SERIAL 08071 RFP  PROCUREMENT CARD SERVICES

DATE OF LAST REVISION: December 12,2013 CONTRACT END DATE: December 31, 2018

CONTRACT PERIOD THROUGH DECEMBER 31, 2643 2018

TO: All Departments
FROM: Office of Procurement Services
SUBJECT: Contract for PROCUREMENT CARD SERVICES

Attached to this letter is published an effective purchasing contract for products and/or services to be supplied
to Maricopa County activities as awarded by Maricopa County on December 17, 2008 (Eff. 01/01/09).

All purchases of products and/or services listed on the attached pages of this letter are to be obtained from the
vendor holding the contract. Individuals are responsible to the vendor for purchases made outside of
contracts. The contract period is indicated above.

Wes Baysinger, Director
Office of Procurement Services

JF/ua
Attach

Copy to: Office of Procurement Services
Deliliah Gonzalez, Office of Procurement Services
James Foley, Office of Procurement Services
Wes Baysinger, Office of Procurement Services
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CONTRACT PURSUANT TO RFP
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This Contract is entered into this 17th day of December, 2008 by and between Maricopa County (“County™), a
political subdivision of the State of Arizona, and U.S. Bank National Association ND, a national banking association
(“Contractor”) for the purchase of Procurement Card Services.

1.0

2.0

3.0

4.0

CONTRACT TERM:

11

1.2

This Contract is for a term of five (5) years, beginning on the 1st day of January, 2009 and ending
the 31% day of December 31, 2043 2018.

The County may, at its option and with the agreement of the Contractor, renew the term of this
Contract for additional terms up to a maximum of five (5) years, (or at the County’s sole
discretion, extend the contract on a month-to-month bases for a maximum of six (6) months after
expiration). The County shall notify the Contractor in writing of its intent to extend the Contract
term at least thirty (30) calendar days prior to the expiration of the original contract term, or any
additional term thereafter.

PAYMENTS:

2.1

2.2

2.3

As consideration for performance of the duties described herein, the parties shall pay each other
the sum(s) stated in Exhibit “A” pursuant to the terms and conditions stated in the United States
Country Addendum Exhibit B-2.

Card rebate payments shall be made within 90 Days of the service annual anniversary date
(starting March 1, 2009), pursuant to the terms and conditions stated in the United Stated Country
Addendum Exhibit B-2.

Annual Incentive Payments shall be paid to the County within 60 days after the end of the
immediately preceding Agreement Year for the length of the Agreement Term, pursuant to the
terms and conditions stated in the United States Country Addendum Exhibit B-2.

DUTIES:

3.1

The Contractor shall provide all the products and perform all duties stated in Exhibit “B”, under
the terms of the Master Agreement Exhibit B-1 and the United States County Addendum Exhibit
B-2.

TERMS and CONDITIONS (Applicable to the business relationship):

4.1

INDEMNIFICATION:

4.1.1  To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold
harmless County, its agents, representatives, officers, directors, officials, and employees
from and against all claims, damages, losses and expenses, including, but not limited to,
attorney fees, court costs, expert witness fees, and the cost of appellate proceedings,
relating to, arising out of, or alleged to have resulted from the negligent acts, errors,
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omissions, mistakes or malfeasance relating to the performance of this Contract.
Contractor’s duty to defend, indemnify and hold harmless County, its agents,
representatives, officers, directors, officials, and employees shall arise in connection with
any claim, damage, loss or expense that is caused by any negligent acts, errors, omissions
or mistakes in the performance of this Contract by the Contractor, as well as any person
or entity for whose acts, errors, omissions, mistakes or malfeasance Contractor may be
legally liable.

The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.

The scope of this indemnification does not extend to the sole negligence of County.

INSURANCE REQUIREMENTS:

421

4.2.2

423
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4.2.5

4.2.6

4.2.7

Contractor, at Contactor’s own expense, shall purchase and maintain the herein stipulated
minimum insurance from a company or companies duly licensed by the State of Arizona
and possessing a current A.M. Best, Inc. rating of B++6. In lieu of State of Arizona
licensing, the stipulated insurance may be purchased from a company or companies,
which are authorized to do business in the State of Arizona.

All insurance required herein shall be maintained in full force and effect until all work or
service required to be performed under the terms of the Contract is satisfactorily
completed and formally accepted. Failure to do so may, at the sole discretion of County,
constitute a material breach of this Contract.

