State of West Virginia CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES,
Agency Master Agreement INVOICES, AND SHIPPING PAPERS.
QUESTIONS CONCERNING THIS
ORDER SHOULD BE DIRECTED TO
Order Date: 2024-06-12 THE DEPARTMENT CONTACT.

Order Number: AMA 1200 A100 AUD2400000008 1 Procurement Folder: 1448019

Document Name: EMERGENCY CONTRACT-PROVIDE PURCHASING CARD SERVICE Reason for Modiflcation:

Document Description: EMERGENCY CONTRACT- PROVIDE PURCHASING CARD SERVICE

Procurement Type: Agency Masler Agreement

Buyer Nams: Julie A Myers

Telephone: (304) 558-2251

Emall: julie.myers@wvsao.gov

Shipping Method: Best Way Effective Start Date: 2024-11-11

Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2025-11-10

R ‘VENDOR: .~ Lo e, DEPARTMENT CONTACT ... ° .0 7

Vendor Customer Code: 000000172239 Requestor Name: Amy Lewis

US BANK NA Requestor Phone: (304) 558-2251

10 WEST BROAD ST 12THFL Requestor Emall: amy.lewls@wvsao.gov

COLUMBUS oH 43215

us

Vendor Contact Phone:  252-335-5634  Extension:

Discount Details:

Discount Allowed Discount Percontage Discount Days

# No 0.0000 0

#2 No

#3 No

#4 No

. INVOICETO SHIPTO

STATE AUDITOR'S OFFICE STATE AUDITORS OFFICE

1900 KANAWHA BLVD E 1800 KANAWHA BLVD E

1800 KANAWHA BLVD E

CHARLESTON WV 25305-0230 CHARLESTON WV 25305-0230

us us

DEPARTMENT AUTHORIZED SIGNATURE
SIGNED BY : Anthony M Woods

DATE: 2024-06-13

ELECTRONIC SIGNATURE ON FILE

Date Printed:  Jun 13, 2024 OrderNumber: AMA 1200 A100 AUD2400000008 1

Total Order Amount:|

Open End|

Page: 1 FORM ID: WV-PRC-AMA-002 2020/05



Extended Description:

EMERGENCY CONTRACT- PROVIDE PURCHASING CARD SERVICE
EFFECTIVE DATE 11/11/2024-11/10/2026
WITH 1 YEAR OPTIONAL RENEWAL

TERMS & CONDITIONS AND REBATE TO REMAIN THE SAME AS OLD CONTRACT CMAAUD18%01 WITH ONE (1) YEAR OPTIONAL RENEWAL

Line Commodity Code Manufacturer Model No Unit Unit Price
1 84141602 JOB $0.00
Service From Sorvice To Service Contract Amount
0.00

Commodity Line Description:  CREDIT CARD, CHARGE CARD SERVICES

Extended Description:

Date Printed:  Jun 13,2024 Order Number: AMA 1200 A100 AUD2400000008 1 Page: 2 FORM ID: WW-PRC-AMA-002 2020/05
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ADDITIONAL TERMS AND CONDITIONS

EMERGENCY CONTRACT-
PROVIDE PURCHASING CARD
SERVICE

See attached document(s) for additional Terms and Conditions




State of West Virginia CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES,
Agency Master Ag reement INVOICES, AND SHIPPING PAPERS.
QUESTIONS CONCERNING THIS
ORDER SHOULD BE DIRECTED TO
Order Date: 2024-06-12 THE DEPARTMENT CONTACT.
Order Number: AMA 1200 A100 AUD2400000008 1 Procurement Folder: 1448019

Document Name;

EMERGENCY CONTRACT-PROVIDE PURCHASING CARD SERVICE

Reason for Modification:

Document Description: EMERGENCY CONTRACT- PROVIDE PURCHASING CARD SERVICE
Procurement Type: Agency Master Agreement
Buyer Name: Julie A Myers
Telephone: (304) 558-2251
Emall: julie.myers@wvsao.gov
Shipping Method: Best Way Effective Start Date: 2024-11-11
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2025-11-10
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000172239 Requestor Name: Amy Lewis
US BANK NA Requestor Phone: (304) 558-2251
10 WEST BROAD ST 12TH FL Requestor Email: amy.lewis@wvsao.gov
COLUMBUS OH 43215
us
Vendor Contact Phone: 252-335-5634 Extenslon:
Discount Detalls:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
#4 No
INVOICE TO SHIP TO
STATE AUDITOR'S OFFICE STATE AUDITORS OFFICE
1900 KANAWHA BLVD E 1900 KANAWHA BLVD E
1900 KANAWHA BLVD E
CHARLESTON WV 25305-0230 CHARLESTON VWV 25305-0230
us us
Total Order Amount: Open Eﬂ

Approved as to form prior to ackntredgment therat
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DEPARTMENT AUTHORIZED SIGNATURE

DATE:

ELECTRONIC SIGNATURE ON FILE
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Paick Morlsey, Attomey Qeneral

Date Printed:  Jun 12, 2024 Order Number: AMA 1200 A100 AUD2400000008 1 Page: 1
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Extended Description:

EMERGENCY CONTRACT- PROVIDE PURCHASING CARD SERVICE
EFFECTIVE DATE 11/11/2024-11/10/2025
WITH 1 YEAR OPTIONAL RENEWAL

TERMS & CONDITIONS AND REBATE TO REMAIN THE SAME AS OLD CONTRACT CMAAUD18*01 WITH ONE (1) YEAR OPTIONAL RENEWAL

Line Commodity Code Manufacturer Model No Unit Unit Price
1 84141602 JOB $0.00
Service From Service To Service Contract Amount
0.00

Commodity Line Description: CREDIT CARD, CHARGE CARD SERVICES

Extended Description:

Date Printed:  Jun 12,2024 Order Number: AMA 1200 A100 AUD2400000008 i Page: 2 FORM ID: WV-PRC-AMA-002 2020/05
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ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




US BANK National Associati
Order of Precedence Agrecment

Pursuant to this Order of Precedence Agreement, US Bank National Association ("US Bank")
and the State of West Virginia ("State”)agree that contract resulting from CRFP
AUD 1700000001 between US Bank and the State of West Virginia ("State") for credit card
services (the "Contract") shall be interpreted in the order of precedence listed below:.

1. Order of Precedence; The Contract is comprised of the documents listed in this section. The
terms and conditions contained in the various documents shall be interpreted accordingto the
priority given to the contract document in this section. Any terms and conditions contained in the
first priority document shall prevail over conflicting terms in the second priority document, and
so on.

Contract Documents:

Order of Precedence Agreement (this document) - First Priority

WV-96 (attached hereto as Exhibit A)- Second Priority

US Bank's Master Agreement (attached hereto as Exhibit B) -Third Priority

US Bank's US Country Addendum (attached hereto as Exhibit C)- Fourth Priority.
RFP AUDI700000001 issued by the State of WV and any addenda issued - Fifth
Priority

US Bank's Proposal Submitted in response to RFP AUD1700000001 - Sixth Priority

Fapos

™=

US BANK NATIONAL ASSOCIATION STATE AGENCY
E-SIGNED by Brad Hoffelt

BY: ‘@_2024-06-11 21:02:33 GMT :
Senior Vice President 9&
ITS: I8: et 7&/’

June 11, 2024 - 10 2Y

DATE: DATE:

West Virginia Atlomey General (as to form)

BY: QGQM

ITS-'(\. Q&xd\%@ﬂ,}_ﬂ
DATE: U\\?)\&@
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STATE OF WEST VIRGINIA
ADDENDUM TO OR'S STANDARD CONTRACTUAL FORMS

State , Board, or Commission (the “State™); \ g‘
AT AN

Contrect/Lease Num|

CommodiySevics: &),Uu\c DO3A

Tho State and the Vendor are entering fnto ccmal&nﬂﬂadabow. The Vendor desires to incorporate one o more fonms it created
into the Contract. VWsMnLMm,MMs)mwmmanﬂmdrﬁumﬂmtheswumotwwmm
accept. In consideration for the State's incorporating Vendor's form(s) into the Contract, the Vendor enters into this Addendum which

eliminates or alters the legal enfbroeability of certain teyms end conditions contained in Vendor's form(s). Therefore, on

spocifically
the date shown below each gignature line, the parties agree to the following contractual terms and conditicns In this Addendium are
dominate over any compeling terms mede a part of the Contraot:

1.

6

10.

1.

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor's form(s) whether or not
they are submitted befors or after the signing of this Addesdum. TN THE EVENT OF ANY CONFLICT BETWEEN VENDOR'S
FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

PAYMENT — Payments for goods/services will be made in amears only upon mdptofapmpulnvdoe,dmﬂhgﬁe
goodafservices provided ar receipt of the goods/services, whichover is later. ththhmdhg foregoing, payments for software
licenses, subscriptions, or maintenance may be pald ennually in advance.

Any language imposing any interest or charges dus to late payment is deleted.

FISCAL YEAR FUNDING ~ Performance of this Contrast is contingent upon funds being eppropriated by the WV Legi

or atherwise belng aveilable for this Contract. In the event funds are not appropriated or otherwise avallable, the Contract becomes
of no effect and is null and void after Juns 30 of the cumrent fiscal year. If that cocurs, the Siate may notify the Vendor that an
alternative source of funding kas been obtained and thereby avoid the automsatic termination. Non-eppropriaticn or non-fimding
shall not be considared an event of defhult.

RIGHT TO TERMINATE ~ The Siate reserves the right fo terminate this Contract upon thisty (30) days wriiten notice to the
Veador. fthis right {s exercised, the State agreea to pay the Vendor only for all undisputed servicés rendered or goods received
before the termination®s effective date. All provisicns are deleted that seek to require the State to (1) cempensate Vendor, in whols
or in part, for lost profit, (2) pay o tenmination fie, or (3) pay Equidated damages if the Contract is tenminated early.

Any languag seeking to accelerate payments in the event of Contract terminstion, default, or non-finding is kereby deleted.
DISPUTES — Any languags binding the State to any arbitretion or to the decizion of any arbitration board, commission, pane or
other entlty is deteted; as is eny requiremsnt to waive a jury trial.

Any language requiring or penmitting disputes under this Contract to be resolved in the cousts of any state other than the State of
West Virginia is deleted. mmmﬁmwwvmwmmwuwmuwuvw
Claims Commission, Other catises of action must be brought in the West Virginia court authorizad by statute to exerciss jurisdiction
over it,
Anylmmnpmqmmstheswtougwm,orbesuhjeah.anyfwmofeqniublemlhfmmﬁmiudby&ecmﬁmﬁmwlam
of State of West Virginia i3 deleted.

FEES OR COSTS: mmmmsmwmm&wnwﬁmmmmmwmmmw
a court of pompetent jurisdiction fs deloted.

GOVERNING LAW ~ Any language requiring the application of the law of any state other then the State of West Virginia in
interpreting or enforcing the Coutract is defeted. The Contract shall be governed by the laws of the State of West Visginia.

RISK SHIFTING — Any provision requiring the State to bear the costs of all or a majority of business/legel risks essociated with
this Contrect, to indamnify the Vendoz, or hold the Vendor or a thind party harmless fir any act or amission is hereby deleted,

LIMITING LIABILITY - Any languspe limiting the Vendor®s liability for direct damsages to person or property is daleted,

TAXRS ~ Any provisions requiring the State to pay Federel, State or local taxes or file tax retums or reports on behalf of Vendor
are deleted. The State will, upon request, provide a tax exempt certificate to confirm fts tax exempt status,

NO WAIVER - Any provision requiring the State to walve any rights, clalms or defenses is kereby deloted.
1{Page
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12. STATUTE OF LIMITATIONS ~ Any clauses limiting the time in which the State may bring suit against the Vendor or any other

13.

14.

15.
16.

17

18.

19.

20,

third pasty sre deleted.

ASSIGNMENT — The Vendor rgrees not to assign the Contract to any person or entity without the State’s prior written consea,
which will not be unreasonably delayed or denied. The State reserves the right to assign this Contract to another Stste agency,
board or commission upon thirty (30) days written notice to the Vendor. These restrictions do not apply to the payments made by
the State. Any essignment will not become effective and binding upon the State until the State is notified of the sssignment, and
the State and Vendor exccute a change order to the Contract.

RENEWAL — Any language that seeks lo automatically renew, modify, or extead the Contract beyond the initial term or
autometically continue the Contract period from term to term is deleted. ‘The Contract may he renewed or continued only upon
mutual written agreement of the Parties.

INSURANCE -~ Any provision requiring the State to maintain any type of insurance for cither its or the Vendar's benefit is deleted.

RIGHT TO REPOSSESSION NOTICE ~ Any provision for repossession of equipment without notice is hereby deleted.
However, the State does recognize & right of repossession with notice.

DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise,
Any contrary delivery terms are hereby deleted.
CONFIDENTIALITY — Any provisions regarding confidential treatmont or non-disclosure of the ferms and conditions of the

Contrect are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“POIA™) (W.
Va, Code §29B-a-1, ¢t seq.) and public procurement laws. This Contract and other public records may be disclosed without notice

to the vendor at the State's sole discretion.

