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WSCA-NASPO Contract 00612 - Commercial Card Solutions — Participating Addendum

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

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

Effective Date and Term of Participating Addendum. The Participating Addendum is effective as of May 1, 2015
through December 31, 2018 with the option to renew for (2) two additional one-year periods based upon the mutual
agreement of the State of Wisconsin and U.S. Bank. The term of the Participating Addendum shall run through the
termination of the WSCA-NASPO Contract or until the Participating Addendum is terminated, whichever occurs earlier.

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

Appendix 1: State of Wisconsin Specific Terms and Conditions

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

Appendix 3: U.S. Bank Fleet Card Agreement

Appendix 4: U.S. Bank Product Descriptions

Appendix 5: Applicable Card Fees and Rebate Information

Appendix 6: Standard Contract Definitions

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

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

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

B. |Z One Card with Corporate Liability (Travel Accident Insurance is included with this product)
|Z| Central Billing Accounts (Central Travel Account/Event Planner/Central Relocation)
X] Managed Spend Declining Balance functionality)
|Z| Emergency Response Cards

C. [X] Fleet Card with Corporate Liability

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

Incentive Share Schedule. 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 30™

Quarter 4: October 1 - December 31*

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

Commencement of the New Revenue Share Opportunity for each Participating Entity. The first revenue share
payment pursuant to this Participating Addendum, if any is earned, shall be made within sixty days after the end of the
first Agreement Quarter. The first Agreement Quarter is defined as the first full Calendar Quarter which consists of the
three month calendar period beginning in January, April, July or October following the Effective Date of the
Participating Addendum. The first Agreement Quarter will begin on July 1, 2015 and end on September 30, 2015. An
exception payment will be routed outside of the WSCA Agreement to cover the period from May 1, 2015 through June
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30, 2015 which will account for the spend during that period. Such payment for that two (2) month period to be made
within sixty (60) days after the end of that two month period. The first WSCA Rebate Agreement Period will begin on
July 1, 2015.

10. PRIMARY CONTACTS

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

Name: Paul Erickson

Contractor: U.S. Bank

Address: 901 Marquette Ave., Minneapolis, MN 55402
Telephone: 623-436-6532

Email: Paulw.erickson@usbank.com

Contractor -- Category 2 —Fleet Card

Name: Mark Hess

Contractor: U.S. Bank

Address: 901 Marquette Ave., Minneapolis, MN 55402
Telephone: 612-436-6544

Email: Mark.hessl@usbank.com

Participating Entity

Name: Bruce Derge

State: Wisconsin

Participating Entity: State of Wisconsin, Department of Administration
Address: 101 E. Wilson. St., Madison, WI 53703
Telephone: 608-264-7658

Email: Bruce.derge@wisconsin.gov

Dated this day of
By PARTICIPATING ENTITY:

State of Wisconsin, Department of

Administration

11. CONTRACT SIGNATURES. In witness whereof, the parties have executed this Participating Addendum.

, 2015 Dated this day of , 2015

By U.S. BANK:

U.S. Bank National Association

(Participating Entity Name)

(U.S. Company Name)

(Signature of Authorized Signer)

(Signature of Authorized Signer)

William P. Henneman

(Printed Name of Authorized Signer)

(Printed Name of Authorized Signer)

Senior Vice President

(Printed Title of Authorized Signer)

(Printed Title of Authorized Signer)

Please email a PDF copy of this fully executed document to PA@wsca-naspo.org to provide documentation of participation.
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Appendix 1 — State of Wisconsin Terms and Conditions

State of Wisconsin
Standard Terms and Conditions

SPECIFICATIONS: The specifications in this request are the minimum acceptable. When specific manufacturer and model
numbers are used, they are to establish a design, type of construction, quality, functional capability and/or performance level
desired. When alternates are bid/proposed, they must be identified by manufacturer, stock number, and such other information
necessary to establish equivalency. The State of Wisconsin shall be the sole judge of equivalency. Bidders/proposers are
cautioned to avoid bidding alternates to the specifications which may result in rejection of their bid/proposal.

DEVIATIONS AND EXCEPTIONS: Deviations and exceptions from original text, terms, conditions, or specifications shall be
described fully, on the bidder's/proposer's letterhead, signed, and attached to the request. In the absence of such statement, the
bid/proposal shall be accepted as in strict compliance with all terms, conditions, and specifications and the bidders/proposers
shall be held liable.

QUALITY: Unless otherwise indicated in the request, all material shall be first quality. Items which are used, demonstrators,
obsolete, seconds, or which have been discontinued are unacceptable without prior written approval by the State of Wisconsin.

QUANTITIES: The quantities shown on this request are based on estimated needs. The state reserves the right to increase or
decrease quantities to meet actual needs.

DELIVERY: Deliveries shall be F.O.B. destination freight prepaid and included unless otherwise specified.

