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OFFICE OF PURCHASING Contract Number; 4400000002

6751 Columbia Gateway Drive, Suite 501

Columbia, MD 21046

{410) 313-6370

Tax Exemption No. 30001219 .=
Contract Number: 440000000
Vendor Number: 1106345
Date: 08/19/2009
Contract Term:  01/24/2009 to 06/12/2012
US BANK CORPORATE PAYMENT SYSTEMS Header Target:  $17,000,000.00
200 SOUTH 6TH STREET Ceiling Value: Over 10 Years
MINNEAPOLIS MN 55402 .
USA Buyer: Shelley Liby
Telephone: 410-313-6379
Fax Number: 410-313-6388
Emaik: sliby@howardcountymd.gov

Contract text:

Contract Change No. 8, 06/17/2011. This Service Contract, Procurement Card Services is issued to
incorporate the Revised and Restated Agreemnt dated 06/13/2011 which aggregates spend from among the
users and increases the rebate paid to the County. This change also revises the contract period from
06/13/2011 to 06/12/2012 with nine (9) one-year renewal options. All other terms and conditions remain
unchanged.

Vendor Contact: Pirosch Thomas, Phone #540-349-0983

Agency Contact: Darla Herbold, Office of Purchasing, 410-313-6370

item NIGP Code Description Unit Price

4 94630 Procurement Card Svc¢

Material Text:

Financial, Procurement Card Services as per Government Purchasing Card Program Agreement effective
January 24, 2005 and the Revised and REstated Agreement dated June 13, 2011 with a maximum Aggregate
Net Annual Charge Volume of $100,000,000.

TERMS AND CONDITIONS APPLICABLE TO CONTRACTS

1. This is notice that the contract referenced above has been awarded to you based on the bid or proposal you submitfed. Afl terms,
conditions and specifications of the solicitation will apply to ali orders.

2. Any Counly agency authorized to purchase from this contract must issue a release Purchase Order and reference the contract number
and tine number for each of the goods andfor services on the confract.

3. This is not an order to ship goods or begin services. A release Purchase Order must be issued before you are authorized to ship goods
or begin services.
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4. Changes in goods to be furnished or services to be performed are not permilted untess approved by ihe Office of Purchasing prior to
goods belng shipped or services being performed. Prior approval of the Office of Purchasing is also required before goods or services can
be added or deleted.

5. The contractor must supply actual goods and services ordered at the contract price.

. Contractors must maintain, in full force and current, the insurance coverage required under the terms and conditians of this contract
while this conlract is In effect, Including any renewals thereof.

7. The County is exempl from State and Federal Exclse Taxes. Maryiand Sales and Use Tax Exemplion Certificate No. 30001219.

8. Invoices for release Purchase Orders agafnst this contract raust include:

- Contractor's name;

- Address;

- Faderal tax identification number;

- Contract number (the first two diglts are 44XXXXXXXX) and Contract Line number (shown under each item descriplion as
44X0XKXX XX - the last digit is the contract line number)

- Purchase Order number (1he first digit 15 2XKY,;

- Unit price and extended price (the unit price must match a fine on the coniract); and

- Description of goods provided and/for services performed as shown on this contract.

Buyer J : ‘)"% E \/%’ Authorized Signature KQM%M




U.S. BANK COMMERCIAL CARD MASTER AGREEMENT
: MARYLAND CONSORTIUM
REVISED AND RESTATED GOVERNMENT PURCHASING CARD PROGRAM AGREEMENT

This Commerclal Card Master Agreament (the “Agresment”) revises and restates the lerms and condllions of the Government
Purchasing Card Program Agreement dated March 45, 2005 that was executed In accordance wiih the Howara County,
Maryland Request for Proposal No. 17-02 and co-governs the U.8. Bank Commerclal Card Maryland Consorllum (*MD
Gonsortlum®) Program (the "Commercial Gard Program™) In canjuncilon with the Commercial Card Master Agreement of the
Board of Education of Baltlmore Counly and is entered Into by and between U.S. Bank National Assoclation ND (“U.8. Bank”)
and the enlily Ideniified hereln and execuiing this Agreement as (“Customer”). This Agresment shall beceme effeclive upon
signing by or on the behalf the later of the parlles {*Effective Date’) and supersedes any previous and like agresment{s) with
Customer,

Participation In Commerelal Card Program,
Agencles of Customer and Political Subdivisions in the State of Maryland may participate In the Gommerclal Card Program.

Participation by Agencles. .
While this Agreement Js In effect, Customer may request that U.S. Bank aiso Issue Cards and establish Accounts for any of
Customers agencles (*Agencies®}, provided that U.S, Bank approves such participation. Customer may designate Agancles
by providing to U.S. Bank a list, In wriling, of lhe legal entity names of the Agencles ihat are approved by Gusiomer for
parilclpation In the Commerclal Cerd Program. Cusiomer may exciude any Agency or employee from the Gommerclal Card
Program by providing written notlce {o U.5. Bank,

Farficipation by Political Subdivislons,

“Political Subdlvistons” may Include any municlpalities, clties, other governmental enlitles and/or non-profit organizations
within the State of Maryland and thelr agencles. Pollllcal Subdivisions may pariicipate in this Agreement upon credit approval by
U.S. Bank and upon the slgning and submission of & properly completed Political Subdivision Addendum (the "Politicai
Subdlviston Addendum®), or upon slgning of another type of agresment, If applicable. For the purposss of this agresment,
*Political Subdlvision® also Inciudes any and all agencles of thal Poliical Subdivision participating In the Commarclal Card
Program,

L CREDIY PROVISIONS
A, Financial Information. The estabishment of a Gommerclal Card Program provides an extension of credit, and

Customer shall provide sufficient Information to enabie U.8. Bank to perform periodic credit reviews.

1. Political Subdivisions. Each Political Subdivision musl Individually credit quallly and submit a signed,
compleled Political Subdivision Addendum to U.S, Bank.

2. Flnanclal information for Customer and Polltical Subdlvisions. Te become credii qualiffled, Customer and
each Political Subdivision will be required o provide the last three (3) years of audited financlal stalements to U.S.
Bank prior lo the Issuance of any cards and annual financlal stalements provided on or hefora one hundred sighly
{180) days afier the end of the Customer's or Political Subdivision's fiscal ysar. Political Subdlvislon should
provide this first set of financial stalements with thelr signed Palitical Subdivision Addendum. U.S. Bank will
review the financlal stalements and provide notice to each Polltical Subdivision of the approval or deciine of thelr
cradit quallfication. If satisfactory financial Information can be found on the Customer's wabsite, U.S. Bank will
not require the Cuslomer or such Political Subdlvision to provide financial Information that it can obtain on its own.

B. Aggregate Product Credit Limit and Account Credlf Limits. Subject fo credit approvel by U.8, Bank, an Account

Credit Limit {an “AGL") for each Account and an Aggregale Praduct Credit Limit {the “PCL") for all Accounis shail be

esiablished by U.S. Bank pursuant to this Agresment.

1, Revising the PCL. U.S. Bank, at its sols discrefion, shall have the right to revise the PCL. U.S, Bank shall
provide nollce to Customer of any decrease In the PCL which results In a revised PCL that Is lowsr than the
aggregate cu:rent amount outstanding on all Accounts. Upon such event, Custorner shall have ten (10) days io
make a payment o U.S. Bank that Is sufficient to reducs the aggregate current amount autstanding 1o an amount
that Is aqual to or less than the revised PCL.

2. Revising AGLs. U.S. Bank, at iis sole discretlon, shall have the right fo revise any ACL,

a. Customer Accounts. 1).S. Bank shall provide nofice to Customer of any decrease In an AGL which results
In & revised ACL that Is lower than the aggregate current amount cutstanding on the Acscount. Upon such
event, Customer shall have ten (10} days fo 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 thal is equal to or less than
the ravised ACL. : }

b. Cardhaolder Accounts. U.S. Bank, al lts sole dlscration, shall have the right to revise any ACL andfor imit
spending aclivity on any Cardholder Account. Based on the credit worthiness of Customer andior lis
Cardholder, U.S. Bank, at Its sole discrellon, shall estabiish an AGL of no less than five hundred U.S. Dollars
{$500.00).

¢. Fraudulent Activity. U.S. Bank may temporarily revise any ACL andfor limit spending acfivity on any
Accoun! for which fraudulant aclivity is suspacled.
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U.8, Bank Commerclal Card Master Agreement - Maryland Consortlum

C. ATM Access/Cash Advances, U.S, Bank provides accass to Cash Advances through owned and partlcipating bank

Automaled Teller Machines and 'Assoclation member offices. If Gustomer elacts fo use Cash Advances, U.S. Bank wil
establish predetermined Cash Advancs limits for Cardholders, elther as a group or individually. U.S. Bank reserves the
Tlght to suspend or farminate Gash Advance access for Cardholders, elther as a group or Individually, in the event U.S.
Bank determines thal continued access presents a risk of loss or liabllily to U.S. Bank or Gustomer. Any request on
behalf of Gustomer or any of Cuslemar's Agancles lo aclivate this feature must be approved in writing by Customenr’s
Trave! Program Card Manager,

Gonvenlence Checks. U.S. Bank can Issue Convenlence Checks to Cardhoiders designated by Custemer.

Repienishment of Conveniance Checks will ocour upon request by the Cardholder, subject to the Cardhoiders

Account stalus and cash avallablilly. Gonvenlence Chack transactlons are posted to the Cardholder Statemen! as a

Cash Advance. U.S, Bank reserves the right to suspend or terminate Convenlence Cheack access for Cardholders,

either as a group or Individually, in the event U.S. Bank determines that continued access presenis a risk of loss or

liabllity o U8, Bank or Customer, Any request on behalf of Customer or any of Customer's Agencles to activate this
fealure must be approved In writing by Customer's Travel Program Card Manager. There are a number of limitations
associated with Convenlence Checks: :

4. Authorlzatien, There is no authorizatlon process assoclated with the use of Convenlence Chacks. At tha fime of
Purchase, U.S. Bank is unable to verlfy the authenficity of the signalure on a Convaniance Check, the idenlity of
the person signing the Convenlence Cheak, or resirict the use of Conventence Chacks to specific merchant fypes.

2. Disputss. Use of Gonvenlence Checks and dlsputes arising therefrom are not covered by Assoclation
regulatlons. Olher than the fraudufent use of a Convenience Check by an individual other than the Cardholder,
which is govamed by the applicable law perlaining to nsgotlable instruments, there are no dispute rights once a
Convanlence Chack Is used to make a Purchase,

3. Returned Checks. U.8. Bank reserves tha right to return & Convenlence Check unpald ‘o the payes if {i) the
amount of the Convenlencs Check excesds the Cardhelder's Cash Advance limit or (If) U.S. Bank determines that
honoring the check presenis a risk of foss or liability to U.S, Bank or Cuslomer.

4, Llmitation of Liabllity, U.S. Bank Is not liable for any damages resufting from U.S. Bank's refusal o honor a
Convenlance Check prasented for payment,

U.S, COMMERCIAL CARD PROGRAMS
A. Card Products, 1.8, Bank may provids the following Card Products to Customer and lts Cardholders. Card Product

avaliabllity and the Card Praducts for which Customer has been approved are spaclfied in Scheduls 1.