Contractor’s insurance shall be primary insurance as respects County, and any insurance
or self-insurance maintained by County shall not contribute to it.

The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Contactor shall be solely responsible for the deductible and/or self-insured
retention and County, at its option, may require Contractor to secure payment of such
deductibles or self-insured retentions by a surety bond or an irrevocable and
unconditional letter of credit.

County reserves the right to request and to receive, within 10 working days, certified
copies of any or all of the herein required insurance certificates. County shall not be
obligated to review policies and/or endorsements or to advise Contractor of any
deficiencies in such policies and endorsements, and such receipt shall not relieve
Contractor from, or be deemed a waiver of County’s right to insist on strict fulfillment of
Contractor’s obligations under this Contract.

The policies required hereunder shall contain a waiver of transfer of rights of recovery
(subrogation) against County, its agents, representatives, officers, directors, officials and
employees for any claims arising out of Contractor’s work or service.

Commercial General Liability.

Commercial General Liability insurance and, if necessary, Commercial Umbrella
insurance with a limit of not less than $1,000,000 for each occurrence, $2,000,000
Products/Completed Operations Aggregate, and $2,000,000 General Aggregate Limit.
The policy shall include coverage for bodily injury, broad form property damage,
personal injury, products and completed operations and blanket contractual coverage, and
shall not contain any provision which would serve to limit third party action over claims.
There shall be no endorsement or modification of the CGL limiting the scope of coverage
for liability arising from explosion, collapse, or underground property damage.
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Automobile Liability.

Commercial/Business Automobile Liability insurance and, if necessary, Commercial
Umbrella insurance with a combined single limit for bodily injury and property damage
of not less than $1,000,000 each occurrence with respect to any of the Contractor’s
owned, hired, and non-owned vehicles assigned to or used in performance of the
Contractor’s work or services under this Contract.

Workers’ Compensation.

4.2.9.1 Workers’ Compensation insurance to cover obligations imposed by federal and
state statutes having jurisdiction of Contractor’s employees engaged in the
performance of the work or services under this Contract; and Employer’s
Liability insurance of not less than $100,000 for each accident, $100,000 disease
for each employee, and $500,000 disease policy limit.

4.2.9.2 Contractor waives all rights against County and its agents, officers, directors and
employees for recovery of damages to the extent these damages are covered by
the Workers’” Compensation and Employer’s Liability or commercial umbrella
liability insurance obtained by Contractor pursuant to this Contract.

4.2.9.3 Prior to commencing work or services under this Contract, Contractor shall have
insurance in effect as required by the Contract in the form provided by the
County, issued by Contractor’s insurer(s), as evidence that policies providing the
required coverage, conditions and limits required by this Contract are in full
force and effect. Such certificates shall be made available to the County upon
48 hours notice. BY SIGNING THE AGREEMENT PAGE THE
CONTRACTOR AGREES TO THIS REQUIREMENT AND UNDERSTANDS
THAT FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN
CANCELLATION OF THIS CONTRACT.

4.2.9.3.1 In the event any insurance policy (ies) required by this Contract is
(are) written on a “claims made” basis, coverage shall extend for two
(2) years past completion and acceptance of Contractor’s work or
services and as evidenced by annual Certificates of Insurance.

4.2.9.3.2 If a policy does expire during the life of the Contract, a renewal
certificate must be sent to County fifteen (15) days prior to the
expiration date.

4.2.10 Cancellation and Expiration Notice.

Insurance required herein shall not be permitted to expire, be canceled, or materially
changed without thirty (30) days prior written notice to the County.

WARRANTY OF SERVICES:

431

43.2

The Contractor warrants that all services provided hereunder will conform to the
requirements of the Contract, including all descriptions, specifications and attachments
made a part of this Contract. County’s acceptance of services provided by the Contractor
shall not relieve the Contractor from its obligations under this warranty.

In addition to its other remedies, County may, at the Contractor's expense, require prompt
correction of any services failing to meet the Contractor's warranty herein. Services
corrected by the Contractor shall be subject to all the provisions of this Contract in the
manner and to the same extent as services originally furnished hereunder.
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NOTICES:
All notices given pursuant to the terms of this Contract shall be addressed to:

For County:

Maricopa County

Office of Procurement Services
Attn: Director of Purchasing
320 West Lincoln Street
Phoenix, Arizona 85003-2494

For Contractor:

U.S. Bank National Association ND
Attn: Relationship Manager

200 6™ Street South

Minneapolis, MN. 55402

REQUIREMENTS CONTRACT:

45.1  Contractor signifies its understanding and agreement by signing this document that this
Contract is a requirements contract. This Contract does not guarantee any services will
be used (minimum or maximum). Service will only be used when and where County
identifies a need.