PRICING AND DISCOUNT: The State of Wisconsin qualifies for governmental discounts and its educational institutions also
qualify for educational discounts. Unit prices shall reflect these discounts.

6.1 Unit prices shown on the bid/proposal or contract shall be the price per unit of sale (e.g., gal., cs., doz., ea.) as stated on
the request or contract. For any given item, the quantity multiplied by the unit price shall establish the extended price, the
unit price shall govern in the bid/proposal evaluation and contract administration.

6.2 Prices established in continuing agreements and term contracts may be lowered due to general market conditions, but
prices shall not be subject to increase for ninety (90) calendar days from the date of award. Any increase proposed shall
be submitted to the contracting agency thirty (30) calendar days before the proposed effective date of the price increase,
and shall be limited to fully documented cost increases to the contractor which are demonstrated to be industrywide. The
conditions under which price increases may be granted shall be expressed in bid/proposal documents and contracts or
agreements.

6.3 In determination of award, discounts for early payment will only be considered when all other conditions are equal and
when payment terms allow at least fifteen (15) days, providing the discount terms are deemed favorable. All payment
terms must allow the option of net thirty (30).

UNFAIR SALES ACT: Prices quoted to the State of Wisconsin are not governed by the Unfair Sales Act.

ACCEPTANCE-REJECTION: The State of Wisconsin reserves the right to accept or reject any or all bids/proposals, to waive

any technicality in any bid/proposal submitted, and to accept any part of a bid/proposal as deemed to be in the best interests of

the State of Wisconsin.

Bids/proposals MUST be date and time stamped by the soliciting purchasing office on or before the date and time that the

bid/proposal is due. Bids/proposals date and time stamped in another office will be rejected. Receipt of a bid/proposal by the

mail system does not constitute receipt of a bid/proposal by the purchasing office.

METHOD OF AWARD: Award shall be made to the lowest responsible, responsive bidder unless otherwise specified.

ORDERING: Purchase orders or releases via purchasing cards shall be placed directly to the contractor by an authorized
agency. No other purchase orders are authorized.

PAYMENT TERMS AND INVOICING: The State of Wisconsin normally will pay properly submitted vendor invoices within thirty
(30) days of receipt providing goods and/or services have been delivered, installed (if required), and accepted as specified.

Invoices presented for payment must be submitted in accordance with instructions contained on the purchase order including
reference to purchase order number and submittal to the correct address for processing.

A good faith dispute creates an exception to prompt payment.

TAXES: The State of Wisconsin and its agencies are exempt from payment of all federal tax and Wisconsin state and local
taxes on its purchases except Wisconsin excise taxes as described below.
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The State of Wisconsin, including all its agencies, is required to pay the Wisconsin excise or occupation tax on its purchase of
beer, liquor, wine, cigarettes, tobacco products, motor vehicle fuel and general aviation fuel. However, it is exempt from
payment of Wisconsin sales or use tax on its purchases. The State of Wisconsin may be subject to other states' taxes on its
purchases in that state depending on the laws of that state. Contractors performing construction activities are required to pay
state use tax on the cost of materials.

GUARANTEED DELIVERY: Failure of the contractor to adhere to delivery schedules as specified or to promptly replace
rejected materials shall render the contractor liable for all reasonable costs in excess of the contract price when alternate
procurement is necessary. Excess costs shall include reasonable administrative costs.

ENTIRE AGREEMENT: These Standard Terms and Conditions shall apply to any contract or order awarded as a result of this
request except where special requirements are stated elsewhere in the request; in such cases, the special requirements shall
apply. Further, the written contract and/or order with referenced parts and attachments shall constitute the entire agreement
and no other terms and conditions in any document, acceptance, or acknowledgment shall be effective or binding unless
expressly agreed to in writing by the contracting authority.

APPLICABLE LAW AND COMPLIANCE: This contract shall be governed under the laws of the State of Wisconsin. The
contractor shall at all times comply with and observe all federal and state laws, local laws, ordinances, and regulations which
are in effect during the period of this contract and which in any manner affect the work or its conduct. The State of Wisconsin
reserves the right to cancel this contract if the contractor fails to follow the requirements of s. 77.66, Wis. Stats., and related
statutes regarding certification for collection of sales and use tax. The State of Wisconsin also reserves the right to cancel this
contract with any federally debarred contractor or a contractor that is presently identified on the list of parties excluded from
federal procurement and non-procurement contracts.

ANTITRUST ASSIGNMENT: The contractor and the State of Wisconsin recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the State of Wisconsin (purchaser). Therefore, the
contractor hereby assigns to the State of Wisconsin any and all claims for such overcharges as to goods, materials or services
purchased in connection with this contract.

ASSIGNMENT: No right or duty in whole or in part of the contractor under this contract may be assigned or delegated without
the prior written consent of the State of Wisconsin.