1. U.5, Bank Corporate Card, The U.S, Bank Corparale Card is a charge card designed for use by Cardhoiders to
charge fravel, entertalnment and other goods and services that are related to the business aclivitles of Customer.
U.S, Bank also providss central fravel accounts, which can be used for the same purposs, bul without the
tssuance of a physlcal card,

2, U.8, Bank Managed Spend Card. Ths U.S. Managed Spend Card Is a spaclalized corporate llablllly card
deslgned for use by Cardholders {o charge business related goods and services, Customer may also elect to
have Cards lssued to family members relocating employees. Unless requssted for a differant duration, Managed
Spend has a term of twelve (12) to thirty-six {36) months. U.S. Bank also provides Managed Spend Central
Bllling Accounts, which can alse be used for business or relocation expenses. Based on the credlt worthiness of
the Customer and Its Cardholder, U.S, Bank, al its sole discretlon, shall establish a credit limit of no less than five
hundred .S, Dollars ($800.00). Any request on behalf of Cuslomer or any of Customer's Agencies o activate
this product must be approved in writing by Customer's Program Card manager

3. U.S. Bank Executive Gard. The U.S. Bank Executive Card Is a speclallzed Corporate Gard that inciudes a
premium package of services for top executlves of Cusiomer. lssuance of Execulive Cards is limited fo selec!
employeas,

4. U5, Bank One Card, The .8, Bank One Card s a charge card designed for use by Cargholders thal combines
Corporate and Purchase Card capabillities on a single Account. The One Card can be ulllized for lravel and
entertainment related expenses as well as {o charge goods and services related {o the business aclivities of
Cuslomer.

6. U.5. Bank Purchase Card. The U.S, Bank Purchase Card Is a charge card designed for use by Cardhotders to
charge goods and services telated fo the business aclivities of Customer. U.S. Bank also providas caniral
purchase accounts, which can be used for the same purpose, but without the lasuance of a physical card,

Card and Account Issuance. Customer shall designate to U.S. Bank Cardholders that are authorized o Incur

expenses on behalf of Customer durlng the term of this Agreement and who are fo recslvs Cards andior be lssuad

Account umbers by submilling to U.8. Bank completed, duly authorized applications, In a formal specified by U.S.

Bank, such as hrough Accass Online, Including any applicabls consents andfor authorizations from such Cardholders

as may be requirad by the applicable locat law, ruls or regutation. :

1. Credit Checks., With respact to any such applicalion, U.S. Bank reserves the right, at Its sole cost and expense
and fo the extent permiited by applicable law, 1o conduet a credit check on any Cardholder who may have sole
andfor shared llability for any Debt Incurred under this Agreement. _

2, Excluslon, U.S. Bank shall have the right lo reject any Cardhoider application in which the Cardholder may have
sole andfor shared llabillty for any Debt Incurred under this Agreement,

3. Card Delivery. Unless Customer notifles U.S. Bank io the contrary, U.S. Bank shalt issue Cards and/or Accounts
directly lo Cardholders.
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U.S. Bank Commercial Card Master Agreement - Maryland Conserllum

C. Blling and Payment, U.S. Bank provides a varisty of billing options. The availabllity of bifling optlons may differ
belween Card Products, Bliling oplion avallabliity and the billing options for which Cuslomer has been approved ls
specified hereln In Schedule 1. Customer or Cardholder shali pay the amount due on the Statement by the Due Dals,

1.

2,

4,

5.
8

Individual Bill. Cardholders recelve a Statement at the concluston of each Bllling Cycle and are responsible for
snsuring the balanca due Is paid by the Due Date. Customar may elecl to recelve one or more Summary
Statements or reports showing alt Transaclions biiled to Cardholder Accounts.

Central Blll. Each Transaclion Is sither posted to a Gardholder Account and rolied up to a Central Account for

billing or bliled diractly to a Central Account. Gusiomer will receive one or more cenlral account Stalements at the

concluslon of each Billing Gycle for all Cardholder andfor Central Account Transactions. With respect to

Transactions posted to a Cardholder Account and rolted up to a Cendral Account, the Cardholder recelves a

memo Stalemeni showing hls/her respeciive Transaclions but with no amount due. Customer recelves a

consolidated Statement, which Includes the fotal amount due for all Cardholder Accounts and Cenfral Accounts

and Is responsible for ensuring the balance dus on the Statement Is paid by ihe Due Date.

Blling Disputes. Billing disputes must be communicated In writlng to U.S, Bank at the address specified In

Section V.J heraln or the address provided on the Statament. U.S. Bank must recelve wrilten communicatlon of a

dispule within sidy (80) days of {the date on the Statement on which the dispuied or allegedly incorect

Transaction first appearad, Assoclation regulations govern fhe resolution of all billing disputes,

Merchant Category Dleclaimer, Upon request by Customer, U.S. Bank may efther prevent or restrict usage of

jts Card Producis to selected merchants based on Merchant Calegory Code. To the extent this Is requested, the

foliowing disclaimers apply:

a. Limitatlon of Liabiiity. U.S. Bank can only enforce Merchanl Category Code restrictions fo the extent R
racaives accurate Merchant Category Code dala with the Transaction authorization request, U.S. Bank has
no fability for Transactions dsclined or approved contrary to the Intent of Customer,

h. lncorract Merchant Category Codes. To the exient Customer believes a merchanl has nol been assigned
an accurate Merchant Category Code, U.S, Bank will advise the Assoclation of the Inaccuracy, Whether or
not ihe Merchant Category Code Is changed is depandent upon applicable Assoclation regulations.

Tralling Transactions. Upon canceltation of an Account, the Customer and/or Cardholdsr must cancel the billing

of alt recceurring Transactions {o {he Account,

Reporting, Each Polilical Subdivisien participating In the Comunerclal Card Program shali have access lo Its own

data. Customer and the Board of Educalion of Baltimore County shall also have access fo informatlon that may

contain direct or Indirect Identification of Political Subdivislons parilcipating In the Commercial Card Program in

order to carry oul ihe requirements of the Commerclal Card Program,

D. Llabifity, U8, Bank provides a verisly of Hatliity options. The avallabliity of liebllity optians may differ between Card
Produots. Liability optlon avallabillly and the Habiiity option{s) for which Customer has been approved isfars specified

In Schedule 1.

1. Corporate Liabtiity. Cusfomer s sclely llable to U.S, Bank for alf billed Transactions.

2. Joint and Severai Liabllity. Customer and the Cardholder are jointly and severally flabie to U.S. Bank for all
hillad Transacllons,

3. Contingsnt Liabllity, The Cardholder Is liabla to U.S. Bank for all billed Transaclions. Gustemer has contingant
llabillty, which means Customer Is llable for any billed Transactions that are fegitimate business charges and have
not been previously relmbursed by Customer to the Cardholder,

4, Llabllity Exceptlons. Customer may ba llable for all blllsd Transactions, regardless of llabliity option specified in

Schedule 1, In the following clrcumstances:

a. Failure to Motify; Liability Exceptions. Customer shall notify U.S. Bank as seon as possible by telephone
al the number provided herein at Seclion V.$ or via Access Oniine of any of the following
{y Termination of amployment of any Cardholder;
{il} Any iost ar stolen Gard for which the Customer has lability;
{1 Any compromised Account for which the Customer has labifity; or
v} Any compromised Information regarding Cards, Accounts and/or other sensitive data Including, but not

fimited to, Account numbers, personal ldentificatlon numbers, passwords, or Gardholder information.

Customer shall provide sufiicient information as may be requested by U.S. Bank for 1.8, Bank to ac! on such
notifiications. Failure of Customer to provide nofification may result In Cuslomer's llability 1o pay for all
Transactions on such Cards andfor Accounts notwlthstanding any liabillty optlon speelfied In Schedule 1.
Llabllty Is limited to period of time from when nolificaiion should have been received to when nolification Is
actually recelved and only for thoss Transacitons that U.S, Bank cannot elther charge back to the merchant
or collect directly from the Cardholder.

E. Dellnquency. If the amount shown on the Slatement as the current amount due has nol been paid to U.8. Bank by
Gustomer andfor Cardholder by the Due Date, U.S, Bank shall have the following rights:

1.
2

3,
4,

Suspenslon. U.S. Bank shall have the right to suspend any Account that Is definquent for a period excesding
fwo (2) Bliling Cycles.

Gancellatlon. U.S. Bank shall have the right to cancel any Account that Is delinquant for a period excaeeding
thres (3) Bllling Cycles.

Lata Fags, U.S. Bank shall have the right to bill Late Fees on all delinquant Accounts, as specified in Scheduls 1.
Collection Fees. To the extent permiited by law, U,S. Bank shall have the right to recover any reasonable fees
and/or other expensas incurred in collecting any delinquent amount on a cancelied Account,

Page 3 of 22




U.S. Bank Commerclat Card Master Agresment -~ Maryland Consartium

lll. SECURITY AND GONFIDENTIALITY

A,

Security, U.S. Bank, the Customer, Agencies and Political Subdivisions |, shall safeguard Information regarding

Cards, Account numbars, passwords, personal identification numbers, and other sensllive Information provided by

U.5. Bark In & manner that Is no less stringent than those applicable to each Parly's own proprietary information.

Each Party will ulltize each Parly's respective industry stendards to malntain an appropriale Information security

program to prevant the unauthorized disclosure, misuse, alteration, or destruction of Genfidential Information.

Confidentlailty, The Parlles agree lo the foElowiﬂg provisions regarding the use and disclosure of Confl denllal

Information;

4. Confldential Informatlon, For purposes of this Agreament, "Confidential [nformation” means Information supplled
by one Parly ("Dlscloslng Party”} to the other Parly (‘Reciplent™) that Is expressly or implicilly protected from
unrestricted use by persons not assoclated with Disclosing Party.

a, U.8. Bank Confldential information, U.S., Bank and Customer agres that the Commerclal Card Program
andfor Global Commerclal Card Program Is a uniqus service involving the exchange of propristary andfor
Confidential informatlon betwsen the Pariles. Customer agrees thal Commarclal Card Program andlor
Global Cammarcial Card Program reports, manuals, documentation, and related materlals shall be clrculated
by it only {o the extent necessary for Agencies and Political Subdivislons 10 manage the Commerctat Card
Program andlor Glebal Commerclal Card Program andfor use such informatlon in connection with

_ Customar's businsss,

b. Customer Confidentlal information. U.S. Bank and Customer agree (hal any non-publle financlal
information of Cuslomer and any non-public data regarding Gustomer Accounts, Transactions, charges,
spending volume or repayment terms Is Confidentlal Infermallon of Customer and such Information shall be
circulated by U.S. Bank only {o the extent necessary for U.S, Bank to offer the Commaercial Card Program
andfor Global Commercial Card Program,

6. Other Confidentlal Information. The Partles agree that the terms of this Agreement, Including, buf not imited to
any pricing, rebate or related terms constiluie Confidential Information, except to the extent regulred by law or
regulation.

2, Rastriction, Cuslomer and U.S. Bank agree io take all reasonable steps lo safeguard the other Pary's
proprietary and Confldentlal Informalion and not to release such Informatlon to any person or Parly not esssnifal
io participation in the Gommerclal Card Pregram andfor Global Commaerctal Card Program.,

3. CGare. The Reciplent shall provide the same care fo aveld an unauthorized disciosurs, misuse, allaration or
desiruction of Confidentlal Informatlon of the Disclosing Parly as It provides o protect its own simitar proprietary
Information, but in no event, less than a reasonable standard of cara.