Any provisions regarding confidentiality or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorposated into the Contract through a separately epproved end signed non-disclosure agreement,
THIRD-PARTY SOFTWARE — If this Contract contemplates or requires the use of third-party software, the vendor represents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions preseated or required before using such
third-party software conflict with any term of this Addendum or that is has the authority io modify such third-party sofiwere’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemmify and defend the State sgainst all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

AMENDMENTS — Ths parties agres that all amendments, modifications, altarations or changes to the Contract shell be by mutual
agresment, in writing, and signed by both parties. Any lenguage to the contrary is deleted.

Notwithstanding the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by using ftalics
1o identify language being added and strkethrough for langusge being deleted (do not use track-changes) and (2) having the Office
of the West Virginia Attorney General’s suthorlzed representative expressly sgree to and knowingly approve those alterations.

WW‘ES-\- \J \ FQ \:Q y .0" Vendor: U.S. Bank National Association

E-SIGNED by Brad Hoffalt
By: o) 2024-06-11 21:02:38 GMT

I+ Printed Name: Brad Hoffelt

Title: Gﬁ of o L S& ,ﬂ; Tite: SENIOF Vice President

pae: L0 1 2L024 Dae: JUnE 11, 2024

By:

2|Page



@ ba n k CONFIDENTIAL

MASTER AGREEMENT
COMMERCIAL CARD & ACCOUNT PROGRAM

This Master Agreement (the “Agreement”) is a2 mullipurpose agreemenl used in the Uniled States and Canada to govern the
Commercial Card & Account Programs ("Programs”), and if applicable, Global Commercial Card Program offered by U.S. Bank.
This Agreement is entered into by U.S. Bank National Association (“U.S. Bank USA") or U.S. Bank National Association, operating
through its Canada branch (“U.S. Bank Canada”) (collectively, “U.S. Bank") and ihe enlity executing this Agreemen! as
“Customer Canada” or “Customer USA" (collectively, “Customer”), This Agreement! is eflective upon signing by U.S. Bank
(“Effective Date”) and supersedes any like and previous agreements with Customer,

CREDIT PROVISIONS.,

A.

Financlal Information. This Agreemment is for the extension of credit with a financial institution and not a vendor services
agreement. Accordingly, Customer shall provide information requesied by U.S. Bank lo perdorm periodic credil reviews.
Unless such information is publicly available or available through U.S. Bancorp or any of its subsidiaries, Customer shall
provide audited financial statements prepared by Customer’s independent certified public accountant as soon as available
and in any event not later than 120 days after the end of each fiscal year of Customer. If U.S. Bank requires additional
information to conduct ils review, Customer shall provide U.S. Bank such other informalion regarding the business,
operations, affairs, and financial condition of Customer as U.S. Bank may reasonably request. Such information may
include, bul Is not limited to, quarteriy financial statements, organizational charts, executive biographies and other formal
documentation.

Credit Accounts. U.S. Bank may, in its sole discrelion, revise any credil limils or controls associated with the Program;

provided, however, that U.S. Bank will provide notice {o Customer of any decrease in Customer's overall credit limit.

Cuslomer shall make a payment to U.S. Bank, within len days of such notice, sufficient to reduce the Debt to an amount

equal to or less than the revised credit limil.

ATM Access/Cash Advances. U.S. Bank provides access to Cash Advances through owned and participating bank

Automated Teller Machines and Association member offices. If Customer elects to use Cash Advances, Customer will

establish Cash Advance limits for Cardholders, either as a group or individually. U.S. Bank may suspend or lerminate

Cash Advance access for Cardholders, either as a group or individually, if U.S, Bank determines that continued access

presents a risk of loss or liabilily to U.S. Bank or Customer.

Convenlence Checks (in Canada, “Convenlence Cheques”). U.S. Bank can issue Convenience Checks to

Cardholders designated by Cusiomer. Replenishmeni of Convenience Checks will occur upon request by the Cardholder,

subject fo the Cardholder's Account status and cash avallability. Convenience Check transactions are posted 1o the

Cardholder Stalement as a Cash Advance. U.S. Bank may suspend or terminate Convenience Check access for

Cardholders, eilher as a group or individually, if U.S. Bank determines thal continued access presents a risk of loss or

liability to U.S. Bank or Customer. There are a number of limilations associated with Convenience Checks:

1. Authorlzation. There is no authorization process associated with the use of Convenience Checks. At the time of
Purchase, U.S. Bank has no duly to verify the authenticity of the signature on & Convenience Check, the identity of
the person signing the Convenience Check, or resirict the use of Convenience Checks to specific Merchant types.

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

3. Relurmned Checks. U.S. Bank may retum a Convenience Check unpaid lo the payee if (i) the amoun! of the
Convenlence Check exceeds the Cardholder’s Cash Advance limil or (i) U.S. Bank determines that honoring the
check presents a risk of loss or fiability to U.S. Bank or Customer,

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

5. Stopping Payment. Customer shall contact U.S. Bank promptly by phone lo sequest that payment be stopped on a
Convenience Check. Customer shall then provide a written confirmalion of the stop payment request within 14
calendar days of the verbal stop payment request. Any wrillen stop payment request received by U.S. Bank will
remain in effect for six months, unless the request is renewed by Customer, in wiiting, before the end of the six (6)
month period. U.S. Bank may pay Convenience Checks more than six (6) monihs old. There may be circumstiances
under which a Convenience Check must be paid, even if U.S. Bank has received a stop payment request from
Customer. U.S. Bank is nol liable to Customer if U.S. Bank does not honor lhe stop payment request under those
circumstances. If it is determined that a Convenience Check should have been paid, but was not, U.S. Bank is not
liable for any consequential, punilive or incidental damages if U.S. Bank acted in good faith. U.S. Bank's only
obligation under those circumstances is to pay the designated payee the amount of the Convenience Check and to
cancel any charges assessed against Customer's Account as a resull of any wrongful failure 1o honor the
Convenience Check.

. AND CANADA PROGRAMS.

Scops of Programs. U.S. Bank USA is qualified to provide Commercial Card & Accounl Programs in the United States
and U.S. Bank Canada is qualified to provide Commercial Card & Account Programs in Canada. Customer's wholly
owned Affiliales may parlicipate under this Agreement upon complefion and execution of an applicable addendum and
upon U.S. Bank’s approval of such addendum. Affiliates approved for participation are known herein as “Participant(s)”

MMWR 101950 Page 1of 8 {Rev 12.2016)



CONFIDENTIAL

8. Products, U.8, Bank may wmmmnmmmmmcwmmmmm Products available In the
Us.uwdmhommmmlncm ucl aveflabiily and the Products for which Cuslomer s approved are
. u
& U.S. Bank Purchase Card & Accounts. The U.S. Bank Purchase Card & Accounts are designad for charging
goods and services related to the business activities of Customer.
b. U.8. Bank Corporats Card & Accounts. The U.S. Bank Comorate Card & Accounis are designed for
charging travel, mmmmummmmmlmwmmmamdm
c. U.S. Bank Ono Card & Accounts. The U.S. Bank One Card & Accounts gre designed to combine the
capabliities of the Corporate Card & Accounts end the Purchase Card & Accounts on a single Account used for
travel and enfertainment related expenses and goods and sewnvices related to the business acfivities of

Customer.
2. Anclliary Products.

a. U.S. Bank Central Bililng Accounts. Central Billing Accounts ere specialized corporate {lablity Accounts

mmmmmmdamm Centra! Biling Accounis include but are not limited to
Central Billlng Accounts, Central Travel Accounts, Central Purchasing Accounts, Central Travel System

mmmmwsmmmm«m

b. U.S, Bank Managed Spend Card, The U.S. Bank Managed Spend Card Is a specialized corporate Babilily
card designed for use by Customers or Cardhelders to charge business related goods and sesvices. Unless
requested for a different duration, the Managed Spend Card has a term of 12 to 36 months. Among the
features of the Managed Spend Card are Managed Spend Centra) Bllling Accounts, which can also be used for
business or relocstion expenses. Based on the credit worthiness of Customer U.8. Bank, &l fis sole discretion,
will establish a cnedit fimit of no less than ive hundred U.S. Dollars {3500.00) per Account.

¢ U.S. Bank Executive Card and U.S. Bank Executive Platinum Card. The U.S. Bank Executive Card and U.S.
Bank Exacutive Pialimen Card are speciafived Corporate Cards that include a premium package of services for
top execufives of Customer. Issuante of Execullve Cards and Executive Platinum Cards is Emited to select

employees.

C. Card and Account lssuance. Upon approval of this Master Agreement, U.S. Bank wil lssue Cards and establish
Accounts as identified herein for Customer end/or Participants, at Customer's or Particlpant's requesl. Customer or
wmwmmmmwus mmmmmm«mwm
numbers and which other Accounts will be established. All Accounts established and Cards issued are for business
purposes cnly and are subject to the terms of this Master Agreement and any Cardholder Agreement provided fo
Cardholder. U.S. Bank may amend the Cardhelder Agreemen! from time to time without notice to the Cardholder. U.S.
Bank will provide Cardholder notice of any material change %o the Cardholder Agreement. Noiwithsianding the foregoing,
If the tesme and conditions of the Cardhotder Agresment conflict with the terms and conditions of this Agreement, the
terms and conditions of this Agreement shall controt,

1. Account Types.

2. Cards. U.8, Bank will estsblish Accounis and issue Cards with comesponding Account numbers to
Candholders as directed by Customer or Participant, and as stated hereln. Purchases, Transactions, and Dsbt
are charged to the Account by use of the Card at the polnt of sale. Purchases, Transactions, end Debl may
mmmmmwmmmmmmm«m«wum Corporate Cards,
Purchase Cards, One Cards, and other Cands, e.p., Managed Spend or Execulive Cerds may be Issued to
mmmmmmcmm provided, that U.8. Bank may deny lssuance of a Card

or Account due to regulatory requirements.
b. Virtual Accounts. US. mmmmmmhsumaamwcmmm
Accounts”) In the name of Customer or Particlpant upen the request of Customer or Participant. Virtual

Accounts may be established by U.S. Bank for Customsr or Parlicipant for a single use or for ongoing use.

Purchases and Transactions are charged fo Viual Accounis solely at the instruction of Customer or

Participant. Virtual Accounts are established as an altemative to physical Cards (n Customer's Commercial

Card & Account Programs. Virtual Accounts inctude but are not Emited to singla use accounts and/er reusable

eccounts with pre-authorized limits that are established el Customar's request. All Virtual Accounts are
Corporate with Central Bilting only.

2. Credit Checks. Atits sole expense and to the extent permitted by appiiceble law, U.S. Bank may conduct a credit

check on any propesed Cardhelder who may have sole or shared liabfiity for any Debt Incumed under this

Customer agreas to provide U.S. Bank with the proposed Cardholder's social securily number, tax

pmpoaedcamm This process will include obizining consumer Credit Reporting Agency Information, Before
ptwﬂhgsmnwotmaﬂontou.s Bank, a Customer applying for credit on behall of proposed Cardholders shall
memmsedcmmhddm consent for the release of any [nformation to be used for the purpose of oblaining

Credlt Repotting Agency

3. Bxelusion. U.S. Bank may decline to lssue Cards for any Cerdholder In which tha Cerdholder may have sole or
ghared fabliity for any Debi incurred under this Agreement.

4. Card Delivery. U.S. Bank will issue Cards direclly to Candholders untess Customer notifies U.S. Bank to the

contrary.
§. Croation of Cards by Customor. Customer USA may create Cards on iis own through the use of the account

managemantaystem Such Cards can be craated with or without an Individusl’s name embossed on the face of the
Cards. Acceptance of cards without a name embossed on the face of the Cards is at the discretion of Merchants.

MBWR 101860 Pagolof8 (Rov 12.2016)



D. Billing and Payment. U.S. Benk provides two billing options, individual Bill and Central 81l. U.S. Bank can deliver paper
or electronic Statements, or both. U.S. Bank will implement the biling option and delivery method requested by Customer.
mwmmmmwmmatwmwmbu&m
1. Individual Bill. Cardholders recelve s Statement at the conclusion of each Biliing Cycle. Customer may elect to

Customer or Cardholders shall pay the amount due on the Statement by the Due Data.

2. Central Bill. Each Transaction Is posted to an Account and rolled up to a Central Accound for billing or billed directly
to a Central Account. Customer recelves one or more Central Biil Statements at the cenelusion of each Biiling Cycle
for all Cendholder and Central Account Transacions. For Transactions posted 1o a Cardhelder Account and rofled up
to a Central Account, the Cardholder recelves a memo Statement showing his or her respective Transactions but
with no amount due. Customar recelves a consclidated Statament, which includes the tolal ameum dus for afl
Cardholder Accounts and Central Accounts, mmmapaymmuudmonmsummwmmom

3. Billing Disputes. NldbpMumgmlmewmsmummmbemmnﬂmm the anline

, telephone, or in vmmmmm(eo)dmdummmwus Bank at U.S. Bank P.O. Box 8344,
Fugo.ﬂb 5812!-0344
4. Tralling Transactio mmdmmmucmmmmummaﬂ
Transactions to the Account.