NONDISCRIMINATION / AFFIRMATIVE ACTION: In connection with the performance of work under this contract, the
contractor agrees not to discriminate against any employee or applicant for employment because of age, race, religion, color,
handicap, sex, physical condition, developmental disability as defined in s. 51.01(5), Wis. Stats., sexual orientation as defined in
s. 111.32(13m), Wis. Stats., or national origin. This provision shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Except with respect to sexual orientation, the contractor
further agrees to take affirmative action to ensure equal employment opportunities.

18.1 Contracts estimated to be over twenty-five thousand dollars ($25,000) require the submission of a written affirmative
action plan by the contractor. An exemption occurs from this requirement if the contractor has a workforce of less than
twenty-five (25) employees. Within fifteen (15) working days after the contract is awarded, the contractor must submit the
plan to the contracting state agency for approval. Instructions on preparing the plan and technical assistance regarding
this clause are available from the contracting state agency.

18.2 The contractor agrees to post in conspicuous places, available for employees and applicants for employment, a notice to
be provided by the contracting state agency that sets forth the provisions of the State of Wisconsin's nondiscrimination
law.

18.3 Failure to comply with the conditions of this clause may result in the contractor's becoming declared an "ineligible"
contractor, termination of the contract, or withholding of payment.

PATENT INFRINGEMENT: The contractor selling to the State of Wisconsin the articles described herein guarantees the
articles were manufactured or produced in accordance with applicable federal labor laws. Further, that the sale or use of the
articles described herein will not infringe any United States patent. The contractor covenants that it will at its own expense
defend every suit which shall be brought against the State of Wisconsin (provided that such contractor is promptly notified of
such suit, and all papers therein are delivered to it) for any alleged infringement of any patent by reason of the sale or use of
such articles, and agrees that it will pay all costs, damages, and profits recoverable in any such suit.

SAFETY REQUIREMENTS: All materials, equipment, and supplies provided to the State of Wisconsin must comply fully with
all safety requirements as set forth by the Wisconsin Administrative Code and all applicable OSHA Standards.

WARRANTY: Unless otherwise specifically stated by the bidder/proposer, equipment purchased as a result of this request shall

be warranted against defects by the bidder/proposer for one (1) year from date of receipt. The equipment manufacturer's
standard warranty shall apply as a minimum and must be honored by the contractor.
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INSURANCE RESPONSIBILITY: The contractor performing services for the State of Wisconsin shall:
22.1 Maintain worker's compensation insurance as required by Wisconsin Statutes, for all employees engaged in the work.

22.2 Maintain commercial liability, bodily injury and property damage insurance against any claim(s) which might occur in
carrying out this agreement/contract. Minimum coverage shall be one million dollars ($1,000,000) liability for bodily injury
and property damage including products liability and completed operations. Provide motor vehicle insurance for all
owned, non-owned and hired vehicles that are used in carrying out this contract. Minimum coverage shall be one million
dollars ($1,000,000) per occurrence combined single limit for automobile liability and property damage.

22.3 The state reserves the right to require higher or lower limits where warranted.

CANCELLATION: Subject to any amounts that have accrued or that are due and owing to the contractor, the State of
Wisconsin reserves the right to cancel any contract in whole or in part without penalty due to nonappropriation of funds or for
failure of the contractor to comply with terms, conditions, and specifications of this contract.

VENDOR TAX DELINQUENCY: Vendors who have a delinquent Wisconsin tax liability may have their payments offset by the
State of Wisconsin.

PUBLIC RECORDS ACCESS: It is the intention of the state to maintain an open and public process in the solicitation,
submission, review, and approval of procurement activities.

Bid/proposal openings are public unless otherwise specified. Records may not be available for public inspection prior to
issuance of the notice of intent to award or the award of the contract.

PROPRIETARY INFORMATION: Any restrictions on the use of data contained within a request, must be clearly stated in the
bid/proposal itself. Proprietary information submitted in response to a request will be handled in accordance with applicable
State of Wisconsin procurement regulations and the Wisconsin public records law. Proprietary restrictions normally are not
accepted. However, when accepted, it is the vendor's responsibility to defend the determination in the event of an appeal or
litigation.

26.1 Data contained in a bid/proposal, all documentation provided therein, and innovations developed as a result of the
contracted commodities or services cannot be copyrighted or patented. All data, documentation, and innovations
become the property of the State of Wisconsin.

26.2 Any material submitted by the vendor in response to this request that the vendor considers confidential and proprietary
information and which qualifies as a trade secret, as provided in s. 19.36(5), Wis. Stats., or material which can be kept
confidential under the Wisconsin public records law, must be identified on a Designation of Confidential and Proprietary
Information form (DOA-3027). Bidders/proposers may request the form if it is not part of the Request for Bid/Request for
Proposal package. Bid/proposal prices cannot be held confidential.

