are specified in the Participating Addendum.

1. U.S. Bank Corporate Card. The U.S. 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 activities of Government Entity. U.S. 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 a specialized corporate liability
card designed for use by Government Entities or Cardholders to charge business related goods and
services. Government Entity may also elect to have Cards issued to family members relocating
employees. Unless requested for a different duration, 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
also be used for business or relocation expenses. Based on the credit worthiness of the Government
Entity and its Cardholder, U.S. Bank, at its sole discretion, shall establish a credit limit of no less than
five hundred U.S. Dollars ($500.00).

3. U.S. Bank One Card. The U.S. 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 utilized
for travel and entertainment related expenses as well as to charge goods and services related o the
business activities 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 designate to U.S. Bank Cardholders that are
authorized to incur expenses on behalf of Government Entity during the term of this Agreement and who are
to receive Cards and/or be issued Account numbers by submitting to U.S. Bank completed, duly authorized
applications, in a format specified by U.S. Bank, such as through Access Online, including any applicable
consents and/or authorizations from such Cardholders as may be required by the applicable local law, rule
or regulation.

4. Credit Checks. With respect to any such application, U.S. Bank reserves the right, at its sole cost and
expense and to the extent permitted by applicable law, to conduct a credit check on any Cardholder
who may have sole and/or shared liability for any Debt incurred under this Agreement.
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Exclusion. U.S. Bank shall have the right to reject any Cardholder application in which the Cardholder
may have sole and/or shared liability for any Debt incurred under this Agreement.

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

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
embossed 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.,

C. Billing and Payment. U.S. Bank provides a variety of billing options, The availabiiity of billing options may
differ between Card Products. Billing option availability and the billing options for which Government Entity
has been approved is specified herein in the Participating Addendum. Government Entity or Cardholder
shall pay the amount due on the Statement by the Due Date.

1.

5.

Individual Bill. Cardholders receive a Statement at the conclusion of each Billing Cycle and are

responsible for ensuring the balance due s 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,

Central Bill. Each Transaction is either posted to a Cardholder Account and rolled up to a Central

Account for billing 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 all Cardholder and/or Central

Account Transactions. With respect to Transactions posted to a Cardholder Account and rolled uptoa

Central Account, the Cardholder receives a memo Statement showing histher respective Transactions

but with no amount due. Government Entity receives a consolidated Statement, which includes the total

amount due for all Cardholder Accounts and Central Accounts and is responsible 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.S. Bank at the address

specified in Section V.L. herein or the address provided on the Statement. U.S. Bank must receive

written communication of a dispute within sixty (60) days of the date on the Statement on which the
disputed or allegedly incorrect Transaction first appeared. Association regulations govern the resolution
of all billing disputes.

Merchant Category Disclaimer. Upon request by Government Entity, U.S. 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. Llmitation of Liability. U.S. Bank can only enforce Merchant Category Code restrictions to the
extent it receives accurate Merchant Category Code data with the Transaction authorization
request. U.S. Bank has no liability for Transactions declined or approved contrary to the intent of
Government Entity.

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

Trailing Transactions. Upon cancellation of an Account, the Government Entity and/or Cardholder

must cancel the billing of all reoccurring Transactions to the Account.

Liability. U.S. Bank provides a variety of liability options. The availability of liability options may differ

between Card Products. Llability option availability and the liability option(s) for which Government Entity
has been approved is/are specified in the Participating Addendum. :

2.
3.

Corporate Liability. Government Entity is solely liable to U.S. Bank for all billed Transactions.
Joint and Several Liability. Government Entity and the Cardholder are jointly and severally liable to
U.S. Bank for all billed Transactions.
Contingent Liability. Cardholder is liable to U.S. Bank for all billed Transactions. Government Entity
has contingent liability, which means Government Entity is liable for any billed Transactions that are
legitimate business charges and have not been previously reimbursed by Government Entity to the
Cardholder.
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 Notify; Liability Exceptions. Government Entity shall immediately notify U.S. Bank of
any of the following:
() Termination of employment of any Cardholder;
(ii) Any lost or stolen Card for which the Government Entity has liability;
{lii} Any compromised Account for which the Government Entity has liability; or
(iv) Any compromised information regarding Cards, Accounts or other sensitive data including, but
not limited to, Account numbers, personal identification numbers, passwords, or Cardholder
information.
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Government Entity shall provide sufficient information as may be requested by U.S. Bank for U.S.
Bank to act on such notifications. Failure of Government Entity to provide notification may resuit in
Government Entity's or Cardholder's fiability to pay for all Transactions on such Cards andfor
Accounts notwithstanding any liability option specified in the Parlicipating Addendum. Liability is
timited to period of time from when notification should have been received to when notification is
actually received and only for those Transactions that U.S. Bank cannot either charge back to the
Merchant or collect directly from the Cardholder. In any event, regardiess of the liability option
chosen, Cardholder’s liability will not exceed fifty U.S. Dollars ($50.00).
E. Delinquency. If the amount shown on the Statement as the current amount due has not been paid to U.S.
Bank by Government Entity and/or 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 shall have the right to cancel any Account that is delinquent 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 Participating Addendum.
4. Collection Fees. U.S. Bank shall have the right to recover any reasonable legal fees andfor other
expenses incurred in collecting any delinquent amount on a cancelled Account.

. SECURITY AND CONFIDENTIALITY
A. Security. U.S. Bank and the Government Entity shall safeguard information regarding Cards, Account
numbers, passwords, personal identification numbers, and other sensitive information 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 ulilize each Parly'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 Parties agree to the following provisions regarding the use and disclosure of

Confidential Information:

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

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

b. Government Entity Confidential Information. 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 is
Confidential Information of Government Entity and such information shall be circulated by U.S.
Bank only to the extent necessary for U.S. Bank to offer the Commercial Card Program and/or
Global Commercial Card Program.

2. Restriction. Government Entity and U.S. 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 essential to participation in the Commercial Card Program and/or Global Commercial Card
Program.

3. Care. The Recipient shall provide the same care to avoid an unauthorized disclosure, misuse,
alteration or destruction of Confidential Information of the Disclosing Party as it provides to protect its
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 Parties agree that in the event of any
violation of Section I1.B., without limiting any other rights and remedies of each other, an injunction may
be sought against the Parly who has breached or threatened to breach the aforementioned Section.

5, Exceptions. With respect to Confidential Information, U.S. Bank and Government Entity agree that the
other may use and disclose such information for the following purposes:

a. Normal Business Operations. U.S. Bank and Government Entity may use and disclose such
Confidential Information of the other as is required by normal business operations in connection
with the Commercial Card Programs and as may be required by Association Operating
Regulations.
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b. Legal and Regulatory Requirements. U.S. Bank and Government Entity may use and disclose
Confidential Information of the other to legal authorities, agents, auditors or regulators of U.S. Bank
and Government Entity, respectively, or as otherwise may be required by law, rule or regulation.

c. Summarized Data. U.S. Bank and Government Entity may use and disclose Data to any third
parly to the extent that such Data is aggregated, summarized, or otherwise presented in 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. U.S. Bank and Government Entity are entitled to retain Confidential Information of
the other for archival purposes as required in accordance with applicable law, rule or regulations.

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

IV. TERM AND TERMINATION .

A. Term. This Agreement shall remain in effect for an Initial "Base Period” of five (5) years beginning on the
date indicated under the column labeled “"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, except by mutual consent or as otherwise provided under this Section.

B. Termination for Cause by Either Party. Either Party shall have the right to immediately terminale 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 notice of such
termination to the other Party, upon one or more of the following events:

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

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

3. Any failure to perform a material obligation of this Agreement;

4. If any material statement, representation or warranty of a Party, ils 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.

C. Termination for Cause by Government Entity. Government Entity shall aiso have the right to terminate
this Agreement with respect to any Card Product and/or Ancillary Service provided on the Participating
Addendum, or terminate this Agreement in its entirety, by providing ten (1 0) days prior written notice of such
termination to U.S. 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 |. B., has
materially and adversely affected Government Entity's utilization of any Card Product or the Commercial
Card Program.

2. U.S. Banl’s failure to reasonably perform in accordance with a material term of any written proposal
and/or presentation provided to Government Entity by U.S. Bank in contemplation of this Agreement,
provided that:

a. Government Entity has worked with U.S. Bank to develop a sixty (60) 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 all deliverables agreed to in the action plan.

D. Termination for Cause by U.S. Bank. U.S. Bank shall also have the right to terminate this Agreement with
respect to 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 termination to
Government Entity upon one or mare of the following events:

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

2. The overall relationship is unprofitable for U.S. Bank, provided that:

a. U.S. 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 successfuily complete all deliverabies agreed to in the action plan.
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E. Effect of Termination. Upon termination of this Agreement, all applicable Cards, Accounts, and/or related
services shall be deemed canceled as referenced in such termination notification. Such cancellation shall
be effective upon notification of terminalion to the other Parly as referenced herein. Upon termination,
Government Entily shall instruct all Cardholders to destroy their Cards and/or any records of Account
numbers. U.S. Bank shall terminate all applicable services thereunder upon a stated lermination date.
Government Entity shall remain liable for all Debts arising from the use of a Card and/or Account prior to the
termination date, in accordance with the liability options on the Participaling Addendum.

F. Surviving Rights. Rights, obligations and/or liabilities that arise prior to the termination of this Agreement
with respect to any Card Product andlor Ancillary Service provided on the Participating Addendum, or
termination of this Agreement in its entirety, shall survive any such termination.

V. OTHER TERMS AND CONDITIONS

A. Intellectual Property. Government Enlity 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, of 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 logo, or Intellectual Property owned or licensed by the other.

B. No Third Party Beneficlaries or Claims. Any Commercial Card Program and/or Global Commercial Card
Program provided to Govetnment Entity by U.S. Bank is for the sole and exclusive benefit of Government
Entity and no other persons or organizations shall have any rights and/or remedies arising under or in
connection with this Agreement.

C. Limitation of Liability. NEITHER GOVERNMENT ENTITY, U.S. BANK, NOR ANY PARTY'S AFFILIATES,
REPRESENTATIVES AND ASSIGNS SHALL IN ANY EVENT BE LIABLE TO 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.

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

1. This Agreement constitutes a valid, binding and enforceable agreement,

2. The execution 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 execution of this Agreement and the performance of the obligations hereunder shall not cause a
material breach of any duty arising in law or equity; and

4. As of the date of this Agreement, such Party possesses the financial capacity to perform all of its
obligations under this Agreement.

The Parties agree that the failure of any of the above representations and warranties 1o be true during the term of

this Agreement shall constitute a material breach of this Agreement and the non-breaching Party shall have the

right to terminate this Agreement in accordance with Section IV.B.3.

EXCEPT AS EXPRESSLY PROVIDED HEREIN, U.S. BANK MAKES NO WARRANTIES, EXPRESS OR

IMPLIED, IN LAW OR IN FACT, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF

FITNESS FOR A PARTICULAR PURPOSE AND OF MERCHANTABILITY, EITHER TO GOVERNMENT

ENTITY OR TO ANY OTHER PERSON OR THIRD PARTY, WITH RESPECT TO THE COMMERCIAL CARD

PROGRAM OR THE GLOBAL COMMERCIAL CARD PROGRAM PROVIDED BY U.S. BANK OR ITS

REPRESENTATIVES OR WITH RESPECT TO SOFTWARE SERVICES PROVIDED OR MADE AVAILABLE

TO GOVERNMENT ENTITY OR ANY OTHER PERSON FOR ITS USE BY U.S. BANK IN CONNECTION WITH

THIS AGREEMENT AND ANY SERVICE THEREUNDER.

E. Modification or Amendment. This Agreement shall not be modified or amended except by writing and
signed by both Government Entity and U.S. Bank.

F. Severability. Should any provision of this Agreement be declared invalid for any reason, such declaration
shall 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) efiminated. The Parties shall use their
commercially reasonable efforts to agree upon a valid substitute provision in accordance with the purpose of
this Agreement and the intent of the Parties.

G. Non-Waiver. The failure of U.S. Bank or Government Entity to exercise any right, power or option arising
under this Agreement, or to insist upon strict compliance with the terms of this Agreement shail not
constitute a waiver of this Agreement with respect to any other or subsequent breach hereof, nor a waiver by
either of U.S. Bank or Government Entity of its rights at any time thereafter to require exact and strict
compliance with all the terms hereof.

H. Binding Effect and Assignment, This Agreement shall be binding upon and inure to the benefit of the
Parties and their respective successors and assigns.
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Interpretation of this Agreement. The Parties expressly agree that this Agreement shall not be construed
more strongly against either Parly regardless of which Party is more responsible for its preparation. This
Agreement conslitutes the entire agreement 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 include all genders
and references to agreements and other contractual instruments shall be deemed to include all present or
future amendments, supplements, restatements or replacements thereof or thereto. Headings are inserted
for convenience of reference only and shall not affect the construction or interpretation of this Agreement,
Sole Provider, The Parties acknowledge and agree thal U.S. Bank shall be the sole provider to
Government Entity of the Card Products and Ancillary Services set forth in the Participating Addendum.
Commercial Card Program and Card Issuance. U.S. Bank has approved Government Entily 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
anlicipated to incur expenses on behalf of Government Entity and who are to receive Accounts, with or
without Cards, by submitting completed, duly authorized applications, in a format specified by U.S. Bank,
and with any applicable consents or authorizations from such Cardholder applicant as may be required
herein or In such applications. If an Account is used for Purchases or to obtain cash in a country other than
the United States, the Statement shall reflect the conversion into U.S. Dollars of Transactions that occurred
in a different currency and an applicable exchange rate for any such conversion. Due to fluctuations in
foreign exchange rales, a credit transaction may not be in the same amount as the original debit transaction,
Notice and Communication. Except with respect to notices relating to the status of individual Cards and/or
Accounts, all notices, requests and other communications provided for hereunder must be directed to the
other Party at the respective addresses set forth below, unless otherwise specified herein, and must be in
writing, postage prepaid or hand delivered. Either Party may change its address by written notice to the

other Party.

U.S. Bank Government Entity

U.S. Bank National Association
Corporate Payment Systems
Mail Code EP-MN-L26C

200 South Sixth Street
Minneapolis, MN 55402 U.S.A.
Altn: CPS Contract Services

USA PATRIOT Act. In order to comply with the requirements of the USA PATRIOT Act, U.S. Bank may
require Government Entity and Cardholders to provide their legal entity name, street address, taxpayer
idenlification number and other information that will 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 provided by U.S. Bank under this Agreement. Notwithstanding the foregoing, the laws of
the State of Minnesota and applicable federal laws and regulations 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 on current

interchange rates determined by the Association. These interchange rates are subject to change by

authorities outside the control of U.S. Bank. In the event of a decrease or increase in the Association's
published interchange rates by five percent (5%) or more, U.S. Bank will have the right to replace the current

Revenue Sharing Opportunity with a new Revenue Sharing Opportunity proportionate to the change of the

revised interchange rates.

Other Agreements and Regulations. In addition to this Agreement, the products and services provided to

Government Entity are subject to the following additional agreements and/for regulations:

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

2. Association Operating Regulations. Association operating rules and regulations, including, without
limitation, Visa USA, Visa International, MasterCard USA, and MasterCard international; and
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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 constitutes concurrence with the terms and conditions of the Cardholder Agreement.

Q. Disputes. All disputes regarding Charges or billings for the U.S. Bank Commercial Card Program shall 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.O. Box 6344
Fargo, ND 658125-6344 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 o 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 (Cardholders, 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 capitalized terms used in this Agreement are defined herein and shall have the following

meaning:

1. “Account" means any account established by U.S. Bank pursuant to this Agreement in the name of
Government Entity, Government Entity Agencies 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.

2. wAffiliate” means a Person that directly or indirectly controls, is controlled by, or is under common
control with, the Person specified.

3. “Anclllary Services” means any additional services offered in conjunction with an Account, including
but not limited to Cash Advances, Convenience Checks and U.S. Bank Expense Management.

4. “Association” means, collectively, the Persons who govern commercial card issuance, including,
without limitation, Visa USA, Inc., Visa International Service Association, Inc., MasterCard USA, and
MasterCard International.

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

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

7. “Cardholder” means an individual employee of Govermnment 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.

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

9. “Card Products” 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.

10. “Cash Advance” means an advance of cash in the form of cash or check that, if permitted according to
the terms of this Agreement, is charged to an Account.

41, “Cash Advance Fee” means the fee charged by U.S. Bank for a Cash Advance according to the terms
of the Participating Addendum.

12. “Central Billing Account” means any Account used for consolidating Transactions from one or more
other Accounts for centralized corporate billing purposes. Cenlral Billing Account includes, but is not
limited to “Central Billing Accounts”, “Central Travel Accounts” (CTA) and “Central Travel
System Accounts” (CTS).

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

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

15. “Commercial Card Program” means the Card Products and Ancillary Services offered by U.S. Bank

or a Participating Bank.
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“Control” or “Controlled” means, with respect to a Person, the possession, direclly or indirectly, of the
power to direct or cause the direction of management or policies (whether through ownership of
securilies 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 Cardholder for Purchases.
“Data”™ means the information regarding or in connection with Accounts and/or Transactions associated
with the Commercial Card Program and/or any such information provided by a Lead and/or Participating
Bank associated 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 Agencies and Political
Subdivisions, 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 Entity Agencies and Political Subdivisions, and/or its Cardholders that are
associated with any Commercial Card Program and/or Global Commerclal Card Program, including but
not limited to Cash Advance, Forelgn 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 not in the same currency in which the Account is billed and
which must be converted to the currency used for billing purposes.
“Fraudulent Charges” mean those Charges which are not initiated, authorized or otherwise requested
by Government Entity and/or a Cardholder by any means (electronic, telephonic or written) and do not
directly or indirectly benefit Government Entity and/or a Cardholder.
“Intellectual Property” or “Intellectual Property Rights” means any patent rights, copyrights, trade
secrels, trade names, service marks, moral rights, know-how and any other similar rights or intangible
assets recognized under any laws 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, renewals, extensions, continuations or reissues of the foregoing now or hereafter in force.
“Late Fee” means the fees associated with any Debt 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., MasterCard International, and any other MasterCard
entity identified in the Participating 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 Assaciations 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.
“Party” means any one of U.S. Bank or Government Entity, and “Parties” 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 and/or Cardholder afier the Due Date specified on such
Statement.
“Person” means any corporation, company, limited liability company, general partnership, limited
partnership, limited liability partnership, unincorporated association, trust, jaint venture, estate or other
judicial entity or any governmental body.
“Political Subdivision Addendum” means the Commercial Card Program Political Subdivision
Addendum used by Political 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 Government Entity.
“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 periodic billing Statement from U.S. Bank
listing all Transactions posted to such Accounts.
“Summary Statement” means, with respect to one or more accounts, a billing Statement that provides
only an aggregate amount of all Transactions posted to such Accounts.
“Transaction” means any activity posted to an Account, both debit and credits, including but not limited
to Purchases, Cash Advances, Fees and payments.