4. Rellef, Because damages may be difficult to ascertaln, the Parties agree that in the avent of any violatlon of
Section l11.B, wilhout llmitfng any other rights and remedies of each other, an injuncilon may be sought against the
Party who has breached or threatensd to breach the aforementicned Section,

8. Exceptions, With respect to Confidential Information, U.S. Bank and Customer agree that the other may use and
disclose such Informatlon for the following purposes:

a. Narmal Business Operatlons, U.S., Bank and Customer may use and disclose such Confidential
Informaflon of the other as Is requived by normal business operaflons In connection with the Commerclal
Card Programs and as may be required by Assoslation Operating Regulations.

h, Legal and Regulatory Requlrements, U.S. Bank and Customer may use and disclose Gonfidentiaf
Information of the other o legal authorifles, agents, audltors or regulators of U.S. Bank and Customer,
respactivaly, or as otherwlse may be required by law, rule or regulation,

¢ Summarlzed Data. U.S. Bank and Customer may use and disclose Data lo any third pary to the extant thal
such Data I8 aggregated, summarized, or otherwlse prasented In a manner that does not direclly or Indlirsctly
kentify such Data as attributable fo U.8, Bank, Customer, andfor Carcholders,

d. Archived Dafa. U.S. Bank and Customer are enfitled to retaln Confidential Information of the olher for
archival purposss as required In accordance with applicable law, ruls or regulations and In accordance with
the Data Security Agresment tefween the parties,

e. Third Parties. Customer acknowladges that poriions of Its Account and Transaction dala are caplured by
third parlies, Including, buf not limited o the Assoctatlons, third-pary service providers, merchants, and
merchant processors, during the courae of normal business operations and that the confidentialily provisions
of this Agreement do not exiend to such third parties.

IV, TERM AND TERMINATION

A,

Term. This Agreement shell remaln In effect for an Inittal Bass Perlod of ane (1) year, beginning on ihe date Indicaled
under the column on Schedule 1 labeled "Commencement Dale.” Al the end of the Initlal Base Perlod, this Agresment
may be renewsd by mutual agraement of the Parties for nine {8) additional ons {1) year ferms {each a "Renswal
Term™). The Custemer shall give written notice to U.S. Bank of the Customer's Intent 1o exercise its renewal options
hareundsr at lease ninety (80} days prlor to the end of the initlal Base Period and any Renswal term. The Customer
reservas the right to negotlate the lerms of each Renewal Term.

Termination for Cause by Elther Party. Either Parly shall have the right to immediately terminate this Agreement
with respect fo any Card Product and/or Anclilary Service provided on Schedule 1, or immediately terminate this
Agresment In its enlirety, by providing wrilten notice of such termination to the other Party, upon ong or more of the
following events:

4. Dissclution or liquidadlon of the other Party, or Parent thareof, If applicabie,
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2. Insolvancy of, the filing of a bankrupley or nsolvency procesding with respect lo, or the appolniment of a recelver
of lrustes for the banefit of creditors of, the other Party, or Parent thereof, If applicable or the ofher Parly enlers
Into any other slimilar proceeding or arrangement for the generai benefit of its credilors;
3. Any fallure to perfonm a materlal obligation of this Agresment;
4,  If any materlal slatement, reprasentation or warranty of a Pardy, Its affiliates or Parant at any fime furnished fo the
other Parly Is unfrue In any malerial respect when made;
5. A material breach of any other agreement entered into by the Partles.
Termination for Cause by Customer, Customer shall also hava the right to terminate this Agreement with respact to
any Card Product andfor Anclllary Service provided on Schedule 4, or lerminate this Agreement in its enilrsty, by
providing ten {10} days prior written notica of such termination to U.S. Bank upon ong ar more of the foliowing evants:
1, 1.8, Bank's reducllon of Customer's Credit Line andfor Credit Limits, as defined In Secllon 1.B, has materially and
advarsely affected Customer's uthizalion of any Card Product or the Commerclal Gard Program.
2, 1.8, Bank's fallure to reasonably perform in accordance with a malerial term of any wrilten proposal andfor
presentation provided 1o CGustomer by U.S. Bank In contemplation of this Agreemant, provided that;
a. Cuslomer has worked with U.S. Bank fo devslop a sixly {(60) day actlon plan fo ensure U.S. Bank's
performance materially complies with any aforsmentioned proposal and/or prasenlation; and
b, U.S. Bank has failed to successfully complete all deliverables agraed to In the actlon plan.
Terminatlon for Gause by U.S. Bank. U.S. Bank shalil also have the right to terminate this Agresment with respect to
any Card Product andfor Ancillary Service provided on Schedule 1, or {erminate this Agresment in il entirety, by
providing lon (10) days prior wrilten notles of such fermination to Custorner upon one or more of the following events:
1. Customer merges, selis or otharwlse transfers all or substantially ali of its assets that causes a material change to
Custorner's business and/for financlal condition.
2. A materlal adverse change In {he business prospacts or financial condition of the Customer.
3. The overall relatlonship Is unprofitable for U.S. Bank, provided that:
a. U.8. Bank has worked with Gustomer to davelop a sixty (80} day actlon plan fo return the refationship to
profitablfity; and
b, Customer has falled to successfully complele all daliverablas agraed to in the action plan.
Effect of Termination. Upon termination of hls Agreement, all applicable Cards, Accounts, and/or retated services
shall be desmed canceled as referenced in such termination nollfication. Such cancellalion shall be effective upon
noflfication of terminatlon to the other Parly as referenced herein. Upon termination, Customer shall Instruct all
Cardholders to destroy thelr Gards and/or any recerds of Account numbers. U.8. Bank shall ferminats all applicable
services thereundsr upon a stated termination date. Customer shall remaln llable for all Debts arlsing from the uss of
a Gard andfor Account prior to the lermination-date, In accordance with the llability opllons on Schedule 1,
Surviving Rlghts, Rlights, obligations andfor liabliities that arise prior to the termination of this Agreement with
raspect {0 any Card Product andfor Ancillary Service provided on Schedule 1, or termination of this Agreament In its
entirely, shail survive any such termination,

OTHER TERMS AND CONDITIONS

A

B.

G,

Inteflectual Property. Custorner and U,S, Bank each recognizes that It has no right, tliis or interest, proprietary or

otherwlss, In or lo the name or any logo, or Intellectual Property owned or licansed by the other. Customer and U.S.

Banrk each agree thaf, without prior wrilten consent of the olher, It shall not use the name, any logo, or intellectual

Property ownad or licensed by the other.

No Third Party Beneficlarles or Clalms. Any Commerclal Card Program andfor Global Commerclal Card Program

provided to Customer by U.S. Bank Is for the sole and excluslve hensfit of Customer and no other persons or

organtzations shall have any rights and/or remedies arlsing under or In connection with {his Agreement.

Indemnification. Except as olherwise provided herein, the Partles' Indemnification obligations undar this Agreement

are as follows:

1. Customer and U.S. Bank Indemnlflcation. To the extent permilted by law, Customer and U.S. Bank shall
Indemnify and hold the other harmless agalnst all losses, damages, costs, expenses and liablllty thal may directily
rasult from (i} the gross negligence or wiliful act or omission of Customer or U.S. Bank, or each Parly's
representatives, successors or permiited assigns, representatives, conltractors or subcontractors at any ter, or (i)
any breach by Customer or U.S, Bank of any malerial provision of this Agreement that Is not cured by such Party
within sixty (60} days of the breaching Parly's recsipt of written notice from the non-breaching Paity of such
breach, except to the exient that any such losses, damages, cosls, expsnses and labllily Is dus or altributable to
the gross negllgence or willid acts or omissions of the non-breaching Parly or Agencles and Pollilcal
Subdivisions.

2. Intellectual Properly Indemnification. Excapt to the extent that injury Is dus to the other Parly’s negligent or
intentional acts or omissfons, fo {he extent permitted by law, each Party shall Indemnify and hold the other Party
harmless agains{ third-parly demands, claims, stilts, or proceedings alleging Infingement of any Inleliectual
Property of such Parly arlsing oul of or Incldental to this Agresment.

Limitation of Liabilify, NEITHER CUSTOMER, NOR U.S. BANK, NOR ANY PARTY'S AFFILIATES,

REPRESENTATIVES OR 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.

Representafions and Warrantles, Each Party represenis and warrants with respect to such Parly that:

1.  This Agreement constilutes a valld, hinding and enforceable agreement;
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2. The execution of this Agreement and the performance of the obligafions hereunder are within such Parly's
powers; have basn authorized by all necessary action; do not require action by ar approval of any governmental
or regulatory body, agency or offlctal; and do not constitute a breach of any materlal agresment of such Parly;

3. The executlon of this Agreement and the performance of the cbiigations heraunder shall nol cause a malerlal
preach of any duly arising In law or equity; and

4. As'of the date of this Agresement, such Party possesses the financial capacity to perform all of Hs obligatlons
under this Agresment.

The Partles agree that the fallurs of any of the above represeniations and warraniles to be frue during the term of {his
Agreament shall consiliiute a material breach of this Agreement and the non-breaching Parly shall have the right lo
tarminate this Agreement In accordanca with Sectlon IV.B.3.
EXCEPT AS EXPRESSLY PROVIDED HEREIN, U.5. 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 CUSTOMER OR TO ANY OTHER PERSCN
OR THIRD PARTY, WITH RESPECT TO THE COMMERCIAL CARD PROGRAM OR THE GLOBAL COMMERCIAL
CARD PROGRAM PROVIDED BY 1.8, BANK OR TS REPRESENTATIVES OR WITH RESPECT TO SCFTWARE
SERVICES PROVIDED OR MABE AVAILABLE TO CUSTOMER OR ANY OTHER PERSON FOR ITS USE BY U.S.
BANK IN CONNECTION WITH THIS AGREEMENT AND ANY SERVICE THEREUNDER, :
Severability. Should any provision of this Agreament he dectared invalid for any reason, such declaration shall not
affect the validity of any other provisfon of this Agreement, which shall remain in full force and effect as if this
Agreement had been executed with the Invalld provision(s) ellminated. The Parlies shalt use thelr commerclaly
reasonabile efforts to agree upon a valld substiiute provislon In accordance wilh the purpose of this Agreement and the
Intent of the Parlles, '
Non-Walver, The fallure of LS. Bank or Customer fo exerclse any right, power or option arsing under this
Agresment, or o inslst upon strict compilance wilh the terms of this Agresment shali not constitule a walver of this
Agresment with respect {o any other or subsequent breach hereof, nor a walver by sither of U.S. Bank or Cusiomer of
{ts rights al any time thereafier to require exact and strict compilance wilh all the terms hersof,
Binding Effect and Asslgnment. This Agreement shalf be binding upon and Inure to Lthe benefif of the Parties and
their respactive sticcessors and assigns; provided, however, that this Agresment may not be assigned by elther Parly
without the priar written approval of the other Party.
Interpretation of this Agreement, The Parlles expressly agres thal this Agreement shall not be construed more
strongly against elther Parly regardiess of which Party Is more responsible for Its preparation. This Agresment,
including any altached addenda or exhiblls, constitules the enlire agreement belween the Parlies concerning the
matters addressed in this Agresmant, and cancels and supersedes any pricr agreements, undertakings, daclarations
ar representations, wrilten or verbal, In respect thereof, Unless the conlext otherwlse raguires, words importing the
singular number shall include the plural and vice versa, words Imporfing any gender include alf genders and
references to agreements and other contractual Instruments shell be deemed lo Include all present or future
amendments, supplements, restatements or replacaments {hereof or thereto. Headings are Inserted for convenience
of refarencs only and shall not affect the construclion or Interpretation of lhis Agreement.

Notice and Communication. Except wilth respact to nolices relaling to the stalus of Individual Cards andfor

Accounts, all notlces, requests and other communications provided for hereunder must be directed to the other Parly

at the respeclive addresses sel forth balow, unless otherwise specifled hareln, and must be In writing, postage prepald

or hand deilvered, Either Party may change lls address by wrlifen notice 1o the other Parly.

.5, Bank Gustomer

U,8, Bank Natlonal Assoclallon ND
Corporate Paymeni Systems

Mall Code EP-MN-L26C

200 Sotth Sixth Strest
Minnzapolis, MN 55402

USA.

Alln: CPS Coniract Services

Howard County

Sole Provider. The Partles acknowledge and agres thal U.8. Bank shall be the sole provider o Customer of the Card
Products and Anclllary Services selected in Schaduie 1.