DISCLOSURE: If a state public official (s. 19.42, Wis. Stats.), a member of a state public official's immediate family, or any
organization in which a state public official or a member of the official's immediate family owns or controls a ten percent (10%)
interest, is a party to this agreement, and if this agreement involves payment of more than three thousand dollars ($3,000)
within a twelve (12) month period, this contract is voidable by the state unless appropriate disclosure is made according to s.
19.45(6), Wis. Stats., before signing the contract. Disclosure must be made to the State of Wisconsin Ethics Board, 44 East
Mifflin Street, Suite 601, Madison, Wisconsin 53703 (Telephone 608-266-8123).

State classified and former employees and certain University of Wisconsin faculty/staff are subject to separate disclosure
requirements, s. 16.417, Wis. Stats.

RECYCLED MATERIALS: The State of Wisconsin is required to purchase products incorporating recycled materials whenever
technically and economically feasible. Bidders are encouraged to bid products with recycled content which meet specifications.

MATERIAL SAFETY DATA SHEET: If any item(s) on an order(s) resulting from this award(s) is a hazardous chemical, as
defined under 29CFR 1910.1200, provide one (1) copy of a Material Safety Data Sheet for each item with the shipped
container(s) and one (1) copy with the invoice(s).

PROMOTIONAL ADVERTISING / NEWS RELEASES: Reference to or use of the State of Wisconsin, any of its departments,
agencies or other subunits, or any state official or employee for commercial promotion is prohibited. News releases pertaining
to this procurement shall not be made without prior approval of the State of Wisconsin. Release of broadcast e-mails pertaining
to this procurement shall not be made without prior written authorization of the contracting agency.

HOLD HARMLESS: The contractor will indemnify and save harmless the State of Wisconsin and all of its officers, agents and
employees from all third party suits, actions, or claims of any character brought for or on account of any injuries or damages
received by any persons or property resulting from the operations of the contractor, or of any of its contractors, in prosecuting
work under this agreement.
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FOREIGN CORPORATION: A foreign corporation (any corporation other than a Wisconsin corporation) which becomes a
party to this Agreement is required to conform to all the requirements of Chapter 180, Wis. Stats., relating to a foreign
corporation and must possess a certificate of authority from the Wisconsin Department of Financial Institutions, unless the
corporation is transacting business in interstate commerce or is otherwise exempt from the requirement of obtaining a certificate
of authority. Any foreign corporation which desires to apply for a certificate of authority should contact the Department of
Financial Institutions, Division of Corporation, P. O. Box 7846, Madison, WI 53707-7846; telephone (608) 261-7577.

FORCE MAJEURE: Neither party shall be in default by reason of any failure in performance of this Agreement in accordance
with reasonable control and without fault or negligence on their part. Such causes may include, but are not restricted to, acts of
nature or the public enemy, acts of the government in either its sovereign or contractual capacity, fires, floods, epidemics,
guarantine restrictions, strikes, freight embargoes and unusually severe weather, but in every case the failure to perform such
must be beyond the reasonable control and without the fault or negligence of the party.
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State of Wisconsin
Supplemental Standard Terms and Conditions for Procurement of Services

ACCEPTANCE OF BID/PROPOSAL CONTENT: The contents of the bid/proposal of the successful contractor will become
contractual obligations if procurement action ensues.

CERTIFICATION OF INDEPENDENT PRICE DETERMINATION: By signing this bid/proposal, the bidder/proposer certifies,
and in the case of a joint bid/proposal, each party thereto certifies as to its own organization, that in connection with this
procurement:

2.1  The prices in this bid/proposal have been arrived at independently, without consultation, communication, or agreement,
for the purpose of restricting competition, as to any matter relating to such prices with any other bidder/proposer or with
any competitor;

2.2 Unless otherwise required by law, the prices which have been quoted in this bid/proposal have not been knowingly
disclosed by the bidder/proposer and will not knowingly be disclosed by the bidder/proposer prior to opening in the case
of an advertised procurement or prior to award in the case of a negotiated procurement, directly or indirectly to any other
bidder/proposer or to any competitor; and

2.3 No attempt has been made or will be made by the bidder/proposer to induce any other person or firm to submit or not to
submit a bid/proposal for the purpose of restricting competition.

2.4 Each person signing this bid/proposal certifies that: He/she is the person in the bidder's/proposer's organization
responsible within that organization for the decision as to the prices being offered herein and that he/she has not
participated, and will not participate, in any action contrary to 2.1 through 2.3 above; (or)

He/she is not the person in the bidder's/proposer's organization responsible within that organization for the decision as to
the prices being offered herein, but that he/she has been authorized in writing to act as agent for the persons responsible
for such decisions in certifying that such persons have not participated, and will not participate in any action contrary to
2.1 through 2.3 above, and as their agent does hereby so certify; and he/she has not participated, and will not participate,
in any action contrary to 2.1 through 2.3 above.

DISCLOSURE OF INDEPENDENCE AND RELATIONSHIP:

3.1 Prior to award of any contract, a potential contractor shall certify in writing to the procuring agency that no relationship
exists between the potential contractor and the procuring or contracting agency that interferes with fair competition or is a
conflict of interest, and no relationship exists between the contractor and another person or organization that constitutes a
conflict of interest with respect to a state contract. The Department of Administration may waive this provision, in writing,
if those activities of the potential contractor will not be adverse to the interests of the state.