5. Delingusncy. If the amount shown on the Statement as the cument amount duse has not been paid to U.S. Bank by
Customsr and/or the Cardholdar by the Due Date, U.S. Bank has the following rights:

a. Suspension. U.S. Bank may suspend any Account that Is delinquent for a period exceeding two (2) Billing

b, caneellaﬂm U.S. Bank may cancel eny Accound that is delinquent for a period exceeding three (3) Billing

Cycles,
c. (Collection Fees. U.S. Bank may recover any reasonable legel fees sdministered by a coust of competent
jum.mlenmlnM%daMMMMammm
8. cardhmsmmphy. Uponlemm a Contingant I:anlm:pwy U.8. Barnk will Immediately
suppress Statements and coliection efforis on that Contingent Cardholder Account. Within 15 business days
uamwmmm

E. Liabllily. U.S. Bank provides a varely of fiabllity options. Liabilily options for Products available In the U.S. may differ
from those avabadle in Cenada. Liabifity option avallabifily and the Rabiiily option for which Customer Is approved are
spedmmﬂmmbbcommwnmn

Liahfiity. Customer is solely [able to U.S, Bank for all Transactions.
2. #olmandSevomll.lahﬂw Customer and the Cardholder are joinly and severelly liable to U.S. Bank for all
3. Contingont Liabllity. The Cardholder Is fiable to U.S. Bank for all Transactions. Customer has contingent Gability,
which means Custemer Is lable for any billod Transections that are legitimate business changes that have not been
previously reimbureed by Customer to the Cardhoider.
4. Uso of Commercial Card Programs ouiside the United States and Canada. To the extent U,S. Bank provides
Commercial Card Programs offered under this Agreement beyond the United States and Canada, Customer Is liable
for all Transactions charged on such Accounts.
6. Notification of Compronised Accounts. Customer shall Immadiately nofify U.S. Bank of eny of the following
mmmmus Barnk with sufiicient Infonmation for U.S. Bank to act on such netifications.
Termination of employmant of any Cardholder or Participant;

b. mwumm

[ compromised Account; or

d. Any compromised information rdlngcardsAwourusorotheuemfﬁvedmle but not limited to,
Account numbers, parsonal identification numbers, passwords, or Cerdholder information.

8. FalhneofCustomrtopmtdemne!ynoﬁﬂuummymmmﬂmlwmyofcmmwcmumomm
Mmmmmmmmgwmwmmsmm applicable Country

8. Morchant Catogory Disclalmer. U.S. Bank may prevent or restrict usege of iis Products to selected Merchants
based on Merchant Category Code and upon Customers request. The foliowing disclaimers apply:

8. Limtlation of Liability. U.S. Bank can only enforce Merchant Category Code restrictions to the extent &t

seceives accurate Merchant Category Code data with the Transaction authorization request. U.S. Bank has no

uabfmybrTmmmmdedlmdwamwmwwﬂnmmucmuamwdm

Merchant Category Codes
b. lwmmmcmrommcmwmmwmmmmmmdm
acourate Merchant Category Code, U.S. Bank will advise the Assoclation of the insccuracy, Whather or not the

Merchand Category Code is changed Is dependent upon applicablo Assoclation regulations.

lil. SECURITY AND CONFIDENTIALITY.
A Seeuﬂtv U.8. Bank, Customer and its Affillales and Participants shall safeguard information regarding Cards, Account
numbers, passwords, personal mmmmmmumlmmmmwua.mmmm
Mbmmmmmmmmmpmmmmm Party shall utilize esch
Pany’smmmmry to mainiein an eppropriate information security progrem to prevent the unauthorized
8 gdosm. Mwmdmm
1. ccmmlalhwomwon. For purposes of this Agreement, “Confidential information™ means (nformation supplied by
mmmmmmmmmmmmummawmmmmw
use by persons not associated with Disclosing Pasty.
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CONFIDENTIAL

& US. Bank Confidential Information. ThermormobalconmerdalcaMPmsmnmud\nume
service involving the exchange of proprietary or Confidentlal Infomation between the Parties. Customer, ls
Afiillates and Particlpants shall circulate Program or Globe) Commerclal Card Program reperts, mamsals,
Global

regandl spending volume or repayment terms
information of Customer, and such information will be circulated by U.S. Bank oniy to the extent necessary for
U.S. Bank lo offer the Program er Global Commerciat Card Pregram.

¢ Other Confidontial information. The terms of this Agreement, Including, but hat Emited to any pricing, rebate or
related tenms consiitute Corfidential Information.

2. Rostriction. Customer and U.S. Bank shafl take all reasonable steps to safeguard the other Party's proprietary and
Confidentia! information and not to refease such information to any person or parly not essential to participation In
‘the Program gnd/or Globgl Commaercial Card Program.

8. Cazre. The Reciplent shall provide the same care to avold en unauthorized disclosure, misuse, aiteration or
destruction of Canfidential information of the Disclosing Party as & provides to prolect Rs own similar proprietary
information, but in no event less than a reasonable standard of care.

4. Relief. Because damages may be difficull to ascertain, in the event of any violation of Section [11.B, Confidentiafity,
without imiting any other rights and remedies of each other, an injunction may be sought egainst the Party who has
breached or threatened to breach Section [1).B by the non-breaching Party.

& Excoptions. The Partles may use and disclose Confidentis! Information of the other Parly for the following
purposes.

a. Association Operating Regulations. Us.BankandCuswnetmaymanddhdaseaud\cmm
lmmwmdm%%memmmmm Programs as may bs required by
b. I.eoalandkegulaﬁorymmnmm U.S. Bank and Customer may use and disciose Confidential
Information of the other to legal authoritles, agonts, auditors or regulators of U.S. Benk end Customer,

c. Summarized Data. us.amwmmmammmmwmwmwmmm

extent that such Data is aggregeted, summarized, or pmmmammarmmdmnudmwyor
MWMMBM&NU&&MW its Affillates, en/or Cardhoiders.
d. Archived Data. U.S. Bank and Customar may reteln Confidential information of the other for archival purposes

as required in acsordance with applicable law, nue or regutations.

o. Third Partles. Portions of Customer’s Account and Transacion data are captured by third parties, inciuding,
bul not fimited to the Associations, third-party service providers, Merchants, and Merchant processors during
&mdmmscmammmwmmammmmwmm

. k‘E AND TERMINATION.

B.

C.

Agreomont Torm. This Agreement commances on and remains [n affect for each Product and Ancillary Product selecled

on Schedule 1, Section A, for the term set forth in Schedute 1, Section C, ('AgremnTenn')ofﬂ\eappueahbcmy

mmmmmmmmmmmwmuaMu until teminated by Customer or U.S.

Bank upon ninaly D)dayspmrwﬂummtbe the non-terminating Parly. Ouring the Agreemanl Term nelther

Customer nor U.S. Bank may terminate this Agreement, in whole or In part, except by mutual consent or as ctherwise

mwwmmwm

Termination for Cause by Elther Party. amupmmaymmmmmmmmwymmmmawuh

regpect to any Product andlor Ancillary Service mmmmmmscmmmmwmmmm

notice of such termination to the other Party, upon one or more of the following events

1. Dissolution or liquidation of the cther Parly, or Parent thereof:

2 lmdvencyofmetlllmoiabankmptwormsdvenwprowedlngwﬂhmpedlo.ormeawuilmnouremror
trustee for the benefit of creditors of, the cther Party, or parent thereof, if applicable or the other Party enters into any
other similar proceeding or amangement for the general benafit of lis creditors;

3. Any fallure to perform a material obfigation of this Agreement;

4. The feilure of any materisl siatement, representation or wamenty of a Party, its Affiiates or Parent at any time
furnished to the other Party to be true In any material respact when made;

8. Amaterial breach of any other agreement entered into by the Parties.

Termination for Cause by Customer. Customer may terminate this Agreement in s entirety or with respact to any

mmmwmmw«mmmammmwmmmmpmm

notico of such termination to U.S. Bank upon one or more of the following events:

1. uaauucsmdmucusmmwmmudmmsmm has materially and edversely
aﬁm&mmuﬂﬂzaﬂmdwmwwnqm

2. US, Bank's faflure fo reasonebly perform in accordance with a material term of any wiillen proposal and/or
presentation provided to Customer by U.S. Bank In contemplation of this Agreement, provided that:

8. Ctshmmwmu.s.Mbdmlopaswy(emuymplmbmU.s Bank's peiformance
materialy with any aforementioned proposal and/or presentation; and
b. U.S. Bank has falled to successfully compiate Ideﬂvmbleeasmedlommwlmplan.

Tmhlaﬂonfureambyu.s.aank Us.Bankmaytmmm Mmmmmammmw

Product and/or Ancillary Service provided under the applicable Country Addendum by providing ten days prior written

notice of such termination to Customer upon cne or more of the followinp evenis:

1. cmmm.mwmmumummwanammmWammmw
Customsr’s business and/or finarcia) condition.
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V.

E

H.

CONFIDENTIAL

2 Ammmmemmmmummmmmmdcm.
3. The overall relationship is unprofitable for U.S, Bank, provided that:
a Us mmmmmwmwpaw(w)dayammnmmmmmmpm

cwmmwmmﬁmywmaummmbmmawmm
mumurummasmm U.S. Bank may Immediately take the following action:

U.S. Bark may suspend or terminate any Cardholder Account if Customer falls to comply with requests for
Cardholder (dentification information pursuant to Section D, compﬂemewlmAppﬁmuesmmeurHRegulauom.of
the applicable Country Addendum.

2 Uus Bmmwmwemwwuus Bank Is unable to verlly the identily of Cardholder based on
the Identification Information submitted to U.S. B!
b Carinakier ducs not poos o Tk OIS mawdm;ruu's'r;%mat:uwgﬁgmm v Aeplcabia
pose a .8, any on D, lcable
Statutes and Regulations, of the applicable Country Addendum, wiin A
4. US. Bank may tenminate this Agreement for Customer’s fallure to comply with Section D, Compilance with
Appliceble Statutes and Regulations, of the applcable Coundry Addendum; or
6. U.S. Bank may terminate this Agreement if U.S. Bank detenmines that provislon of services under this Agreement is
counter lo any existing, new, or amended lsw, regulation, regulatory Interpretation, enticipated regulatory
Interpretation, or any enforcement of exisling, new. or amended lgw, regulstion, regulatory Interpretstion, or
enficipated regulatory inferpretation.
Termination for Non-Use. U.S. Bank may {emminate this Amnmmmmnmmﬂnmcmmm
evant that thare has been no activity on Accounts within twaive months of the Effective Date of this Agreement os for any
twelve-month period afier the Effective Date of the Agreement.
Effoct of Tormination. Al epplicable Cards, Accounts, and refatod services are terminated upon termination of this
mmmmmwmamwmmmwnmm
termination of this Agreement In [is entirety. Upmwnmﬂon.cmmsmwmcmmummmmm
Mnandwwwﬂaofhmmumm U.8. Bank will terminate al) epplicable services upon a stated tenmination
ate. Customer [s liable for all Debts arising from the use of any Card and Account prior to (he termination date, in
amdmmm&bmyomshﬂwmmcommm
Surviving Rights. Rights, uubaﬂms wmwmm«mmmnwmmmmmmmmw
any Product and/or Anclilary Service provided under the applicable Country Addendum, or termtination of this Agreement
in its entirely, eurvive any such termination.

OTHER TERMS AND CONDITIONS.

A

B.

C.

Inteflectual Property. Customer and U.S. Bank have no right, title or interest, propietary or ctherwise, in or to the name

or any logo, or Intellectua! Property owned or licensed by the other. Each Party shall obtein the prior writien consent of

the other Party bafore using the name, any logo, or Intellectus! Property owned or licensed by the other Party.

No Third-Party Beneficlaries or Claims. Any Program and Global Commencial Cand Program provided pursuamn to this
bwm%ﬁWWdeerMMmemmmea

Agreement.
Limitation of Llabillly. Nelther Customer nor U.S. Bank, hor any Party's affiliatos, ropresentatives, or assigns are
In any event liablo to the othor Party for any consequential, speclal, indirect, or punitive damages of any nature
(lnelud!ngMpmﬂh}mnﬂwchPaﬂyMbeenuoﬂﬂodofﬂwlrMhheMme
Reopressntations and Warranties. Each Party represenis and warrents tha
1. This Agreement is a valid, binding and
2. The execition of this Agreement and the performance of the obligallons hereunder are within such Parly's powers;
have been authorized by afl necessary action; do ot reguire action by or approval of any govemmenta! or regulatory
body. agency or official; and do not constitute a breach of any matesiat agreement of such Party;
3. The execution of this Agreement and the performance of the obligations hereunder will not cause a material breach
of any duly arising In law or equity;
4. The transection muwmmmmnmmmmmmwlmummmamm
mmmmmmmpamwmmmwmm
8. %%mamdmhMmmmemem financial capacily to perform all of fis obligations under
The faflure of any of ihe above representaiions and wamanties to be true during the term of this Agreement
constiiutes a material breach of this Agreament and the non-breaching Party has the right to terminate this
Agreement In accordance with Section V.84, Except as expressly providod herein, U.8. Bank makes
warrantips, express or implled, in taw or In fact, including, without limitation, the impiled wamranties
fitness for a particular purpose and of merschantability, either to Customer or to any other person or
mmmmwmmmormwmwmpmpmmwumuw
or with respect to sofiware services provided or made avaliable to Customer or any other
mhth%MhhmeWﬁmemﬂwwmmm
Modification or Amendment. mmmmwmummwmwmumwcusmmuam
Severability. Should any provision of this Agreement be declared tnvalid for any reason, such declaration will not affect

Egsa

Agreemenl,
tolmMmmstwnplhmuﬂhﬁnmdﬂﬂsAgmmmmmmamlmdmwmwm
Party with respect to any other or subsequent breach hereof, nor a walver by such Party of its righls at any time thereafier
fo require exacl and strict compllance with all the terms hereof.
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H. Binding Effoct and Assignment. This Agreement is binding upon and inures to the benefit of the Parties and their
regpective successors and assigns. msmwmmumwwcmwmmmmmm
written approval of U.S. Bank, which will not be wilhheld or delayed.