Commercial Card Program and Card lssuance. U.S. Bank has approved Cusiomer for the Commerctal Card
Program In the Unlted States and shall provide the products and optlons indicated in Schedule 1. Customar shalt
daslgnate fo U.S. Bank proposad empfoyess who are anliclpated fo Incur expanses on behalf of Cusiomer and who
ars 1o raceive Accounts, wih or wilhou! Cards, by submitting completed, duly autherized applications, In a format
specified by U.S. Bank, and with any applicable consents or authcerizallons from such Cardholder applicant as may be
required hereln or In such applications. If an Account Is used for Purchases or {0 oblain cash In a counlry other than
ihe United Stafes, the Statement shall reflect the converslon Into U.S. Dollars of Transacllons that occurred In a
different currency and an applicable exchangs rale for any such conversion. Dus fo fluctuaifons in forelgn exchange
rates, a credit iransaclion may nof be In the same amount as the originaf debit {ransaction,

USA PATRIOT Act. In order to comply with the requiremants of the USA PATRIOT Acl, U.S. Bank may require
Customer andfor Cardholders to provide their legal enfify nams, sireel address, texpayer identlfication number and
other Information (hat will alfow U.S. Bank fo identify each Customer andfor Cardholdars pelor fo establishing an
Account under or In conneclion with the Agresment. U.S. Bank reserves the rght lo require that Customer andfor
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Cardholders promptly provide to U.S. Bank sufficlent Identification documents upon request and in connection with

USA PATRIOT Act compliance,

N, Governing Law, The validity, interpretation and performance of this Agreement will be controlled by and construed
under the faws of the state In which Customer Is primarily located, without giving sffect to the conflial of law principles
thersof, and applicable federal laws.

0. interchange Rate. U.S. Bank predicates the pricing comalned within this Agreement on the industry business medel
used to reguiate Inlerchange rates. Should a material changs In the industry business model occur slther In the ()
interchange rates {from those rates In effect as of {he Gommencemant Date that Is shown in Schedule 1, Section G of
{his Agreement} or (2) regulation of such Interchange rates, U.S. Bank shall have the right to negotiate a new offering
with Customer. If the Parffes cannot reach an agresment on the new offering, elther Parly may terminate this
Agresment upon shdy (80) days prior wrilten notice,

P, Other Agresments and Regulations. In addition {o this Agresment, the products and services provided to Gustomer
are subfect 1o the following additional agreements andfor regulations:

1. Glearing House Operafing Regulations. Any applicable automated clearinghouse operating rules, Including,
without limitalion, the National Automated Clearing House Associafion Operating Rulss and Guidelines
{collectively referred to as the *NAGHA Rules™);

2. Assoclation Operatlng Regulations. Assoclallon aperaling rules and regulailons, Including, without limitaticn,
Visa USA, Visa Internaflonal, MasterCard USA, and MasterCard Internallonal; and

3, Gardholder Agreement, Each Cardholder may recelve a Cardnolder Agresment that governs the use of the-
Account. Aclivallon of the Card or Account by the Cardholdar andfor use of the Card or Account by the
Cardholder consfitutes cancurrence with the terms and condifions of the Cardholder Agresment.

Q. Disputes, Al disputes regarding Charges or billings for the U.S. Bank Cominerclal Card Program shall be
communicaled In writing through Access Online or by mall within sixty (60} days of statement date o U.S. Bank at the
address set forth balow:

U.8. Bank
P.Q. Box 8344
Fargo, ND 581256-6344 U.8.A,

R, Customer Service. In the Unlted Stales, to contact a customer service rerresentallve for all Commercial Card
Program services, the Customar, Agencies, Political Subdivislons and Cardhoiders may calf the following telephone
numbars for anawsrs lo questions about U.S, Bank Accounts, take reports. of losl or silofen Cards, compromised
Accounts andfor to answer questions about Anclllary Services.

800-344-5696 (Program Services) 24 hours per day / 7 days per week
B77-887-9260 (Cardholders, Software Cuslomer Servics) 24 hours per day /7 days per waek
877-462-8083 (Program Administrator, Software Customer Service) 6:30 a.m.-8:00 p.m,, CST Monday-Friday

Vi, DEFINITIONS
A. Deflnltions, Al capltalized {erms used in this Agreement are defined hereln and shall have the following meaning:

1, "Account" means any account estabilshed by U.S, Bank pursuant to this Agreement In the name of Gustomer,
Agencles or Pollflcal Subdivisions and/or Cardhalders, to which Dabt s charged, regardiess of whether or nol a
Card Is Issued In conjunclion wih such aceount.

2. “Afflllate" means a Person that directly or indirectly, through one or meore Intermadiarles, controls, Is conirolled
by, or s under common controf with, he Person spacified.

3. “Anclllary Services" means any additional services offered In conjunciion with an Account, including but not
limited to Cash Advances and Convenlence Chacks.

4. "Assoclation” means, coliectively, the Persons who govern commerclal card Issuancs, Including, without
[mitaton, Visa USA, Ino., Visa Intemalional Service Assoclallon, inc., MasterCard USA, and MasterCard
International.

6. "Billing Cycle” means the perlod of time from which a Statemsni Is generated untll the next Stalement Is
generaled.

6. “Card" means, In connection with an Account, any commerclal charge card issued by U.S. Bank pursuant lo this
Agreemont In the name of Customer and/or Cardholders.

7. “Cardholder” means an Individual smployes of Customer, named as the holder of the Account or uslng the
Account in the name of Cuslomer, regardiess of whether a physical card Is lssued in conjunciion with the
Account.

8, ‘“Cardholder Agreement" means the U,S, Bank Cardholder agrasment in standard form betwesn U.S. Bank and
the Cardholder.

9. "Card Products” means the standard U.S, Bank commercal card preduct offerings, Including but nol limlied to
the Purchase Card, Corporale Card, Managed Spend Card, Exacutive Card and One Card.

10, "Cash Advance” means an advance of cash in the form of cash or check that, If permilted according to the terms,
of this Agreemeny, is chargsd to an Account.

i1, "Cas(}; Advance Fes” means the fee charged by U.S, Bank for a Cash Advance according lo the terms of
Scheduls 1.
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“Gentral Billing Account” means any Account used for consolidaling Transaclions from one or more other
Aceounts for cantrallzed corporate billing purposes. Central Billlng Account Includes, but Is not limlted io “Central
Billing Accounts™, “Central Travel Accounts” {CTA) and “Central Travel System Accounts” {CTS).
“Gharge” means any transaction posted to an Account that has a debit value, Including without limitailon
Purchases, Cash Advances, and Fees.

“Charge-off* maans any amount due and owing thatl remains unpaid for one hundred fifty (180) days after the
date that It was first billed.

"Commercial Card Program” means the Card Producls and Anclliary Services offered by U.S. Bank or a
Participating Bank.

“"Control” or "Controlled” means, with respect {o a Person, the possession, directly or indlreclly, of the power to
direcl or cause the direction of menagemani or policles {whether through ownership of securilies or partnarship,
membership or othar ownership Interests, by coniract or ctherwlse} of such Person,

"Convenience Ghecks” means the drafls drawn against an Account by the Cardholder for Purchases,

"Cradit Limit" means, with respact to an Account, the maximum amount of Debt that can remain oulstanding and
unpaid on an Account,

“Credlt LIne” means, with respect to all Accounts, the maximum aggregated amount of Debt that can remaln
cutstanding and unpald en ail Accounts belonging to Customer.

"Data™ means the information regarding or In cannection with Accounls andior Transactions associaled with the
Commarcial Card Program and/or any such information provided by a Lead and/er Participating Bank associated
with the Global Commerclat Card Program,

"Dobt" means alt amounts charged to an Assount Inchiding withaut limitatlon all amounts related o Gharges that
are owed to U.S, Bank by Customer, Agency, Pollileal Subdivislon, andfor Cardholdars,

"Due Date" means, with respect to a Staternent, the dats, as measured by the number of days after the

- Statement Date, for which ihe payment of Debt that is listed on the Statement is due.

“Feps” means ali fees that are posted to an Account and due and payable to U.S. Bank by Customer, Agencies,
Polltical Subdivislons or Cardholders that are assoclated with any Commerclal Card Program andfor Giobal
Commerclal Card Pragram, tncluding but not limitsd to Cash Advance, Foreign Transactlon and Late Fees,
“Farelgn Transaction Fee” means the fee U.S. Bank charges on the amount of any Debt or other Transaction
posted fo an Account that Is not In the same currency In which the Account Is bilted and which must be converied
to the currency used for billing purposes.

“Fraudulent Charges” mean those Charges which are not Initiated, authorized or oiherwise requested by
Customer andfor 2 Cardhelder by any means (electronle, telephonic or written} and do not directly or Indirectly
benefit Cusiomer andior a Cardholder.

“Intellectual Property” or “Intellectual Property Rlights” means any patent rights, copyrights, trade secrets,
trade namas, service marks, moral righis, know-how and any other simllar rights or Infangiblie assels recognized
under any laws or international conventlons, and n any counlry or jurisdiction In the world, as Intelieciual
creatlons to which rights of ownership accrus, and all registations, applicalions, disclosures, renewats,
extenslons, continuations or reissuss of the foregolng now or hereafter In forcs,

“Late Fes"” means the fees associated with any Debt that remains unpald fo U.S. Bank by Customer, Agencles,
Polillcal Subdivisions, andfor Cafdhorders after the Dug Date on the Statement.

“MasterCard” means MasterCard® USA, Inc., MasterCard Internallonal, and any other MasterCard enilly
identified In Schedule 1.

“Merchant Category Code” means the code established by the Asseciations that idenlifies and classifies geods
or services offered by a merchant. Each merchant deslgnates Its Merchant Category Cods lo the applicable
Associalion,

*Parent” means any Person that Controls a Parly,

“Party” maans any one of U.S, Bank or Customer, and “Parties” means U.S, Bank and Customer,

"Past Due Balance” means, with respect {o a Slalement, the total amount of any Debt which remains unpald o
U.S. Bank by Gustomer and/or Gardholder after the Due Dale specified on such Statement.

“Person” means any cerporation, company, limited liabilily company, genaral parinership, imlted partnership,
fimited liablility partnarship, unincorporated essoclation, trust, Joint vanlurs, estate or other judicial entlly or any
governmental body.

"Program Adminlstrator” means the employee designated by Customer {o sarve as the primary pein{ of contacl
between Customer and U.8, Bank and shall be trained and have thorough knowledge of Commercia( Card
Programs offared by U.S, Bank o Customer,

"Political Subdivision Addendum” means the Polltical Subdivislon Addendum provided by U.S, Bank for
sllglble Polifical Subdivisions 1o use te Joln Customer's Commercial Card Program.

"Purchase” means a purchase of goods and/for servicss that Is charged to an Account.

"Statement” means, with respect to one or mors accounts, a perodic bllling Statement from U.S, Bank listing all
Transactions posted o such Accounts.

“"Summary Statement” means, with respect to ons or more accounts, a bllling Statement that provides only an
aggregate amount of ali Transactions posted to such Accounts.

“Transaction” means any aoftvity posted o an Accounl, both deblt and credits, including but not limited to
Purchases, Cash Advances Fees and payments.

“Visa' means Visa® USA, Inc., Visa Internalional Service Association, Inc. and any olher Visa entlty noted In
Schedula 1,
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Vil. SCHEDULES. The followlng schedules are altached to and incorporated Into this Agresment:
A. Schedule 1 ~ Approved Card & Account Products/ Anclllary Services/Fees
B. Scheduls 2 - Revenus Sharing Opportunity
C. Schedule 3 - Large Ticket Revenue Sharing Opportunity

VIIl. AUTHORIZATION AND EXECUTION
Customer cerlifies to U.S. Bank that the parson execuling this Agreement Is authorlzed by Gustomer In accordance with its
organization rules and applicable law lo bind the Customer to this Agreement, and has the authority to incur Debt In the
name of the Customer. Cuslomer has read, understood and agrees to this Agreement and U.S. Bank s entitled to act
individually and collectively in reliance upon the authorizations and certifications set forth In this Agresment.