3.2 Contractors shall agree as part of the contract for services that during performance of the contract, the contractor will
neither provide contractual services nor enter into any agreement to provide services to a person or organization that is
regulated or funded by the contracting agency or has interests that are adverse to the contracting agency. The
Department of Administration may waive this provision, in writing, if those activities of the contractor will not be adverse to
the interests of the state.

DUAL EMPLOYMENT: Section 16.417, Wis. Stats., prohibits an individual who is a State of Wisconsin employee or who is
retained as a contractor full-time by a State of Wisconsin agency from being retained as a contractor by the same or another
State of Wisconsin agency where the individual receives more than $12,000 as compensation for the individual’s services during
the same year. This prohibition does not apply to individuals who have full-time appointments for less than twelve (12) months
during any period of time that is not included in the appointment. It does not include corporations or partnerships.

EMPLOYMENT: The contractor will not engage the services of any person or persons now employed by the State of Wisconsin,
including any department, commission or board thereof, to provide services relating to this agreement without the written
consent of the employing agency of such person or persons and of the contracting agency.

CONFLICT OF INTEREST: Private and non-profit corporations are bound by ss. 180.0831, 180.1911(1), and 181.0831 Wis.
Stats., regarding conflicts of interests by directors in the conduct of state contracts.

RECORDKEEPING AND RECORD RETENTION: The contractor shall establish and maintain adequate records of all

expenditures incurred under the contract. All records must be kept in accordance with generally accepted accounting
procedures. All procedures must be in accordance with federal, state and local ordinances.

Page 5 of 28



8.0

WSCA-NASPO Contract 00612 - Commercial Card Solutions — Participating Addendum
Appendix 1 — State of Wisconsin Terms and Conditions

The contracting agency shall have the right to audit, review, examine, copy, and transcribe any pertinent records or documents
relating to any contract resulting from this bid/proposal held by the contractor. The contractor will retain all documents applicable
to the contract for a period of not less than three (3) years after final payment is made.

INDEPENDENT CAPACITY OF CONTRACTOR: The parties hereto agree that the contractor, its officers, agents, and
employees, in the performance of this agreement shall act in the capacity of an independent contractor and not as an officer,
employee, or agent of the state. The contractor agrees to take such steps as may be necessary to ensure that each
subcontractor of the contractor will be deemed to be an independent contractor and will not be considered or permitted to be an
agent, servant, joint venturer, or partner of the state.

Page 6 of 28



WSCA 00612 - Commercial Card Solutions — Participating Addendum
Appendix 2 — U.S. Bank Commercial Card Master Agreement

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 State of Wisconsin. (“Government Entity”).

Participation in Commercial Card Program:
State Agencies and Political Subdivisions designated by the State of Wisconsin, Department of Administration may
participate in the Commercial Card Program

“Government Entity” means the State of Wisconsin. In order for Government Entity Agencies (“State 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 notice to U.S. Bank at any time.

“State Agencies” means an office, department, agency, institution of higher education, the legislature, a legislative
service agency, the courts, a judicial branch agency, an association, society, or other body in state government that is
created or authorized to be created by the constitution or by law, for which appropriations are made by law.

“Political Subdivisions” means any municipalities, which is defined in Wisconsin Statue as any county, city, village,
town, school district, board of school directors, sewer district, drainage district, vocational, technical and adult
education district, or any other public body having the authority to award public contracts (s. 16.70(8), Wis. Stats.).
Federally recognized Indian tribes and bands in this state may participate in cooperative purchasing with the state or
any municipality under ss. 66.0301(1) and (2), Wis.Stats. Political 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.

I.  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. Financial 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 (180) days after the end of the Government Entity or Political Subdivision’s
fiscal year. Political Subdivision should provide this first set of financial statements 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.

1. Revising the PCL. U.S. Bank, at its sole discretion, shall have the right to revise the PCL. U.S. Bank shall
provide notice to Government Entity of any decrease in the PCL which 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.
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a. Government Entity Accounts. U.S. Bank shall provide notice to Government Entity of any decrease in
an ACL which results in a revised ACL that is lower than the aggregate current amount outstanding on
the Account. Upon such event, Government Entity shall have 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.

ATM Access / Cash Advances. U.S. Bank provides access to Cash Advances through owned and participating
bank Automated Teller Machines and Association member offices. If Government Entity elects to 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.

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 to 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.

1. 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.

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

4. 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.

Billing and Payment. U.S. Bank provides a variety of billing options. The availability 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. Individual Bill. Cardholders receive a Statement at the conclusion of each Billing Cycle and are responsible
for ensuring the balance due is paid by the Due Date. Government Entity may elect to receive one or more
Summary Statements or reports showing all Transactions billed to Cardholder Accounts.