1. Interpretation of this Agreement. The Parties expressly agres that this Agreement will not be construed more strengly
agalnst efther Party regardiess of which Party Is more responsible for lis preparation. This Agreement constifides the
entire agresment between the Perties conceming the matiers addressed in this Agreement, and cancels and supersedes
wmwwwms.deduam«mpmmm.mam in regpect thereof. Unless the

otheiwize requires, words importing the singular number Include the plural and vice versa, words Importing any
WWeﬂmemmmwmmnmmmmmmem&w
mwormmammdmm supplements, mualmmorreplmnemmmform Headings are Inserted for
convenlence of refasenca only and do nol affect the construction or interpretation of this Agreement.

1 amaeml for 2m aﬁ:g et this Agreement to make payments, nelther Party s responcibie for delays
L] Na
mmwmmaw.mwwammmummmw. .

m.mdm.mmmlmmwmmmmﬂm

event;
memmeﬂomommmmumwyumwammem
Provide periodic updates to the other Party regerding its efforis fo re-commence performance untl performance
has re-commenced In accordance with this Agreement.

2. mrmwmmwmmmmwmmummmmnmhmﬂm
mmamummmomomgaﬂmmamummmmmmmMm consecutive

in efther Party's parformance is excused to the extent Rs performance Is delsyed solely due to en act or
omlaslon the other Party.

K. Notico and Communication. All notices, requests and other communications permitted or required hereunder must be
directed to the otiter Party at the respeciive addressea Indicated in the applicable Country Addenrdum and, unless
mmmmmlnmm.mmwumm except notices relating to individual
Cards or Accounts, Elther Parly may change its address Indleated on such Country Addendum, by wittien notice to the

VL DEFINITIONS.

A. Definitions. All eapitafized terms used In this Agreement are defined herein and have the following meaning:

1. AmanwmuﬂuMMWUSmeﬂbﬁﬂs&thﬂmnmdem
Affillates, Participants or Cardholders, to which Dsbt is charged, repardliess of whether or rot a Card Is Issued In
conjunction with such acocount.

2 “MWmmhmprwmmamumelwmﬂymm is controlied by, or is under
common contro! with, the Perecn

3 -mmmmmmwummmmmummmmmmwmw
to Cash Advancas, Convenlence Checks and U.S. Bank Expense Management.

4, “mmﬂm’m,eﬁedve&ﬂn%mmwhogmmmﬁdwdawmmum.hummg.
without fimitation, Visa USA, Inc., Visa Canada Association, and Visa intemational Service Assoclation, Inc.,

MasterCand USA, and MasterCard intemational.

'ammstmmpmmmnunMammhmmmmmmhwm

“Card” means, In connection with an Account, any commerdial charge card issued by U.S. Bank pursuant to this

Agreement in the name of Customer, His Affillates, and/or Cerdholders.

7. “Cardholder® means an Individual employee of Customer and/or iis Affiliates, nemed as the holder of the Account or
using the Account in the name of Customer and/or lis Affitiates, regardless of whsther a physical card s issued in
conjunction with the Account.

8, :mcmhmmmmm'mmmu.s.ammw«wmmmmmmmu.s.mm

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

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

11. “Charge™ means any fransaciion posted to an Account that has a debit velue, Including without limitation,
Purchases, Cash Advances, and Fees.

12. “Commerclal Card & Account Program™ moans the Card, Accounts, Ancillary Producis and Product
Enhancements offered by U.S. Bank USA, U.S. Bank Canada, or 8 Particlpating Bank.

13. “Control” or “Controlled” means, with respect to a Person, mmmmmmm ufmepmrw
diraci or cause the direction of management or pollcies (whether through ownership of securfies or parinership,
membership or cther ownership interests, by contract or oiherwise) of such Person.

14. “Convenlence Checks” (in Canada, “Convenlence Choques”™ means the drafie drawn againsl an Account by the
Candholder for Purchases.

16. “Data” means the information reganding or in connection with Accounts or Transactions associated with the Program
or any such information provided by a Lead or Participating Bank associated with the Global Commercial Card

Program.
16. "Debt“mama!lmumedmmdwanmmwmmmmmwmmthhcmWMm
owed o U.S. Bank by Customar, fte Afiifietes, Parliclpants, or Cardhotders.

o o
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1.

18.
19.

B &p2

MMAR 101080

CONFIDENTIAL

“Discount interchange Rate Programs” means 1) large ticket programs, and 2) other interchange programs
mmwmmm.mw.umammumﬁs:gMemxmm

munm-m.wmmmammmunwwwmnmmmmmmaw
Statement, by which the payment of Debt that is listed cn the Statement Is due
“Fm"mmsaﬂbesmalmmwdhmmmmddwammwus Bank by Cuslomer, is Affiliates,
Participants, or its Cardholders that are associated with mmegmnorG!ubchmdalcumsmm.wm
but not Emited to Cash Advance, Forelgn Transaction and Late Fees.
“Fomlgnfmmeﬂonl’ee"mmﬂafeeu.s Bank charges on the amount of any Debl or olher Transaclion
mwmwmmummmmmwmmunMMhmmmmumm
e eutton Grargi i oy Charyos i r o i, authrzd ool equssied by i

are a of tomey,
ils Affiliates, or a Cardhalder by any means (efectronic, telephonic or wiitten) and do not or benefit
Customer, iis Affiliates, or & Cardholder. ) direcly or intirecly
“dontification Information® meens legal namas, physical street addresses, taxpayer identification numbers, dates
of births cr other tnformation or documentation.

“Late Feo" means the fees associated with any Debt thal remains unpaid to U.S. Bank by Customer, lis Affillates,

Participanis, or Cardholders after the Dus Date on the Stetement.

*Load Bank” means the financial institution that soliciis or obtains a mullinational commercial card customer for the

purpose of providing a global commercial card program utllizing the sesvices of Participating Banks end of which U.S.

Bank USA or U.S. Bank Caneda i3 8 Lead Bank or a Participating Bank under the terms of the Agreement and
Courtry Addendum and related Schedules,

“ Agreemont” or *Agreement” means this Commercial Card Master Agreement between U.S. Bank and

Customer and afl addenda, schedules or other atiachments hereto.

“MastorCard” means MasterCard® USA, Inc.. MasterCard intemational, and eny other MasterCard entity identified

in any Country Addendum.

“Morchant” means any entfly that has eniered info an agreement that govems the acceptance of Cards.

“Merchant 1y Codo™ means the code established by the Associations thal identifies and classifies goods or

wvbasoﬁemdbyammm. Each Merchant designates fls Merchant Calegory Code to the applieable

Assodlation.

“Parent” means any Person that Controls a Parly.

WmmmmwmmmmmmWMMMmm

"Paﬂﬂpaﬁnsaenk”mmmaﬁrmdaummm supporting commercial card program services in a
specified tesriory for the Lead Bank in connection with providing a giobal commerclal card program to Customer or
its Affiiates of which U.S, mnamm«rmmmmmwmmmsMrmmm

mwu.sammg&wus.amcammcmmnmcmm

“Pagt Duo Balance™ megns, with respect to a Stetement, the total amount of any Debt which cemains unpaid to U.S.
Bankby(mwm fis Aftiliate or Cardholder after the Due Date specified on such Statement.

“Person” means any cosporation, company, fmfied Ozbility company mmlpmﬁmlﬂp.ﬂuﬂbdpamrsrﬂp.
ﬂuﬂtedﬂaﬁﬁwwwmmmmtmmmmw judiclel entity or

“Program Administrator” means the employee designated by Customer to serve as the primery point of contact

betweenm cwmwu.sammmbammmmmmmwmofmmgmmwus
{o Customer.

“Products” means the U.S. Benk Commercial Card & Account preduct offerings, tncluding but not Emited to the

Pwchase Card & Accounis, Corporate Card & Accounts, One Card & Accounts, Managed Spend Card, end

“MWM&W&M&WM&WWnM
“Related Parties® means Authoitzed Signers, beneficial owners, or directors of Customer or Custamer’s Affiliates,

Accounl manegement sofiware (including without
ccm').fwuw.masmmmmmngus Bank's desktop Commarcial Card Account
sefiware, and afl system suppon, training and custemer suppost for the foregoing.

“Statement” meens, with respect to one or morne sccounts, a periodic biling statement from U.S. Bank listing all
Transactions posted to such Accounts.

“Summary Statoment” means, with respect to one or more accounis, a billing Statement that provides only an
aggregate amount of al) Transactions posted to such Accounts.
Wormmwmpmwmmmmmwm Including bl not timited to
Purchases, Cash Advances, Fees
;%&ﬁk%umwmmmmmmmmgemwmmMmmw
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CONFIDENTIAL

45. "U.S. Economic Sanctions™ means the economic sanctions programs administered by the U.S. Department of
Treasury’s Office of Foreign Assets Control.

46. “Visa” means Visa® USA, Inc., Visa Canada Assacialion, Visa Intemational Service Association, Inc, and any olher
Visa entity identified in any Country Addendum.

Vil. AUTHORIZATION AND EXECUTION. Cusiomer certifies 1o U.S. Bank thal the person execuling this Agreement (1) Is
authorized by Customer in accordance with its organization rules and applicable law to bind Customer to this Agreement, (2)
has the authority to incur Debt in the name of Customer, (3) is an officer of Customer, and (4) is acfing in his or her capacity as
an agent of Customer.

The signer sepresents gnd warrants thal (1) he or she is duly authorized by an applicable Bylaw, Article or other corporate authority
lo enter info all transaclions contemplated by this Agreement, and (2) the signatures appearing on all supporting documents of
authority are authentic,

Signatures. In witness whereof the parties have execuled this Agreement, by their authorized representalives.

In the United States:
are: |o-].0.09Y DATE: June 11, 2024
By Customer: By U.S. Bank:
State of West Virginia - U.S. Bank National Association
(Camgpany Name) (Company Name)
E-SIGNED by Brad Hoffet
: 4 002024-06-11 21:02:47 GMT
i 1zed/Sihe ~ (Signature of Authorized Signer) T
2 Brad Hoffelt
(Printed Name of Authorized Signerjc/ (Printed Name of Authorized Signer) - T
hier of Stoh Senior Vice President
(Printed Title of Authorized Signer) ' (Printed Title of Authorized Signer)
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U.S. COUNTRY ADDENDUM
COMMERCIAL CARD & ACCOUNT PROGRAM AGREEMENT

_Appllcabllity and Scope of this Addendum. The United Stales Couniry Addendum (“U.S. Country Addendum”) is
incorporated by reference and modifies, to the exient applicable, the terms and conditions of the Master Agreement between
U.S. Bank USA and Customer USA. The terms and condilions of this U.S. Country Addendum are only applicable to U.S.
Bank USA and Customer USA with respect to the Commercial Card & Account Program ("Program™) provided by U.S. Bank
USA o Custorner USA in the United States. All capitalized terms used herein that are not defined herein have the meaning
ascribed thereto in the Master Agreement.

Primary Provider. The Parlies acknowledge and agree that U.S. Bank USA shali be the primary provider to Customer USA of
the Card Products and Ancillary Services stated in U.S. Schedule 1.

United States Commerclal Card & Account Program and Card Issuance. U.S. Bank USA has approved Customer USA for
the Program in the United States and shall provide the products and oplions indicaled in U.S. Schedule 1. Customer USA shall
designate to U.S. Bank USA proposed employees who are anticipated to incur expenses on behalf of Customer USA and who
are lo receive Accounts, with or without Cards, by submitting completed, duly authorized applications, in a format specified by
U.S. Bank USA, and with any applicable consents or authorizations from such Cardholder applicant as may be required hereln
of in such applications. If an Account is used for Purchases or 10 obtain cash in a country olher than the Unfted States, the
Statement shall reflect the conversion into U.S. Dollars of Transactions that occurred in a different currency and an applicable
exchange rate for any such conversion. Due to fiuctuations in foreign exchange rates, a credit transaction may not be in the
same amouni as the original debit transaction.