In witness whereof, the parties hersto have, by their authorized representatives, execuled this Agresment.

U.S, BANK NAT| L ASS WITNESS:
/ CL\«-‘rQ-QL ﬁL\\LJ_,\/CL, S/Qﬂl i A
Signat{r, / Date Slgnature " Date
Jeffrey ankin, Senlor Vice Presldent Ca e Sehussne
Printed Name Title
HOWARD COUNTY, MARYLAND WITNESS: /
/‘v -
?/ " G- [3=il
ature Dale

Lonnle R. Robbins, Chlef Administrative Officer

Ken Ulman, County Executive

APPROVED FeR LEGAL FFICIEW

S‘E),nétﬁre " Date

Margaret Ann Nolan, County Solicitor

PARTMENT APPROVED:

\\,_)%ﬁ_af C (\ﬂ i 1:/ /n

¥ Date

Lonni:&hblns. Chief Administrative Officar

APPROVED FOR SUFFICIENC OFFUI‘éDS

NN\ ( AP LS

Signature Dale \———

Sharon Greisz, Director of Finance
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A, Commerclal Cards 8 Accounts

Schedute 1
Approved Card & Account Products/ Ancillary ServicesiFees

" CARD PRODUGT FEES 1 I

Card Product %ﬁﬂj? Biliing Cyole | Paymont Due Card Product Fees
Gorporala Corporate Monlhly 26 Days Mot Pald by Due Dals on the entirs pas! dus amouni 0%
CardsfAccounts
[ Yes Not Pald by Each Subsequent Bfling Gycle on the 2.6%
£ Ne enlire past dua amount
Travel Acclden Ins. Minfmum Lale Fee $2,00
& Yes
J No
Travel Accident insurance: $600,000.00 $0.0¢
Purchass Corporale Monthly 14 Days Not Pald by Due Dale on the entire past due amount 1.0%
CardsfAceounis
Yes Not Pald by Each Subsequent Bliiing Cycle on the 2.6%
7 Ne entire past due amount
Minimum Lale Feo $2.00
%}e Cards Gorporats Montnly 14 Days Not Pald by Due Date on the entfire past due amount 1.0%
Bl Yes
I No Not Pald by Each Subsequent Biling Gycle on the 2.5%
entire past due amount
Travel Accldent lns.
[ Yes Minimumt Late Fee $2.00
[ No
Travel Accldent lasuranca: $600,000.00 $0.00
Cential Bliing Accounts | Cerporate Maonthiy 14 Days Nol Pald by Due Date on the enlire past due amount 0%
{Central Travel Not Pald by Each Subsequent Bliiing Cycls an tha 2.5%
AccountEvent entire pasl due amoun!
Plannar/Centrat
Relocatlon) Minimum Late Fee $2.00
Yes
I Ko
Traval Accldent kns.
& Yes Travel Accldent insurance: $600,000.00 $0.00
[ No
Managed Corporale Monthly Corporate Corporate Card:
SpandDaclining Card: Not Paid by Due Date on the enlire past due amount 0%
Balance Accounts
B4 Yes 26 Days Not Pald by Each Subsequen! Biling Cy¢le on the 2.5%
£ o entice past dua amount
Product or Program Minfmum Late Fea $2.60
Type: Purchase Card ’
% Corporate Card and Ona Card; | Purchase Card and One Card:
B One Card Nol Psid by Due Date on the entire past due amount 1.0%
Purchase Card 14 Days
Not Pald by Each Subsequent Biling Cycle on the 25%
Travel Accldent Ins, entire pas! dus amount
 Yes :
O No Minimum Lafe Fes $2.00
Travel Accldent [nsurance: $260,000.00 $0.00
Executive Cards Conlingent Monthly 26 Days - Annual Gard Fee:
£]Yes Up 1o 1% of Cards jssued $6.00
& No Over 1% of Cards lssued $100.00
Travel Accldent Insuranca: $1,000,000.00 $0.00
Not Pald by Due Date 0%
Not Pald by Each Subseauent Bllling Gyele 2.8%
Minimum Late Fee $2.00
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Schedule 1 -
Approved Card & Account Products/ Anclllary Services/Fass

The Following Fees Apply to All Card Products

Annual Card Fee $0.00
Ovarnight Card Deilvery Fes $20.00
Non-Sufficient Funds Fee $15.00
Stalement Copy ‘ $5.00

Draft Copy : $5.00

B. Anclilary Services and Fees

D. Foreign Transaction Fees. U.S. Bank currently assesses a two and one half parcent (2.5%) Forslgn Transastion Fee but

E.

C. Contract Term

Anclilary Service Description Feg

Cenvenlence Ghecks Transaclion Fes 2.6%
Minimum Fes $2,00

B Yas

M No Relurnad Check Fes 516,00
Stop Payment Fes §16,00

Product or Program Type | Copy Fes $5.00

B4 Corporate Card

2 One Card

Purchase Card

ATM Accass / Cash Transacllon Fes 2.6%
Advancas Minlmurn Fea $2.00

Yes
3 No

Produet of Program Type
& Corporale Card

B One Gard

Purchase Card

ot T

2| Bags Period %

X Dale of Conlract Execulion by 4.5, Bank
{1 Other Dale:

One Year

reserves the right to ralse the fes with sixty {80) days prior written notica to Customer.

Sales Veolume Estimates. Schedule 2 has been prepared by .S, Bank using the following non-binding sales volume

gstimates which were provided to U.S. Bank by Cusiomer:

1.  Gorporate Card

Year

Estimated Sales Volume

[ B NN J% 1 N PR Y

$0.00
$0.00
$0.00
$0.00
$06.00

2. Purchase Gard

Year

Estimated Sales Volume

O b N

$0.60
$0.00
$0.00
$0.00
$0.00

3. One Gard

Year

Estiimated Charge Volume

Lo A L G R

$156,000,000.00
$15,000,000.00
$185,000,000.00
$16,000,000.00
$15,000,000.00
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Sehedule 2
Revenue Sharing Opportunity

A. Purchase Gard and One Card Revenue Share.
Termlinology

1

2,

a.

b,

-G

d.

k
8

“Account” means any account number to which Gharges and payments may be posted. This includes Purchase
Cards, One Cards and Central Billing Accounts,

“Aggregate Net Annual Charge Volume” means the aggregate of all Charges set forth on the Stalements
furnished for all Accounts of Members of the MB Consariium for whom the sum of the Entily Net Annuat Chargs
Volume and the Largs Ticket Volume equals at least fifty thousand U.S. Dollars ($50,000.00}, less Fees, Cash
Advancas, Convenience Checks, Fraudufent Charges, chargebacks, Large Ticket Volume and amounts Charged-

off by U.S. Bank with respect to such Accounts as uncolleclible for each Agreement Year. Members of the .

Maryland Consortlum inciude Customer, Customer's Agengcles, if any, the Board of Educalion of Baltimore
Counly, and all other Pelitical Subdivisions who Joined or will be jolning the MD Consortium Commerclal Card
Program through a Polltical Subdivision Addendum or a Master Agreemant,

“Agreamant Year” means a fwelve (12) month period beginning December 1, 2010 and ending November 31,
2011, ‘

“Average Transaction Size"” means the Entity Net Annual Charge Volume divided by the number of purchase
fransactlons during each Agreement Year. A purchase transaction s a deblt polnt of sale purchase transaction.

“Charge-off” means any amount due and owing to U.S, Bank or its Affillates by Customer that remains unpaid_

for one hundred fifty (150) days after the date thal it was first billed,

“Entity Net Annual Charge Voluma" means all Charges set forth on the Stalements furnished for all Accounts
of Customer and all of Customer's Agencles, If any, or for any other individual Polilical Subdivision, less Fees,
Cash Advances, Convenlence Chacks, Frauduleni Charges, chargebacks, Charges quallfying for large
fransagtion Inlerchange rales and amounis Charged-off by U.S. Bank with respect lo such Accounts as
uncallectible for each Agreament Year.

“Flle Turn Days" means the number of days from the date U.S. Bank funds a Charge transaction lo the dale
payment for that iransastlon Is posted, Incluslve of the beginning and ending dates.

“Flle Turn Days Payment Performance” means lhe average spead of repayment of Charges made for each
Agreement Year,

“Fraudufent Gharges” means fhose Charges which are not initlated, autherized or otherwise requested by
Customer, Agencles, Polilical Subdivision, andfer a Cardhelder by any means (eiectronic, ielephonic or written)
and do not directly or indirectly benefit Customer, a Agencles, Polilical Subdiviston and/or a Cardhoider,

“Large Ticket Voluma” means only those Charges which ihe Assoclation has determined qualify for large licket
interchenge rates and which are processed by the Assoclaflon using large ticket interchange rates, less credits,
for each Agreemenl Year. To qualify for large licket interchange rates, (1) the transaclion must be over a
specified U.S, Dollar amount as agreed to by the Assoclation and each merchant,(2) the fransaction must pass
through (ha Association with assceiated transaclional data as agresd fo by the Associalion and each merchant,
and {3) the merchant must be signed up as a participant through thelr Acqulrer in the large tickel program offered
by the Association. All other Charges and ali amounts related to fees, cash advances, Fraudulent Charges,
chargebacks and Charge-offs are excluded from Large Tickel Volume.

“Rovenue Share” means the combination of the Performance Rebale, the Aggregate Program Rebale, {he
Transaction Size Rebate, and the Volume Rebate.

“Total Rebate Percentage” means the sum of lhe Performance Rebate Percentage, the Aggregate Program
Rebate Percentage, the Transaclion Slze Rebate Percentage, and the Volume Rebate Percentage.

Revenue Share Conditions, The Revenue Share shall be calculated and pald as follows:

a.

b.

L c

Previous Rovenue Shara Payment. U.S. Bank shall pay to Gustomer a pro rata portton of its Performance
Rebale and Volume Rebale pursuant to the U.8, Bank Government Purchasing Card Program Performmance
Volume Rebate Addendum dated March 18, 2005 betwasn Cusiomer and U.S. Bank, eamed from lhe beginning
of the provious Rebate Addendum Year to the Commencement Date herein (the "Previous Revenue Share
Payment”). The Previous Revenus Share Payment, If any, shall be made within ninely {80} days afler the
Commencement Date hereln.

Revenue Share Payment. The first Revenue Share payment pursuant fo Ihls Agreement, If any, shall be made
within ninaty (80} days afler the end of the first Agreement Year. Subsequent calculations and payments, if any,
shall be made in a similar fashion on each twelve (12) month annivarsary of the first calculation. If any Revenue
Share payment date falls on a non-business day, Revenue Share payments due shall be made on the next
business day. All Revenus Share payments shall be paid In the form of an Automated Clearing House (ACH)
payment. Cuslomer must provide any information necessary for 1.8, Bank to facililate elecironic paymanis.
Custemer and Agencles. U.S. Bank shali collestively calculate the Revenue Share for all Accounts of Customer
ang alf Agencles and shall pay one (1) Revenue Share payment to Gustomer for each Agreement Year.

Polltical Subdivisions. U.S. Bank shall individually calcuate the Revenue Shara payiments for ali Accounts of

each qualifying Polltical Subdivision and shall make payments each Agreemenl Year individually to each Polifical |

Subdivision.