2. 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 up to a Central
Account, the Cardholder receives a memo Statement showing his/her 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.

3. 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.

4. 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. Limitation 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 regulations.

5. 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. Liability option availability and the liability option(s) for which Government Entity has been

approved is/are specified in the Participating Addendum.

1. Corporate Liability. Government Entity is solely liable to U.S. Bank for all billed Transactions.

2. Joint and Several Liability. Government Entity and the Cardholder are jointly and severally liable to U.S.
Bank for all billed Transactions.

3. 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.

4. 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:

(i) Termination of employment of any Cardholder;
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(ii) Any lost or stolen Card for which the Government Entity has liability;

(iii) 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.

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 result in

Government Entity’s or Cardholder’s liability to pay for all Transactions on such Cards and/or Accounts

notwithstanding any liability option specified in the Participating Addendum. Liability is limited 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, regardless of the liability option chosen,

Cardholder’s liability will not exceed fifty U.S. Dollars ($50.00).

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.

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

Prompt Payment. If a state agency does not pay timely the amount due on an order or contract, the state
agency will pay 1% interest per month on the balance due from the 31% day after receipt of a properly
completed invoice or receipt and acceptance of the property or service under the order or contract,
whichever is later. Additionally, an agency which does not notify the sender of the invoice within 10
working days of receipt of an improperly completed invoice will pay 1% interest per month on the balance
due from the 31" day after receipt of an improperly completed invoice or receipt and acceptance of the
property or service under the order or contract, whichever is later.

lll. SECURITY AND CONFIDENTIALITY

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
utilize each Party’s respective industry standards to maintain an appropriate information security program to
prevent the unauthorized disclosure, misuse, alteration, or destruction of Confidential Information.
Confidentiality. The Parties agree to the following provisions regarding the use and disclosure of Confidential
Information:

A.

1.

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

a. U.S. Bank Confidential 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 Confidential 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 Entity’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.

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
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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 IlI.B., without limiting any other rights and remedies of each other, an injunction may be sought
against the Party who has breached or threatened to breach the aforementioned Section.

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.

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 party 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 Transaction data are
captured 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 beginning on May 1, 2015 through April 30, 2018 with the option
to extend for two (2) additional years upon mutual agreement and shall continue thereafter until terminated
by either party as provided in this section.

Termination for Convenience.

Either party may terminate the Participating Addendum at any time, without cause, by providing a written

notice; the State by providing at least one-hundred twenty (120) calendar days’ notice to the Contractor, and

the Contractor providing at least one-hundred twenty (120) calendar days’ notice to the State in advance of the
intended date of termination.

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

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

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

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

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

2. Insolvency of, the filing of a bankruptcy or insolvency proceeding with respect to, or the appointment of a
receiver or trustee for the benefit of creditors of, the other Party, or Parent thereof, if applicable or the
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, its affiliates or Parent at any time
furnished to the other Party is untrue in any material respect when made;

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

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

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

or terminate this Agreement in its entirety, by providing one-hundred twenty thirty (120) days prior written

notice of such termination to U.S. Bank upon one or more of the following events:
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1. U.S. Bank’s reduction of Government Entity’s PCL and/or ACL, as defined in Section I. B., has materially and
adversely affected Government Entity’s utilization of any Card Product or the Commercial Card Program.

2. U.S. Bank’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.

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 one-hundred twenty (120) days prior written notice of such termination

to Government Entity upon one or more 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 successfully complete all deliverables agreed to in the action plan.

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

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

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

Government Entity shall instruct 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 termination 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 Participating Addendum.

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

respect to any Card Product and/or 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 Entity and U.S. Bank each recognizes that it has no right, title or interest,
proprietary or otherwise, in or to the name or any logo, or Intellectual Property owned or licensed by the
other. Government Entity and U.S. Bank each agree that, without prior written consent of the other, it shall
not use the name, any logo, or Intellectual Property owned or licensed by the other.

No Third Party Beneficiaries or Claims. Any Commercial Card Program and/or Global Commercial Card
Program provided to Government 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.

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.

Representations and Warranties. Each Party 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.
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The Parties agree that the failure of any of the above representations and warranties to 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.

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) eliminated. 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.

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 shall 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.

Binding Effect and Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective successors and assigns.

Interpretation of this Agreement. The Parties expressly agree that this Agreement shall not be construed
more strongly against either Party regardless of which Party is more responsible for its preparation. This
Agreement constitutes 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 that U.S. Bank shall be the sole provider to Government
Entity of the Card Products and Ancillary Services set forth in the Participating Addendum.