"U.S. Bank Expense Management” means the automated expense management and reporting

solution offered by U.S. Bank.
“Visa" means Visa® USA, Inc., Visa International Service Association, Inc. and any other Visa entity.
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U.S. BANK FLEET CARD PROGRAM AGREEMENT

This Fleel Card Agreement (the “Fleet Card Agreement”) governs the U.S. Bank Fleet Program provided by the

WSCA-NASPO Cooperative Purchasing Program Commercial Card Solutions Contract #00612, Category 2 (the “Fleet
Card Contract") and is an attachment to the Participating Addendum entered into by and belween U.S. Bank National
Association (*U.S. Bank”) and the Government Entity which is a signalory to that Participating Addendum
(“Government Entity”).

1.

EFFECTIVE DATE. The date of execution of the Fleet Card Contract by the latter of the State of Washington and
U.S. Bank shall be the “Effective Date” of the Fleet Card Program.

PARTICIPATION. Certain entities designated by Government Entity may participate in the Fleet Card Program.

A. “Government Entity Agencies” means those Government 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 issued to the employees of those depariments and agencies. In order for Government Entity
Agencies to participate in the Fleet Card Program, the Government Entity will furnish to U.S. Bank a
Government Entity Agency Addendum listing those agencies allowed to participate. The Government 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 institutions of higher education that do not
rely upon the Government Entity for funding. Political Subdivisions may participate in this Fleet Card Program
upon credit approval by U.S. Bank and upon the signing and submission of a properly completed Political
Subdivision Addendum.

SCOPE OF FLEET CARD PROGRAM. U.S. Bank issues charge cards and has established a transaction
processing, reporting and payment-system for purchases of motor fuels and other products and services by fleet
vehicle operations. Government Entity shall be responsible for selecting a personal identification number (“PIN"), a
driver identification number (“Driver ID"), and/or a vehicle identification number (“Vehicle 1D”) pursuant to the Fleet
Card Program. Unless U.S. Bank notifies Government Entity to the contrary, or a Fleet Card has been terminated as
provided herein, all Fleet Cards will expire upon the expiration or termination of this Fleet Card Agreement.

SOLE PROVIDER OF FLEET CARD SERVICES. The Parties acknowledge and agree that U.S. Bank shall be the
sole provider to Government Entity of Fleet Cards and services pertaining to the Fleet Card Program.

LIABILITY.

A. Except as expressly provided to the contrary herein, Government Entity shall be liable for all purchases, fees,
Finance Charges and other charges incurred or arising by virtue of the use of a Fleet Card.

B. Government Entity shall immediately, upon receipt of such information, notify U.S. Bank by telephone at 1-800-
987-6591 as lo any lost or stolen Fleet Card, PINS, Driver IDs, or Vehicle IDs. Government Entity shall also
immediately notify U.S. Bank by telephone at 1-800-987-6591to cancel a PINs, Driver Ids, or Vehicle IDs. After
notification has been made to U.S. Bank to cancel such Fleet Card(s), use of such Fleet Card(s) is expressly
prohibited. Government Entity is liable for the unauthorized use of the Fleet Card until U.S. Bank receives
notification of the lost or stolen Fleet Card or to cancel the PIN, Driver ID, or Vehicle ID. Government Entity shall not
be liable for any purchase, fees, finance charges or other charge incurred or arising by virtue of the use of a Fleet
Card following receipt by U.S. Bank of notice of such loss, theft or request to cancel a PIN, Vehicle ID, or Driver ID.
Government Entity agrees to assist U.S. Bank in determining the facts, circumstances and other pertinent
information related to any loss, theft or possible unauthorized use of the Fleet Card and to comply with such
procedures as may be required by U.S. Bank in connection with U.S. Bank's investigation. U.S. Bank is not
responsible for controlling the use of a Fleet Card, other than as specifically provided herein.

PRICING. Government Entity shall pay to U.S. Bank the fees as set forth on Addendum A, attached hereto and made
a part hereof. U.S. Bank reserves the right to renegotiate pricing in subsequent years of the Fleet Card Agreement if
Government Entity's estimated billing volume is substantially inaccurale.
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FINANCE CHARGES. A Finance Charge can be avoided if U.S. Bank receives payment of Governmenl Entity’s
“New Balance” within twenty five (25) days of the statement closing date (the “Statement Date"). If Government
Entity's New Balance is not paid in full, a Finance Charge will be computed using the average daily balance
(“ADB"). To arrive at the ADB, U.S. Bank will take the beginning balance on Government Entity's account each
day, add debits and any new purchases (except in the states of IL, ME, MA, MN, MS, MT, and NM) from the date of
posling (if the New Balance is not received), then subtract any payments or credits, returned check fees, and unpaid
Finance Charges. The result will be the “Daily Balance.” U.S. Bank will then add all the Daily 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 muitiplying the ADB by a Periodic (monthly) Rate for Government Entity's state of
mailing address as shown in Section 20, Notices, below.

Slate of Mailing Address ADB Periodic (monthly) Rate Annual Percentage Rate
WA All 1.50% 18.0%

DELINQUENCY. The Fleet Card account will become delinquent unless U.S. Bank receives the amount shown on
the Statement as Total Payment Due, less any disputed amounts, before the next billing date (approximately twenty
five (25) days). Any unpald portion of the Total Payment Due will be shown on subsequent Statements as the “Past
Due Amount.” The Fleet Card account will be suspended if any part of the Past Due Amount Is unpaid for three (3)
billing dates. In the event of Government Entity's delinquency, U.S. Bank may elect to terminate this Fleet Card
Agreement immediately upon notice to Government Entity. Court costs plus reasonable attorney fees (as allowed by
law) may be added to any delinquent balance referred to an attorney for collection.

BILLING PROCEDURE. U.S. Bank will send to Government Entity a monthly billing statement (the “Statement”),
which will itemize all charges for the billing period. The amount shown on the Statement as “Total Payment Due”
shall be due and payable in U.S. Dollars upon Government Entity's receipt of the Statement.

DISPUTED BILLINGS. Disputes regarding charges or billings hereunder shall be communicated by phone to U.S.
Bank 1-800-987-6581. Written notice is not required but may be submitted to U.S. Bank by email to
fueldisputes@usbank.com. Whether by phone or in writing communications should include Government Entity's
and, if applicable, the Participant's name(s) and account number, the dollar amount of any dispute or suspected
ervor and a description of the dispute or error. Any communication regarding a dispute or suspected error must be
received by U.S. Bank within sixty (60) days after the date on the billing statement on which the disputed or incorrect
charge first appeared. Disputed billings are categorized as, but not necessarily limited to, failure to receive goods or
services charged, fraud, forgery, altered charges and charges incurred by telephone order where the authenticity of
the charge is in question.

TERM, TERMINATION AND SUSPENSION.

A. This Fleet Card Agreement shall remain in full force and effect for an initiat term of five (5) years from the
Effective Date of this Fleet Card Agreement, and shall continue thereafter until terminated by either Government
Entity or U.S. Bank upon ninety (90) days prior written notice to the other Party. The effective date of
termination shall be stated in such written notice of termination. All Fleet Cards and related accounts shall be
deemed canceled effective upon termination of this Fleet Card Agreement.

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

(i) Dissolution or liquidation of the other Party;

(i) Insolvency of the other Party or the filing of a bankruptcy or insolvency proceeding, the appointment of a
receiver or trustee for benefit of creditors or the other Party enters into an arrangement with its creditors;

(iii) Any material and adverse change in the financial condition of the other Party;

(iv) Any failure to perform a material obligation of this Fleet Card Agreement.

C. Upon termination of this Fleet Card Agreement for any reason, Government Entity shall destroy all Fieet Cards.

Government Entity shall remain liable for all purchases, fees, Finance Charges and other charges incurred or
arising by virtue of the use of a Fleet Card prior to the termination date.
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D. U.S. Bank shall have the right to suspend any and all services and obligations under this Flest Card Agreement
to Government Entity in the event that: (i) Government Entity has breached any term of this Fleet Card
Agreement; (i) the amount due from Government Entity, as the result of purchases, fees, Finance Charges and
other such charges, in the aggregate, exceeds the credit limit established pursuant to Section 16; or (iii)
payment is not received by U.S. Bank within ninety (90) days after any Statement Date.

E. Rights, obligations or liability, which arise prior to the suspension or termination of this Fleet Card Agreement,
shall survive the suspension or termination of this Fieet Card Agreement.

12. CONFIDENTIALITY.

A. U.S. Bank considers the Fleet Card Program to be a unique service involving proprietary information of U.S.
Bank. Government Entity agrees that Fleet Card Program reports, manuals, documentation and related
materials (whether or not in writing) will be circulated only to persons, and only to the extent necessary, in order
that Government Entity may participate in the Fleet Card Program. Government Entity and Participants agree to
take all reasonable steps to safeguard such proprietary information and not to release such information to any
person or party not essential to participation in the Fleet Card Program as herein described.

B. U.S. Bank agrees that it will maintain all data relative to Government Entity's account(s) under the Fleet Card
Program as confidential information and will exercise the same standard of care and securily to protect such
information as U.S. Bank uses to protect its own confidential information. U.S. Bank agrees to use such data
exclusively for the providing of services to Government Entity and Participants hereunder and not to release
such information to any other parly; provided, however, that U.S. Bank may collect, maintain and, at its option,
disseminate information and data concerning charge activity which does not contain any direct or indirect
identification of Government Entity or Participants.

13. INDEMNIFICATION.

A. Except to the extent that any injury is due to Government Entity's or a Participant's negligent acts or omissions,
U.S. Bank shall indemnify and hold Government Entity and Parlicipants harmless against all losses, damages,
costs, expenses and fiability which may result in any way from any negligent or wrongful act or omission of U.S.
Bank, its agents, employees and subcontractors. U.S. Bank shall indemnify and hold Government Entity and
Participants harmless against demands, claims, suits, or proceedings alleging infringement of any patent of the
United States, or any trademark, service mark, copyright or other proprietary right arising out of or incident to
this Fleet Card Agreement.

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

14, WARRANTIES.

A The Parties agree that the failure of any of the below representations and warranties to be true during the term
of this Fleet Card Agreement shall constitute a material breach of this Fleet Card Agreement and the non-
breaching Party will have the right, upon notice to the other Party, to immediately terminate this Fleet Card
Agreement and all amounts outstanding hereunder shall be immediately due and payable.

B. Government Entity warrants that:

() The financial information and all other information provided to U.S. Bank by Government Entity or its
officers, employees, agents, SUCCESSOrS and assigns is true, complete and accurate;

(i) This Fleet Card Agreement constitutes a valid, binding and enforceable agreement of Government Entity;

(i) The transaction contemplated by this Fleet Card Agreement is within the scope of the normal course of
business and does not require further authorization for Government Entity to be duly bound by this
Agreement;

(iv) The execution of this Fleet Card Agreement and the performance of its obligations under this Fleet Card
Agreement are within Government Entity’s powers; have been authorized by all necessary action; and do
not constitute a breach of any agreement of Government Entity with any party;

(v) Government Entity has and continues to comply with all applicable state and federal statutes, ordinances,

rules, regulations and requirements of governmental authorities as they relate to the use of the Fleet
Card and/or participation in the Fleet Card Program;
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(Vi) The execution of this Fleet Card Agreement and the performance of its obligations under this Fleet Card
Agreement will not cause a breach by it of any duly arising in law or equity; and

(vii) Government Entity possesses the financial capacity to perform all of its obligations under this Fleet Card
Agreement.

C. U.S. Bank warrants that:

(i) This Fleet Card Agreement constitutes 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 Card
Agreement are within U.S. Bank’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 agreement of U.S. Bank with any party;

(iii) U.S. Bank has and conlinues to comply with all applicable state and federal statutes, ordinances, rules,
regulations and requirements of governmental authorities as they relate to the Fleet Card Program:;

(iv) The execution of this Fleet Card Agreement and the performance of U.S. Bank’s obligations under this
Fleet Card Agreement will not cause a breach by it of any duty arising in law or equity; and

(v) U.S. Bank possesses the financial capacity to perform all of its obligations under this Fleet Card
Agreement.

15. FINANCIAL INFORMATION. Since this Fleet Card Agreement is for an extension of credit with a financial institution

16.

17.

and nol a vendor services agreement, Government Entity shall provide information as requested by U.S. Bank to
perform periodic credit reviews. Unless such information is publicly available or available through U.S.Bancorp (the
parent company of U.S. Bank) or any of its subsidiaries, Government Entity shall provide audited financial
statements, prepared by Government Entity’s independent certified public accountant, as soon as available and In
any evenl not later than one hundred twenty (120) days after the end of each fiscal year of company. In the event
U.S. Bank requires additional information to conduct its review of company, Government Entity agrees to provide to
U.S. Bank such other Information regarding the business, operations, affairs, and financial condition of Government
Entity as U.S. Bank may reasonably request, Such information may include, but is not limited to, quarterly financial
statements, organizational charts, executive biographies and other formal documentation.

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 all
Accounts shall be established by U.S. Bank pursuant to this Fleet Card Agreement.

A. 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 resuits in a revised PCL that is lower
than the aggregate current amount outstanding on all Accounts. Upon such notice, Government Entity shall
have ten (10) days to make a payment to U.S. Bank that is sufficient to reduce the aggregate current amount
outstanding to an amount that is equal to or less than the revised PCL.

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

(i) 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 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 to an
amount that is equal to or less than the revised ACL.

(i) Fraudulent Activity. U.S. Bank may revise any ACL and/or limit spending activity on any Account for which
fraudulent activity is suspected.

REGISTERED MARKS AND TRADEMARKS. Government Entity and U.S. Bank each recognize that they have no
right, title or interest, proprietary or otherwise, in or to the name or any logo, copyright, service mark or trademark
owned or licensed by the other Party. Government Entity and U.S. Bank each agree that, without prior written
consent of the other Party, they will not use the name or any name, logo, copyright, service mark or trademark
owned or licensed by the other Party.
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SURVIVABILITY OF PAYMENT OBLIGATIONS, RIGHTS AND REMEDIES. The obligation of Government Entity
to make payments as herein set forth shall continue until fully performed. Any rights and remedies Government
Entity or U.S. Bank may have with respect to each other arising out of either Parly's performance of services or
obligations hereunder shall survive the expiration or termination of this Fleet Card Agreement.

GOVERNING LAW. The validity, interpretation and performance of this Fleet Card Agreement will be controlled by
and construed under the laws of the State of where Government Entity is located (without giving effect to the conflict
of law principles thereof) and applicable federal laws.

NOTICES. Except with respect to notices relating to the status of individual Fleet Cards which may be established in
writing between U.S. Bank and Government Entity or a Participant, all notices, requests and other communication
provided for hereunder must be directed to the other Party at the respective addresses indicated below and, unless
otherwise specified herein, must be in writing, postage prepaid or hand delivered or delivered by telecopy. Elther
Party may, by written notice to the other, change its address Indicated below.

U.S. Bank: Government Entity:
U.S. Bank National Association
Mail Code EP-MN-A17S

901 Marquette Avenue
Minneapolis, MN 565402

Altn: CPS Contract Services Attn:

EMPLOYMENT OF AGENTS. US. Bank may, in its sole discretion, employ agents to perform part or all of its
obligations under this Fieet Card Agreement at any time without the consent of Gavernment Entity; provided,
however, that such action shall not affect its obligations to Government Entity hereunder.

MISCELLANEOUS.

A. Complete Agreement, Amendments. This Fleet Card Agreement constitutes the complete understanding

between the Parties with respect lo the subject matter hereof and all prior oral or written communications and

agreements with respect thereto are superseded. No failure on the part of either Party to exercise, and no delay

in exercising any right under this Fleet Card Agreement shall operate as a waiver thereof, nor shall any single or

partial exercise of any right under this Fleet Card Agreement preclude any other or further exercise thereof or

the exercise of any other right. This Fleet Card Agreement may not be altered, modified or amended, and no

provision contained in it may be waived, except in writing and signed by authorized representatives of both
Government Entity and U.S. Bank, with specific reference to this Fleet Card Agreement.

B. Successors and Assians. This Fleet Card Agreement shall be binding upon and inure 1o the benefit of the
Parties and their respeclive successors and assigns; provided, however, that this Fleet Card Agreement may
not be assigned by Government Entity without the prior written approval of U.S. Bank or its designate, which
shall not unreasonably be withheld or delayed.

C. Severability. Should any provision of this Fleet Card Agreement be declared invalid for any reason, such
decision shali not affect the validity of any other provisions, which other provisions shall remain in force and
effect as if this Fleet Card Agreement had been executed with the invalid provision(s) eliminated. The Parties
shall use their best efforts to agree upon a valid substitute provision in accordance with the purpose of this Fleet

Card Agreement and the intent of the Parties.

D. USA PATRIOT Act. In order to comply with the requirements of the USA PATRIOT Act, U.S. Bank requires
Government Entity to provide its legal entity name, street address, taxpayer identification number and other
information that will aliow U.S. Bank to Government Entity prior to establishing an account for such entity. U.S.
Bank reserves the right to require that Government Entity promptly provide to U.S. Bank sufficient identification
documents upon request in connection with USA PATRIOT Act compliance.