Adjustments. Any Revenus Share payment made pursuant fo the Agreement will be nst of accumulated
Charge-offs resulting from pariclpalion In U.S. Bank or U.S. Bancom Card Services, inc. programs regardtess of
whathar the underdying agreement betwaen the parlles is valld or has been terminated. In the event fhat any
Revenua Share payment under this Schedule 2, Seclion B, net of Charge-offs, would be less than one hundred
U.8. Dollars {$100.00), no Revenus Share payment will be made to Customer for that Agreement Year,

Early Terminatlon. In the event that this Agreament is lerminated prior to the completion of the Base Periad, In
addiion to any other remedies availabie to U.S. Bank, this Revenus Sharing Opportunlly shall Immadiately
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terminate. Revenue Share paymanis are made on an annual basils, using parformance and charge volume totals,
and cannot be paid o Customer for Incomplete Agresment Years. In the event that the Sole Providsr provision of
this Agreement s violated, In addition to any other remedies avallable to U.S, Bank, this Revenue Share
opportunity shall Immedtately terminate, no rebale shall be pald in the year in which the Sole Provider provision s
violaled, and all righls hersunder shall cease, Any Revenue Share paymenl owad to Customer al the time of
termination for the complelion of any prlor Agreement Year shalf be pald in accardance with the terms stated
herein,

g.  Confldentiallty. Customar and Agencles exprassly agree that tha terms and conditions of {his Revenus Shars
oppertunily are confidential and may not be disclosed lo {hird pariies, unless required by law or regulation, without
U.S. Bank's prior wittten consent, which may be exerclsed at lts sole optlon.

3. Minknum Performance Redqulrements for Customer and Al Other Polltical Subdivisions, No Revenue Share
catculation for Cusiomer or for Political Subdlvisions shali be made unlsss:

a.  This Agresment was In effect through the end of the Agreemeant Year (no Revenue Share paymsnt shall be made
In the event that {hls Agreement Is lerminated prior to the end of the Agreement Year), - .

b, The Flle Turh Days Payment Performance for all Account Statements of each Poliiical Subdlvislon, Including
Cuslomer, Is equal to or less than forly-five {45} Flle Tum Days;

- ¢, The Aggregate Net Annual Charge Volume of all Political Subdivistons for whom the sum of the Entily Nel Annual
Charge Volume and the Large Ticket Volume equals al least fifty thousand U.S. Dollars ($50,000.00) is equal fo
or grealer than one miliion U.8. Dollars ($1,000,0600.00);

d.” The Averags Transaclion Size for sach Polltical Subdivision, including Customer, Is equal to or graatar than one
hundred twenly-five U.S. Doliars ($126.00);

a. The sum of the Entily Nel Annual Charge Valuma and the Large Ticket Volume for each Palitica) Subdlviston,
including Customer, Is equal to or greater than five hundred thousand U.8. Dollars ($500,000.00), uniess such
Political Subdivision has not yet completed a full Agreement Year since executing this Appilication, In which cass
the Net Annual Gharge Volume and Large Tickel Volume must be equal 1o or greater than fifty thousand U.S.
Dollars ($50,060.00); and

f.  The annual average per card charge volume for each Polllical Subdivision, including Custemer, Is sguat lo or
greater than four thousand U.S, Dellars ($4,000.00}, unless such Political Subdivision has not yet completed & fult
Agresment Year since sxecuting this Application.

4. Performance Rebate. U.S. Bank will separalely calculate and pay to Cuslomer and to each Political Subdlvislon a
portlon of the Aggregate Net Annual Charge Volume through a rebate {"Performance Rebate”). The Perfermance
Rebale shall be calculated separalely for Customer and each Polfllcal Subdivision. The Perfermance Rebate will be
based on the File Turn Days Paymant Performance for ali Accounis for each Agreament Year. The Performance
Rebats caleulation will be made In accordance with the Table A, below,

Table A
Flie Turn Perlormance Rebate File Turn Performance Rebate File Turn Performance Rehate
Days Pergentage Days Percentage Days Percentage

45 0.0000% 29 0.1800% 14 0.3100%

44 0.0100% 28 0.1700% 13 0.3200%

43 0.0200% 27 0.1800% 12 0.3300%

42 0.0300% 28 0.1800% 11 0.3400%

41 0.0400% 25 0.2000% 10 0.3500%

40 0.0500% 24 0.2100% g 0.3600%

39 0.06800% 23 C0,2200% a 0,3700%

38 0.0700% 22 0.2300% 7 0.3800%

37 0.0800% 21 0.2400% 6 0.3900%

36 0.0900% 20 0.2500% 5 0.4000%

38 0.1000% i8 0.2600% 4 0.4100%

34 0.1100% 18 £,2700% 3 0,4200%

33 0.1200% 17 0.2800% 2 0.4300%

32 0.1300% : 16 0.2800% 1 0.4400%

31 0.1400% 15 0.3000% 0 0.4500%

30 0.1500%

5 Aggregate Program Rebate, U.S. Bank shall separately pay to Cuslomer and fo each Politlcal Subdivisfon a poriion

of the Aggregate Net Annual Charge Voiume through a rebale {“Aggregate Program Rebate”"). However, the
Aggregale Program Rebate will be based on the Aggregate Net Annuai Charge Volume, which collectivaly Includes
Customer, Agencles and all Poiltical Subdivislons for whom the sum of the Enfity Net Annual Charge Volums and the
Large Ticket Volume equals at least fifty thousand U.S. Dollars ($50,000.00), if the sum of Customer or any Polilical
Subdivislon's Entity Nel Annual Charge Volume and Large Ticket Volume Is less than fifty thousand U.S. Dollars
($50,000.08) in an Agresment Year, that Cuslomer or Pollical Subdivision's Entily Net Annual Charge Volume will not
be Included In the Aggregate Nel Annusi Charge Volume for that Agresment Year. The Aggregate Program Rebaie
wil] be caleulated once for each Agreement Year, and the resulting Aggregate Program Rebate Percentage shall by
used for &li individually paid Revenus Share payments fo Customer end Polillcat Subdivisions, The Aggregate
Program Rebate caleulation will bs made in accordance with Tabie B, below.
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Tabie B
Aggregate Net Annual | Aggregate Program | Aggregate Net Annual | Aggregale Program
Charge Volume Rebate Percentage Charge Volums Rebate Percentage |
$1,000,000.00 0.0000% $50,000,000.00 0.3830%
$2,000,000.00 0.0610% $52,500,000.00 0.3850%
$3,000,000.00 0.1220% $55,000,000.00 0.3870%
$4,000,000.00 0.1820% $57,500,600.00 0.3880%
$5,000,000.00 0.2430% $60,000,600.00 0.3910%
$10,000,000.00 0.3030% $62,600,000.00 0.3920%
$15,000,000.00 0.3160% $65,000,000.00 0.3930%
$20,000,000.00 0.3280% 567,500,000.00 0.3946%
$25,000,000.00 0.3400% $70,000,000.00 0.3960%
$27,500,000.00 0.3460% $72,500,000.60 0.3970%
$30,000,000.00 0.3520% $75,000,000.60 0.3980%
$32,500,000.00 0.3580% $77,600,000.00 0.3980%
$35,000,000.00 0.3640% $80,000,000.00 0.4000%
$37,500,000.00 0.3700% 582,500,000.00 0.4015%
$4C,000,000.00 0.3760% $85,000,000.00 0.4030%
$42,500,000.00 0.3780% $90,000,000.00 0.4050%
$45,000,000.00 0.3800% $95,000,000.00 0.4080%
$47,500,000.00 0.3815% $100,060,000.00 0.4100%

Transaction Size Rebate, U.S. Bank shali separately calculate and pay fo Customer and to sach Polllical
Subdivision a portien of the Aggregate Nel Annual Charge Volume through a rebate (“Transaction Size Rebate™).
The Transaoifon Size Rebale shall be caloulated separately for Cusfomer and sach Polilical Subdivision. The
Transactlon Size Rebate wlil be based on the Average Transaction Size for Customer and each Political Subdlvision.
The Transaction Slze Rebate calculation will be mads In accordance with Table G, below,

Tahle C
Average Transaction Slze Transaction Size Rebate Percentage
$125,00 to $140.99 0.2920%
$150.00 to $174.99 0.3040%
$175.00 to $190.99 0.4660%
$200.00 to $224.88 0.5200%
$226.00 1o $240.89 0.5630%
$250.00 1o $274.89 0.6960%
$275.00 1o $280.89 0.5240%
$300.00 to $324.99 0.5470%
$325.00 1o $349.99 0.6860%
$350.00 to $374.99 0.6830%
$375.00 to $388.00 0.6980%
$400.00 to $424,99 0.7100%
$425.00 to $449.9% 0.7210%
$450.00 to $474.99 0.7310%
$475.00 lo $499.88 0.7400%
$500.00 and above 0.7480%

Volume Rebate, U.S. Bank shall separately caiculate and pay to Custemer and to each Political Subdivision a portlon
of its Entity Net Annual Gharge Volums through a rebale ("Volume Rebate™). The Volums Rsbats shali be calculated
separately for Customer and each Paolilical Subdivisien, The Volume Rebate will be based on the Entity Net Annual
Charge Volume for Customer and each Pollical Subdivislon. The Volume Rebale calculation will be made In
accordance with Tabie D, bslow. :
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Tahle D

Entity Net Annual Charga Volume Volume Rebate Parcentags
$20,000,000.00 and above 0.1000%
$15,000,000.00 to $19,099,900,98 0.0800%
$10,000,000.00 to $14,999,999,98 0.0800%
$5,000,000.00 to $3,898,999,89 0.0600%
$4,000,000.00 {o $4,099,999,89 0.0500%
$3,000,000.00 fo $3,099,999.98 0.0400%
$2,000,000.00 fo $2,099,999.49 0.0200%
$1,000,000.00 {0 $1,999,099.89 0.0100%
$508,000.00 lo $899,999,9¢ 0.0000%

Revenue Share Calculation. :

&
h,
.
d.

e.

£

U.5. Bank will calouiate the File Turn Days Payment Performance for the Agreement Year to find lhe
Parformance Rebate Percentage on Table A for the Performance Rebate.

U.8. Bank will calcutate the Aggregate Net Apnual Charge Volume for the same Agreement Year 1o find the
Aggregale Program Rebate Percentage on Table B for the Aggregate Program Rebate.

U.S. Bank will calculate the Average Transaction Size for {he same Agreemsnt Year to find the Transactlon Size
Rebate Percantage on Table C for the Transaction Slze Rebate.

U.8. Bank will caleulate the Entlty Net Annual Charge Veolume for the Agreament Year to find the Volume Rebate
Percontage on Tabls D for the Volume Rebale.

U.8. Bank will add the Performance Rebate Percentage, the Aggregate Program Rebale Percentage, the
Transaclion Size Rebale Percentage and the Volume Rebate Percantage together to arrive at the Total Rebale
Percentage.

Annually, U.S. Bank will mulllply the Total Rebate Percantage by the Enfity Net Annual Charge Volume for
Customar, Agencies and each Political Subdivislon for that same Agreement Year. The result will bs the gross
Revenuse Share for Gusiomer or for that Politlcal Subdivision.

U.8, Bank will subtract any Charge-offs thal have not been sublracted at any time during any of ihe past
Agresment Year{s) from the gross Revenue Share for Customer or for that Political Subdivision. The rasull will
be the nsl Revenus Share for Customer or for that Polillcal Subxlivision, Any Charge-offs In excess of the nat
Revenue Share for Customer or for that Polifical Subdiviston from one (1) Agreement Year will be subtracted from
one (1) or maore of the following Agreement Years. Upon termination of the Masfer Agreement, If the net Revanuse

Shars for Customer or {or any Political Subdivision s a negatlve dollar amount due to Chargs-offs, Cuslomear-

andfor Polilical Subdivision agrees to relmburse, U.S. Bank up fo the dollar amount previously pald by U,8. Bank
to Customer or (hat Political Subdivislon,

Page 15 of 22




Schedule 3
Large Ticket Revenue Sharling Opportunity

A, Purchase Card and One Card Large Ticket Revenue Share,
Definitions. Ali capitallzed terms used In this Scheduls are defined hereln and shall have the fofiowing meaning:

1.

a.

b,

G

d.

f.