Commercial Card Program and Card Issuance. U.S. Bank has approved Government Entity for the Commercial
Card Program in the United States and shall provide the products and options indicated in the Participating
Addendum. Government Entity shall designate to U.S. Bank proposed employees who are anticipated to incur
expenses on behalf of Government Entity and who are to receive Accounts, with or without Cards, by
submitting completed, duly 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 rates, 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.
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U.S. Bank Government Entity

U.S. Bank National Association

Corporate Payment Systems - .
Mail Code EP-MN-A175 Department of Administration
901 Marquette Avenue Madiéon WI 53703

'IX'Icitr:]r?%appso(l:ié,nl;c;\lctSggrQVZiclé.SS.A. Attn: Program Administrator, Enterprise Cards

State of Wisconsin

. 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 identification
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, 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/or 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

3. 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.

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 58125-6344 U.S.A.

Customer Service. Government Entity and Cardholders may call the following telephone numbers to report
termination of employment of any Cardholder, lost or stolen Cards or compromised Accounts, or to ask
guestions 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
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VI. DEFINITIONS
A. Definitions. All capitalized terms used in this Agreement are defined herein and shall have the following
meaning:

1.

10.

11.

12,

13.

14,

15.

16.

18.

19.

20.

21.

“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.

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

“Ancillary 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.

“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.

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

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

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

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

“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.

“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.

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

“Central Billing Account” means any Account used for consolidating Transactions from one or more other
Accounts for centralized corporate billing purposes. Central Billing Account includes, but is not limited to
“Central Billing Accounts”, “Central Travel Accounts” (CTA) and “Central Travel System Accounts” (CTS).
“Charge” means any transaction posted to an Account that has a debit value, including without limitation,
Purchases, Cash Advances, and Fees.

“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.

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

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

“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
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associated with any Commercial Card Program and/or Global Commercial Card Program, including but not
limited to Cash Advance, Foreign Transaction and Late Fees.

“Foreign Transaction Fee” means the fee U.S. Bank charges on the amount of any Debt or other
Transaction posted to an Account that is 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
secrets, 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 Associations 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 after 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, joint 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

Page 16 of 28



WSCA-NASPO Contract 00612 - Commercial Card Solutions - Participating Addendum
Appendix 3 - U.S. Bank Fleet Card Program Agreement

U.S. BANK FLEET CARD PROGRAM AGREEMENT

This Fleet 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 between U.S.
Bank National Association (“U.S. Bank”) and the State of Wisconsin. (“Government Entity”).

1. EFFECTIVE DATE. The “Effective Date” of the Fleet Card Program shall be May 1, 2015.

2. Participation in Commercial Card Program:
State Agencies and Political Subdivisions designated by the State of Wisconsin, Department of Administration may
participate in the Commercial Card Program.

“Government Entity” means the State of Wisconsin. In order for Government Entity Agencies (“State 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 notice to U.S. Bank at any time.

“State Agencies” means an office, department, agency, institution of higher education, the legislature, a legislative
service agency, the courts, a judicial branch agency, an association, society, or other body in state government that
is created or authorized to be created by the constitution or by law, for which appropriations are made by law.

“Political Subdivisions” means any municipalities, which is defined in Wisconsin Statue as any county, city, village,
town, school district, board of school directors, sewer district, drainage district, vocational, technical and adult
education district, or any other public body having the authority to award public contracts (s. 16.70(8), Wis. Stats.).
Federally recognized Indian tribes and bands in this state may participate in cooperative purchasing with the state
or any municipality under ss. 66.0301(1) and (2), Wis.Stats. Political 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.

3. 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 ID”) 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.

4. 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.

5. 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 to 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
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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 inaccurate.

PROMPT PAYMENT. If a state agency does not pay timely the amount due on an order or contract, the state
agency will pay 1% interest per month on the balance due from the 31" day after receipt of a properly
completed invoice or receipt and acceptance of the property or service under the order or contract, whichever
is later. Additionally, an agency which does not notify the sender of the invoice within 10 working days of
receipt of an improperly completed invoice will pay 1% interest per month on the balance due from the 31*
day after receipt of an improperly completed invoice or receipt and acceptance of the property or service
under the order or contract, whichever is later.

State of Mailing Address ADB Periodic (monthly) Rate Annual Percentage Rate

Wisconsin All 1.00% 12.00%

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 unpaid 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 1-800-987-6591. 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 error 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 Agreement shall remain in effect beginning on May 1, 2015 through December 31, 2018 with the
option to renew for two (2) additional one-year periods based upon mutual agreement and shall continue
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thereafter until terminated by either party as provided in this section. All Fleet Cards and related accounts
shall be deemed canceled effective upon termination of this Fleet Card Agreement.

Termination for Convenience

Either party may terminate the Participating Addendum at any time, without cause, by providing a written
notice; the State by providing at least one-hundred twenty (120)) calendar days’ notice to the Contractor,
and the Contractor providing at least one-hundred twenty (120) calendar days’ notice to the State in
advance of the intended date of termination.

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.

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

U.S. Bank shall have the right to suspend any and all services and obligations under this Fleet Card
Agreement to Government Entity in the event that: (i) Government Entity has breached any term of this
Fleet Card Agreement; (ii) 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.
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 Fleet 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.