E. Headings. The headings of the sections of this Fleet Card Agreement are intended for the convenience of the
Parties only and shall in no way be held to explain, modify, amplify or aid in the interpretation of the provisions
hereof.
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U.S. BANK FLEET CARD PROGRAM AGREEMENT

ADDENDUM A

For Government Entities with two hundred (200) or more Fleet Cards and a monthly billing volume of at least
seventeen thousand U.S. Dollars ($17,000.00), U.S. Bank will not assess a fee lo Government Entity for account set-
up, Fleet Card issuance, transactions or standard monthly or annual billings. For Government Entities with less than
two hundred (200) Fleet Cards and monthly billings of less than seventeen thousand U.S. Dollars ($17,000.00), U.S.
Bank will assess a fee to Government Entity for account set-up, Fleet Card issuance, transactions or standard
monthly or annual billings as provided below. Government Entity may be automatically assessed all applicable fees
provided in Addendum A without prior notice.

For additional reporting and Government Entities with less than two hundred (200) Fleet Cards and less than
seventeen thousand U.S. Dollars ($17,000.00) in monthly billings, the fees are as follows.

Set Up Fees
Account Set Up (one time fee) $0.00

Fleet Card Fees
Number of Cards (monthly):

7-25 $0.00
26 -~ 100 $0.00
101 - 200 $0.00
Additional Reporting Fees
Invoice (includes: statement, payments and adjustments and taxes) $0.00
Invoice Report $0.00
Driver Report : $0.00
Vehicle Report $0.00
Exception Report $0.00
Service Station Activity Reporl $0.00
Product Purchase Summary $0.00
Expense Summary By Business Unit $0.00
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U.S. BANK PRODUCT DESCRIPTIONS

_ 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 Customer. U.S.
Bank also provides central purchase accounts, which can be used for the same purpose, but
without the issuance of a physical card.

_U.S. Bank One Card. The US. 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 utilized for travel and entertainment related expenses as well as to charge
goods and services related to the business activities of Customer.

. U.S. Bank Fleet Card. The US. Bank Fleet Card on the Voyager Network is a Corporate
Liability charge card designed for purchases of motor fuels and other products and services by
fleet vehicle operations using a transaction processing, reporting and payment system
established by U.S. Bank.

_ U.S. Bank Managed Spend Card. The U.S. Managed Spend Card is a specialized corporate
liability card with declining balance functionality designed for use by Customers or Cardholders to
charge business related goods and services. Customer may also elect to have Cards issued to
family members relocating employees. Unless requested for a different duration, 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 also be used for business or relocation expenses.
Based on the credit worthiness of Customer and/or its Cardholder, U.S. Bank, at its sole
discretion, shall establish a credit limit of no less than five hundred U.S. Dollars ($500.00).

_ U.S. Bank Emergency Response Card. The U.S. Bank Emergency Response Card is a
corporate liabllity charge card designed for use by Cardholders under unusual or special
circumstances such as disaster reliefirecovery efforts.  Customer provides the Emergency
Response Card to Cardholders to charge goods and services against a Corporate billed account.

_ U.S. Bank Corporate Card. The U.S. 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 activities of Customer. U.S. Bank also provides central travel accounts, which can be
used for the same purpose, but without the issuance of a physical card.
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WSCA-NASPO Internet Site

The following is the Internet address of the WSCA-NASPO site for contract documents:

http://www.aboutwsca.org/contract.cfm/contract/13wn-2006
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Fees Applicable to Purchase, Corporate and One Card Charge

1. | Annual Card Fee $0.00

2. | Non-Sufficient Funds Fee, all Products, per occurrence $15.00

3. | Logo Embossing Fee; a two-week delay may occur with Card issuance and implementation $0.00

4. | Delinquency Fee, Purchasing or One Cards and Enhancements

« Not Paid by Due Date on entire past due amount 1.0%
« Not Paid by each subsequent Blilling Cycle on the entire past due amount 2.5%
¢ Minimum Late Fee $2.00

5. | 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

6. | Travel Accident Insurance Fee. Common Carrier Travel Accident Insurance for Corporate and/or One
Cards is provided al no charge with a benefit amount of two hundred fifty thousand U.S. Dollars $0.00
($250,000.00). Entity andfor Participant must notify U.S. Bank of the use of Central Billing Accounts for ’
booking of travel to ensure appropriate insurance coverage is in place.

7. | Forelgn Transaction Fee, all Products. Fee applies to transactions taking place outside the United States 2.5%
not in U.S. Dollars. U.S. Bank reserves the right to raise fee with sixty (60) days prior written notice to Entity. 2
Fees Applicable to Fleet Card
The following fees will only be assessed for those customers with few than 200 Fleet Cards and monthly Charge
billings of less than $17,000.000. The following fees are subject to change without prior notice.

1. | Account Set Up — one-time fee $0.00

2. | Fleet Card Fees — monthly fee dependent on number of cards

o 7-25cards $0.00
o 26-100 cars $0.00
o 101-200 cards $0.00

3. | Invoice, including statement, payments, adjustments and taxes $0.00

4. | Driver Report $0.00

5, | Exception Report $0.00

6. | Service Station Activity Report $0.00

7. | Product Purchase Summary $0.00

8. | FleetCommander Online web access by user $0.00

9. | Card delivery charge when overnight delivery service used $20.00

10. | Expense Summary by Business Unit $0.00
11. | Logo Embossing Fee; a two-week delay may occur with Card issuance and implementation. $0.00
12. | Foreign Currency Fee. a foreign currency conversion fee (“Foreign Currency Conversion Fee") for
transactions made outside the United States; the Statement will reflact the conversion into U.S. Dollars on 2.0%
transactions that occurred in a different currency and an applicable exchange rate for such conversions.
13. | Finance Charges. Assessed an balances not paid by due date on statement at a periodic rate In accord with
Entity's state rate as set forth herein and based on the Average Daily Balance ("ADB").
To calculate, U.S. Bank will take the beginning balance on Entity's account each day, add debits and any Periodi
new purchases (except in the states of IL, ME, MA, MN, MS, MT. and NM) from the date of posting (if the ?_‘,”i ic
New Balance Is nol received), then subtract any payments or credits, returned check fees, and unpaid A:I:

Finance Charges. The result will be the “Daily Balance.” U.S. Bank will then add all the Daily Balances for
the billing cycle and divide by the total number of days in the billing cycle. The result will be the "Average
Dally Balance.”
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Incentive Rebates Applicable to Corporate Liability Purchase, Corporate, and
Share One Cards (individual liability Corporate Cards are not included in Rebate BPS Paid
Incentive Share Components 1, 2, and 3)

1 Each Participating Entity will receive a basis point (percentage) of their quarterly 130 Quarterly
sales volume.

The Formula to determine quarterly volume incentive share:

Quarterly volume sales per entitv - qualifying large ticket volume X basis points
(percentage) = Participating Entity Quarterly Volume Incentive

2 A Prompt Paymenl Incentive will be offered to each Entity. The Prompt Payment Quarterly
Incentive calculation is designed to provide an incentive to each Enlity, when
Client Held Days is less than forty-five (45) days. Client held days cannot be less
than zero (0) The Prompt Payment Incentive Is based solely on the Client Heid
Days Payment Performance for each Entity for each Agreement Quarter (3
calendar months). The Formula to determine Prompt Payment Incentive:

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

3 Large Ticket Incentive-Entity will receive an incentive lor qualifying large ticket 75 Quarterly
transactions. Qualifying large ticket transuctions will be subject to the same
speed of pay incentive. Contractor will provide a quarterly report identifying all
qualifying large licket transactions to cach Entity.

The formula for calculating Large Ticket Incentive is:

Qualifving Quarterly Large Ticket volume sales per Entity x basis points
(percentage) = Entitv Laree Ticket Volume Incentive,

4 Annual Sales Volume Incentive- Each particlpating state will receive an additionat Annually
WSCA-NASPO Annual Sales Volume Incentive based on a tier established from
all WSCA-NASPO participating states annual volume and applied to each state’s

annual sales volume.
The formula for calculating WSCA-NASPO Annual Sales Volume Incentive is:

Participating state annual sales volume (all products) X applicable basis points

ercentage) corresponding to the Tier established for the Annual Overall
WSCA-NASPQ Sales Volwme (all product) = WSCA/NASPO Participating State
Annual Sales Vohune 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 political subdivision in « non-participating
stare is allowed to join the contract, the Amuial Aggregate State rebate component will
be negotiated between the Bank, WSCA/NASPO and that political subdivision so long
as the net bps availuble for this component are not diminished.

MINIMUM REQUIREMENTS
If Any Entity does not earn at least $75.00 in Incentive Share for Category | Incentive Share Components |1 through 3 and
Category 2 Incentive Share Components 1 through 2 will forfeit Incentive share for the preceding quarter.

Any [ncentive Share payment made pursuant to the Contract will be net of accumulated Charge-offs resulting 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 Period or prior to the
completion of any Agreement Quarter after the completion of the Base Period by Entity without cause, or by Contractor 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 opportunity shall immediately terminate and no Incentive Share shall be paid to Enity.

Any Charge-offs in excess of the net Incentive Share from one (1) Agreement Quarter will be subtracted from one (1) or more of
the following Agreement Quarters. Upon termination 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 paid by
Contractor to Entity within thirty (30) days of the termination of the Contract.
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Incentive Rebates Applicable to Fleet Card Rebate BPS Paid
Share
1 Pariicipating Entity Volume-Entity will receive a basis point 130 Quarterly

(percentage) of their quarterly sales volume.

The Formula to determine quarterly volume incentive share:
Ouarterly volume sales per entity - qualifying large ticket volume X
basis points (percentage) = Entitv Quarterly Volume hicentive

2 Participating Entity Prompt payment-A prompt payment incentive will be Quarterly
offered and Is designed to provide an incentive to each entity when
Client Held Days Is less than 45 days. Client held days cannot be less
than zero (0) The Prompt Payment Incentive is based solely on the
Client Held Days Payment Performance for each Entity for each
Agreement Quarter (3 calendar months). The Formula to determine
Prompt Payment Incentive:

(45 - Client Held Days) / 45 x 0,0045 x Quarterly Sales Volume

3 All WSCA-NASPO States Annual Volume Incentive( per State) Quarterly
$50,000,000 - $100,000,000 40
$100,000,001 - $300,000,000 3;
$300,000,001 - $500,000,000 45

$500,000,001 - $1,000,000,000

Note: Notwithstanding the foregoing, if a political subdivislon in a non-
participating state is allowed fo join the contract, the Annual Aggregate State
rebate component will be negotiated between the Bank, WSCA/NASPO and
that political subdivision so long as the net bps available for this component
are not diminished.

MINIMUM REQUIREMENTS
Any Entity does not earn at least $75.00 in Tncentive Share for Category | Incentive Share Components 1 through 3 and Category
2 Incentive Share Components 1 through 2 will forfeit Incentive share for the preceding quarter.

Any Incentive Share payment made pursuant to the Contract will be net of accumulated Charge-offs resulting 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 Basc Period or prior to the
completion of any Agreement Quarter after the completion of the Base Period by Entity without cause, or by Contractor with
cause, and/or the sole provider provision of this Contract is violated, in addition to any other remedics available to Contractor,
this Incentive Share opportunity shall immediately terminate and no Incentive Share shall be paid to Entity.

Any Charge-offs in excess of the net Incentive Share from one (1) Agreement Quarter will be subtracted from one (1) or more of
the following Agreement Quarters. Upon termination of the Contract, if the nct 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 paid by
Contractor to Entity within thirty (30) days of the termination of the Contract.
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f Washington State Department of
Enterprise Services

APPENDIX B — CONTRACT TERMS AND CONDITIONS

For purchases of materials, suppIiE_S, gérvices, and equipment_ under the Authority of Chagtér' 39.26 RCW

1 Standard Terms & CONAitionS..........ccuceuineeceeeeeessseiesseseessssesesseesseeseesen s oo 2
1.1 Contract modifications.........................c.ccooococ 2
1.2 Contract administration..............................cciviiiii .2
1.3 Contractor supervision and coordination.......................ccoiii 2
1.4 Post-award conference......................cccccoooviiiii 2
1.5 Term Contractmanagement........................................... 2
1.6 Changes.............cocoiiiiiiiiiiiii e 3
1.7 Statewide Payee DesK................c..coeovememoisioeoi 3
1.8 Managementfee................o.oooc oo 3
1.9 Contract usage report................c..oouveeeieee i 3
1.100ther required term Contractreports...................cccooii 3
1.11Common vendor-registration and bid-notification system..................... 3
1.12Contractor qualifications and requirements................................. 3
1.130rdering requirements..................ccoooeemmiiii 4
1.14Delivery requirements.....................covemvieiioiii 4
1.48Treatment of assets.................ccooooeviviii 5
1ABPayment. ... 5
1.18 Taxes, Fees, & Licenses......... 8
1.18Quality aSSUrance ..................ccooouuveveeeieee e 7
1.20Information and communications....................................... 7
1.21General ProviSions...................c.ccoooevii e 9
1.22INSUrANCe. ... 10
1.23Industrial Insurance Coverage....................coviviiioivi 11
1.24Nondiscrimination ..................ccccoooieii 12
1.2508HA and WISHA requirements..............c...ccooioiiiiii 12
T26ANtItrUSE. ... e 12
L2TWAIVET.. ..o e 12
1.28Disputes and remedies.....................coooeeii 12
1.29Liquidated damages....................cooouveeiiiii e 13
1.30Contract termination...................................... B e 14
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CONTRACT TERMS and CONDITIONS

This document consists of general provisions and terms for Contracts issued by the Washington State Department of Enterprise Services
(DES). Should a term within this document conflict with a term elsewhere in the Sollcitation, the Solicitation will prevail.

_ Standard Terms & Conditions
141 CONTRACT MODIFICATIONS

DES reserves the right to modify the resuiting Contract {Including but not limited to adding or deleting products, services, or delivery
focations) by mutual agreement between DES and the Contractor, so long as such modification is substantially within the scopse of
the original Contract. Such modifications will be memorialized In a signed written document describing the agreed upon change
including any terms and conditions required to support such change.

1.2  CONTRACT ADMINISTRATION

« State Contract administrator

DES will appoint a single point of contact that will be the Contract Administrator for this Contract and will provide Contract
oversight. The Contract Administrator will be the principal contact for the Contractor for business activities under this
contract. DES will notify Contractor, in writing, when there is a new Contract Administrator assigned to this contract.

« Administration of term contract

DES may maintain Contract information and pricing and make it available on DES's web site. The Contract prices are the
maximum price Contractor can charge. The Contractor may also offer additional discounts to Participating Entities.

1.3 CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

a. Competently and efficiently supervise and coordinate the implementation and completion of all Contract requirements
spacified hersin.

b. identify the Contractor's Authorized Representative, who will be the principal point of contact for DES concerning
Contractor's performance under this contract.

€. immedialely notify the Contract Administrator in writing of any change of the designated Authorized Representative
assigned to this contract.

d. Be bound by all written commusnications given to or received from the Contractor's Authorized Representative.
Violation of any provision of this section may be considered a material breach establishing greunds for Contract termination.

14  POST-AWARD CONFERENCE

The Contractor may be required to attend a post-award conference scheduled by the Procurement Coordinator and/or the Contract
administrator to discuss Contract performance requirements. The time and place of this conference will be scheduled following

Contract award.
1.5 TERM CONTRACT MANAGEMENT
Upon award of a term contract, the Contractor shall:
a. Review the impact of the award and take the necessary steps needed to ensure that contractual obligations will be fulfilled.
b. Promote and market the use of this Contract to all authorized Contract Participating Entities.
c. Ensure that those who endeavor to utilize this Contract are authorized Participating Entities under this contract.

d. Al no additional charge, assist Participating Entities in making the most cost effective, value based purchases which may
include, but is not limited to:

- Having representatives available to provide information regarding products and services, inciuding visiting the
Participating Entity site if needed, and providing Participating Entity with materlals/supplies/equipment
recommendations.

- Providing Participating Entities with a detailed list of Contract items including current Contract pricing.
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The Contractor shall designale a Participating Entity service representative who will be responsible for addressing Participating
Entity issues including, but not limited to:

e Logging account inquiries in a timely manner, and processing statement documentation,
*  Providing Participating Entities with regular and timely status updates.

¢ Acting as the lead and liaison between Contractor and Parlicipating Entity in resolving fraud claims and answering
Participating Entity questions.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be effective upon written issuance of a
mutually agreed Contract amendment by DES. However, changes to point of contact information may be updated without the
issuance of a mutually agreed Conlract amendment.

STATEWIDE PAYEE DESK

Contractors must register with the Statewide Payee Desk, maintained by DES, in order to be paid for Contract sales. Washington
state agencies cannot make payments to a Contractor until it is registered. Registration materials are available here: Receiving

Payment from the State.

MANAGEMENT FEE

Contractor will be exempt from a management fee of 0.74 percent to DES for this contract.

CONTRACT USAGE REPORT

The total Centract usage (sales) must be reported monthly to the Contract Administrator.

Contractor must identify every Participating Entity that has made purchases during the reporting period.

OTHER REQUIRED TERM CONTRACT REPORTS

DES MAY REQUIRE THE CONTRACTOR TO PROVIDE A DETAILED ANNUAL CONTRACT SALES HISTORY REPORT. THIS
REPORT, IF REQUESTED, WILL INCLUDE AT A MINIMUM, BUT IS NOT LIMITED TO: AGENCY OR POLITICAL SUBDIVISION
USAGE, MERCHANT INFORMATION, OR USAGE INFORMATION FOR ALL WSCA-NASPO STATES USING THIS
CONTRACT. THIS REPORT MUST BE PROVIDED TO DES IN AN ELECTRONIC FORMAT THAT CAN BE READ BY M$

EXCEL. UNLESS THE SOLICITATION SPECIFIES OTHERWISE, ALL OTHER REQUIRED REPORTS WILL BE DESIGNED
AND APPROVED BY THE PARTIES BY MUTUAL AGREEMENT.

COMMON VENDOR-REGISTRATION AND BID-NOTIFICATION SYSTEM

Contractor shall be registered in the state's common vendor registration and bid notification system, RCW 39.29.006, known as
Washington's Electronic Business Solution (WEBS), at www.qa.wa.qov/webs. Contractors aiready registered need not re-register. It
is the sole responsibllity of Conlractor to properly register and maintain an accurate vendor profile.

CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

DES reserves the right to require receipt of proof of compliance with any of the requirements in this section within ten (10) business
days from the date of request, and to terminate this Contract as a material breach for noncompliance with any requirement of this
paragraph. Contractor shall maintain compliance with these requirements throughout the life of this contract.

a. Qualified and established business

Prlor to performance, or prior to that time if required by DES, law or regulation, Contractor must be an established
business with all required licenses, fees, bonding, facilities, equipment, and trained personnel necessary to meet all
requirements and perform the work as specified in the solicitation.

b. Authorized Service Provider and Product Reseller certifications

Upon request, Contractor must provide evidence of its status as an authorized service provider or product reseller.
Contractor shall maintain its authorized service provider or product reseller status for the initial term and any extensions of
the resulting contract. If this status Is discontinued, this Contrac! may be terminated.

C. Personnel substitutions

If at Cantract award or any time thereafter, any named individual specifically identified in the response to work on this
engagement Is not available, DES reserves the right to approve or reject any personnel substitutions.

d. Use of subcontractors
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Prior to performance, Contractor shalt Identify all subcontractors who will perform services in fulfiliment of Contract
requirements. Additionally Contractor may be required to identify contact information as well as federal tax identification
number (TIN), and anticlpated dollar value of each subcontract.

DES reserves the right to approve or reject any and all subcontractors that identified by the Contractor. Any
subcontractors not listed in the bidder's response, who are engaged by the Contractor, must be pre-approved, in writing,
by DES.

Contractor agrees to be responsible for all actions of any subcontractors in the performance of this contract. The
Contractor shall be responsible to ensure thal all requirements of the Contract shall flow down to any and all
subcontractors. In no event shall the existence of a subcontract operate to release or reduce the liability of Contractor to
the state for any breach in the performance of the Contractor's duties.

Assignment

Contractor shall not assign or otherwise transfer its obligations or any claim arising under this Contract without the prior
written consent of DES. Such consent will not be unreasonably withheld. Contractor shall provide a minimum of 30
calendar days advance notification of intent to assign or otherwise transfer its obligations under this contract. Violation of
this provision may be considered a material breach and be grounds for Contract termination. Assignment or transfer of
Contract shall not refieve the Contractor from its responsibilities and obligations under the contract.

Contractor authority and Infringement

Under this contract, Contractor is authorized to sell only those materials, supplies, services and/or equipment as stated
herein and allowed for by the Contract provisions. Contractor shall hot misrepresent to Participaling Entities that they have
the Contract authority to sell any other materials, suppiles, services and/or equipment. Further, Contractor may not
intentionally infringe on other established state contracts.

Materials and workmanship [reserved]

Best pricing

For the term of the contract, rebates will not be lower than the rebates quoted in the bidder's.response. Also, fees will not
be any higher than quoted in the bidder’s response.

1.13 ORDERING REQUIREMENTS

Contractor must ensure that Participating Entities can place orders for cards against this Contract electronically.

1.14 DELIVERY REQUIREMENTS

Delivery:

Contractor must ensure that delivery of Commercial Cards will be made as required in the Contract terms, the Purchase
Order, or as otherwise mutually agreed in writing between the Participating Entity and Contractor. The following apply to
all deliveries:

- The Contractor must defiver the goods during Participating Entity's normal work hours and within Contract time
frames or as otherwise mutually agreed in writing between the Participating Entity and Contractor at the time of
card order placement.

_  The Contractor must verify specific working hours of individual Parlicipating Entities and instruct carrier(s) to
deliver accordingly.

- The Participating Entity may refuse shipment when delivered after normal working hours.
—  The Contractor must make all deliveries to the applicabte delivery location as instructed.

- The Contractor is responsible for verifying delivery conditions/requirements with the Participating Entity prior to
the delivery.

—  When applicable, the Contractor must take all necessary actions to safeguard Commercial Cards while in
transit.

The Contractor must not initiate performance prior to receipt of written or verbal authorization from authorized
Participating Entities. Expenses incurred otherwise will be borne solely by the Contractor.
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b. Receipt of goods:

Inspeclion and rejection: The Participating Entity's inspection of all Commercial Cards upon delivery is for the purpose of
forming a judgment as to whether such delivered items are what was ordered, were properly dellvered, and are ready for
Acceptance. If there are any apparent defects In the Commercial Cards at the time of delivery, the Participating Entity will
promplly notify the Contractor. At the Participating Entity's option and without limiting any other rights, the Participating
Entity may require the Contractor to:

- Replace, at Contractor's expense, any or all of the damaged goods
—  Accepl the return of any or all of the damaged goods.

. Shipping and risk of loss: [reserved]

d. Site security:

While on Participating Entity's premises, Contractor, its agents, employees, or subcontractors shall conform In alf respects
with physical, fire, or other security regutations.

e. Labeling:

Individual shipping cartons shall be labeled with the name of the Participating Entity, order number, Contract number &
Contractor.

1.16 TREATMENT OF ASSETS

Title to all property furnished by DES and/or Participating Entity shall remain with DES and/or Participating Entity, as applicable. Any
property of DES and/or Participating Entity furnished to the Contractor shall, unless otherwise provided herein or approved by DES
and/or Participating Entity, be used only for the performance of this contract.

The Contractor shall be responsible for damages as a result of any loss or damage to property of DES and/or Participating Entity
which results from the negligence of the Contractor or which results from the failure on the part of the Contractor to maintain,
administer and protect that property in a reasonable manner and to the extent practicable in all instances.

If any DES and/or Participating Entity property is lost, destroyed, or damaged, the Contractor shall immediately notify DES and/or
Participating Entity and shall take all reasonable steps to protect the property from further damage.

The Contractor shall surrender to DES and/or Participating Entity all property of DES and/or Participating Entity prior to settiement
upon completion, termination, or cancefiation of this contract.

Title to all property furnished by the Contractor, the cost for which the Contractor is entitled to be reimbursed as a direct item of cost
under this contract, shall pass to and vest in the Participaling Entity upon delivery of such property by the Contractor and
Acceptance by the Participating Entity. Title to other property, the cost of which is reimbursable to the Contractor under this contract,
shall pass lo and vest in the Participating Entity upon (i) issuance for use of such property in the performance of this contract, or (ii)
commencement of use of such property in the performance of this contract, or (iii) reimbursement of the cost thereof by the
Participating Entity in whole or in part, whichever first occurs.

Al reference to the Contractor under this clause shall alse include Contractor's employees, agents.

116 PAYMENT
a.  Advance payment prohibited:
No advance payment shall be made for products and services furnished by Contractor under this contract.
b. Payment:
Payment is the sole responsibility of, and will be made.by. the Participating Entity.

Under Chapter 39.76 RCW , if Participating Entity fails to make timely payment(s), Contractor may Invoice for the
specified fee amount indicated on the Card Fee and Rebate Scheduls attached to the Contract and participating
addendum

Payment for materials, supplies and/or equipment received and for services rendered shall be made by Participating
Entity and be redeemabie in U.S. dollars. Unless otherwise specified, the Participating Entity's sole responsibility shall be
to issue this payment.

c. Statements

Contractor must provide a properly completed Statement to Participating Entity. Al Statements are to be delivered to the
address specified by the Participating Entity.
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Statements for payment will accurately reflect all transactions. Statements will not be processed for payment until receipt
of a properly completed Statement denominated in U.S. dollars has been received.

Taxes, fees and licenses

Taxes

Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes thal are
necessary for Contract performance. Unless otherwise indicated, the Participating Entily agrees to pay State of
Washington laxes on ali applicable materials, supplies, services and/or equipment purchased. No charge by the
Contraclor shail be made for federal excise taxes and the Participating Entily agrees to furnish Contractor with an
exemption certificate where appropriate.

Collection of retail sales and use taxes

In general, Contractors engaged in retail sales aclivities within the State of Washington are required to collect and remit
sales lax to Department of Revenue (DOR). In general, out-of-state Contractors must collect and remit “use tax” to
Depariment of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with
Contractor's ability to establish or maintain a market for its products in Washington. Examples of such activity Include
where the Contractor either directly or by an agent or other representative:

_ Maintains an In-state office, distribution house, sales house, warehouse, service enterprise, or any other in-
state place of business;

_  Maintains an in-state inventory or stock of goods for sale;

Regularly solicits orders from Participating Entities located within the State of Washington via sales
representatives entering the State of Washington;

Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Participating
Entities in an attempt to establish or maintain markel(s), or

~  Other factors identified in WAC 458-20_.
Department of Revenue registration for out-of-state Contractors

Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of
Revenue. Refer to WAC 458-20-193, and cail the Depariment of Revenue at 800-647-7706 for additional information.
When out-of-state Contractors are not required to collect and remit “use tax,” Participating Entities located in the State of
Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.

Fees/Licenses

After award of contract, and prior to commencing performance under the contract, the Contractor shall pay for and
maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract
performance. It is the Contractor's sole responsibllity to maintain licenses and to monitor and determine any changes or
the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said
thanges or regulations during the entire term of this contract.

Customs/Brokerage Fees

Contractor shall take all necessary actlons, inciuding, but not fimited to, paying all customs, duties, brokerage, and/or
import fees, to ensure that materials, supplies, and/or equipment purchased under the Contract are expedited through
customs. Failure to do so may subject Contractor to remedies available by taw or contract. Neither DES nor the
Participating Entity will incur additional costs related to Contractor's payment of such fees.

Taxes on Involce [reserved]
Minority and Women’s Business Enterprise (MWBE) participation [reserved]
Overpayments to Contractor

Contractor shall refund to Participating Entity the full amount of any erroneous payment or overpayment under this
Conlract within 30 days’ written notice without penaity.

Audits

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the state has
been properly invoiced. Any remedies and penalties allowed by law to recover monies determined owed wiit be enforced.
Repetitive instances of incorrect invoicing may be considered complete cause for Contract termination.
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1.19  QUALITY ASSURANCE

a.
b.

Right of inspection [reserved]

Contractor commitments, warrantles and representations

Warrantles

Contractor warrants that all materials, supplies, services and/or equipment provided under this Contract shall be fit for the
purpose(s) for which intended, for merchantabllity, and shall conform to the requirements and specifications herein,
Acceptance of any materials, supplles, service and/or equipment, and inspection Incidental thereto, by the Participating
Entity shall not alter or affect the obligations of the Contractor or the rights of the Participating Entity.

Date warranty

Contractor warrants that all products provided under this contract: (1) do not have a life expectancy limited by date or time
format; (If) will correctly record, store, process, and present calendar dates; (iii) will lose no functionality, data integrity, or
performance with respect to any date; and (iv) will be Interoperable with other software used by Participating Entity that
may deliver date records from the products, or interact with date records of the products ("Date Warranty"). This Date
Warranly shall last perpetually. In the event of a breach of any of these representations and warranties, Contractor shall
indemnify and hold harmless Participating Entity from and against any and all hamm, Injury, damages, costs, and expenses
incurred by Participating Entity arising out of said breach.

Cost of remedy

Cost of remedying defects; All defects, indirect and consequential costs of correcting, removing or replacing any or alf of
the defective materials or equipment will be charged against the Contractor.

1.20  INFORMATION AND COMMUNICATIONS

Advertising

Contractor shall not publish or use any information concerning this Contract in any format or media for advertising or
publicity without prior written consent from DES.

Retention of records

The Contractor shall maintain all books, records, documents, data and other evidence relating to this Contract and the
provision of materials, supplles, services and/or equipment described herein, including, but not limited to, accounting

Payment. At no additional cost, these records, including materials generated under the contract, shall be subject at all
reasonabie times to inspection, review, or audit by DES, personnel duly authorized by DES, the Washington State
Auditor's Office, and federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the six (6) year period, the records shall be retained untii
final resolution of all litigation, claims, or audit findings involving the records.

Proprietary or confidential information

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, DES shall maintain the confidentiality of
Contractor's information marked confidential or proprietary. If a request is made to view Contractor's proprietary
information, DES will notify Contractor of the request and of the dale that the records will be released to the requester
unless Contractor obtains a court order enjoining that disclosure. If Contractor fails to obtain the court order enjoining
disclosure, DES will release the fequested information on the date specified.
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Non-endorsement and publicity

Neither DES nor the Paricipating Entities are endorsing the Contractor's products or Services, nor suggesting that they
are the bast or only solution to their needs Contractor agrees to make no reference to DES, any Participating Entity or the
State of Washington in any literature, promotional material, brochures, sales presentation or the like, regardless of method
of distribution, without the prior review and express written consent of DES.

Ownership/rights in data

Participating Entity and Contractor agree that all data and work products (collectively called “work product”) produced
pursuant to this Contract shall be considered work made for hire under the U.S. Copyright Act, 17 U.S.C. §101 et seq, and
shall be owned by Participating Entlty. Contractor is hereby commissioned to create the work product. Work product
includes, but is not limited to, discoveries, formulas, ideas, improvements, inventions, methads, models, processes,
techniques, findings, conclusions, recommendations, reports, designs, plans, diagrams, drawings, software, databases,
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or
sound reproductions, to the extent provided by law. Ownership includes the right to copyright, patent, register and the
ability to transfer these rights and all information used to formulate such work product.

If for any reason the work product would not be considered a work made for hire under applicable law, Contractor assigns
and transfers to Participating Entity the entire right, title and Interest in and to all rights in the work product and any
registrations and copyright applications relating thereto and any renewals and extensions thereof.

Contractor shall execute all documents and perform such other proper acts as Parlicipaling Entity may deem necessary to
secure for Participating Entity the rights pursuant to this section.

Contractor shall not use or in any manner disseminate any work product to any third party, or represent in any way
Contractor ownership in any work product, without the prior wrilten permission of Participating Entity. Contractor shall take
all reasonable steps necessary o ensure that its agents, employees, or subcontractors shall not copy or disclose, transmit
or perform any Work Product or any portion thereof, in any form, to any third party.

Material that is delivered under this contract, but that does nol originate there from (‘preexisting material"), shall be
\ransferred to Participating Entity with a nonexclusive, royalty-free, irrevocable license to publish, translate, reproduce,
deliver, perform, display, and dispose of such preexisting material, and to authorize others to do so except that such
license shall be limited to the extent to which Contractor has a right to grant such a license. Contractor shall exert all
reasonable effort to advise Participating Entity at the time of delivery of preexisting material furnished under this contract,
of all known or potential infringements of publicity, privacy or of intellectual property contained therein and of any portion of
such document which was not produced in the performance of this contract. Contractor agrees to obtain, at its own
expense, express written consent of the copyright holder for the inclusion of preexisting material. Participating Entity shall
recelve prompt written notice of each notice or claim of copyright infringement or infringement of other intellectual property
right worldwide recelved by Contractor with respect to any preexisting material delivered under this contract. Participating
Entity shall have the right to modify or remove any restrictive markings placed upon the preexisting material by Contraclor.

Protection of confidential and personal information

Contractor acknowledges that some of the material and information that may come into its possession or knowledge in
connection with this Contract or its performance may consist of information that Is exempt from disclosure to the public or
other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes {"confidential information”).
Confidential information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses,
telephone numbers, financial profiles, credit card information, driver's license numbers, medical data, law enforcement
recards, agency source code or object code, agency security data, etc or information identifiable to an individual that
relates to any of these types of information. Contractor agrees to hold confidential information in strictest confidence and
not to make use of confidential information for any purpose other than the performance of this contracl, to release it only to
authorized employees or subcontractors requiring such information for the purposes of carrying out this contract, and not
to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without
Participating Entity's express written consent or as provided by law.

“parsonal information” including, but not limited to, “protected health information” (PHI) under the Health Insurance
Portability and Accountability Act (HIPAA), individuals' names, addresses, phone numbers, birth dates, and social security
numbers collected, used, or acquired in conneclion with this Contract shall be protected against unauthorized use,
disclosure, modification or loss.

HIPAA establishes national minimum standards for the use and disclosure of certain heaith information. The Contractor
must comply with ali HIPAA requirements and rules when determined applicable by the Participating Entity. If Participating
Entity determines that (1) Participating Entity is a “covered entity” under HIPAA, and that (2) Contractor will perform
shusiness associate” services and activities covered under HIPAA, then at Participating Entity's request, Contractor agrees
to execute Participating Entity's business associate Contract in compliance with HIPAA.
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publish, transfer, sell or otherwise make known to unauthorized persons personal information without the exprass written
consent of the agency or as otherwise required by law.

Any breach of this provision may result in termination of the Contract and demand for return of all personal information.
The Contractor agrees to indemnify and hold harmiess the State of Washington and the Participating Entity for any
damages related to both: (1) the Contractor's unauthorized use of personal information and (2) the unauthorized use of
personal information by unauthorized persons as a result of Contractor's failure to sufficiently prolect against unauthorized
use, disclosure, modification, or loss.

Violation of this seclion by Contractor or its subcontractors may result in termination of this Contract and demand for return
of all confidential information, monetary damages, or penalties.

Immediately upon expiration or termination of this contract, Contractor shall, at Participating Entity’s option: (i) certify to
Participating Entity that Contractor has destroyed all confidential information; or (il) return all confidential informatlon to
Participating Enlity; or (ili) take whatever other steps Participating Entity requires of Contractor to protect Participaling
Entity's confidential information.

1.21 GENERAL PROVISIONS

Governing law and venue

This Contract shall be construed and Interpreted in accordance with the laws of the State of Washington, and the venue of
any action brought hereunder shall be in the Superior Court for Thurston County.

Severability

If any provision of this Contract or any provision of any document Incorporated by reference shall be heid invalid, such
invalidity shall not affect the other provisions of this Contract that can be given effect without the invalid provision, and to
this end the provisions of this Contract are declared to be severable.

Survivorship

All transactions executed for products and Services provided pursuant to the authority of this Contract shall be bound by
all of the terms, conditions, fees, and rebates set forth herein, notwithstanding the expiration of the initial term of this
Contract or any extension thereof. Further, the terms, conditions and warranties contained in this Contract that by their
sense and context are intended to survive the completion of the performance, canceliation or termination of this Conlract
shall so survive. In addition, the terms of the sections titled Overpayments to Contractor; Ownership/Rights in Data;
Contractor's Commitments, Warranties and Representations; Protection of Participating Entity's Confidential Information;
Section Headings, Publicity; Retention of Records; Patent and Copyright Indemnification; Contractor's Proprietary
Information; Disputes; and Limitation of Liability shall survive the termination of this contract.