Compliance with Applicable Statutes and Regulations. The Parlies shall maintain compliance with all statutes, regulations,
and U.S. Bank policy applicable to the producls and services conlemplated under this Agreement, including but not limited to
Anti-Money Laundering and U.S. Economic Sanctions. To help the United States government fight the funding of lerrorism and
prevent money laundering aclivilies, U.S. Federal law requires all financial instilutions to obtain, verify, and record information
that identifies each person {individual, corporation, parinership, trust, estate, or any other enlity recognized as a legal person)
who opens an accounl. U.S. Federal law also requires financial institutions to conduct ongoing customer due diligence, verify
the identity of beneficial owners of ceriain legal entities, and comply with U.S. Economic Sanctions. U.S. Bank may require
\dentification Information on Customer USA's Affilistes, Parlicipants, Related Parties, or Cerdholders, as applicable, to allow
U.S. Bank to remain in compliance with U.S. Federal law or U.S. Bank policy. Customer USA shall promptly provide such
Identification Informafion to U.S. Bank, and Customer USA shall cause lis Affilisles, Parlicipants, Relaled Parlles or
Cardholders, as applicable, lo provide Identification Information to U.S. Bank.

Governing Law and Venue. The laws of the state of West Virginia and applicable federal laws and regulations of the United
States apply lo any dispute arising out of this Master Agreement, its subject malter, or its formation, The laws of the state of
West Virginia and applicable federal laws and regulations of the Unlled States govern sofiware services provided lo Customer
USA under this U.S. Country Addendum. Any dispule or claim arising out of this Agreemenl, its subjecl matler, or its formation
must be brought before a state or federal court located in the city of Charleston, Wesl Virginia.

Interchange Rate. The rebates described in this U.S. Country Addendum are based on cument inlerchange rates and
programs determined by the Associations. These interchange rales and programs are subject to change by authorilies outside
the control of U.S. Bank. In the event that the Associations or any government entity modify 1he existing interchange rates or
programs or infroduce new interchange rates or programs U.S. Bank has the righl 1o replace the curren! rebates wilh new
rebates upon 60 days written notice fo Cusiomer USA.

Other Agreements and Regulations, In addilion lo this U.S. Couniry Addendum, the products and services provided to

Customer USA are subject to the foliowing addltional agreements andfor regulations:

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

2. Association Operating Regulations. Association operating rules and regulations, including, without limitation, Visa
USA, Visa Intemnational, MasterCard USA, and MasterCard International; and

3. Cardholder Agreement. Each Cardholder may receive a Cardholder Agreement that govemns the use of the Account.
Aclivation of the Card or Account by the Cardholder andfor use of the Card or Account by the Cardholder constitutes
concumence with the terms and condilions of the Cardholder Agreement.

Notices. Inthe United Slates, all notices required by and subject {o this U.S. Country Addendum shall be sent {o U.S. Bank at
U.S. Bank National Assoclation, Corporate Payment Systems, Mall Code EP-MN-A17S, 901 Marquette Ave.,
Minneapolis, MN E5402, U.S.A. Attn: CPS Contract Services. Attn: CPS Contract Services and to Cusiomer USA at 315
70™ Streat, SE, Charleston, WV 25304,

Disputes. All disputes regarding Charges or billings for the Program may be communicated via the online platform, telephone,

or in writing within sixty (60) days of statement date 10 U.S. Bank USA at U.S. Bank P.O. Box 6344, Fargo, ND 58125-6344
U.S.A.
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CONFIDENTIAL

J. Customer Service. In the United States, Customer USA, its Participants and Cardholders may call Customer Service to report
lost or stolen Cards or compromised Accounts, or 1o ask questions aboul Program Services or U.S. Bank USA Accounts.

K. Walver of Jury Trial. Customer USA and U.S. Bank hereby waive all rights to trial by jury in any proceeding relating lo the
Masier Agreement.

L. U.S.Schedules. The following schedules are attached to and incorporated into this U.S. Country Addendum:
1. U.S. Schedule 1 — Approved Card & Accoun! Products/Ancillary Services/Fees.
2. U.S. Schedule 2 - Commercial Card Rebale
3. U.S. Schedule 3 - Discount Interchange Rate Program Rebate

M. AUTHORIZATION AND EXECUTION. Cuslomer USA certifies fo U.S. Bank that the person executing this Agreement {1) is
aulhorized by Customer USA in accordance with iis organizalion rules and applicable law to bind Customer USA to this
Agreement, (2) has the authority to incur Debt in the name of Customer USA, (3) is an officer of Cuslomer USA, and (4) is
acling in his or her capacily as an agent of Customer USA.

The signer represents and warrants that (1) he or she is duly authorized by an applicable Bylaw, Arlicle or olher corporate authority
lo enter into all transactions contemplated by this Agreement, and (2) the signatures appearing on all supporting documenis of
authorily are authentic.

Signatures. In witness whereof the Parlies have executed this Agreemenl, by their authorized representatives.

In the Uniled States:

DATE: \g 1.0 ?_H DATE: June 11, 2024
By Customer USA: By U.S. Bank:

Stale of West Virginia . - U.S. Bank National Association

{Company Name)
E-SIGNED by Brad Hoflelt
n!bmwb-" 21 02 55 GMT
(Signature of Authorized Signer)
Brad Hoffelt

{Printed Name of Authorized Signer)
Senior Vice President

{Printed Tille of Authorized Signer)

{Printed Tille of Authorized Signer)
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CONFIDENTIAL
U.8. Scheduts 1
Products

A. Products.
Customer USA may use the Producis, Ancillary Products, and Product Enhancements shown below, Travel Accident
Ingurence, If available, Liabifity, Billing Cycles and Payment Dus Dates are shown below for each Product. Ancillary Products
cany the same lerms end conditions as the maln product uniess otherwise stated.

[Jpurchase card & Accounts.
Liabltity: Corporate
wmcmlm: Not svailable with Purchase Cards or any Ancillary Product assoclated with the Purchase
Billng Cycle Monthly Payment Due Date 30 days
Anclllary Products
Centra! Bliiing Accounts
Managed Spend Accounts

Product Enhancements
O Cash

One Card & Accounts.

B. Charge Volume Estimates. U.S. Schedule 2 has been prepared by U.S. Bank USA using the following non-binding
Charge volume estimates which were providad 1o U.S. Bank USA by Customer USA.

e~ ———

rooment Yoar
Ona Card & Accounts

W T —
Year2 1862600000000 |
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Products
3 December 1, 2024
. CARDPRODUCTPEES . . . . - !
Foe
Annual Card Fes $0.00
Dalinquoncy Foo
Card & Account, One Card & Account and Anclllary Products 0%
Not Pald by Due Data on the entire Past Due Balance 0%
Not Pald by Each Subsequent Bllling Cycle on the entire Past Due Balance $0.00
Minimum Lete Fee
ATMICash Fee
2.5%
§2.00
$20.00
$16.00
$5.00
!B.%
1
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0.8, Schodule 2
Commorclal Card Rebato

A. Commorclal Cerd Rebato. U.S. Bank USA offers Cuslomer USA en enmusl Commerclal Card Rebate that will be (1)

in four payments s provided in Seclion A.8. hereln; (2) based on Customer USA satisfying all Annual
pmmmsmAammmmmwmamfdcmu&mmmmmm

Requirements
Year as provided In Section A.2.c. hereln,
1. Tonnlnnlouy

b.

P

=~ & T pa~mp p

n

“Account” means any account number to which Charges and payments may be posted. This includes One Cards
and Central Blifing Accounis.
mmmca;tmmmammm)mmwmmmmuwuemndasmcmmemmmmm
-Awrmuumswﬂnmmummwcmmmmdwwwmmmmm
mmmmwmmdmmmwwmmmmmmnmmmm
Agreement Year. A purchase transaction Is a debit peint of sefe purchase trangaciion.
“Charge-off” means any amount dus and owing to U.S. Bank USA or lis affifiates by Customer USA or Customer
USA's Cardholders, including but not fimited to uncollectible amounts or amounts due from Cardholder
“Charge-off Adjustment” means the difference between Charge-cffs and one-half of Charge-off Recoveries.
Rocovery” maans a psymeni made on a Charge-off.
"cllemHaldDays"mammemmherofdaysl'mmbmutquedmwmmus.ammappﬁespamm
“Cllent Hold Days Payment Performance™ means (he average speed of repayment of Charges made for each
MVurmwumuuﬂbmnmwmmmus)
“Commeorcial Card Rebate” means the payment described in this Schedule 2.
“Cammoercla) Card Robate Percentage” means the sum total of the Performance Percentage and the Volume

Percentage.

“Flle Tum Days" means the number of days from ihe date U.S, Bank USA funds a Charge transaciion to the date
peyment for that transaction Is posted, inclusive of the beginning and ending dates.
"%ngm%MWmemedwmdcmm»wm
Agreement Year.

“Fraudutent Charges” means those Charges which are not inltiated, authorized, or otherwise requested by
Customer USA, iis Affitlates, «amumwm(mmmmorM)mmew
indirectly benefit Customer USA, its Affiliates, or a Cardholder.
"ﬂuAnnunlchuerolume“mmaﬂchmgammmﬂmsmmmnedfwanmmnes.
Cash Advances, Convenlence Checks, Frauduwent Charges, chargebacks, Charges quallfying for Discount
Interchange mmmmmnudmmmsmmuw.memmmmvw

2 Conmm. mmmmmwwcmmcm

Timing. uammwmmwmuw.mmmdaysmrmmuwﬁm
peyment period. U.S. Bank USA will make subsequent caleulations and payments on each three (3) month
anniversary of the first celcufation. U.8. Bank USA will make any nmnduaonamnmmayontmm
business day. U.S. Bank USA wiil make the final payment, if any, Mmmmmmmmm
mmmeandPaﬂDmAmmmansnsmaneMsmwd.aMaﬂ is satisfled.

Adjustments. U.S. Bank USA will apply Charge-off Adjusiments resuiting from participation in U.S. Bank USA or
U.S. Bancorp Card Services, Inc. programs to the payment whather or not the underlying agreement boiween the
partles Is vafid or has been terminated. Charge-off Adjustments are not satisfaction of outstanding Debt or dollar
M " ==

A EmeTomlnaﬂon.lnmemmmmeMamrAgmmuormus.OoWmen terminated prior
of tho Agreement Term or prior to the completion of any Agreement Year by Customer USA
mmause.orbyus amumwuhme.hwmtowmmrmmmmmuamm
this Commercial Card Rebate will immediately terminate and no payment will be made to Customer USA for the
Agreement Year in which the terminaticn ocoured. Custemer USA shafl retum afl Cormercial Card Rebate
paymenis made during an Agreement Year in which any such termination occurred within ninety (80) days of
the effective date of such a termination.

i, Vielation of Primary Provider. (n the event thet the primary mmmmdmu.s,comymumwm
is violeted, in addition to any cther remedies svallable to U.8. Bank USA, this Commercial Card Rebate will
immediately terminata, end no paymant will be made to Customar USA for the Agreement Year In which the
viclation occurred. Customer USA shall retlum all Commercial Card Rebate payments made dwing an
Agreement Year In which any such violation occurred within ninely (60) days of the eflfective date of such a

termination.
ccnﬂdenﬂallty cmumwmammmmmwmmmmmmmbma
confidential and may not be disclosed to third parties, unless required by law or regulation, without U.S. Bank USA's
prior written consent, which may be exercised &l its sole oplion.
Automated Clearinghouso (“ACH"), To receive payment, Customer USA must register for ACH in the manner
prescribed by U.S. Bank USA. U.S. Bank USA will not make any payments uniil Customer USA has registered for
ACH. nmmmwmrwmuwmwammmwvw.mmmm
payments for Amvemmwsmmmmmvmhmcmtmu&mmmmm
ACH. Customer USA designates the following person to register Customes USA for ACH.

3. Roguirements. Noeduﬂaﬂonwlnbemm
a.  The Ctient Held Days Payment Performance for all Account Statemants is equal to or less than forty-five (45).
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CONFID
1.8, Schodule 2 SATAL

Commarelal Card Rebato

4. Porformance Porcentage. U.S. Bank USA will pay Customer USA a portion of iis Net Annual Charge Volume based on
the Ctient Held Days Payment Performance for all Accounts for each Agreement Year In accordance with Table A below,

_ Tabio A
Client Held | ClentHeld O
| PomeniPebemance | Poromanco Porcortsgd | poyr peomence | Pomance Pecuniage

48 _ 20.0760% 2 0.0400%
44 -0.0700% 21 0.0450%
43 __ 0.0850% 20 0.0800%
2 -0.0800% 19 0.0550%
a1 -0.0650% 18 __ —_0.0800%
ac 0.0500% 7 0850% —
» 0.0450% 16 0,0700%
38 -0.0400% 16 0.0760%
7 -0.0360% 14 — 0.0800%
36 0.0320% 13 0.0860%
3% 0.0250% 12 10.0800%

— 20.0200% 1 0.0850%
4] 20.0150% 10 0.1000%
32 0.0100% 8 0.1050%
3 0. 8 0.1100%
30 0.0000% 7 0.1150%
2 6 0.1200%
28 0.0100% 5 0.1260%
27 0.0150% 4 "0.1300%
2 0.0200% 3 0.1350%
25 0. 2 0.1400%
= —otn % 514608
2. 0.0360% ] 0.1500% _

6. Volume Percentage. LJ.5. Bank USA will pay Customer USA a portion of its Net Annual Charge Volume based on the
Net Anrual Charge Volume in accordance with Table B below.