“Account” means any accoint number to which Charges and payments may be posted, This Includes Purchase
Cards, Cne Cards and Cantral Biliing Accounts.

"Aggregate Net Annual Gharge Volume” means the aggregate of ali Charges set forlh on the Statements
furnlshed for all Accounts of Customar, Including Customer's Agencies, If any, and all sther Poliiical Subdlvislons
jor whom the sum of the Entily Net Annual Charge Volume and the Large Ticket Volume equals at least fifty
thousand U.S. Dollars ($50,060.00), less Fees, Cash Advances, Convenlence Checks, Fraudulent Charges,
chargabacks, Large Ticket Volurne and amounts Gharged-off by U.S. Bank with respect o such Accounts as
uncollectible for each Agreerent Year,. Polllcal Subdivislons include Custemer and any other entily joining the
MD Consorlum Commercial Card Program through a Political Subdivislon Appllcation or a new Master
Agresment. :

“agreement Year" means a twelve (12) month perlod beglnning wiih the first such period following the
Commancement Date of this Agresment,

“Charge-off’ means any amount dus and owing to U.S. Bank or its Afflllates by Customer that remains unpaid
for one hundred fifty (150} days after the date thal It was first billed.

“Enfity Net Annual Charge Volume” means all Oharges set forth on the Statements furnished for all Accounts
of Gustomer and all of Customer's Agencles, If any, or for any other individual Political Subdivision, less Fees,
Cash Advances, Convenience Checks, Fraudufent Charges, chargebacks, Charges qualifying for large
transaction Interchange rates’ and amounis Charged-off by U.S. Bank with respect to such Accounis as
uncollectible for each Agreameant Year,

“Flle Turn Days” means the number of days from the date U.S. Bank funds & Charge {ransaclion fo the date
payment for that transaction is posted, inclusive of the beginning and ending dates.

“File Turn Days Payment Performance” means the average speed of repayment of Charges made for each
Agreament Year,

. “Fraudutent Gharges” means those Charges which are not Initiated, authorized or otherwise requested by

Customer angfor a Gardholder by any means (elecirenic, telephanic or wrilten) and do not diraclly or indirectly
banefit Custamer and/or a Cardholder.

“Large Ticket Average Transaction Size” means the Largs Ticket Volume divided by the number of large ticket
purchase {ransactions during each Agreement Year. A purchase transaction is a debit point of sale purchase
transaction,

“Large Ticket Revenue Share” means the comblnaflon of the Large Tickel Performance Rebale and Large
Tlckel Volume Rebate, '

“Larga Ticket Volume” means only those Charges which the Association has determined quallfy for large ticket
interchange rates and which are processed by the Association using large ticket Interchangs rates, lsss credits,
for each Agreement Year, To quallfy for large ticket Interchange rates, (1) the transaction must be over a
spacified U.S, Dollar amount as agreed to by Ihe Association and each merchant, (2) the fransaction must pass
through the Assoclation with assoclated fransactional data as agresd fo by the Asscciation and each marchant,
and {3) the merchant must be signed up as a parliclpant through thelr Acquirer in the large ficket program offered
by the Asscciation. All other Charges and all amounts relaled to fees, cash advances, Fraudulent Gharges,
chargebacks and Charge-offs are excluded from Largs Tickst Volume.

“Total Large Ticket Rebate Percentage” means the sum lotal of the Large Tickel Performance Rebale
Percentage and the Large Ticket Transaction Size Rebate Percentage.

Largs- Tleket Revenus Share Condllons. The following conditions apply fo al Large Ticket Revenue Share
opporunities:

a.

C.

d.

Previous Revenue Share Payment, U.S, Bank shall pay to Customer a pro rata porilon of ils Largs Ticket
Performance Rebate and Large Ticket Volume Rebale pursuant to U.S. Bank Government Purchasing Card
Program Performance Volume Rebate Addendum dated June 1, 2005 between Cuslomer and U.S, Bank, eamed
from the beginning of the previous Rebate Addendum Year lo the Cammencement Date hereln {the "Previous
Large Tlcket Revente Shate Payment”), The Previous Large Tlcket Revenue Share Payment, if any, shail be
made within ninety (90} days after the Commencement Date herain,

Large Tickat Revenue Share Payment. The first Large Ticket Revenue Share payment, if any, shali be made
wlthin ninety {90} days after the end of the first Agreement Year, Subsequent calculations and payments, If any,
shall be made in a similar fashion an each twelve {12) month anniversary of the first calculation. If any Large
Ticket Revenue Share payment date falls on a non-business day, Large Ticket Revenue Share payments due
shall ba made on the next business day. All Revenue Share paymants shall be paid In the form of an Automated
Clearing House (ACH) payment. Customer must provide any Information necessary for U.S. Bank {o faciitate
glectronic paymeanis.

Adjustments. Any large Ticket Revenue Share payment made pursuant lo the Agreement will be net of
accumuiated Charge-offs resulting from parlicipation in U.S. Bank or U.S, Bancorp Card Services, Inc. programs
regardless of whether the underiying agreement betwsen the Parlies Is valid or has been farminated. In the event
that any Largs Tickst Revenue Share payment under this Schedule 3, Section A, net of Charge-offs, would bs
jess than one hundred U.S. Dellars {$100.00), no Large Ticket Revenus Share payment will be made to
Cusfomer for that Agreement Year,

Early Termination. In the event thal this Agreement Is terminated prior to the completion of the Base Parlod, In
addilion to any other remedles available to U.S, Bank, this Largs Ticket Revenue Sharing Opportunity shall
immediately terminate. Large Ticket Revenue Share payments are made on an annual basls, using performancs
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and charge volume iotals, and cannot be paid to Customer for incomplete Agreament Years. In the event that the
Sole Provider provision of this Agreement is violated, In addition to any other remedies avallable to U.S. Bank,
{his Large Ticket Revenue Share opportunity shall immediately terminate, no rebale shall be pald In the year in
which the Sole Provider provision s violated, and all righls hereunder shall cease. Any Large Tickel Revsnue
Share payment owsd lo Customer at the ime of termination for the completion of any prior Agreement Year shall
be pald In accordance with the {erms stated hereln,

Confidentiality, Customer expressly agress thal the lerms and conditfons of this Large Ticket Revenue Share
opporlunity are confidential and may not be disclosed to third parties, unless required by law or regulalion, without
U.S. Bank's prior written consent, which may be exercised at its sole opflan.

Minimum Performance Requirements for Gustomar and Polltical Subdivisions. Mo Large Ticke{ Revenue Share
calculation for Customer, Agencles and each Polilical Subdivision shall be made unless:

a

b.

[+8

This Agreemeni was in effect through the snd of the Agreament Year (no Revenue Shara payment shall be made
In the svent thaf this Agreemant is terminated prior to the end of the Agreement Year);

The Flle Tura Days Payment Performance for all Account Statemenis for Customar and all Agencles of that
Politicat Subdivision Is equal to or less than forly-five (45} Flle Turn Days; and

The Aggregale Net Annual Charge Volume of all Pelitical Subdivisions for whom the sum of the Entlity Net Annual
Charge Volume and the Large Ticket Volums equals af lsast fity thousand U.8. Dollars {$50,000.00} is squal to
or greater than one million U.S, Doilars ($1,000,000.00);

The sum of the Net Annual Charge Volume and the Large Ticket Volume Is equal Lo or greater than five hundred
thousand 1.8, Dollars ($500,000.00), unless Customer has nol yel completed a full Agreement Year since
exacuting this Agreement, In which casa tha sum of the Net Annual Chargs Volume and the Large Ticket Volume
must be equal to or greater than fifty thousand U.S. Dollars ($50,000.00),

Large Ticket Performance Rebate, U.S, Bank shali pay to Customer and each Polliicat Subdivision a portion of the
apgregate Large Ticket Yolums through a rebate (“Large Ticket Performance Rebate”). The Large Tickel
Parformance Rebate wili ba based on the File Turn Days Payment Performance for ali Accounts for each Agreement
Year, The Large Ticket Performance Rebate calculation will be made In accordance with the Table E, below.

Tabie E
Large Tlcket Large Ticket
File Turn Days Performance Flie Turn Days Performance
: Rehate Percentage Rebate Percentage |
45 0.0000% 22 0.2300%
44 0.0100% 214 0.2400%
43 0.0200% 20 0.2500%
42 0.0300% 18 0.2600%
41 0.0400% 18 0.2700%
40 0.0500% 17 0.2800%
39 0.0600% 16 0.2800%
38 0.0700% 15 0.3000%
37 0.0800% 14 0.3100%
36 0.0900% 13 0.3200%
35 0.1000% 12 0.3300%
34 0.1100% 11 0.3400%
33 0.1200% 10 0.3500%
32 0.1300% g 0.3600%
34 0.1400% 8 0.3700%
36 0.1600% 7 0.3800%
28 0.1600% 8 0.3900%
28 ' 0.1700% 5 £.4000%
27 0,1800% 4 0.4100%
25 0.1900% 3 0.4200%
25 0.2000% 2 0.4300%
24 0.2100% 1 0.4400%
23 0.2200% 0 0.4500%

Large Ticket Volume Rebate. U.S. Bank will pay to Cusiomer and each Polilical Subdivislon a porlion of the
aggregate Large Ticket Volums through a rebate ("Large Tieket Volume Rebate™). The Large Tickel Volume Rebale

will be based on the Large Ticket Avarage Transacllon Slze. The Largs Ticket Volume Rebats calculation will be

made Ih accardance with Table F, balow,
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Table P
Large Ticket Average Large Ticket Transaoctlon Size
Transaction Size Rebate Percentage
LT Minimum to $10,000.00 0,3660%
$10,000,01 o $25,000.00 0.1610%
$26,000.01 {o $75,000.00 0.0700%
$75,000.01 fo $256,000.00 0.0380%
$250,000.01 to $750,000.00 0.0290%
$750,000.01 to $2,000,000.00 0.0280%
$2.000,000.01 and above 0.0260%

Large Tickst Revenue Shars Caleulation. U,S. Bank will caloulate the File Turn Days Payment Performance for the
Agreement Year to find (he Large Ticket Parformance Rebate Parcentage on Table E for the Large Ticket
Parformance Rebate. U.S. Bank will calculate the Large Ticket Average Transaction Slze for the same Agreement
Year to find the Large Ticket Transaclion Size Rebate Percentags on Table F for the Large Ticket Volume Rebate.
Annually, U.S, Bank will muliply the Totai Large Ticket Rebate Percentage by the Large Ticket Voiums for thal same
Agreement Year, The resuli will be the gross Large Ticket Revenue Share. U.S. Bank will subtract any Charge-offs
that have not been stbtracted at any ime during any of the past Agresment Year{s) from the gross Large Ticket
Revenus Share. The resuit will bs the nat Large Tlcket Revenus Share. Any Charge-offs In excess of the nel Large
Tickel Revenus Share from one (1) Agreament Year will be subtracled from ene {1} or more of the following
Agresment Years. Upon lermination of the Agresment, If the net Large Tickel Revenue Share Is 2 negative dollar
amount dus 16 Charge-offs, U.S. Bank may request, and Customer agrees to relmburse, U.S. Bank up to the doliar
amount previously paid by U.S. Bank to Customer.
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EXHIBIT 1

POLITICAL SUBDIVISION ADDENDUM |
MARYLAND CONSORTIUM

This Palitical Subdivision Addendurm constitules an addandum to and modiflcation of the U.S. Bank Commoerclal Card Master

Agrsement Maryland Consorllum {the “Agreement™), dalad between Howard Counly, Marytand ("Customer") and U.S.