Independent status of Contractor

In the performance of this contract, the parties will be acting in their Individual, corporate or governmental capacities and
not as agents, employees, partners, joint ventures, or associates of one another. The partles intend that an independent
Contractor relationship will be created by this contract. The employees or agents of one party shall not be deemed or
canstrued to be the employees or agents of the other party for any purpose whatsoever. Contractor shall not make any
claim of right, privilege or benefit which woutd accrue to an employee under Chapter 41.06 RCW, or Title 51 RCW,

Gifts and gratuities

Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 39.26 , RCW
42.52.150, RCW 42.52.160, and RCW 42,52 170 under which it is unlawful for any person to directly or indirectly offer,
give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in
conjunction with state business or Contract activities.

Under RCW 39.26 and the Ethics in Public Service Law, Chapter 42.52 RCW, state officers and employees are prohibited
from receiving, accepting, taking or seeking gifts (except as permilted by RCW 42.52.150) if the officer or employee
participates in contractual matters relating to the purchase of goods or services.

Immunity and hold harmless

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless slate, agencies of state and
all officials, agents and employees of state (the “Indemnified Parties”), from and against all claims for bodily injury, death
or damage to praperty. Contractor's obligation to indemnify, defend, and hold harmless includes any claim by Contractor's
agents, employees, representatives, or any subcontractor or its employees.
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Conlractor expressly agrees to indemnify, defend, and hold harmless the Indemnified Parties for any claim arising out of or
incident to Contractor's or any subcontractor’s performance or failure to perform the contract. Contractor shall be required
to indemnify, defend, and hold harmless the Indemnified Parties only to the extent claim Is caused in whole or in part by
negligent, reckless or willful acts or omissions of Contraclor, its agents, employees, representatives, or any subcontractor
or its employees.

Contractor waives its Immunity under Title 51 to the extent it is required to indemnify, defend and hold harmless state and
its agencies, officials, agents or employees.

Personal liability

it is agreed by and batween the parties hereto that in no event shall any official, officer, employee or agent of the State of
Washington when executing their official duties in good faith, be in any way personally liable or responsible for any
agreement herein contained whether expressed or implied, nor for any statement or representation made herein or in any
connection with this agreement.

1.22 INSURANCE

The following are general insurance provisions for the State of Washington. Additional requirements specific to a good/service may
be detailed elsewhere in a solicitation or its appendices.

General requirements

Contractor shall, at its own expense, obtain and keep in force insurance as follows until completion of the contracl. Upon
request, Contractor shall furnish evidence in the form of a certificate of insurance satisfactory to the State of Washington
that insurance, in the following kinds and minimum amounts, has been secured. Failure to provide proof of insurance, as
required, will result in Contract cancellation.

Contractor shall include all subcontractors as insured's under all required insurance policles, or shall furnish separate
Certificates of Insurance and endorsements for each subcontractor. Subcontractor(s) must comply fully with all insurance
requirements stated herein. Failure of subcontractor(s) to comply with insurance requirements does not limit Contractor’s
fiability or responsibility.

All insurance provided in compliance with this Contract shail be primary as to any other insurance or self-insurance
programs afforded to or maintained by the state.

Specific requirements

Employer's Liability (Stop Gap): The Contractor will at all times comply with all applicable workers' compensation,
occupational disease, and occupational health and safely laws, statutes, and regulations to the full extent applicable and
will maintain Employers Liability insurance with a fimit of no less than $1,000,000.00. The State of Washington will not be
held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of
this contract.

Commercial General Liability Insurance: The Contractor shall at all times during the term of this contract, carry and
maintain commercial general flability insurance and if necessary, commercial umbrella insurance for bodily injury and
property damage arising out of services provided under this contract. This insurance shall cover such claims as may be
caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the
Contractor's premises/operations, independent Contractors, products/completed operations, personal Injury and
advertlsing Injury, and contractual liabflity (including the tort liability of another assumed in a business contract), and
contain separation of insured's (cross fiability) conditions.

Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by
general liability or umbrella insurance. The limits of liability insurance shall not be less than as follows:

General aggregate limits (other than products-completed operations) $2,000,000
Products-completed operations aggregate $2,000,000
Personal and advertising injury aggregate $1,000,000
Each occurrence (applies to all of the above) $1,000,000
Fire damage limit (per occufrence) $50,000
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Business Auto Policy (BAP)

In the event that services deliverad pursuant to this Contract involve the use of vehicles, or the transporiation of clients,
automobile liability insurance shall be required. The coverage provided shall protect against claims for bodily injury,
including Hlness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of
the performance of this service by the Contracior, subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined
single limit not less than $1,000,000 per occurrence. The business auto liability shall include Hired and Non-Owned
coverage.

Contractor waives all rights against the State of Washinglon for the recovery of damages {o the extent they are covered by
business auto liability or commercial umbrella liability Insurance.

Additional insurance provisions
All above Insurance policies shall include, bul not be limited to, the following provisions:
Addltional Insured:

The State of Washington and all authorized Participating Entities shall be named as an additlonal insured on all general
liability, umbrella, excess, and property insurance policies. All policies shall be primary over any other valid and collectable
Insurance.

Notice of policy cancellation/Non-renewal;

For insurers subject to Chapter 48.18 RCW (admitted and regulated by the Washington State Insurance Commissioner) a
written notice shall be given to the director of purchasing or designee 45 calendar days prior to cancellation or any
material change to the policy as it relates to this contract. Written notice shail include the affected Contract reference

number.
Surplus lines

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a wrilten notice shall be given to the director of purchasing or
designes 20 calendar days prior lo cancellation or any material change to the policy(ies) as it relales to this contract.
Wiitten notice shall include the affected Contract reference number.

Cancellation for non-payment of premium:

If cancellation on any policy is due lo non-payment of premium, a written notice shall be given the director of purchasing or
designee ten (10) calendar days prior to cancellation. Written notice shall Include the affected Contract reference number.
Identification:

Policy(ies) and certificates of insurance shall include the affected Contract reference number.

Insurance carrier rating

The insurance required above shall be issued by an insurance company authorized to do business within the State of
Washington. Insurance is to be placed with a carrier that has a fating of A- Class VIl or better in the most recently
published edition of Best's Reports. Any exception must be reviewed and approved by the Risk Manager for the State of
Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement. If an insurer
is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapler 48.15

RCW and Chapter 284-15 WAC .

Excess coverage

The fimits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.
However, coverage in the amounts of these minimum fimits shall not be construed to relieve the Contractor from liability In
excess of such limits.

Limit adjustments

The state reserves the right to increase or decrease limits as appropriate.

INDUSTRIAL INSURANCE COVERAGE

The Contractor shall comply with the provisions of Tille 51 RCW Industrial Insurance. If the Contractor fails to provide industrial
insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, DES may terminate
this contract. This provision does not waive any of the Washington State Department of Labor and Industries (L&) rights to collect
from the Contractor.
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NONDISCRIMINATION

During the performance of this contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws,
regulations and policies, including, but not limited to, Title VI of the Civil Rights Act, 42 U.S.C. section 12101 et. seq,; the Americans
with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination ~ Human Rights Commission.

OSHA AND WISHA REQUIREMENTS

Contractor agrees to comply with conditions of the federal Occupational Safety and Health Administration (OSHA) and, if
manufaclured or stored in the State of Washington, the Washington Industrial Safety and Heaith Act (WISHA) and the standards
and regulations issued thereunder, and certifies that all items furnished and purchased will conform to and comply with said laws,
standards and regulations. Contractor further agrees to indemnify and hold harmless DES and Participating Entity from all damages
assessed against Participating Entily as a result of Contractor's failure to comply with those laws, standards and regulations, and for
the fallure of the items furnished under the Contract to so comply.

ANTITRUST

The state maintalns that, in actual practice, overcharges resulting from antitrust violations are borne by the Participating Entity.
Therefore, the Contractor hereby assigns to the State of Washington any and all of the Contractor's claims for such price fixing or
overcharges which arise under federal or state antitrust laws, relating to the materials, supplies, services and/or equipment
purchased under this contract.

WAIVER

Failure or delay of DES or Participating Entity to insist upon the strict performance of any term or condilion of the Contract or to
exarcise any right or remedy provided in the Contract or by law; or DES's or Participating Entity's acceptance of or payment for
materials, supplies, services and/or equipment, shall not release the Contractor from any responsibilities or obligations imposed by
this Contract or by taw, and shalil not be deemed a waiver of any right of DES or Participating Entity to insist upon the strict
performance of the entire agreement by the Contractor. In the event of any claim for breach of Contract against the Contractor, no
provision of this Contract shall be construed, expressly or by jmplication, as a waiver by DES or Participating Entity of any existing
or future right and/or remedy available by law.

DISPUTES AND REMEDIES
a. Problem resolution and disputes

Problems arising out of the performance of this Contract shall be resolved in a timely manner at the lowest possible level
with authority to resolve such problem. if a problem persists and cannot be resolved, it may be escalated within each
organization.

In the event a bona fide dispute concerning a question of fact arises between DES or the Participating Entity and
Contractor and it cannot be resolved between the parties through the normal problem escalation processes, either party
may initiate the dispute resolution procedure provided herein. The dispute shall be handled by a Dispute Resolution Panel
in the following manner. Each party to this Contract shall appoint one member to the Panel. These two appointed
members shall jointly appoint an additional member. The Dispute Resolution Panel shall review the facts, Contract terms
and applicable statutes and rules and make a determination of the dispute as quickly as reasonably possible. The
determination of the Dispute Resolution Panel shall be final and binding on the parties hereto. DES and/or Participating
Entity and Contractor agres that, the existence of a dispute notwithstanding, they will continue without delay to carry out all
their respective responsibilities under this Contract that are not affected by the dispute.

In the event a bona fide dispute concerning a question of fact arises between DES or the Participating Entity and
Contractor and it cannot be resolved between the parties through the normal escalation processes, either party may
initiate the dispute resolution procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it to the responding party. The
responding party shall respond in writing within three business days. The Initiating party shall have three business days to
review the bid. If after this review a resolution cannct be reached, both parties shall have three business days to negotiate
in good faith to resolve the dispute.

If the dispute cannot be resolved after three business days, a Dispute Resolution Panel may be requested in writing by
sither party who shall also identify the first pane! member. Within three business days of receiving the request, the other
party will designate a panel member. Thosa two panel members will appoint a third individual to the Dispute Resolution
Pane! within the next three business days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather additional information as needed,
and render a decision on the dispute in the shortest practical time.

Each party shall bear the cost for its pane! member and share equally the cost of the third panel member.
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Both parties agree to be bound by the detemination of the Dispute Resolution Pane!.

Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using a Dispute Resolution
Panel whenever possible.

DES, the Participating Enlity and Contractor agree that, the existence of a dispute notwithstanding, they will continue
without delay to carry out all their fespective responsibilities under this Contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Participaling Entity for materials, supplies, services and/or
equipment being provided by Contractor, Contractor shall continue providing materials, supplies, services and/for

in good faith, believes Is due and payable, and places in escrow the difference between such amount and the amount
Contractor, in good faith, believes is due and payable.

b.  Administrative suspension

When in the best interest of the state, DES may at any time, and without cause, suspend the Contract or any portion
thereof for a period of not more than 30 calendar days per event by written notice from DES to the Contractor's
Representative. Contractor shall resume performance on the next business day following the 30th day of suspension
unless an earlier resumption date is specified in the notice of suspension. If no resumption date was specified in the notice
of suspension, the Contractor can be demanded and required to resume performance within the 30-day suspension period
by DES providing the Contractor's Representative with written nolice of such demand.

c. Force majeure

The term “force majeure” means an occurrence that is beyond the control of the party affected and could not have been
avoided by exercising reasonable diligence. Force majeure shall include acts of war, riots, strikes, fire, floods, windstorms,
epldemics or other similar occurrences,

Exceptions: Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this
Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure,

Notification: If either party is delayed by force majeure, said parly shall provide written notification within 48 hours. The
notification shall provide evidence of the force majeure to the satisfaction of the ather party. Such delay shall cease as
soon as practicable and written notification of same shall likewise be provided. So far as consistent with the Rights
Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the lime
that the results or effects of such delay prevented the delayed party from performing in accordance with this contract,

Rights reserved: DES reserves the fight to authorize an amendment to this contract, terminate the contract, and/or
purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure,
and Contractor shall have no recourse against the state,

d. Alternative dispute resolution fees and costs

e. Non-excluslve remedies

The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under
law.

1.29 DAMAGES
a. Liquidated damages - General [reserved]

b. Limitation of liabltity
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The Contractor, DES and Participating Entity are not liable for damages arising from causes beyond their reasonable
contro! and without their fault or negligence. Such causaes may Include, but are not restricted to, acts of the public enemy,
acts of a governmental body other than DES or the Participating Entity acting in either its sovereign or contractual
capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and
unusually severe weather, but in every case the delays must be beyond the reasonable control and without fault or
negligence of the Contractor, DES or the Participating Entity, or their respective subcontractors.

I delays are caused by a subcontractor without its fault or negligence, Contractor shall not be liable for damages for such
delays, unless the services to be performed were obtainable on comparable terms from other sources in sufficient time to
permil Conlractor to meet its required performance schedule.

Neither party shall be liable for personal injury to the other party or damage to the other party's property except personal
injury or damage to property proximately caused by such party's respective fault or negligence.

Federal funding

in the event that a federally funded acquisition results from this procurement, the Contractor may be required to provide
additional information (free of charge) at the request of DES or Participating Entity. Further, the Contractor may be subject
to those federal requirements specific to the commodity.

Federal restrictions on lobbying

Contractor certifies that under the requirements of Lobbying Disclosure Act, 2 U.S.C., Section 1601 et seg., no federal
appropriated funds have been paid or will be paid, by or on behalf of the Contractor, to any person for influencing or
attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress,
or an employee of a member of Congress in connection with the awarding of any federal contract, the making of any
federal grant, the making of any federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or cooperative agreement.

Federal debarment and suspension

The Contractor certifies, that neither it nor its “principals” (as defined in 49 CER. 29.105 (p) is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by
any federal department or agency.

1.30 CONTRACT TERMINATION

a.

Material breach

Either party may be terminated for cause by the other party for failing to perform a contractual requirement or for a
material breach of any term or condition. Material breach of a term or condition of the Contract may include but is not
timited to:

«  Fallure lo perform services or deliver materials, supplies, or equipment by the date required or by an alternate
date as mutually agreed in a written amendment to the contract;

. Failure to carry out any warranty or falls to perform or comply with any mandatory provision of the contract;
« Becoming insolvent orin an unsound financial condition so as to endanger performance hereunder,

»  Becoming the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or
relief fram creditors and/or debtors that endangers the Contractor's proper performance hereunder;

«  Appointment of any recelver, trustee, or similar official for the terminated party or any of its property and such
appointment endangers that party's proper performance hereunder;

« A determination that the terminated party is in violation of federal, state, or local laws or regulations and that
such determination renders the terminated party unable to perform any aspect of the contract.

Opportunity to cure

In the event that either parly fails to perform a contractual requirement or materially breaches any term or condition, the
other party may issue a wiritten cure notice. The party receiving the cure notice may have a period of time in which to cure.
One party is not required to allow the other party to cure defects if the opportunity for cure is not feasible as determined
solely within the discretion of the first party. Time allowed for cure shall not diminish or eliminate liability for damages, or
otherwise affect any other remedies available under the Contract or by law
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If the breach remains after one parly has been provided the opportunity te cure, the other party may do any one or more of
the following:

Exercise any remedy provided by law:

Terminate this Contract and any related contracts or portions thereof;

Suspend or bar Contractor from receiving future solicitations or other opportunities;
Termination for cause

In the event one party, in its sole discretion, reasonably determines that the other party has failed lo comply with the
conditions of this Contract in a timely manner or Is in material breach, the first party has the right to suspend or terminate
this conlract, in part or In whole. The first party shall notify the other party in writing of the need to take corrective action. If
corrective action is not taken within 30 calendar days or as otherwise specified by the first party, or if such corrective
action is deemed by the first party to be insufficlent, the Contract may be teminated. Each party reserves the right to
suspend all or part of the contract, withhold further payments, or prohibit the other party from incurring additional
obilgations of funds during investigation of the alleged breach and pending corrective action by the first party or a decision
to terminate the contract.

In the event of termination by DES, DES shall have the right to procure for all Participating Entities any replacement
materials, supplies, services and/or equipment that are the subject of this Contract on the open market.

If it s determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or
its subcontractor's control, fault or negligence, the termination shall be deemed to be a “termination for convenience." The
rights and remedies of DES and/or the Participating Entity provided in this Contract are not exclusive and are in addition to
any other rights and remedies provided by law.

Termination for convenience

Except as otherwise provided in this contract, either party, at its sole discretion, may terminate this contract, in whole or in
part by giving 30 calendar days or other appropriate time period written notice beginning on the second day after mailing
to the other party. If this Contract is so terminated, Participating Entities shall be liable only for payment required under this
Contract for those fees and charges already Incurred by the Participating Entity prior to the effective date of Contract
termination. This Termination for Convenlence clause may be invoked by DES when it Is in the best interest of the State of
Washington.

Termination for withdrawal of authority

In the event that DES and/or Participating Entity’s authority to perform any of its duties is withdrawn, reduced, or limited in
any way after the commencement of this Contract and prior to normal completion, DES may terminate this contract, in
whole or in part, by seven calendar days' written notice, or other appropriate time period, to Contractor.

Termination for non-allocation of funds

If funds are not allocated to Participating Entity(s) to continue this Contract in any future period, DES may terminate this
Contract with seven calendar days' written notice, or other appropriate time period, to Contractor, or work with Contractor
to arrive at a mutually acceptable resolution of the situation. DES may terminate the Contract and all Participating Entities
will remain liable to Contractor for those fees and charges already incurred at the time of termination. DES and/or
Participating Entity agree to notify Contractor in writing of such non-allocation at the earliest possible time.