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 security 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 party; 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 Participants harmless against all
losses, damages, costs, expenses and liability 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
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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:

(i) 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;

(iii) 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;

(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 duty 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 continues 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 and not 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 event 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,
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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 results 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.

(ii) 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.

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 Party’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 Wisconsin (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. Either Party may, by written notice to the other, change its address indicated below.

U.S. Bank: Government Entity:

U.S. Bank National Association State of Wisconsin

Mail Code EP-MN-A17S Department of Administration

901 Marquette Avenue 101 E. Wilson Street

Minneapolis, MN 55402 Madison, WI 53703

Attn: CPS Contract Services Attn: Program Administrator, Enterprise Cards
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21. EMPLOYMENT OF AGENTS. U.S. Bank may, in its sole discretion, employ agents to perform part or all of its
obligations under this Fleet Card Agreement at any time without the consent of Government Entity; provided,
however, that such action shall not affect its obligations to Government Entity hereunder.

22.

MISCELLANEOUS.

A.

Complete Agreement; Amendments. This Fleet Card Agreement constitutes the complete understanding
between the Parties with respect to 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.

Successors and Assigns. This Fleet Card Agreement shall be binding upon and inure to the benefit of the
Parties and their respective 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.

Severability. Should any provision of this Fleet Card Agreement be declared invalid for any reason, such
decision shall 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.

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 allow 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.
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.

Set Up Fees. 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 to
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 (517,000.00) 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

Page 22 of 28



WSCA-NASPO Contract 00612 - Commercial Card Solutions - Participating Addendum
Appendix 3 - U.S. Bank Fleet Card Program Agreement

Exception Report $0.00
Service Station Activity Report $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 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 to the
business activities of Customer.

. U.S. Bank Fleet Card. The U.S. 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 liability
charge card designed for use by Cardholders under unusual or special circumstances such as disaster
relief/recovery 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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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 Billing Cycle on the entire past due amount 1.0%

e Minimum Late Fee $2.00
5. | Delinquency Fee, Corporate

* Not Paid by Due Date on entire past due amount 1.0%

¢ Not Paid by each subsequent Billing Cycle on the entire past due amount 1.0%

e Minimum Late Fee $2.00

6. | Travel Accident Insurance Fee. Common Carrier Travel Accident Insurance for Corporate and/or One Cards
is provided at no charge with a benefit amount of two hundred fifty thousand U.S. Dollars ($250,000.00). $0.00
Entity and/or 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. | Foreign 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. '
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

e 7-25cards $0.00
e 26-100 cars $0.00
e 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 reflect 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 on 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
new purchases (except in the states of IL, ME, MA, MN, MS, MT, and NM) from the date of posting (if the Periodic
New Balance is not received), then subtract any payments or credits, returned check fees, and unpaid Rate
Finance Charges. The result will be the “Daily Balance.” U.S. Bank will then add all the Daily Balances for APR

the billing cycle and divide by the total number of days in the billing cycle. The result will be the “Average
Daily Balance.”

This section is subject to the State of Wisconsin’s Prompt Payment Law as defined in Section 7.0.
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Rebates Applicable to Corporate Liability Purchase, Corporate, and
One Cards (individual liability Corporate Cards are not included in Rebate BPS Paid
Incentive Share Components 1, 2, and 3)

Incentive
Share

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

2 A Prompt Payment Incentive will be offered to each Entity. The Prompt Payment Quarterly
Incentive calculation is designed to provide an incentive to each Entity, 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 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 Large Ticket Incentive-Entity will receive an incentive for qualifying large ticket 75 Quarterly
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.

4 Annual Sales Volume Incentive- Each participating state will receive an additional 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 VVolume 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 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 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.

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.
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Incentive

Share Rebates Applicable to Fleet Card Rebate BPS Paid

1 Participating Entity Volume-Entity will receive a basis point 130 Quarterly
(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

2 Participating Entity Prompt payment-A prompt payment Quarterly
incentive will be 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) Annual
$50,000,000 - $100,000,000 40
$100,000,001 - $300,000,000 41
$300,000,001 - $500,000,000 43
$500,000,001 - $1,000,000,000 45

MINIMUM REQUIREMENTS
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.
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STANDARD CONTRACT DEFNITIONS

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

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

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

“Charge-off” means any amount due and owing to U.S. Bank or its Affiliates by Participating Entity
that remains unpaid for one hundred fifty (150) days after the date that it was first billed.

“Client Held Days” means the number of days from billing cycle date to the date U.S. Bank applies
payment (annual per statement cycle average).

“Client Held Days Payment Performance” means the average speed of repayment of Charges made
for each Addendum Year and will be calculated as File Turn Days Payment Performance less fifteen
(15) days.

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

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

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

“Large Ticket Transaction” means a transaction which qualifies 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.

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

“Quarterly Sales Volume” means 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” means those Charges for each Agreement Quarter which the
Association governing Customer’s Card Program has determined qualify 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.
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