Velume Percentage

:

;

"
b

i

s
2

i

:

H

E|§ i

6. Cazlculation.
a. For the first calculation of each Agreement Yesr

b mmmmdmmmvwbwmww:mmefwmmmmm
months of the Agreement Year.

I usmmwmmmcmuewmpmmpwmmmwwm@)mmam
Agreement Year to find the Performeance Percentage on

i Us. mmmmmmmmmvamehmwmwmwmmymgmm
Annual Charge Velume for the iniial three (3) months of the Agreement Year by four to arive at the estimated
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CONFIDENTIAL
U.8, Schadule 2
ommerelal Card

Net Annua! Charge Volume. uammwmmmbmmmmwcmevm
e e n T & om0 e o
X edd the Performance Percantage to the Volume to amive

mmmsmmpﬁmmmnm&ww":ﬁmmm Goml:nudalm o
Rebate Percentage Annual Charge Volume three (3) months of the Agreement Y
The resuft will be the gross Commercial Card Rebate, @ o
us. mmmmmywmwummmmmmummmmwmmuwam
past payments from the gross Commercigl Card Rebate. The result will be the net Commercial Card Rebate for
m&uealnﬂaﬂmform»ﬂmemvw

For the second caiculstion of each Agreement Year:

I

v

Y.

The second calculation of each Agreement Year is based on Customer USA's performance for the initial six (6)
months of the Agreement Year.
us. mmmmwmmmrmmmmlmwmmmm

U.8, Bank USA will calculate the Nat Annual Charge Volume for the second calculation by multiplying the Nel
Annual Charge Volme from the initial six (8) months of the Agreement Year by two to arrive at the estimated
Net Annual Charge Veluma. U.8. Bank USA will use this estimated Net Annual Charge Velume to find the
Volume Percentage on Table B.

Next, U.S. Bank USA will add the Performance Percantage to the Volume Percentage to amive al the
Commercial Card Rebate Percentsge. U.S. Bank USA will then muitiply the Commercial Card Rebate
WWWMMWWM&MWIW@M&“NMWY«: The resuft
will be the gross Commercial Card Rebate.

U.S. Bank USA wiil subiract the first calculation payment end apply any Charge-off Adjustments that have not
been appiied at any time from past payments from the gross Commercial Card Rebate. The resuft will be the
net Commercial Cand Rebate for the second caleulation for that Agreement Year.

l:wﬂagthueamuon of each Agreement Year:

"l
.

.

v.

third calculation of each Agreement Year Is based on Customer USA’s performance for the initial nine (8)
months of the Agreement Year.
U.S. Bank USA will calcuiate the Chent Held Days Payment Performance for the inftial nine (8) months of the
Agreemant Year to arrive at the Performance Percentage on Table A
U.S. Bank USA wifi calcutate the Net Annuat Charge Volume for the third caleulation. U.8, Bank USA will divide
the Nel Annual Charge Volume for the nilial nine (8) months of the Agreement Year by nine (8) and then
multiply the resutt by tweive (12) to amive et the estimated Net Annual Cherge Volume. U.S. Bank USA will use
this estimated Net Annual Charge Volume to find the Volume Percentage on Table B.
Next, U.S. Bank USA wil add the Performance Percentage to the Volume Perceniage to amive at the
Commercial Card Rebate Percentage. U.S. Bank USA will then multiply the Commercial Card Rebate
Percentage by the Net Annual Charge Volume for the inftiel nine (8) menths of the Agreement Year. The result
will be the gross Cemmerclal Card Rabate.
U.S. Bank USA wifl subtract the first and second calculation payments and apply any Charge-off Adjustmonts
mmmbemapﬂbdmmﬁmeﬂomawdmmmmmmmmm.
‘The result will be the net Commerice! Card Rebats for the thind celeufation for that Agreement Year.

For the final calculation:

L

i
.
Iv.

v.

mﬁnalcalunaﬁonY of each Agreement Year is based on Customer USA's actual year to date pesformance for
the Agreament Year.
U.s BankUSAwmumlemecMHeMDmPameenmnufortheAgmmmwwwmal
the Performance Percentage on Table A for the
U.S.BmﬂUSAwmeameﬁaNelAmnlcharseVolumemmeAareememveartommeVdm
Perceniage on Table B.
Nexi, U.S. Bank USA will add the Performance Percentage lo the Volume Percenlsge lo amive at the
Commerclal Card Rebate Percentage. U.S. Bank USA will then muitiply the Commerclal Card Rebate
Perconiage by the Net Annual Charge Volume for the Agreement Year. The resuit will be the gross
Commercial Card Rebate for the Agreement Year.
U.S. Bank USA will subtract the first, second, wm-mwmmmwmmm
have not been applied &t any time from any of the past payments from the gress Commerelal Card Rebate.
The result will be the fina! net Commercial Card Rebate for the Agreement Year.
if the net Commercial Card Rebate is a negative amount, the amount will be subtracted from future net
Commerclal Card Rebate payments. U.S. Bank will apply any Charge-off Adjustments in excess of the net
Commercial Card Rebate to any payments for one or more of the following calculations. Subsequent
calculations will be made In a simiar fashion. Upen termination of the Master Agreement, if the not Commercial
Card Rebate is a negative dollar amount, Customer USA agrees to reimburse U.S. Bank USA the dollar amount
previously paid by U.S. Bank USA to Customer USA.
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CONFIDENTIAL
U.S. Schedute 2

Discount Interchange Rate Program Rebate

A. Discount Interchange Rate Progrem Robate, U.S. Bank USA coffers Cusiomer USA an ennus! Discount Interchange Rete
Program Rebate that will be (1) distributed Incrementally in four payments as provided in Section A.6. hezeln; (2) based on
Customer USA satisfying el Anral Requirements provided in Seclion A.3, hereln; and (3) subject to penatly should Customer
USA fail to complete an Agreement Yeer as provided in Section A.2.¢. herein.

1.

Tonmm
“Account” means any account number to which Charges and payments may be pested. This includes One Cards
and Centra) Accounts.

b. “Agreemant Year” means a twelve (12) month period beginning with date siated as the Commencement Date in
Section C of Scheduls 1,

c. “Average Transaction 8ize™ means the Discount Interchenge Rate Program Annual Volume divided by the number
dmmmmmmmmummdmmmmmvw A purchase transaction
is a debit point of sale purchase transaction,

d. “Chargoe-off" means any amount due and owing to U.S. Bank USA or fis Affiales by Cusiomer USA or Customer
USA'a Cardholder(s), including but no! Emited to uncoilectible amounts and/er amounts due from Cardholder

e, WMMWMWMWCMMMMdMMM
f. “Chargo-off Recovery” means a payment made ¢n a Charge-off,
@ “Cliant Hold Days™ means the actual number of days from blliing cycle date o the dale U.S. Bank USA applies

payment.

h. mmmmmmnmmmmmmammwmmmm
mmvwmmmwmuumm% Performance less fifieen (16) days.

. “Digcount Intorchango Rato Program Annual Vo means only those Charges thal qualify for Discount
Interchange Rate Program rates and which are processed using Discount Interchange Rate Program rates, less
credils, mmmmwmmwmmvw Al other Charges and all amounts related to
Fees, Cash Advances, Convenlence Checks, Fraudulent Charges, and chargebacks are excluded from Discount
interchange Rate Program Annual Volums,

) ﬂmmmmgemrmmmuaw'mmmmmmmmsmmm

k  “Discount Interchange Rate Program Rebato Percentage” means the sum total of the Perfarmance Percentage
and the Volume Percentage.

L “Flle Tum Days™ means the number of days from the date U.S. Bank USA funds a Charge transaction to the date
paymant for that transsction Is posted, inclusive of the beginning and ending dates.

m. '%Tmyommrﬂmm#wmﬂmwﬂdmmdcmmmﬁm
Agreement Year.

o “Fraudulent Chargos” means those Charges which are not Inlliated, authorized, or otherwise requested by
cuﬂmUSAhAmm«acmmbywms(ehdmnhuepm or wiitien) and do not directly or
indirectly benefit Customer USA, its Affiliates, or a Cardholder.

2. Conditions. Tha following conditions epply to the Discount

a
b.

3

.

interchange Rate Program Rebates:

Qualification. Customer USA has qualified for and eamed a Commercial Card Rebale payment pursuant to the terms
and conditions of the U.S. Schedude 2 fo this U.8. Country Addendum.

Timing. U.S. mmmmmmrw:mmpmmmmmmnam.mm(so)daya
aﬂermeendowteﬁmlpaymerupaiod U.S. Bank will make subsequent calcudations and paynmaﬂmy.onaad'n
three {3) month anniversary of the first calculation. U.S, Bank will make any Discount Interchange Rate Program Rebate
payment due on a non-business day on the next business day. U.S. Bank will make the final payment, if any, ninaty (60)
days afler all Accounis are closed, the amount due and Past Due Amount on all Statemsnts are pald, and all Dedt is

Adjustments. U.S Bank will apply accumulated Charge-off Adjustments resulling from participation in U.S. Bank USA or
U.S. Bancorp Card Services, lnapmmtoanymmmmmemnommnemwmm
underlylng sgreement between the perties is valid or has been terminated. Charge-off Adjustments made to the Discount
mmmpWMmmmmammm«uwmmmmmm

Pmuhs.
L EeﬂyTem!naﬂon. in the event that the Master Agreement or this U.S. Country Addendum Is terminated prior to
the complefion of the Agreemenl Tesm or prior to the completion of any Agreement Year by Customes USA without
mwwusmmmmmmwwmmmmmm BwUSA.melwml
mmmmmmwmmmmmmmmlmm Program payment
will be made to Customer USA for the Agreement Year in which the termination occurred. Customer USA shell relum
all Discount Interchange Rale Program Rebate payments made during an Agreement Year in which any such
termination occumed within 80 days of the effective date of such a tenmination,
. Violation of Piimary Provider. mmmmmmpmummmmamu.s Country Addendum is

vblam.haddﬂhnloanymr remedies aveilable {0 U.S. Bank USA, this Discount Interchange Program Reate
ommmmmmwm.mmwwumwcmwu&mmuw
Year in which the viclation occumed. Customer USA shall retlum all Discount Interchange Rate Program Rebate

paymmsmummMWVwmmmamwmmmsomammm

ccnmnuamy Customer USA expressly agrees thet the terms and conditions of this Discount Interchange Rate
Program Rebate are confidential and may nol be disclosed to third parties, unless required by law or regulation, without
U&MWhmumwmmMumMuﬂssmm

3. Requirements. No caleudation will be made uniess

a mmmwmwmmmwmbmmmwmmmmmm)
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U.S. Schodulo 3 con
Discount Interchange Rate Program Rebate

4. Porformance Porcentage. U.S. Bank USA will pay Customer USA a porticn of its Discount Interchange Rete ram Annual
Volmbasedonmmrlemnsysl’amemPeﬂmmmMaﬂMmuﬂshrn&AamuﬂYwhcw:?:nwmuw

Tabie A below.
Tabie A
Ctient Held Days Cient Held
Peyment Performance PWWE Pescentage pmcm Performance Percentage
45 0.0750% 2 0.0400%
a4 -0.0700% 2 0.0450%
4*2 -0.06850% 20 0.0500%
-0.0600% 19
i .050% 18 —0.0600%
40 £0.0500% 17 0.0850%
30 £0.0480% 16 0.0700%
) -0.0400% 15 —0.0780%
7 -0.0350% 14 0.0800%
%% -0.0300% 13 0.0850%
35 -0.0260% 12 0.0800%
34 <0.0200% _ 1 0.0850%
3 <0.0160% 10 0.1000%
2 -0.0100% 9 0.1050%
— 31 -0.0050% 8 0.1300%
30 0.0000% 7 0.1160%
20 0.0050% q 0.1200%
28 0.0100% 0.1250%
27 0.0160% 4 0.1300%
28 0.0200% 3 0.1350%
26 % 2 0.1400%
24 0 1 0.1450%
= - : ~isons

»

Volume Porcentage. U.S. Bank USA will pay Customer USA a poition of lis Discount Interchange Rate Program Annual

Volume in accordance with Table B below.

Table B

Valume Percentage
1.0000%

8. Calculation.
a. Forthe first calculation of each Agreement Year:

L
.
i

(2

A\ 5

The first calcuiation of each Agreement Year Is based on Customer USA's performance for the initied three (3)
months of the Agreement Year.

U.S. Bank USA wll caleulste the Client Held Days Payment Performance for the intial threa (3) months of the
Agreement Year to find the Performance Percentage on Table A.

U.S. Bank USA will caleulate the Discount (nterchange Rate Program Annual Volums for the first calculation by
muttiplying the Discount Interchange Rete Program Annual Volume for the initial three (3) months of the

Year by four to amive at the estimated Discount Interchange Rete Program Annual Volums. U.S. Bank USA will use
this estimated Discount interchenge Rete Program Annual Velume to find the Volums Perceniage an Teble B,
Next, U.S. Bank USA will add ihs Performance Percentage to the Volume Perceniage to amive at the Discount
Interchange Rale Program Rebate Percentage for the first caloulation. U.S. Bank USA will muitiply the Discount
Interchange Rate Program Rebate Percentage by the Discount interchange Rate Program Annual Volume for the
initiad three (3) months of the Agreement Year. The result will be the gross Discount Interchange Rate Program

Rebate.
U&.Mmmamwmwmmmmnotbeenappﬁedatm:nuynﬂmedmmganynnmpast
payments from the gross Discount Interchange Rate Program Rebate. The will be the net Discount
tnterchange Rate Program Rebate for the first calculation for that Agreement Year.

b. Forthe second calculation of each Agreement Year:

L
.
.