No penalty shall accrue to the Participating Entity in the event this section shall be exercised. This section shall not be
construed to permit DES to terminate this Contract in order to acquire similar materials, supplies, services and/or
equipment from a third party.

Termination for confiict of interest

DES may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that
any party to this Contract has violated Chapter 42,52 RCW « Ethies in Public Service, or any other laws regarding ethics in
public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, DES and/or
Participating Entity shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that
the Contractor breaches this contract.

Termination by mutual agreement

DES and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.
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Termination procedure

In addition to the procedures set forth below, if DES terminates this Contract, Contractor shall follow any procedures DES
specifies in the termination notice.

Upon termination of this Contract and in addition to any other rights provided in this contract, DES may require the
Contraclor to deliver to the Participating Entity any property specifically produced or acquired for the performance of such
part of this Contract as has been terminated. The provisions of lhe "Treatment of Assets" clause shall apply in such
property transfer.

The Participating Entity shall pay to the Contractor the agreed upon price, if separately stated, for completed work and
service(s) Accepted by the Participating Entity, and the amount agreed upon by the Contractor and the Participating Entity
for (i) completed materials, supplies, services rendered and/or equipment for which no separate price Is stated, (i) partially
completed materials, supplies, services rendered and/or equipment, (ili) other materials, supplies, services rendered
and/or equipment which are Accepted by the Participating Entity, and (iv) the protection and preservation of property,
unless the termination is for cause, In which case DES and the Participating Entity shall determine the extent of the liability
of the Participating Entity. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes”
clause of this contract.

The rights and remedies of DES and/or the Participating Entity provided in this section shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this confract.

After receipt of a termination notice, and except as otherwise expressly directed in writing by DES, the Contractor shalk:

«  Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent
specified, in the notice;

«  Place no further orders or subconlracts for materials, services, supplies, equipment and/or facilities in relation to
the Contract except as is necessary to complete or fulfill such portion of the Conlract that is not terminated;

»  Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual
requirements,

«  Assign to the Participating Entity, in the manner, at the times, and to the extent directed by DES on behalf of the
Parlicipating Entity, all of the rights, litle, and interest of the Contractor under the orders and subcontracls so
terminated, in which case the Participating Entity has the right, at its discrelion, to settle or pay any or all claims
arising out of the termination of such orders and subcontracts.

e  Settle all outstanding liabilities and alf claims arising out of such termination of orders and subcontracts, with the
approval or ratification of DES and/or the Participating Entity to the exient DES and/or the Participating Entity
may require, which approval or ratification shall be final for all the purposes of this clause;

»  Transfer itle to the Participating Entity and defiver in the manner, at the times, and to the extent directed by
DES on behalf of the Participating Entity any property which, if the Contract had been completed, would have
been required to be furnished to the Participating Entity;

«  Take such action as may be necessary, or as DES and/or the Participating Entity may direct, for the protection
and preservation of the property related to this Contract which Is in the possession of the Contractor and in
which DES and/or the Participating Entity has or may acquire an interest.
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Acceptance

A written notice from a purchasing entity to contractor advising Contractor that the Product has passed
Its Acceptance Testing. Acceptance of a product for which acceptance testing s not required shall occur
following the completion of delivery, Installation, if required, and a reasonable time for Inspection of the
product, unless the Purchasing Entity provides a written notlce of rejection to contractor.

Acceptance Testing

The process for ascertaining that the materials, supplles, services, and/or equipment meets the standards
set forth in the Solicitation, prior to Acceptance by the Purchaser.

Account

A government purchasing account number assigned to an Agency.

Account Coordinator

Person assigned by Contractor to provide day-to-day assistance with regard to program card
maintenance,

Accounting Code
Segment

Segments of the accounting code structure as defined In length, name by the program administrator.

Accounting Code
Structure

The unique accounting framework that describes each client’s business, Program administrators
determine the number of segments in their accounting code structure, the length of each segment within
that structure, and the name for each segment. Program administrators can create and name more than
one accounting code structure If their businesses have more than one type of internal accounting
structures,

Accounting Code Valid
Values

A list of all possible values for an assoclated accounting code segment. The client uploads these lists to
the online system to ensure that cardholders select only valid values when reallocating transactions.

Agency

Includes State of Washington institutions, the offices of the elective state officers, the Supreme Court,
the court of appeals, the administrative and other departments of state government, and the offices of
all appointive officers of the state. In addition, colleges, community colleges, and universities who
choose to participate In State Contract(s) are included. "Agency" does not include the legislature or other
participating state.

Agreement Quarter

A three (3) month period beginning with the first such period following the Effective Date of the Card
Program.

Agreement Year A twelve (12) month period beginning with the first such period following the Effective Date of the Card
Program.

Agency Program Indicates the person acting as the main point of contact throughout an entity and to the issuer. Typically

Administrator the first-line connection with cardholders. Performs program functions such as: setting up new

cardholder accounts, closing accounts, account maintenance, promoting program, development of
program controls, policy, and compliance.

All or Nothing

The result of a competitive Soficitation that requires that a Contract be executed with a single Proposer
for delivery of goods and services. In the event that suppllers are unable to deliver the entirety of the
goods and services required, no Contract is executed. No partial fulfillment opportunities are available as
a result of the Solicitation. A method of award resulting from a competitive Solicitation by which the DES
will award the resulting Contract to a single Proposer.

Also, a designation the Proposer may use In its Proposal or Response to indicate Its offer is contingent
upon full award and it will not accept a partial award,

Approving Officlal An Individual that s designated by the entity and the Entity Program Coordinator to, in a timely manner,
monitor, review and approve the purchases of assigned cardholders. This position Is normally held by a
budget manager for which the funds are to be expended by the assigned cardholders.

Amendment A change to a legal document. For the purposes of a Solicitation document, an amendment shall be a

unilateral change Issued by the DES, at its sole discretion.
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Authorized An individual deslgnated by the Proposer or Contractor to act on Its behalf and with the authority to

Representative fegally bind the Proposer or Contractor concerning the terms and conditions set forth in Solicitation,
pProposal and Contract documents.

Authorized User Customer identified person(s) allowed to access online system.

Billing Cycle Time period from one involce cutoff date to the next cutoff date.

Business Days A day, not Saturday or Sunday, on which commercial banks generally are open for business.

Calendar Days

Consecutive days of the year including weekends and holidays, each of which commence at 12:00:01 a.m.
and end at Midnight, Pacific Time. When “days” are not specifled, Calendar Days shall prevail.

Cardholder An Individual that is designated by an Agency Program Administrator and Approving Official to be a card
reciplent and make officlal government purchases.

Central Travel Account “Ghost” (no plastic) card intended as a method of payment for travel expenses. This product may be used

(CTS) to make travel arrangements and s Corporate Liability.

Charge-Off Any amount due and owing to US Bank or its affillates by Customer that remains unpald for one hundred

fifty (150) after the date that it was first billed.

Client Held Days

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 (0) days.

Client Held Days Payment
Performance

The average speed of repayment of charges made for each quarter,

Contract

An agreement, or mutual assent, between two or more competent parties with the elements of the
agreement being offer, acceptance, and conslderation.

Contract Administrator

The person designated to manage the resultant Contract for the DES. The primary contact for the DES
with Purchasers and Contractor on a specific Contract.

Contractor A person or entity delivering Products or performing services under the terms and conditions set forth in
this Master Agreement.

Corporate Liability The Corporation (state agency, political subdivision, school district, etc.) is responsible for payment of all
purchasing card transactlons.

Customer The reclpient of a good, service, product, or idea, obtalned from a seller, vendor, or supplier.

Declining Balance Card

Card product with an established limit that reduces as transactions occur. This type of product Is always
corporate Hability.

Department Cards

Corporate liabillty cards Issued to a department, division, or specific group of authorized users.

Embedded Software

Computer software, written to control machines or devices that are not typically thought of as
computers. It Is typically specialized for the particular hardware that it runs on and has time and memory
constraints. This term is sometimes used interchangeably with firmware, although firmware can also be
applied to ROM-based code on a computer, on top of which the OS runs, whereas embedded software is
typically the only software on the device in question.

Emergency Card

Corporate liabllity cards issued to a department or entity for purchases in the event of natural disaster.

Entity

State Agency, Political Subdivision, Institutions of Higher Education, School District, Non-Profit

Organization.
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Evaluation Team

Persons designated from each state, as those responsible to represent thelr state in review, evaluation,
and scoring the RFP.

Fraudulent Charges Those charges which are not initiated, authorized, or otherwise requested by Entity, its Affiliates, and/or
a Cardholder by any means (electronic, telephonic, or written) and do not directly or indirectly benefit
Entity, its Affiliates, and/or a Cardholder.

Hierarchy Any system of persons or things ranked one above another

Incentive Share

Incentive Share or Revenue Share. Actual monles paid to each State and/or State Entity based on volume
and speed of pay.

Individual Liability

The cardholder is responsible to pay for all transactions on a card assigned to them.

Infringement Indemnity

Indemnification of the Entlty by the Contractor against any claim or suit with respect to such Entity’s use
of any Software.

Intellectual Property

Any and all patents, copyrights, service marks, trademarks, trade secrets, trade names, patentable
inventlons, or other similar proprietary rights, in tangible or intangible form, and alt rights, title, and
interest therein,

Interchange

The value paid by the merchant to the card issuing bank on each credit card transaction, Interchange
rates are established by the network brand belng utilized and are subject to change, Rates can vary based
on the size of the transaction, the type of transaction, the additional data provided with the transaction,
the industry group the merchant Is registered in (e.g. travel and entertainment versus retail) and other
factors.

Interface

A common boundary or interconnectlon between systems

Large Ticket Transaction

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

Lead State

The State conducting the cooperative solicitation and centrally administering any resulting Master
Agreement with the permission of the Signatory States.

Level 2 Data

Data elements that a merchant is required to provide in order to qualify for a reduced interchange rate
on a transaction. Level 2 data elements for purchase cards typically include the sales tax in addition to
standard elements required for any transaction such as the billing amount, card account, etc. For fleet
transactions, level 2 data typically will include the fuel type and quantity purchased.

Level 3 Data

Data elements that a merchant Is required to provide In order to qualify for a reduced interchange rate
on a transaction. Level 3 data elements for purchase cards typically will include the line item details - I.e.
item description, unit cost, quantity, line item total, Level 3 data may be required to be provided in order
to qualify for other interchange rates such as Large Ticket Interchange.

Managed Spend Card

See definition for Declining Balance Card,

Master Agreement

The underlying agreement executed by and between the Lead State, as WSCA-NASPO contract
administrator, acting on behalf of WSCA-NASPO, and the Contractor, as nor or hereafter amended.

Master Contracts and
Consulting

The DES within the Washington Department of Enterprise Services, Services Division authorized under
Chapter 43.19 RCW to develop and administer contracts for goods and services on behalf of state
agencles, colleges and universitles, non-profit organizations and focal governments.

Merchant Category Code
(mcc)

MCC represents a code scheme that defines a merchant industry type based on the Standard Industrial
Category (SIC) code. The MCC/SIC code is included in the authorized transmission. If the Cardholder is
not authorized for a particular MCC/SIC code the transaction will decline.
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One Card

Elther plastic or “ghost” (no plastic) card intended as a method of payment for any expense as
determined by the agency. This product may be used to make travel arrangements, or any goods and
services allowed by the agency. Always Corporate Liability.

Participating Addendum

A written statement of agreement signed by the Contractor and a Participating State that clarifies the
operation of this Master Agreement for the Participating State (e.g, ordering procedures specific to a
Participating State) and may add other state-specific language or other requirements. A Participating
Addendum evidences the Participant’s willingness to purchase and the Contractor’s willingness to
provide Services under the terms and conditions of this Contract with any and all exceptions noted and
agreed upon.

Participating Entity

A state, or other legal entity, properly authorized by a state to enter into the Master Agreement or
Participating Addendum or who Is authorized to order under the Master Agreement or Participating
Addendum.

PCI DSS

Payment Card Industry Data Security Standard establishes security guldelines for credit card providers for
handling credit card numbers. To be PCl compliant, a merchant must encrypt card numbers before
transmission over any network and must store them in a protected environment.

Procurement Coordinator

The Individual authorized by the DES who Is responsible for conducting a specific Solicitation.

Product Materials, supplies, services, and/or equipment provided under the terms and conditions of this Contract.
Proprietary Fueling Fuel merchant within a proprietary closed loop network of providers that requires the prompting of an
Location authorization 1d and odometer reading at the point of sale. The fleet card provider has a merchant

agreement requiring the merchant to capture this information.

Proprietary Maintenance
Location

Merchant offering maintenance services within a proprietary closed loop network of providers that
requires prompting of an authorization Id and odometer reading at the point of sale. The fleet card
provider has a merchant agreement requiring the merchant to capture this information.

Proposal A sealed written offer to perform a Contract to supply materials, supplies, services, and/or equipment in
reply to a Request For Proposal (ENTERPRISE SERVICES).

Proposer Any person or company submitting an offer for goods or services,

Purchaser The authorized user of the Contract, as identified In the Solicitation, who may or actually does make
purchases of material, supplies, services, and/or equipment under the resulting Contract.

Purchasing Card Either a plastic or “ghost” (no plastic) card intended as a method of payment for goods and services

either at the point of sale or to pay an invoice for goods or services.

Quarterly Sales Volume

All Charges set forth on the Billing Statements furnished for all Accounts, 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
Volume

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 Association
using large ticket Interchange rates, less credits, for each Agreement Year. All other Charges and all
amounts related to Fees, Cash Advances, Convenience Checks, Fraudulent Charges, chargebacks and
Charge-offs are excluded from Large Ticket Volume.

Relationship Manager

Person assigned by Contractor to provide day-to-day assistance with regard to program card
maintenance.

Request For Proposal

The form utilized to solicit Proposals In the formal, sealed Proposal procedure and any amendments
thereto issued in writing by the DES. The specifications and qualification requirements are written in an
outcome based form allowing for consideration of a broad range of different solutions to meet the
procurement need.
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Responsible

The abillity, capacity, and skill to perform the Contract or provide the service required , including, but not
limited to the character, integrity, reputation, judgment, experience, and efficiency of the Proposer;
Further considerations may include, but are not limited to whether the Proposer can perform the
contract within the time specified, the quality of performance of previous contracts or services, the
previous and existing compliance by the Proposer with laws relating to the contract or services and such
other information as may be secured having a bearing on the declision to award the contract:

Responsive A Proposal that meets all material terms of the Solicitatlon document.

Response A Proposer’s offer for goods and services.

Solicitation The process of notifying prospective Proposers that the DES deslires to recelve competitive Proposals for
furnishing specified materlals, supplies, services, and/or equipment. Also includes reference to the actual
documents used for that process, Including: the Request For Proposals (RFP) or Request For Proposals
(ENTERPRISE SERVICES), along with all attachments and exhibits thereto.

Standards of Performance measurements that Contractors are expected to achieve, and the knowledge and skills they

Performance need to perform effectively.

State The State of Washington acting by and through the DES,

State Contract

The written document memorializing the agreement between the successful Proposer and the DES for
materfals, supplies, services, and/or equipment and/or administered by the Master Contracts and
Consulting on behalf of the State of Washington.
“State Contract” does not include the following:
* Colleges and universities that choose to purchase under RCW 288.10.029
* Purchases made In accordance with state purchasing policy under
Washington Purchasing Manual Part 6.11 Best Buy Program;
* Purchases made pursuant to authority granted or delegated underRCW43.19.190(2)or(3)
* Purchases authorized as an emergency purchase under RCW 43.19.200(2);0r
* Purchases made pursuant to other statutes granting the Agency authority to independently conduct
purchases of materials, supplies, services, or equipment.
¢ Purchases made by participating states under their own contracts.

Subcantractor A person or business that is, or will be, providing or performing an essential aspect of the Contract under
the direction and responsibllity of the Contractor and with the agreement of the DES,

Transaction Any activity that results in a debit or credit to an account.

Travel Card Card intended as a method of payment for travel expenses. This product may be used to make travel
arrangements, or by the cardholder at the point of sale. May be elther Corporate Liability or Individual
Liability.

Valid Values Built-in codes, numeric or alpha numeric, that requires certain format or fields of information; such as
object, sub-object. The reason for using specific values for these fields Is to standardize data entry, to
ensure data consistency and prevent errors.

Vendor A provider of materials, supplies, services, and/or equipment.

Washington’s Electronic
Business Solution (WEBS)

The Vendor registration and Proposer notification system malintained by the Washington State
Department of Enterprise Services located at: WWW.GA.WA.GOV/WEBS.

Washington State
Purchasing Cooperative
(WSPC)

Qualified political subdivisions, school districts, non-profit organizations eligible in the State of
Washington to use any State of Washington Contract.

WSCA-NASPO

A cooperative group contracting consortium for state procurement officials, representing departments,
institutions, agencies, and political subdivisions {i.e., colleges, school districts, counties, cltles, etc.) for all
states and the District of Columbia. WSCA-NASPO is a cooperative purchasing arm of the National
Assoclation of State Procurement Officials (NASPO)
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1.2

13

14
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OVERVIEW

CONTRACT SCOPE

The scope of this contract will be to establish a nationwide Commercial Card Services Contract led
by the State of Washington Department of Enterprise Services (DES) on behalf of the WSCA-
NAPSO Cooperative Purchasing Program (WSCA-NASPO) for use by states, state agencies and
political subdivisions for the as needed products/services related the Commercial Card Industry as
described herein.

CONTRACT SCOPE AND MODIFICATIONS

DES reserves the right to modify this Contract by mutual written agreement between DES and the
Contractor, so long as such modification is substantially within the scope of the original Contract.
Such modifications will be evidenced by issuance of a written authorized amendment by the DES
Contract Administrator.

RECITALS

The State of Washington, acting by and through DES on behalf of WSCA-NASPO, issued a Request
for Proposal (RFP) dated 11/7/12 for the purpose of purchasing Commercial Cards including, but
not limited to purchasing card, corporate (travel) cards, one cards, declining balance cards, and
fleet cards in accordance with its authority under Chapter 43.19 RCW.