Bank National Assoclation ND {*U.8. Bank”). This Polltical Subdivision Addendum I entered Into by and between U.S. Bank
and the Polltical Subdlvision identified hereln, as those terms are deflned in the Agreement. This Polltical Subdlvision Addendum
shall becoms effective tpon slgning by or on the behall of U.5. Bank ("Effective Date") and supersedes any pravious and iike
addenda with the Palllical Subdivision,

RECITALS

A, Gustomer has entered into the Agreement for the purpose of making available a Corporate Card, Purchase Card or One
Card Program as describsd in the Agreement {"Card Program®) for use by Political, Subdivisions participating In the U.S.
Bank Commerclal Card Maryland Consortium Program;

B. Cuslomer Is willlag to permil Polltical Subdivision to pariicipale in the Card Program providad that Political Subdivislon
assumss all responslblilly and llabliity for Polltical Subdivislan's performance of the terms and conditions of the Agresmant
as If Polltical Subdivision was the entity signing the Agresment as Customsr, Customer shalt not bear lablily or
respansibliily for Political Subdivision under the Agresment or this Polltlcat Subdivision Addendum; and

C. Politlcal Subdivision has recelved a copy of the Agresment from Cuslemer, and after a thorough review of the Agreement,
desires to particlpate as a Politlcal Subdivision under this Agreement. Political Subdlvislon assumes all responsibiiity and
fiabllity for Pollitcal Subdivision's parformance of the iarms and conditions of this Political Subdivislon Addendum as wali as
the Agreement as If Polllical Subdivislon was the entlty signing the Agresment as Customer, but Pollitical Subdlvision shall
not be liable for the acls and omissions of Cuslomer under the Agresmant or this Political Subdivislon Addendum,

AGREEMENT

_ Now therefore, In conslderation of the foregolng Recltals, which are incorporaled hereln by reference, the mulual promises and
covenanis set forth In the Agresment, which are incorporated heraln by reference, and other good and valuable constderation,
the raceipt and sufficiency of which Is hereby acknowledged, ali parties agree as follows:

1. Capltalized terms used In this Political Subdivislon Addendum and not otherwise deflned in this Political Subdivislon
Addandum are used wilh the same respeciive meanings afiriouted thereto In the Agreament.

2. Pollitcal Subdivision agrees to accept and perform ali dutles, responsiblilles and obligations raquired of Customer as st
forth in the Agreement. Cards shall be Issued to designated employees of Polliical Subdivision upon execution of this
Politlcal Subdivislon Addendum by Palitical Subdivision and U.S. Bank,

3. Inorder to determine credit qualifications for Pelilical Subdivision, Political Subdiviston shall provide U.S. Bank wilth the last
{hres (3) years of audlted financlal statements with this signed Political Subdivision Addendum. Polllical Subdivision shail
provide to U.S. Bank annual finenclal statements thereafier. .S, Bank wiii review the flnancial siatemenis and notify
Political Subdivision of the approval or decline of lis credit quallfication. If such financial statements can be indepandently
obtalned by U.S. Bank, Pollilcal Subdiviston wilt not be required to provide such financial statements.

4. Political Subdivision shall make payment fo U.8, Bank for all Deb! incutred by Polltical Subdivision, Its Cardhoidars and
Accountholders as provided in the Agreement. "Debt" means all amounts charged to a card andfor account inciuding
without limitalion all amounts related to purchases, fess and other Charges that are owed 1o U.S. Bank by Political
Subdivision, lls Gardholders and Accountholders,

5,  Political Subdivision declares that cards shall be used for official Poillical Subdivision purchasss only, and shalf not be used
: for Individual, consumer purchases or lo Incur consumer debt, Polltical Subdivision warrants that it possesses the financial
capactty to perform all of ils obllgallons under the Agreement and this Polltlcat Subdivision Addendum.

6. Each Pollllcal Subdivision particlpating In the Commerclal Card Program shall have access 1o lts own data, Howard Gouniy
and the Board of Educatlion of Baiimore County shall aiso have access to information {hat may contain dirsct or indirect
Identlfication of Political Subdivistons pariicipating in the Commarclal Card Program In order to carry out the requirements
of tha Commerclal Card Program.

7. The representalions, warranifes and reclals of Polltical Subdivision set forth In this Political Subdivision Addendum and the

Agresment constitule valld, binding and enforceable agresments of Political Subdivision. All extensions of credlt made
pursuant {o {his Political Subdivision Addendum and the Agraement to Polllical Subdivision will be valid and enforceable
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obligallons of Political Subdivislon and Palltical Subdivision shall pay to U8, Bank ali Debls Incuired by Polltical
Subdivision in accordance with he terms of the Agresment and this Polifical Subdivislon Addendum, The exactllon of thls
Polltical Subdivision Addendum and the parformance of ths obligations hereunder and under the Agreament are within the
powsr of Polifical Subdiviston, have basn authorized by all nacessary action and do not conslitute a breach of any
agreement to which Pollical Subdivision Is a party or is bound. o :

‘The notica address for Political Subdivision 15!

Political Subdivision:

Al

This Polltical Subdivision Addendum shall continue whether Customar's AgreementMth 1.8, Bank cenfinues or terminates.

Bacauss this Poliical Subdivision Addandum creatas Polifical Subdivislon's participation In a consortium program, in ths
event of & significant change In the siructure of the cansortlum, U.S, Bank may changs the terms of the Agreament or thls
Political Subdivision Addendum at any tima by glving Polilcal Subdivislon wrliten notica, K permitted by appiloable law, the
changas wilt apply to existing Account baiances as well as future transactions. if Political Subdivislon refuses to accapt the
changes, Political Subdivision must notify U/S, Bank In wrifing within ninsty {80) days from the date of the notice that
Political’Subdivision refuses fo accept fhe changes and elects o tarminate this Political Subdivislon Addendum, “tn the
evant that Political Subdivision elsots to terminate this Polltical Subdivision Addendum pursuant to this Section 10, all Dabt
outstanding shall become dua and payable by Polltieal Subdivision fo 11.8. ‘Bank, according to {he terms of the exisling
Pailtical Subdiviston Addendum. Political Subdivision will also be responsibie for ensuring the destruction of all Gards,

Authorization and Execution, Polifical Subdivision represents and vearranis that this transaction s within the scope of the

nommal course of business and dees not requirs furlher authorization for Pollileal Subdivislon to be'duly bound by this

Political Subdivislon Addendum. Thls Political Subdivislon Addendum requires approval as to form by the Attorney for

Polillcal Subdivislon. I this Political Subdivislon Addendum Is nol approved as {o form by the Attorney for the Paolltical

igbd!vtslcm, the complation of & Cartificate of Authority Is required and must accompany this* Poliileal Subdlivision
dendum, ) :

In witness whereo, ths parliss have, by thelr authorlzed representalives, executed tis Political Subdivision Addendum.

Dated this day of 20___by; Dated lhts@p_\}_kaay of M\ g? 20 [ _by:
Howard County, Maryland ‘

- U.S. Bank Natlonal AssbclatiopRB
Legal Name of Political Subdivision

(See Signature Page) - » .
(Signature of Authorized Individual) (wmnzed individual)
- 7 Jbffreyst”Rankin
(Printed Name of Authorized Individual) 7 (Printed Name of Authorlzed Individual)
: Sanlor Vice Prasident
{Printed Title of Authorlzed Individual) ' {Printed Tills of Authorlzed Individual)

Approved as to form

* (See Signature Page)

" {Signature of Attorney for Pollfical Subdivislon)

(Prlntad Nams of Alternsy)
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CERTIFICATE OF AUTHORITY

. Organizational Information. This Certificate of Authority has been completed an behaif of the following Potitical
" Bubdlvision {ths "Political Subdivision"):

Polltical. Subdivision Name:
Federal Tax Idenfification Number,

Authorized Persons, In accordancs with the govemance rules relatlng to the Political Subdivision, the following
Individuals (the “Authorized Person(s)”) are authorized, on behalf of the Polifical Subdivision, to execute and
deliver to U.S, Bank Malional Association ND ("U,8. Bank®} andfor iis afiiliates the applicable card program
agresement(s), any applicable addenda andior amendments thereto and any other documents or writings required by
U.S. Bank {coliactivaly, the "Dosumenis™} for the purpose of establishing onz (1) er more card programs, extending
credit and providing related services to the Political Subdlvision with 1.8, Bank In the Uniiad States (collectivaly, the
“Services"): )

Name .| Title Signature

3. Exeoufion Requlrements.' The governancs rules relating to ths Political Subdiviston require the following number
of Authorized Persons io sign the Documents for the Services {choose only gne):.

1 One ¢4) Authorized Person
pa Two (2) Authorized Parsons

4, Execution. By signing the Dosumenis, each individual signing In his or her capacliy as an authorized signing ofitcer
of the Political Subdivislan and not In his or her parsohai capaclty, ceriifies and warrants that (&) all action required
by Political Subdivislon's organizatlonal documerits o authorize the signer(s) to act on behall of the Political
Subdivision In all actiens taken under the Documenis, including but not limited ke, the authorty to Incur debt on
behalf of the Folftical Subdivigion, has been taken, (b} each slgner ls empowsrad in the name of and on behalf of the
Polillcal Subdivislon to ender Into all lransactions and Services contemplaied In the Documents and (¢} the
stgnatures appearing on all supporting documents of authorlty are authenic,

Certification. | certlfy that | am the and | am acting In my officiai capaclty as an authorized officer who has

baen given the authorlty by the Polltical Subdivision to carilfy that the Authorlzed Person(sy hashave the full powér
and authority under appllcable law and the governance rulss relating to the Polllical Subdlvislon fo executs and
deliver to U.8, Bank, on behaif of the Polillcal Subdivision, and 1o bind the Polltisal Subdlivision under, the
Documents for the purpose of sstablishing and extending the Services. | also carilfy that the namels) and titie(s) of
the Authorized Person(s) set forlh above are correct and (hat the slgnature appeasing bestde each name s a true
and genuine specimen of hisihar slgnature, .

Howard County, Mary!and

1 Printed Name of the of the Political Subdivision f!
{See Signature Page) :

1! Slgnature of the - of ths Palitical Subdivislon {I : Date
(Gannol be an Authorized Parson lésted In Section 2) - :

| cerfify that | am an officer of the Political Subdivision, and as such, | cerdify that the above-named _~ Is acling In
such capacily on behalf of the Political Subdivision,-the slgnature belows Is my genulne signature and the signature
abave Is the genulne signature of such

fi Printed Name & Titie of Indlvidual Signing Below ff
(See Signature Page)

it Signaturs ! Attested by One {4) Other Individual of the Polilical Subdivision Dato
(Cannof be an Authorzed Person Hisled In Seclion 2) .
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SIGNING INSTRUCTIONS
FOR
CERTIFICATE OF AUTHORITY

Note that thrée different individuals must sign and date this document.

SECTICN 1 Political Subdivision information

Enter the Political Subdivision name and the tax ID number on the document.

Note that the legal name of the Political Subdivision is required. The legal name is usually the name on the
Political Subdivision financial statements.

SECTION 2 Authorized Persons

The individual who signed the Card Agreement must complete and sign Section 2.

SECTION 3 Execution Requirement

Check only one box in Section 3 to indicate how many individuals (either 1 or 2) at your Political Subdivision are
required to sign legal documents on behalf of the organization

SECTION 4 Execution

No action required.

SECTION & Certification

Two individuals must each sign and date this section and insert their names and titles. if this document is not dated, it
is invalid.
The individual(s} who signed Section 2 cannot sign this section or this document is invalid.

The Secretary or Assistant Secretary of the Political Subdivision is required to sign this section attesting to the

signatures in Section 2 and one other officer of the Political Subdivision must sign as well below the signature of
the Secretary or Asst. Secretary aifesting to the signature of the Secretary or Asst. Secrefary.

Page 22 of 22