The second caleulation of each Agreement Year Is based on Customer USA's performance for the injiial six (8)
months of the Agreement Year.
U.S. Bank USA will calcudate the Client Held Days Payment Pesformance for the inftlal six (8) months of the

Agreameant Year to find the Performance Percentage on Table A.
U.S. Bank USA will calculate the Discount interchange Rate Program Annual Volume for the second calculation by
multiplying the Discount Interchange Rate Program Annug] Volume from the initiat six (8) months of the Agreement
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Discount Interchange Rate Program Rebate

Year by two to anive &t the estimated Discount Interchange Rate Program Annual Volume. U.S. Bank USA will use
this estimated Discount interchange Rate Progrem Annual Volime to find the Vohume Percentage on Table B,

Next, U.S. Bank USA will add the Performance Percentage to the Volume Percentage to amive st the Discount
lmmmmmm UB.MUSAWMMMMMIMM
Program Rebate Percentage by the Discount Interchenge Rate mmmmmuvmmmmw(e)mm
of the Agreement Year. The resuit will be the gross Discount inferchenge Rate Program Rebate.

U.S. Bank USA will sublract the first calculation payment and apply any Charge-off Adjustments that have not been
appiled at any time from past payments from the gross Discount Inferchange Rate Program Rebate. The resuit will
be the net Discount interchange Rete Program Rebate for the second caleulation for that Agreement Year.

Fummwbmaﬂwdmwvar

iv.

V.

The third catoutation of each Agreement Year is based on Customer USA's performance for the initial nine (9)
months of the Agreement Year.

U.S. Bank USA wiil calculate the Ctient Held Days Payment Performance for the Initial nine (6) months of the
Agreement Year o arrive at the Performance Percentage on Table A.

U.S. Bank USA will calcufate the Discount Interchange Rale Program Annual Volume for the third caleulation. U.S.
Bank USA wiil divide the Discount Interchange Rate Program Annuai Volume for the initis! nine (8) months of the
Agreemen! Year by rine (9) and then muitiply the resull by twelve (12) to anive at the estimated Discount
interchange Rate Program Annugl Volume. U.S, Bank USA will use this esimated Discount Interchange Rate
Program Annual Votume to find the Volume Percentage cn Table B.

Next, U.&BmkUSAwmsddﬂmPeﬂmumumaemmeVdeemmetom?almmm

mmmmmwmmwummwmmmmmmmmmm
Rebate. The resuit will be the nel Discount Interchange Rate Progrem Rebate for the thind caleutation for that
Agreement Year,

Fcrﬂtsllmlen

[/}
0.
v.

v.

'meﬁnalwmnawmwkumwmcmusmmmmmmmwwm

Agreement Year.

US. BmkUSAMIMemmmmwmeaymeMPeﬁmmhmmmemehmam
Performance Percentage on Table A for the Agreement Year.

.S, Bank USA will calculate the Discount Inferchange Rate Program Annual Volume for the Agreement Year to find
the Volume Percentage on Table B.
Nmuammmwdmmmewmvmmmwmmmnw
interchange Rate Program Rebsle Pueemage. U.S. Bank USA will then multiply the Discount interchange Rate
Program Rebale Percentage by the Discount Interchange Rate Program Annusl Volume for the Agreement Year.
mmmummwlmmmmmmmmwv

U.S. Bank USA will subtraet the first, second, and third calcudation pnymnumdapplyanycname-oﬂsms\have
not been applled at any time from any of the past payments from the gross Discount interchange Rate Program
Rebate. The resuit will be the final nei Discount Interchange Rate Program Rebate for the Agreement Year.

if the net Discount interchange Rate Program Rebate fs a negafive amount, the amount will be subtracted from
future net Discount Interchange Rate Program Rebate payments. U.8. Bank will apply any Charge-off Adjustments
in excess of the net Discount Interchange Rate Program Rebate to any payments for one or more of the following
calculations. Subsequent calculations will bs made in a similer fashion. Upon termination of the Master Agreement,
if the net Discount Interchange Rate Program Rebete Is a negative doflar amount, Customer USA sgrees to
reimburse U.S. Bank USA ths dollar emount previcusly paid by U.S. Bank USA to Customer USA.
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GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of a Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General's office constitutes acceptance of this Contract made by and between the State of West
Virginia and the Vendor. Vendor's signature on its bid signifies Vendor’s agreement to be bound
by and accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. "Agency" or "Agencies" means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. "Bid" or "Proposal” means the vendors submitted response to this solicitation.

2.3. "Contract” means the binding agreement that is entered into between the State and
the Vendor to provide the goods or services requested in the Solicitation.

2.4. "Director” means the Director of the West Virginia Department of
Administration, Purchasing Division.

2.5. "Purchasing Division" means the West Virginia Department of Administration,
Purchasing Division.

2.6. "Award Document" means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the

contract holder.

2.7. "Solicitation" means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. "State" means the State of West Virginia and/or any of it agencies, commissions, boards,
etc. as context requires.

2.9. "Vendor" or "Vendors" means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 06/06/2024



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

g Term Contract

Initial Contract Term: This Emergency Contract becomes effective on
November 11, 2024, and extends for a period of one (1) year.

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General's office
(Attorney General approval is as to form only). Any request for renewal should be submitted to
the Purchasing Division thirty (30) days prior to the expiration date of the initial contract term or
appropriate renewal term. A Contract renewal shall be in accordance with the terms and
conditions of the original contract. Renewal of this Contract is limited to one (1) vear

or multiple renewal periods of less than one year, provided that the multiple renewal periods do
not exceed 12 months in total. Automatic renewal of this Contract is prohibited. Notwithstanding
the foregoing, Purchasing Division approval is not required on agency delegated or exempt
purchases. Attorney General approval may be required for vendor terms and conditions.

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

] Fixed Period Contract: This Contract becomes effective upon Vendor's receipt of the notice
to proceed and must be completed within days.

[ Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor's
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days.

Upon completion, the vendor agrees that maintenance, monitoring, or warranty services will be
provided for one year thereafter with an additional successive one year
renewal periods or multiple renewal periods of less than one year provided that the multiple
renewal periods do not exceed months in total. Automatic renewal of this

Contract is prohibited.

[ One Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

] Other: See attached.
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4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately
upon receiving notice to proceed unless otherwise instructed by the Agency. Unless otherwise
specified, the fully executed Award Document will be considered notice to proceed.

5. QUANTITIES: The quantities required under this Contract shall be determined in
accordance with the category that has been identified as applicable to this Contract below.

Open End Contract: Quantities listed in this Solicitation are approximations only, based
on estimates supplied by the Agency. It is understood and agreed that the Contract shall cover
the quantities actually ordered for delivery during the term of the Contract, whether more or
less than the quantities shown.

Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

] Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

[ One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order

approved by the Vendor, Agency, Purchasing Division, and Attorney General's office.

6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked below must be provided to the
Purchasing Division by the Vendor as specified below.

CIs1D BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code §
5-22-1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond
in the amount of five percent (5%) of the total amount of the bid protecting the State of West
Virginia. The bid bond must be submitted with the bid.

CIPERFORMANCE BOND: The apparent successful Vendor shall provide a performance
bond in the amount of . The performance bond must be received by the
Purchasing Division prior to Contract award. On construction contracts, the performance bond
must be 1 00% of the Contract value.
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[] LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier's checks, or irrevocable letters of credit. Any certified check,
cashier's check, or irrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond will only be allowed for projects under
$100,000. Personal or business checks are not acceptable.

] MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

O LICENSE(S) /CERTIFICATIONS/ PERMITS: In addition to anything required under the
Section entitled Licensing, of the General Terms and Conditions, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits prior to Contract
award, in a form acceptable to the Purchasing Division.

O

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications prior to Contract award regardless of whether or not

that requirement is listed above,
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8. INSURANCE: The apparent successful Vendor shall fumish proof of the insurance identified
by a checkmark below prior to Contract award. Subsequent to contract award, and prior to the
insurance expiration date, Vendor shall provide the Agency with proof that the insurance
mandated herein has been continued. Vendor must also provide Agency with immediate notice
of any changes in its insurance policies mandated herein, including but not limited to, policy
cancelation, policy reduction, or change in insurers. The insurance coverages identified below
must be maintained throughout the life of this contract. The apparent successful Vendor shall
also fumish proof of any additional insurance requirements contained in the specifications prior
to Contract award regardless of whether or not that insurance requirement is listed in this section.

Vendor must maintain:

DCommercIal General Liability Insurance in at least an amount of

3 Automobile Liability Insurance in at least an amount of:

DProfessionallMalpracticeIErrors and Omission Insurance in at least an amount of:

CJcommercial Crime and Third-Pa rty Fidelity Insurance in an amount of:

DCyber Liability Insurance in an amount of: -

OIBuilders Risk Insurance in an amount equal to 100% of the amount of the Contract.

O

O
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9. WORKERS' COMPENSATION INSURANCE: The apparent successful Vendor shall
comply with laws relating to workers compensation, shall maintain workers' compensation
insurance when required, and shall fumish proof of workers' compensation insurance upon

request.

10. LITIGATION BOND: The Director reserves the right to require any Vendor that files a
protest of an award to submit a litigation bond in the amount equal to one percent of the lowest
bid submitted or $5,000, whichever is greater. The entire amount of the bond shall be forfeited if
the hearing officer determines that the protest was filed for frivolous or improper purpose,
including but not limited to, the purpose of harassing, causing unnecessary delay, or needless
expense for the Agency. All litigation bonds shall be made payable to the Purchasing Division.
In lieu of a bond, the protester may submit a cashier’s check or certified check payable to the
Purchasing Division. Cashier’s or certified checks will be deposited with and held by the State
Treasurer's office. If it is determined that the protest has not been filed for frivolous or improper
purpose, the bond or deposit shall be returned in its entirety.

11. LIQUIDATED DAMAGES: Vendor shall pay liquidated damages in the amount of

for v
This clause shall in no way be considered exclusive and shall not limit the State or Agency's

right to pursue any other available remedy.

12. ACCEPTANCE: Vendor's signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor's inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the

Solicitation to do so, may result in bid disqualification.

14. PAYMENT: Payment in advance is prohibited under this Contract. Payment may only be
made after the delivery and acceptance of goods or services. The Vendor shall submit invoices,

in arrears.
15. PURCHASING CARD ACCEPTANCE: The State of West Virginia currently utilizes a
Purchasing Card program, administered under contract by a banking institution, to process

peyment for goods and services. The Vendor must accept the State of West Virginia's
Purchasing Card for payment of all orders under this Contract unless the box below is checked.

Clvendor is not required to accept the State of West Virginia's Purchasing Card as payment for
all goods and services.
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16. TAXES: The Vendor shall pay any applicable sales, use, personel property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia or included in the unit price or lump sum bid amount that Vendor is
required by the solicitation to provide. Including such fees or charges as notes to the solicitation
may result in rejection of vendor’s bid. Requesting such fees or charges be paid after the
contract has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect

beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise

made available.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-6.1.e.

20. TIME: Time is of the essence with regard to all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in

specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code or West Virginia Code of State Rules is void

and of no effect.

22, COMPLIANCE: Vendor shall comply with all applicable federal, state, and local laws,
regulations and ordinances. By submitting a bid, Vendor acknowledges that it has reviewed,
understands, and will comply with all applicable Jaws, regulations, and ordinances.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor's
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby

deleted, void, and of no effect.

24, MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary nro modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General's office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General's Office (as to form) prior to the implementation of the change or commencement of

work affected by the change.
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25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form
documents submitted by Vendor to the Agency or Purchasing Division such as price lists, order
forms, invoices, sales agreements, or maintenance agreements, and includes internet websites or
other electronic documents. Acceptance or use of Vendor's forms does not constitute acceptance
of the terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General's office (as to form only), and any other government
agency or office that may be required to approve such assignments. Notwithstanding the
foregoing, Purchasing Division approval may or may not be required on certain agency delegated
or exempt purchases.

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(¢) be free from defect in material and workmanship.

29.STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same,

30. BANKRUPTCY: In the event the Vendor files for bankruptcy protection, the State of
West Virginia may deem this Contract null and void, and terminate this Contract without

notice.

31L.PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidential information gained from the Agency, unless the individual who is the subject of the
information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency's policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
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32, YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor's entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award ofthe contract, as required
by the competitive bidding laws of West Virginia Code §§ SA-3-1 et seq., 5-22-1 et seq., and
SG-1-1 et seq. and the Freedom of Information Act West Virginia Code§§ 29B-I-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchesing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled "confidential,” "proprietary,” "trade
secret,” "private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code§ 47-22-1 et seq. All submissions
are subject to public disclosure without notice,

33. LICENSING: In accordance with West Virginia Code of State Rules§ 148-1-6.1.e, Vendor
must be licensed and in good standing in accordance with any and all state and Jocal laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the
West Virginia Secretary of State's Office, the West Virginia Tax Department, West Virginia
Insurance Commission, or any other state agency or political subdivision. Upon request, the
Vendor must provide all necessary releases to obtain information to enable the Purchasing
Division Director or the Agency to verify that the Vendor is licensed and in good standing with

the above entities.

34. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafier acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia, Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.

35, VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is inall
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.
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Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor's behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

36. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers' Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense
against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.

37.INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (I) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor,
its officers, employees, or subcontractors to observe State and Federal Jaws including, but not

limited to, labor and wage and hour laws.

38. PURCHASING AFFIDAVIT: In accordance with West Virginia Code§ 5A-3-10a, all
Vendors are required to sign, notarize, and submit the Purchasing Affidavit stating that neither
the Vendor nor a related party owe a debt to the State in excess of $1,000. The affidavit must be
submitted prior to award, but should be submitted with the Vendor’s bid. A copy of the

Purchasing Affidavit is included herewith.
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39. ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may be
utilized by other agencies, spending units, and political subdivisions of the State of West
Virginia; county, municipal, and other local government bodies; and school districts ("Other
Government Entities"). Any extension of this Contract to the aforementioned Other Government
Entities must be on the same prices, terms, and conditions as those offered and agreed to in this
Contract, provided that such extension is in compliance with the applicable laws, rules, and
ordinances of the Other Government Entity. If the Vendor does not wish to extend the prices,
terms, and conditions of its bid and subsequent contract to the Other Government Entities, the
Vendor must clearly indicate such refusal in its bid. A refusal to extend this Contract to the Other
Government Entities shall not impact or influence the award of this Contract in any manner.

40. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

41. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

Bdsuch reports as the Agency and/or the Purchasing Division may request. Requested reports may
include, but are not limited to, quantities purchased, agencies utilizing the contract, total contract
expenditures by agency, etc.

g‘Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division

via email at purchasing reguisitions@wy.gov.

42. BACKGROUND CHECK: In accordance with W, Va. Code§ 15-2D-3, the Director of the
Division of Protective Services shall require any service provider whose employees are regularly
employed on the grounds or in the buildings of the Capitol complex or who have access to
sensitive or critical information to submit to a fingerprint-based state and federal background
inquiry through the state repository. The service provider is responsible for any costs associated
with the fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such employees are
pemitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who will be
physically present and working at the Capitol complex to the Director of the Division of
Protective Services for purposes of verifying compliance with this provision. The State reserves
the right to prohibit a service provider's employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon .results addressed from a criminal

background check.

Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.
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43. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code§ 5A-3-56, no
contractor may use or supply steel products for a State Contract Project other than those steel
products made in the United States. A contractor who uses steel products in violation of this
section may be subject to civil penalties pursuant to W. Va. Code § SA-3-56. As used in this

section:

a. "State Contract Project” means any erection or construction of, or any addition to, alteration of
or other improvement to any building or structure, including, but not limited to, roads or
highways, or the installation of any heating or cooling or ventilating plants or other equipment,
or the supply of and materials for such projects, pursuant to a contract with the State of West
Virginia for which bids were solicited on or after June 6, 2001.

b. "Steel Products" means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or more or
such operations, from steel made by the open heath, basic oxygen, electric furnace, Bessemer or
other steel making process. The Purchasing Division Director may, in writing, authorize the use
of foreign steel products if:

¢. The cost for each contract item used does not exceed one tenth of one percent (.1%) of the
total contract cost or two thousand five hundred dollars ($2,500.00), whichever is greater. For the
purposes of this section, the cost is the value of the steel product as delivered to the project; or

d. The Director of the Purchasing Division determines that specified steel materials are not
produced in the United States in sufficient quantity or otherwise are not reasonably available to

meet contract requirements.
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44. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code§ 5-19-1 et seq., and W. Va. CSR§ 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers-or bids, (1) that the cost of domestic aluminum,
glass or steel products is unreasonable or inconsistent with the public interest of the State of
West Virginia, (2) that domestic aluminum, glass or steel products are not produced in sufficient
quantities to meet the contract requirements, or (3) the available domestic aluminum, glass, or
steel do not meet the contract specifications, This provision only applies to public works
contracts awarded in an amount more than fifty thousand dollars ($50,000) or public works
contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
"substantial labor surplus area", as defined by the United States Department of Labor, the cost of
domestic aluminum, glass, or steel products may be unreasonable if the cost is more than thirty
percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel products.
This preference shall be applied to an item of machinery or equipment, as indicated above, when
the item is a single unit of equipment or machinery manufactured primarily of aluminum, glass
or steel, is part of a public works contract and has the sole purpose or of being a permanent part
of a single public works project. This provision does not apply to equipment or machinery
purchased by a spending unit for use by that spending unit and not as part of a single public
works project. .

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with

this rule.

Revised 06/06/2024



Julie Myers_

= —— e ————
From:; Whittaker, Frank M <frank.m.whittaker@wv.gov>
Sent: Monday, May 13, 2024 8:31 AM
To: Julie Myers; Jeff Waybright
Cc: Toby L Welch; Samantha L Willis
Subject: Fwd: Emailing: SKM_650i24050914000.pdf
Attachments: SKM_650i24050914000.pdf

You don't often get email from frank.m.whittaker@wv.gov. Learn why this is important

External Email: Please use caution when clicking embedded hyperlinks or opening attachments. If you suspect this
email of containing malicious links or attachments immediately report this email with the report phishing button.

Julie Myers,

Ms. Myers, we are in receipt the attached memo from Jeff Waybrtight requesting an approval for an
emergency purchase of Purchasing Card Services from 11/10/2024 through 11/09/2025 with an option
for a 1 year renewal should your office not be able to complete the upgrade prior to the expiration of the
initial term.

Your emergency request is approved for Purchasing Card Services under the same terms, conditions,
and rebate schedule contained in the current Purchasing Card Service contract CMA AUD1800000001
for a period of one year from the expiration of CMA AUD1800000001 The emergency contract should be

issued from 11/11/2024 t his approval includes the option to renew for 1 additional

year.

Please follow all emergency procedures outlined in the Purchasing Division Procedures Handbook and
return the completed contract to this office for posting within 30 days of this approval.

Frank Whittaker, CPPB, NIGP-CPP
Assistant Director

West Virginia Purchasing Division
2019 Washington Street, East
Charleston, WV 25305

(304) 558-2316
frank.m.whittaker@wv.gov

---------- Forwarded message ---------

From: Jeff Waybright <jeff.waybright @wvsao.gov>
Date: Thu, May 9, 2024 at 2:12 PM

Subject: Emailing: SKM_650i24050914000.pdf

To: Mark D. Scott <Mark.D.Scott@wv.gov>




Secretary Scott,

Hard copy on its way. Thank you.

Jeff

Your message is ready to be sent with the following file or link attachments:

SKM_650i24050914000.pdf

Note: To protect against computer viruses, e-mail programs may prevent sending or receiving certain types of file
attachments. Check your e-mail security settings to determine how attachments are handled.



Julie Myers

e — ———
From: Whittaker, Frank M <frank.m.whittaker@wv.gov>
Sent: Thursday, May 16, 2024 1:25 PM
To: Julie Myers
Cc: toby.l.welch@wv.gov
Subject: Re: Emailing: SKM_650i24050914000.pdf

You don't often get email from frank.m.whittaker@wv.gov. Learn why this is important

External Email: Please use caution when clicking embedded hyperlinks or opening attachments. If you suspect this
email of containing malicious links or attachments immediately report this email with the report phishing button.

You are correct, this is an approval for a new emergency purchase. it is not a change order authorization. It is my
understanding that CMA AUD 1800000001 will expire on 11/10/2024 and has no renewals remaining.

Additionally | noticed that there is a typo in my previous response. The emergency contract should run from
11/11/24 through 11/10/25 based on the expiration date of the original contract.

Let us know if you have any additional questions or concerns.

Frank

On Thu, May 16, 2024 at 12:56 PM Julie Myers <julie.myers@wvsao.gov> wrote:
Good afternoon- | am wanting to clarify that this is not a renewal or extension of the current contact that is set to
expire. But that this is a new emergency contract under a new AMA number with the same terms and conditions and

rebate schedule, with optional 1 year renewal. We will be reaching out to US Bank and want to make sure that we word
this correctly with them so that they realize it will be a new contract number.

Thank you.

Julie Myers

Services Administrator

West Virginia State Auditor’s Office
State Capitol

Building 1, Suite W-421



1900 Kanawha Boulevard, East
Charleston, WV 25305

304-205-8576

"This E-mail and any of its attachments may contain WV State Auditor's Office proprietary information, which is
privileged, confidential, or subject to copyright belonging to the WV State Auditor's Office. This E-mail is intended solely
for the use of the individual or entity to which it is addressed. If you are not the intended recipient of this E-mail, you
are hereby notified that any dissemination, distribution, copying, or action taken in relation to the contents of and
attachments to this E-mail is strictly prohibited and may be unlawful. If you have received this E-mail in error, please
notify the sender immediately and permanently delete the original and any copy of or printout of this E-mail."

From: Whittaker, Frank M <frank.m.whittaker@wv.gov>
Sent: Monday, May 13, 2024 8:31 AM

To: Julie Myers <julie.myers@wvsao.gov>; Jeff Waybright <jeff.waybright@wvsao.gov>
Cc: Toby L Welch <toby.l.welch@wv.gov>; Samantha L Willis <samantha.l.willis@wv.gov>

Subject: Fwd: Emailing: SKM_650i24050914000.pdf

You don't often get email from frank.m.whittaker@wv gov. Learn why this is important

External Email: Please use caution when clicking embedded hyperlinks or opening attachments. If you suspect this
email of containing malicious links or attachments immediately report this email with the report phishing button.

Julie Myers,

Ms. Myers, we are in receipt the attached memo from Jeff Waybrtight requesting an approval for an
emergency purchase of Purchasing Card Services from 11/10/2024 through 11/09/2025 with an option
for a 1 year renewal should your office not be able to complete the upgrade prior to the expiration of the

initial term.



Your emergency request is approved for Purchasing Card Services under the same terms, conditions,
and rebate schedule contained in the current Purchasing Card Service contract CMA AUD1800000001
for a period of one year from the expiration of CMA AUD1800000001 The emergency contract shoutd be
issued from 11/11/2024 through11/10/2024 This approval includes the option to renew for 1 additional
year.

Please follow all emergency procedures outlined in the Purchasing Division Procedures Handbook and
return the completed contract to this office for posting within 30 days of this approval.

Frank Whittaker, CPPB, NIGP-CPP
Assistant Director

West Virginia Purchasing Division
2019 Washington Street, East
Charleston, WV 25305

(304) 558-2316

frank.m.whittaker@wv.gov

---------- Forwarded message ---------

From: Jeff Waybright <jeff.wavbright@wvsao.gov>
Date: Thu, May 9, 2024 at 2:12 PM

Subject: Emailing: SKM_650i24050914000.pdf

To: Mark D. Scott <Mark.D.Scott@wv.gov>

Secretary Scott,
Hard copy on its way. Thank you.

Jeff



| Your message is ready to be sent with the following file or link attachments:

" SKM_65024050914000.pdf

" Note: To protect against computer viruses, e-mail programs may prevent sending or receiving certain types of file
: attachments. Check your e-mail security settings to determine how attachments are handled.



Office of the State Avditor r Toll Free: (877) 982-9J48
State Capiiol, Building 1, Suite W-100 Jﬂhn B MCCUSkBS Telephone: (304) 558-2251

1900 Kanawha Boulevard, Easi State Auditor Fax: (304) 538-5200
Charleston, West Virginia 25305 WWW.WYSH0.E0V

May 9, 2024

Mark D. Scott, Cabinet Secretary

West Virginia Department of Administration
Building 1, Room E119

1900 Kanawha Boulevard, East

Charleston, West Virginia 25305

Dear Secretary Scott:

The WV State Auditor’s Office is making this Emergency request for Purchasing Card Services from November
10, 2024 to November 9, 2025 due to the agency’s need for continuity of services while the state completes
major upgrades of interconnected services that directly affects all state agencies as well as higher education

entities.

DHHR has been tasked with replacing their voucher program for emergency childcare expenses that has been
rolled into the current P-Card program. The Auditor’s Office will have to incorporate the requirement for these
services into the next solicitation, and cannot make these crucial changes to the specifications, solicit, and award
a new contract prior to the expiration of the current contract.

The situation is further complicated by the upcoming upgrade to the State’s ERP system which will have to fully
integrate with the State’s P-Card system. The Auditor’s Office cannot know what the requirements of the new P-

Card sysiem will be until the ERP upgrade is complete.

For the reasons listed above, the Auditor’s Office is unable to solicit and award a new P-Card contract prior to
the expiration of the current contract. It is critical that the State has the ability to continue to provide P-Card
services to all of its agencies during this period of transition.

Further, we would like to request an optional renewal period not to exceed one year, should the agency not be
able to fully integrate with the ERP system prior to the expiration of the initial emergency period. US Bank will

continue to honor current contract terms and rebate earnings.

If you have any questions or need further information, please feel free to contact me at (304)558-2251.
)
_.f;incerely _,' /;,-
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Chief of Staff
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