A Contract between a Contractor and a participating state other than the State of Washington
may be subject to requirements in addition to or different from the Contract terms contained
herein and from the statutes and rules contained in the Revised Code of Washington (RCW) and
the Washington Administrative Code (WAC).

US Bank submitted a timely Response to the State of Washington DES RFP.

The State of Washington DES and the WSCA-NASPO Sourcing Team evaluated all properly
submitted Responses to the above-referenced RFP and identified US Bank as the apparently
successful Contractor for the following category:

Category 1-Purchasing, Travel, One, and Declining Balance Cards

The State of Washington has determined that entering into a Contract with U.S. Bank will meet
Entities needs and will be in Entities best interest.

NOW THEREFORE, DES awards this Contract to U.S. Bank (Contractor), the terms and conditions of
which shall govern Contractor’s furnishing to Entities the option of purchasing Commercial Cards
as outlined within the awarded category. This Contract is not for personal use.

ESTIMATED USAGE
The State of Washington does not represent or guarantee any minimum purchase.

CONTRACT TERM

The initial term of this contract is five (5) years from date of award which occurs when both
parties have signed the Contract. The contract may be extended for additional term(s) or portions
thereof. Any term extension is not automatic and may be exercised solely at Washington’s
option. However, any such extension for each additional term(s) or portion thereof is subject to
the mutual agreement of DES and Contractor in the form of a Contract Amendment. The total
contract term, including the initial term and all subsequent extensions, shall not exceed seven (7)
years unless an emergency exists and/or special circumstances require a partial term extension.
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2.2

ENTITIES
General Use

This Contract is for use by the State of Washington, WSCA-NASPO states, state agencies and
political subdivisions. “Political subdivisions” means financially independent government entities
such as cities and counties. Each Participating state which has executed a Participating Addendum
and has been credit qualified by Contractor (“Participating State”) may include any state specific
requirements, terms and conditions which are mutually agreed to by Contractor. Additional non-
state entities are also eligible to participate subject to approval from the State Chief Procurement
Official and with the consent of the awarded Contractor through the execution of a Participating
Addendum. The term “Participating Entity” shall include both Participating States and those
entities which have signed a Participating Addendum. Each Participating state may choose to
order any of the products and services listed in this Contract. All States may choose to not
participate in every product/service.

PARTICIPANTS: WSCA-NASPO is the cooperative purchasing program of the National Association
of State Procurement Officials. It is a cooperative group contracting consortium for state
government departments, institutions, agencies and Political Subdivisions (e.g., colleges, school
districts, counties, cities, etc.,) for all 50 states, the District of Columbia and the organized US
territories. Obligations under this Contract are limited to those Participating Entities who have
signed a Participating Addendum. Financial obligations of Participating Entities are limited to the
orders placed by the departments or other state agencies and institutions having available funds.
Participating States incur no financial obligations on behalf of Political Subdivisions.

ENTITY PARTICIPATION: Use of specific WSCA-NASPO cooperative Contracts by state agencies,
Political Subdivisions and other entities (including cooperatives) authorized by individual state’s
statutes to use state contracts are subject to the approval of the respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within the
authority of the respective State Chief Procurement Official and subject to Contractor's approval.

LONTRACT ADMINISTRATION

DES CONTRACT ADMINISTRATOR

The DES shall appoint a single point of contact that will be the Contract Administrator for this
Contract and will provide oversight of the activities conducted hereunder. The DES Contract
Administrator will be the principal contact for the Contractor concerning business activities under
this Contract. The DES will notify the Contractor, in writing, when there is a new DES Contract
Administrator assigned to this Contract.

ADMINISTRATION OF CONTRACT

DES will maintain Contract information and pricing and make it available on the DES website.
Contractor may propose a revision to its offering to reflect changes in technology appropriate to
the scope of the Contract. Products and services may be added to this Contract by mutual
agreement. New products or services will be added to the Contract by written amendment.
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2.4

2.5

2.6

2.7

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

1. Competently and efficiently, supervise and coordinate the implementation and
completion of all Contract requirements specified herein;

2. ldentify the Contractor’s Representative, who will be the principal point of contact for the
DES Contract Administrator concerning Contractor’s performance under this Contract;

3. Immediately notify the Contract Administrator in writing of any change of the designated
Contractor’s Representative assigned to this Contract;

4. Be bound by all written communications given to or received from the Contractor’s
Representative; and

5. Notify the Contract Administrator in writing, as soon as reasonably practicable, of any
change of the designated Contractor’s Representative assigned to this Contract.

Violation of any provision of this paragraph may be considered a material breach establishing
grounds for Contract termination.

POST AWARD CONFERENCE

The Contractor may be required to attend a post award conference scheduled by the DES
Contract Administrator to discuss contract performance requirements. The time and place of this
conference will be scheduled following contract award.

CONTRACT MANAGEMENT
Upon award of this Contract, the Contractor shall:

1. Review the impact of the award and take the necessary steps needed to ensure that
contractual obligations will be fulfilled.

- 2. Promote and market the use of this Contract to all authorized contract Entities

3. Ensure that those who endeavor to utilize this Contract are authorized Entities under this

Contract.
4. Ensure that transition/implementation timelines are adhered to so Customers are not
without coverage.
CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall be effective
upon written issuance of a mutually agreed Contract Amendment by the Contract Administrator.
However, applicable changes due to regulatory, legal and other rules that govern the Contractor’s
business that may impact this Contract may be made with reasonable notice without the written
approval of DES. Additionally, changes to point of contact information may be updated without
the issuance of a mutually agreed Contract Amendment.

WASHINGTON ELECTRONIC BUSINESS SOLUTION (WEBS)

Contractor shall be registered in the Contractor registration system, Washington Electronic
Business Solution (WEBS) at, www.ga.wa.gov/webs maintained by DES. Contractors already
registered need not re-register. It is the sole responsibility of Contractor to properly register with
WEBS and maintain an accurate Contractor profile in WEBS.

Page 5 of 19





WSCA-NASPO Commercial Card Solutions Contract #00612 - Category 1

31

INCENTIVE SHARE

INCENTIVE SHARE COMPONENTS

Incentive Share will be a combined total of volume, speed of pay, and large ticket basis points.
Incentive Share will be a single payment paid directly to Entity in each state unless the state’s
Participating Addendum chooses to disburse any of the Incentive Share Components in an
alternate manner. Incentive Share payments will be either mailed or transmitted via ACH by the
60™ day following the end of each quarter.

Incentive Share Components
Volume Incentive - Each Entity will receive a basis point (percentage) of their total quarterly sales

volume. The formula for calculating the quarterly volume incentive share is:

Quarterly volume sales per entity - qualifying large ticket volume X basis points (percentage) =
Entity Quarterly Volume Incentive

Speed of Pay Incentive — Each Entity will receive an additional incentive share based on speed of
pay. Speed of Pay incentive will be determined by averaging quarterly days to pay (file-turn) and
applying the appropriate percentage. Average days to pay will be from the date the transaction is
posted to the account to the date payment is posted to the account. The formula for calculating
Speed of Pay Incentive is:

(45 — Average number of days to pay) / 45 X basis points (percentage) X invoice amount (Quarter

Sales Volume) = Entity Prompt Payment Incentive

Large Ticket Incentives — Each Entity will receive an incentive for qualifying large ticket
transactions. Qualifying large ticket transactions will be subject to the same speed of pay
incentive. Contractor will provide a quarterly report identifying all qualifying large ticket
transactions to each Entity. The formula for calculating Large Ticket Incentive is:

Qualifying Quarterly Large Ticket volume sales per Entity x basis points {percentage) = Entity Large

Ticket Volume Incentive.

WSCA/NAPSO Annual Sales Volume Incentive — Each participating state will receive an additional
WSCA-NASPO Annual Sales Volume incentive based on a tier established from all WSCA-NASPO
participating states annual volume and applied to each state’s annual sales volume. The formula
for calculating WSCA-NASPO Annual Sales Volume Incentive is:

Participating state annual sales volume (all products) X applicable basis points (percentage
corresponding to the Tier established for the Annual Overall WSCA-NASPO Sales Volume (all
product) = WSCA-NASPO Participating State Annual Sales Volume Incentive.
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Rebates Applicable to Purchase Card and One Card

Rebate BPS

Paid

Each Participating Entity will receive a basis point (percentage) of their
quarterly sales volume.

The Formula to determine quarterly volume incentive share:

Quarterly volume sales per entity - qualifying large ticket volume X basis

points (percentage) = Entity Quarterly Volume Incentive

130

Quarterly

The Prompt Payment Incentive calculation is designed to provide an
incentive to each Entity, when Client Held Days is less than forty-five (45)
days. The Prompt Payment Incentive is based solely on the Client Held
Days Payment Performance for each Entity for each Agreement Quarter
(3 calendar months). The Formula to determine Prompt Payment
Incentive:

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

Quarterly

Large Ticket Incentive-Entity will receive an incentive for qualifying large
ticket transactions. Qualifying large ticket transactions will be subject to
the same speed of pay incentive. Contractor will provide a quarterly
report identifying all qualifying large ticket transactions to each Entity.
The formula for calculating Large Ticket Incentive is:

ualifying Quarterly Large Ticket volume sales per Entity x basis points

(percentage) = Entity Large Ticket Volume Incentive.

75

Quarterly

Annual Sales Volume Incentive- Each participating state will receive an
additional WSCA-NASPO Annual Sales Volume Incentive based on a tier
established from all WSCA-NASPO participating states annual volume
and applied to each state’s annual sales volume.

The formula for calculating WSCA-NASPO Annual Sales Volume Incentive
is:
Participating state annual sales volume (all products) X applicable basis
points (percentage) corresponding to the Tier established for the Annual
Overall WSCA-NASPO Sales Volume (all product) = WSCA/NASPO
Participating State Annual Sales Volume Incentive.
$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 foregoing, if a political subdivision in a non-
participating state is allowed to join the contract, the Annual Aggregate
State rebate component will be negotiated between the Bank,
WSCA/NASPO and that political subdivision so long as the net bps
available for this component are not diminished.

45
45
45
45

Annually
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3.2

4.1

4.2

Minimum Requirements:

If Any Entity does not earn at least $75.00 in Incentive Share for Category 1 Incentive Share
Components 1 through 3 and Category 2 Incentive Share Components 1 through 2 will forfeit
Incentive share for the preceding quarter.

Any Incentive Share payment made pursuant to the Contract will be net of accumulated Charge-
offs resulting from participation in Contractor programs regardiess 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 Period or prior to the completion of any Agreement Quarter after the completion of the Base
Period by Entity without cause, or by Contractor 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 opportunity shall immediately terminate and no Incentive Share shall be paid to Entity.

Any Charge-offs in excess of the net Incentive Share from one (1) Agreement Quarter will be
subtracted from one (1) or more of the following Agreement Quarters. Upon termination 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 paid
by Contractor to Entity within thirty (30) days of the termination of the Contract.

INCENTIVE SHARE ADJUSTMENTS

In the event in a decrease or increase in the interchange rates by five percent (5%) or more, US
Bank will have the right ( but not obligation) to replace the current Revenue Sharing Opportunity
with a new Revenue Sharing Opportunity proportionate to the change of the revised interchange
rates.

If any Entity does not earn at least $75.00 in Incentive Share for Category 1, Incentive Share
Components 1 through 3 they will forfeit their Incentive Share for the preceding quarter.

Contractors shall not make extensions contingent on price adjustments.

CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the DES, law or regulation,
Contractor must be an established business firm with all required licenses, fees, bonding, facilities,
equipment and trained personnel necessary to meet all requirements and perform the work as
specified in the RFP. Contractor shall maintain compliance with these requirements throughout
the life of this contract.

The DES reserves the right to require receipt of proof of compliance with said requirements within
ten (10) calendar days from the date of request, and to terminate this Contract as a material
breach for noncompliance with any requirement of this paragraph.

USE OF SUBCONTRACTORS
Contractor shall take complete responsibility for all actions of Subcontractors.

Specific restrictions apply to contracting with current or former state employees pursuant to
Chapter 42.52 RCW.
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4.3

4.4

4.5

4.6

4.7

The following credit card provider has been selected by U.S. Bank and is authorized to perform
the services listed in the Product Offering section:

Category 1-Visa

Category 2-Voyager

SUBCONTRACTS AND ASSIGNMENT

Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities
under this contract, in whole or in part, without the prior written approval of the WSCA-NASPO
Contract Administrator. Notwithstanding the previous sentence, approval for assignment to a
bank affiliate will not be unreasonably withheld.

RECORDS ADMINISTRATION AND AUDIT

The Contractor will maintain, or supervise the maintenance of all records necessary to properly
account for the payments made to the Contractor for costs authorized by this contract. These
records will be maintained by the Contractor for a rolling period of seven (7) years from the date
of the transaction, or until all audits initiated within the seven (7) years have been completed,
whichever is later. The Contractor agrees to allow WSCA-NASPO, State and Federal auditors, and
state agency staff access to all the records of this Contract and any order placed under this
Contract, for audit and inspection, and monitoring of services. Such access will be during normal
business hours, or by appointment.

INDEPENDENT CONTRACTOR

The Contractor shall be an independent Contractor, and as such shall have no authorization,
express or implied to bind WSCA-NASPO or the respective states to any agreements, settlements,
liability or understanding whatsoever, and agrees not to perform any acts as agent for WSCA-
NASPO or the states, except as expressly set forth herein.

INDIVIDUAL CUSTOMER

Except to the extent modified by a Participating Addendum, each Entity shall follow the terms and
conditions of the Contract and applicable Participating Addendum and will have the same rights
and responsibilities for their purchases as the Lead State has in the Contract, including but not
limited to, any indemnity or to recover any costs allowed in the Contract and applicable
Participating Addendum for their purchases. Each Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Entity individually.

INSURANCE

Contractor shall, during the term of this Contract, maintain in full force and effect, the insurance
described in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in the Entity’s state and having a rating of A-, Class VIl or
better, in the most recently published edition of Best’s Reports. Failure to buy and maintain the
required insurance may result in this Contract’s termination or at a Entity’s option, result in
termination of its Participating Addendum.

Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as

indicated below, with no deductible for each of the following categories:

1. Commercial General Liability covering the risks of bodily injury (including death), property
damage and personal injury, including coverage for contractual liability, with a limit of not less
than $1 million per occurrence/$2 million general aggregate;
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4.8

4.9

5.1

5.2

2. Contractor must comply with any applicable State Workers Compensation or Employers
Liability insurance requirements.

Contractor shall pay premiums on all insurance policies. Such policies shall also reference this
Contract and shall have a condition that they not be revoked by the insurer until thirty (30)
calendar days after notice of intended revocation thereof shall have been given to Entity by the
Contractor.

Prior to commencement of the work, Contractor shall provide to the Entity a written endorsement
to the Contractor’s general liability insurance policy that (i) names the Entity as an additional
insured, (ii) provides that no material alteration, cancellation, non-renewal, or expiration of the
coverage contained in such policy shall have effect unless the named Entity has been given at least
thirty (30) days prior written notice, and (iii) provides that the Contractor’s liability insurance
policy shall be primary, with any liability insurance of the Entity as secondary and noncontributory.

Contractor shall furnish to Entity copies of certificates of all required insurance within thirty (30)
calendar days of the Participating Addendum’s effective date and prior to performing any work.
Copies of renewal certificates of all required insurance shall be furnished within thirty (30) days
after renewal date. These certificates of insurance must expressly indicate compliance with each
and every insurance requirement specified in this section. Failure to provide evidence of coverage
may, at State’s sole option, result in this Contract’s termination.

Coverage and limits shall not limit Contractor’s liability and obligations under this Contract.

LAWS AND REGULATIONS

Any and all supplies, services and equipment offered and furnished shall comply fully with all
applicable Federal and State laws and regulations.

REPORTS

The Contractor shall submit reports to the DES Contract Administrator or directly to WSCA-NASPO
as requested.

INFORMATION AND COMMUNICATIONS

ADVERTISING

Contractor shall not publish or use any information concerning this Contract in any format or
media for advertising or publicity without prior written consent from the DES Contract
Administrator.

RETENTION OF RECORDS

Records for this contract will be maintained by the Contractor for a rolling period of seven (7)
years from the date of a transaction. These records which shall be records related only to DES and
its transactions, including materials generated under the Contract, at the sole cost and expense of
DES, shall be subject at all reasonable times and with reasonable notice to inspection, review, or
audit by the DES, personnel duly authorized by the DES, the Washington State Auditor’s Office,
and federal and state officials so authorized by law, regulation or agreement.
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5.3

54

5.5

If any litigation, claim or audit is started before the expiration of the seven (7) year period, the
records shall be retained until final resolution of all litigation, claims, or audit findings involving
the records.

NON-ENDORSEMENT AND PUBLICITY

Neither the DES nor the Entities are endorsing the Contractor’s Products or Services, nor
suggesting that they are the best or only solution to their needs. Contractor agrees to make no
reference to the State of Washington, DES, any Participating Entity or WSCA-NASPO in any
literature, promotional material, brochures, sales presentation or the like, regardiess of method of
distribution, without the prior review and express written consent of the DES and Participating
Entity.

PUBLIC INFORMATION

This Contract and all related documents are subject to disclosure pursuant to the State of
Washington’s and individual Participating Entity’s public information laws.

CONFIDENTIALITY, NON-DISCLOSURE AND INJUNCTIVE RELIEF

5.5.1 CONFIDENTIALITY

Contractor acknowledges that it and its employees or agents may, in the course of providing the
product under this Contract, be exposed to or acquire information that is confidential to Entity or
Entity’s clients. Any and all information of any form that is marked as confidential or would by its
nature be deemed confidential obtained by Contractor or its employees or agents in the
performance of this Contract, including, but not necessarily limited to (a) any Entity records, (b)
personnel records, and (c) information concerning individuals, is confidential information of Entity
(“Confidential Information”). Any reports or other documents or items (including software) that
result from the use of the Confidential Information by Contractor shall be treated in the same
manner as the Confidential Information. Confidential Information does not include information
that (a) is or becomes (other than by disclosure by Contractor) publicly known; (b) is furnished by
Entity to others without restrictions similar to those imposed by this Contract; (c) is rightfully in
Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure
under this Contract; (d) is obtained from a source other than Entity without the obligation of
confidentiality, (e) is disclosed with the written consent of Entity or; (f) is independently developed
by employees, agents or subcontractors of Contractor who can be shown to have had no access to
the Confidential Information.

5.5.2 NON-DISCLOSURE

Contractor shall hold Confidential Information in confidence, in accordance with its normal
procedures for safeguarding customer information and it policies and using the same care to
satisfy its obligations under the Contract as it uses with respect to its own confidential
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give, or disclose Confidential Information to third parties that do not have a “need to
know” or use Confidential Information for any purposes whatsoever other than the performance
of this Contract to Entity hereunder, and to advise each of its employees, affiliates and agents of
their obligations to keep confidential information confidential. Notwithstanding anything to the
contrary contained herein, the Contractor and its affiliates may disclose Confidential Information,
without notice to DES, to any governmental agency, regulatory authority or self-regulatory
authority (including, without limitation, bank and securities examiners) having or claiming to have
authority to regulate or oversee any aspect of the Contractor’s business or that of its affiliates in
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6.1

6.2

6.3

connection with the exercise of such authority or claimed authority Contractor shall use
commercially reasonable efforts to assist Entity in identifying and preventing any unauthorized use
or disclosure of any Confidential Information. Without limiting the generality of the foregoing,
Contractor shall advise Entity as soon as reasonably practicable if Contractor learns or has reason
to believe that any person who has had access to Confidential Information has violated or intends
to violate the terms of this Contract and Contractor shall, at the request and expense of Entity,
cooperate with Entity in seeking injunctive or other equitable relief in the name of Entity or
Contractor against any such person. Except as directed by Entity, Contractor will not at any time
during or after the term of this Contract disclose, directly or indirectly, any Confidential
Information to any person, except in accordance with this Contract, and that upon termination of
this Contract and at Entity’s written request, Contractor shall, subject to applicable law, rule and
regulation and Contractor’s document retention policies and procedures, turn over to Entity all
documents, papers, and other matter in Contractor's possession that was delivered to Contractor
by or on behalf of Entity that embody Confidential Information. Notwithstanding the foregoing,
Contractor may keep one (1) copy of such Confidential Information necessary for quality
assurance, audits and evidence of the performance of this Contract.

5.5.3 INJUNCTIVE RELIEF

Contractor acknowledges that breach of this Section, including disclosure of any Confidential
Information, will cause irreparable injury to Entity that is inadequately compensable in damages.
Accordingly, Entity may seek and obtain injunctive relief against the breach or threatened breach
of the foregoing undertakings, in addition to any other legal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Entity and are reasonable in scope and content.

GENERAL PROVISIONS

GOVERNING LAW

The Contract shall be governed by and construed in accordance with the laws of the state
sponsoring and administering the Contract. The construction and effect of any Participating
Addendum or order against the contract(s) shall be governed by and construed in accordance with
the laws of the Entity’s State. Venue for any claim, dispute or action concerning an order placed
against the contract(s) or the effect of a Participating Addendum shall be in the Purchasing Entity’s
State.

SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference shall
be held invalid, such invalidity shall not affect the other provisions of this Contract that can be
given effect without the invalid provision, and to this end the provisions of this Contract are
declared to be severable.

SURVIVORSHIP

All transactions executed for products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, notwithstanding the expiration of the
initial term of this Contract or any extension thereof. Further, the terms, conditions and
warranties contained in this Contract that by their sense and context are intended to survive the
completion of the performance, cancellation or termination of this Contract shall so survive. in
addition, the terms of the sections titled Overpayments to Contractor; Ownership/Rights in Data;
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6.4

6.5

6.6

6.7

Contractor’'s Commitments, Warranties and Representations; Protection of Entity’s Confidential
Information; Section Headings, Incorporated Documents and Order of Precedence; Publicity;
Retention of Records; Patent and Copyright Indemnification; Contractor’s Proprietary Information;
Disputes; and Limitation of Liability shall survive the termination of this Contract.

DEBARMENT

The Contractor certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction (contract) by any governmental department or agency.

FORCE MAJEURE

Neither party to this contract shall be held responsible for delay or default caused by fire, riot, acts
of God and/or war which is beyond that party’s reasonable control. The lead State of
Washington’s DES may terminate this contract after determining such delay or default will
reasonably prevent successful performance of the contract.

INDEMNIFICATION

The Contractor shall defend, indemnify and hold harmless WSCA-NASPO, the Lead State and
Participating Entities along with their officers, agencies, and employees as well as any person or
entity for which they may be liable from and against all third party claims, damages or causes of
action including reasonable attorneys’ fees and related costs for any death, injury, or damage to
property arising from act(s), error(s), or omission(s) of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Contract. This
section is not subject to any limitations of liability in this Contract or in any other document
executed in conjunction with this Contract

INDEMNIFICATION — INTELLECTUAL PROPERTY

The Contractor shall defend, indemnify and hold harmless WSCA-NASPO, the Lead State and
Participating Entities along with their officers, agengigs, and employees as well as any person or
entity for which they may be liable ("Indemnified Party") from and against all third-party claims,
damages or causes of action including reasonable attorneys’ fees and related costs arising out of
third party claim that the product or its use, infringes any Berne Convention country copyright or
any United States of America or United Kingdom patent, trade secret or trademark of any third
party (“Intellectual Property Claim”). The Contractor’s obligations under this section shall not
extend to any combination of the product with any other product, system or method, unless:
1. the Product, system or method is:
{(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the product; or
(c}) reasonably required, in order to use the product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably available
product, system or method capable of performing the same function; or
2. it would be reasonably expected to use the product in combination with such product, system
or method.

The Indemnified Party shall promptly notify the Contractor after receiving notice of an Intellectual
Property Claim. Even if the Indemnified Party fails to provide prompt notice, the Contractor shall
not be relieved from its obligations unless the Contractor can demonstrate that it was prejudiced
in defending the Intellectual Property Claim resulting in increased expenses or loss to the
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6.8

6.9

6.10

Contractor. If the Contractor promptly and reasonably investigates and defends any Intellectual
Property Claim, it shall have control over the defense and settlement of it. However, the
Indemnified Party must consent in writing for any money damages or obligations for which it may
be responsible. The Indemnified Party shall furnish, at the Contractor’s reasonable request and
expense, information and assistance necessary for such defense. This section is not subject to any
limitations of liability in this Contract or in any other document executed in conjunction with this
Contract.

ASSIGNMENT OF ANTITRUST RIGHTS

Contractor irrevocably assigns to a Entity any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation
of state or federal antitrust laws (15 U.S.C. & 1-15 or an Entity’s state antitrust provisions), as now
in effect and as may be amended from time to time, in connection with any goods or services
provided to the Contractor for the purpose of carrying out the Contractor's obligations under this
Contract or Participating Addendum; including, at an Entity's option, the right to control any such
litigation on such claim for relief or cause of action.

Contractor shall require any subcontractors hired to perform any of Contractor's obligations,
under this Contract or Participating Addendum, to irrevocably assign to an Entity, as third party
beneficiary, any right, title or interest that has accrued or which may accrue in the future by
reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or an Entity’s state
antitrust provisions), as now in effect and as may be amended from time to time, in connection
with any goods or services provided to the subcontractor for the purpose of carrying out the
subcontractor's obligations to the Contractor in pursuance of this Contract or Participating
Addendum, including, at an Entity's option, the right to control any such litigation on such claim
for relief or cause of action.

LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY

Contractorgrants-to the Entity a nonexclusive, revocable, non-transferable license for the use of
the Software, which means any third-party software provided by Contractor and necessary for use
of the Product and services under the Contract, and any Materials, which means any third-party
materials provide by Contractor and necessary for use of the Product and series under the
Contract, related to the Software provided to Entity under this Contract. Each license is granted
solely for use in object code form only in connection with the Service.

NO WAIVER OF SOVEREIGN IMMUNITY

In no event shall this Contract, any Participating Addendum or any contract or any purchase order
issued thereunder, or any act of a Lead State or a Entity, be a waiver by the Entity of any form of
defense or immunity, whether sovereign immunity, governmental immunity, immunity based on
the Eleventh Amendment to the Constitution of the United States or otherwise, from any claim or
from the jurisdiction of any court.

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Court for the Participating State. This section applies
to a claim brought against the Participating State only to the extent Congress has appropriately
abrogated the Participating State’s sovereign immunity and is not consent by the Participating
State to be sued in federal court. This section is also not a waiver by the Participating State of any
form of immunity, including but not limited to sovereign immunity and immunity based on the
Eleventh Amendment to the Constitution of the United States.
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6.11 STANDARD OF PERFORMANCE AND ACCEPTANCE

6.12

6.13

6.14

The Standard of Performance, which shall be defined as that standard of performance which is
customary in the industry, applies to all product(s) purchased under this Contract, including any
additional, replacement, or substitute product(s) and any product(s) which are modified by or with
the written approval of Contractor after Acceptance by the Entity. The Acceptance Testing period
shall be thirty (30) calendar days or other time period identified in the RFP or the Participating
Addendum, starting from the day after the product is installed and Contractor certifies that the
product is ready for Acceptance Testing. If the product does not meet the Standard of
Performance during the initial period of Acceptance Testing, Entity may, at its discretion, continue
Acceptance Testing on a day-to-day basis until the Standard of Performance is met. Upon
rejection, the Contractor will have fifteen (15) calendar days to cure the Standard of Performance
issue(s). If after the cure period, the product still has not met the Standard of Performance Entity
may, at its option: (1) declare Contractor to be in breach and terminate the Order; (2) demand
replacement product from Contractor at no additional cost to Entity; or, (3) continue the cure
period for an additional time period agreed upon by the Entity and the Contractor. Contractor
shall pay all costs related to the preparation and shipping of product returned pursuant to the
section. No product shall be accepted and no charges shall be paid until the Standard of
Performance is met. The warranty period will begin upon Acceptance.

SYSTEM FAILURE OR DAMAGE

In the event of system failure, damage, data loss, or breach caused by the Contractor or its
product, the Contractor agrees to use its best efforts to (i) provide required notice to affected
entities and individuals and to (ii) restore or to assist in restoring the system to operational
capacity.

TITLE OF PRODUCT

Upon Acceptance by the Entity, Contractor shall convey to Entity title to the product free and
clear of all liens, encumbrances, or other security interests. Transfer of title to the product shall
include an irrevocable and perpetual license to use the Embedded Software, which means
software (if any) that functions within the Product, in the product. If Entity subsequently transfers
title of the Product to another entity, Entity shall have the right to transfer the license to use the
Embedded Software with the transfer of product title. A subsequent transfer of this software
license shall be at no additional cost or charge to either Entity or Entity’s transferee.

WARRANTY

Except as specifically stated above and in any Infringement Indemnity, which means
indemnification of the Entity by the Contractor against any claim or suit with respect to such
Entity’s use of any Software, and notwithstanding any other provision in this Contract or
otherwise, we make no representation or warranty, express or implied, written or oral, and, to
the full extent permitted by law, disclaim all other warranties including, but not limited to, the
implied warranties of merchantability or fitness for a particular purpose, regarding the Software,
the materials, and all other property, services or rights covered by this Contract.
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6.15 WSCA-NASPO eMARKET CENTER

7

71

Awarded responders are required to participate in the WSCA-NASPO eMarket Center and, working
through WSCA-NASPQ’s Contractor (SciQuest), connect with the eMarket Center. The ideal
situation would be to use either a hosted (by SciQuest) or Punchout Level 2 catalog configurations,
but actual requirements will be determined by the Lead State Contract Administrator, WSCA-
NASPO, WSCA-NASPO'’s Contractor (SciQuest) and the awarded Contractor, after award.
Participation does not require an awarded responder to have any special level of technology or
technological understanding.

DISPUTES AND REMEDIES

DEFAULTS & REMEDIES

The occurrence of any of the following events shall be an event of default under this Contract:

1. Nonperformance of contractual requirements; or

2. A material breach of any term or condition of this Contract; or

3. Any representation or warranty by Contractor in response to the RFP or in this Contract
proves to be untrue or materially misleading; or

4. Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law,
by or against Contractor, or the appointment of a receiver or similar officer for Contractor or
any of its property, which is not vacated or fully stayed within thirty (30) calendar days after
the institution or occurrence thereof; or

5. Any default specified in another section of this Contract.

Upon the occurrence of an event of default, Lead State shall issue a written notice of default,
identifying the nature of the default, and providing a period of 15 calendar days in which

Contractor shall have an opportunity to cure the default. The Lead State shall not be required to
provide advance written notice or a cure period and may immediately terminate this Contract in
whole or in part if the Lead State, in its sole discretion, determines that it is reasonably necessary

to preserve public safety or prevent immediate public crisis. Time allowed for cure shall not

dimmish orekiminate:€ontractor’s liability for damages, including liquidated damages to the extent -
provided for under this Contract.

If Contractor is afforded an opportunity to cure and fails to cure the default within the period
specified in the written notice of default, Contractor shall be in breach of its obligations under this
Contract and Lead State shall have the right to exercise any or all of the following remedies:
1. Exercise any remedy provided by law; and
Terminate this Contract and any related Contracts or portions thereof; and
Impose liquidated damages as provided in this Contract; and
Suspend Contractor from receiving future bid RFPs; and
Suspend Contractor’s performance; and
Withhold payment until the default is remedied.

ounswN

In the event of a default under a Participating Addendum, a Entity shall provide a written notice of
default as described in this section and have all of the rights and remedies under this paragraph
regarding its participation in the Contract, in addition to those set forth in its Participating
Addendum.
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7.3

7.4

8.1

9.1

9.2

ADMINISTRATIVE SUSPENSION

When it in the best interest of the state, the DES may at any time, and without cause, suspend the
Contract or any portion thereof for a period of not more than thirty (30) calendar days per event
by written notice from the Contract Administrator to the Contractor’s Representative. Contractor
shall resume performance on the next business day following the 30™ day of suspension unless an
earlier resumption date is specified in the notice of suspension. If no resumption date was
specified in the notice of suspension, the Contractor can be demanded and required to resume
performance within the 30 day suspension period by the Contract Administrator providing the
Contractor’s Representative with written notice of such demand.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES

The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

CONTRACT TERMINATION

WAIVER OF BREACH

Failure of Lead State or Entity to declare a default or enforce any rights and remedies shall not
operate as a waiver under this Contract or Participating Addendum. Any waiver by the Lead State
or Entity must be in writing. Waiver by the Lead State or Entity of any default, right or remedy
under this Contract or Participating Addendum, or breach of any terms or requirements shall not
be construed or operate as a waiver of any subsequent default or breach of such term or
requirement, or of any other term or requirenient under thisContract or Participating Addendum.

CONTRACT EXECUTION

PARTIES

This Contract (“Contract”) is entered into by and between the State of Washington, acting by and
through State of Washington Department of Enterprise Services an agency of Washington State
government (“DES” or “State”) located at 1500 Jefferson Street SW, Olympia, WA 98501 and US
Bank, a national banking association licensed to conduct business in the State of Washington
(“Contractor”), located at 200 South Sixth Street Minneapolis, Minnesota 55402 for the purpose
of providing commercial card solutions.

ENTIRE AGREEMENT

This Contract document and all subsequently issued amendments comprise the entire Contract
between the DES and the Contractor. No other statements or representations, written or oral,
shall be deemed a part of the Contract unless otherwise provided in the each Individual state’s
Participating Addendum.
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9.3

9.4

9.5

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND CONFORMITY
Incorporated Documents:

Each of the documents listed below is, by this reference, incorporated into this Contract as though
fully set forth herein.

1. The RFP document with all attachments and exhibits, and all amendments thereto; and
2. Approved portions of the Contractor’s response to the RFP dated January 24, 2013;

In the event of a conflict between the documents which are incorporated into the Participating
Addendum for each Entity, or any applicable statute or rule, the inconsistency shall be resolved by
giving precedence in the order listed in each Entities Participating Addendum.

LEGAL NOTICES

Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if it
is in writing and signed by the applicable party, properly addressed, and either delivered in person,
or by a recognized courier service, or deposited with the United States Postal Service as first-class
mail, postage prepaid [certified mail, return receipt requested, via facsimile or by electronic mai],
to the parties at the addresses provided in this section. For purposes of complying with any
provision in this Contract or applicable law that requires a “writing,” such communication, when
digitally signed with a Washington State Licensed Certificate, shall be considered to be “in writing”
or “written” to an extent no less than if it were in paper form.

To DES at: To Contractor at:

State of Washington

Department of Enterprise Services U.S. Bank National Association

Attn: Cathy Moxley, Contracts Consultant Corporate Payment Systems

1500 Jefferson Street SW Mail Code EP-MN-L28C

Olympia, WA 98501 . ..._1200SouthSixthStreet ]
N i Minneapolis, MN 55402

Phone: (360) 407-9434 Attn: CPS Contract Services

E-mail: cathy.moxley@des.wa.gov

Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided above.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Contractor or DES, such party agrees to notify the other party in the most expeditious fashion
possible following receipt of such subpoena or other legal process. Contractor and DES further
agree to cooperate with the other party in any lawful effort by the other party to contest the legal
validity of such subpoena or other legal process commenced by a third party.

AUTHORITY TO BIND

The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Contract.

Page 18 of 19

DAY





WSCA-NASPO Commercial Card Solutions Contract #00612 - Category 1

9.6 COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or each
duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.

am
This Contract is effective this | 2 day ofM%l__, 20132014

This is a Total award for Category 1

———

Approved

Approved

State of Washington
Department of Enterprise Services

U.S. Bank National Association

Signature

,__zdd)%/u W]DK/MGL

Signature—

. Cathy Moxley 1A ‘ (| /j Kelly M. Caspers ’/3 - 3
Print or Type Name Date Print or Type Name Date
Contracts Consultant Vice President

| Title Title

Approved Approved
State of Washington State of Washington
Department of Enterprise Services | Department of Enterprise Services
C&VV\/—' C’ . W
Signature Signature
Christine Warnock, lJ—[l 7 ,l5 Farrell Presnell /3]sy s
Print or Type Name Date Print or Type Name " Date

State Purchasing Agent

Acting Deputy Director

Title

Title
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