TERMINATION FOR CONVENIENCE:

The County reserves the right to terminate the Contract, in whole or in part at any time, when in
the best interests of the County without penalty or recourse. Upon receipt of the written notice,
the Contractor shall immediately stop all services, as directed in the notice. In the event of
termination under this paragraph, all documents, data and reports prepared by the Contractor under
the Contract shall become the property of and be delivered to the County upon demand. The
Contractor shall be entitled to receive just and equitable compensation for service in progress, and
transactions completed before the effective date of the termination.

TERMINATION FOR DEFAULT:

4.7.1  In addition to the rights reserved in the Contract, the County may terminate the Contract
in whole or in part due to the failure of the Contractor to comply with any term or
condition of the Contract, to acquire and maintain all required insurance policies, bonds,
licenses and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
to the Contractor.

4.7.2  Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the County on demand.

4.7.3  The County may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract

4.74  The Contractor shall continue to perform, in accordance with the requirements of the
Contract, up to the date of termination, as directed in the termination notice.

STATUTORY RIGHT OF CANCELLATION FOR CONFLICT OF INTEREST:

Notice is given that pursuant to A.R.S. 838-511 the County may cancel this Contract without
penalty or further obligation within three years after execution of the contract, if any person
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significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County is at any time while the Contract or any extension of the Contract is in effect,
an employee or agent of any other party to the Contract in any capacity or consultant to any other
party of the Contract with respect to the subject matter of the Contract. Additionally, pursuant to
A.R.S 838-511 the County may recoup any fee or commission paid or due to any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County from any other party to the contract arising as the result of the Contract.

ADDITIONS/DELETIONS OF SERVICE:

The County reserves the right to request the addition and/or deletion of services provided under
this Contract. If additional services and/or products are mutually agreed to by the parties to this
Contract, revenue for such additions will be negotiated between the Contractor and the County.

RELATIONSHIPS:

In the performance of the services described herein, the Contractor shall act solely as an
independent contractor, and nothing herein or implied herein shall at any time be construed as to
create the relationship of employer and employee, partnership, principal and agent, or joint venture
between the District and the Contractor.

SUBCONTRACTING:

The Contractor may not assign this Contract or subcontract to another party for performance of the
terms and conditions hereof without the written consent of the County. All correspondence
authorizing subcontracting must reference the Contract Serial Number.

AMENDMENTS:

All amendments to this Contract shall be in writing and approved/signed by both parties. Maricopa
County Office of Procurement Services shall be responsible for approving all amendments for
Maricopa County.

RETENTION OF RECORDS:

4.13.1 The Contractor agrees to retain all financial books, records, and other documents relevant
to this Contract for five (5) years after final payment or until after the resolution of any
audit questions which could be more than five (5) years, whichever is longer. The
County, Federal or State auditors and any other persons duly authorized by the
Department shall have full access to, and the right to examine copy and make use of, any
and all said materials.

AUDIT DISALLOWANCES:

If at any time, County determines that a cost for which payment has been made is a disallowed
cost, such as overpayment, County shall notify the Contractor in writing of the disallowance.
County shall also state the means of correction, which may be but shall not be limited to
adjustment of any future claim submitted by the Contractor by the amount of the disallowance, or
to require repayment of the disallowed amount by the Contractor.

ALTERNATIVE DISPUTE RESOLUTION:

4.15.1 After the exhaustion of the administrative remedies provided in the Maricopa County
Procurement Code, any contract dispute in this matter is subject to compulsory
arbitration.  Provided the parties participate in the arbitration in good faith, such
arbitration is not binding and the parties are entitled to pursue the matter in state or
federal court sitting in Maricopa County for a de novo determination on the law and facts.
If the parties cannot agree on an arbitrator, each party will designate an arbitrator and
those two arbitrators will agree on a third arbitrator. The three arbitrators will then serve
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as a panel to consider the arbitration. The parties will be equally responsible for the
compensation for the arbitrator(s). The hearing, evidence, and procedure will be in
accordance with Rule 74 of the Arizona Rules of Civil Procedure. Within ten (10) days
of the completion of the hearing the arbitrator(s) shall:

4.15.1.1 Render a decision;
4.15.1.2 Notify the parties that the exhibits are available for retrieval; and

4.15.1.3 Notify the parties of the decision in writing (a letter to the parties or their
counsel shall suffice).

4.15.2 Within ten (10) days of the notice of decision, either party may submit to the arbitrator(s)
a proposed form of award or other final disposition, including any form of award for
attorneys’ fees and costs. Within five (5) days of receipt of the foregoing, the opposing
party may file objections. Within ten (10) days of receipt of any objections, the
arbitrator(s) shall pass upon the objections and prepare a signed award or other final
disposition and mail copies to all parties or their counsel.

4153 Any party which has appeared and participated in good faith in the arbitration
proceedings may appeal from the award or other final disposition by filing an action in
the state or federal court sitting in Maricopa County within twenty (20) days after date of
the award or other final disposition. Unless such action is dismissed for failure to
prosecute, such action will make the award or other final disposition of the arbitrator(s) a
nullity.

SEVERABILITY:

The invalidity, in whole or in part, of any provision of this Contract shall not void or affect the
validity of any other provision of this Contract.

RIGHTS IN DATA:

The County shall have the use of all data and reports resulting from this Contract without
additional cost or other restriction except as provided by law. Each party shall supply to the other
party, upon request, any available information that is relevant to this Contract and to the
performance hereunder.

INTEGRATION:

This Contract, including Exhibits A, B, B-1 and B-2, represents the entire and integrated
agreement between the parties and supersedes all prior negotiations, proposals, communications,
understandings, representations, or agreements, whether oral or written, express or implied.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES 841-
4401 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS:

4.19.1 By entering into the Contract, the Contractor warrants compliance with the Federal
Immigration and Nationality Act (FINA) and all other Federal immigration laws and
regulations related to the immigration status of its employees. The contractor shall obtain
statements from its subcontractors certifying compliance and shall furnish the statements to
the Procurement Officer upon request. These warranties shall remain in effect through the
term of the Contract. The Contractor and its subcontractors shall also maintain
Employment Eligibility Verification forms (1-9) as required by the U.S. Department of
Labor’s Immigration and Control Act, for all employees performing work under the
Contract. 1-9 forms are available for download at USCIS.GOV.

4.19.2 The County may request verification of compliance for any Contractor of subcontractor
performing work under the Contract. Should the County suspect or find that the Contractor
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or any of its subcontractors are not in compliance, the County may pursue any and all
remedies allowed by law, including, but not limited to: suspension of work, termination of
the Contract for default, and suspension and/or department of the Contractor. All costs
necessary to verify compliance are the responsibility of the Contractor.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
8835-391.06 AND 35-393.06 BUSINESS RELATIONS WITH SUDAN AND IRAN:

4.20.1

4.20.2

By entering into the Contract, the Contractor certifies it does not have scrutinized business
operations in Sudan or Iran. The contractor shall obtain statements from its subcontractors
certifying compliance and shall furnish the statements to the Procurement Officer upon
request. These warranties shall remain in effect through the term of the Contract.

The County may request verification of compliance for any contractor or subcontractor
performing work under the Contract. Should the County suspect or find that the Contractor
or any of its subcontractors are not in compliance, the County may pursue any and all
remedies allowed by law, including, but not limited to: suspension of work, termination of
the Contract for default, and suspension and/or department of the Contractor. All costs
necessary to verify compliance are the responsibility of the Contractor.

CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

4211

4.21.2

4.21.3

The undersigned (authorized official signing for the Contractor) certifies to the best of his
or her knowledge and belief, that the Contractor, defined as the primary participant in
accordance with 45 CFR Part 76, and its principals:

4.21.1.1 are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal
Department or agency;

4.21.1.2 have not within the 3-year period preceding this Contract been convicted of or
had a civil judgment rendered against them for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State or local) transaction or contract under a
public transaction; violation of Federal or State antitrust statues or
commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

4.21.1.3 are not presently indicted or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph (2) of this certification; and

4.21.1.4 have not within the 3-year period preceding this Contract had one or more
public transaction (Federal, State or local) terminated for cause of default.

Should the Contractor not be able to provide this certification, an explanation as to why
should be attached to the Contact.

The Contractor agrees to include, without modification, this clause in all lower tier
covered transactions (i.e. transactions with subcontractors) and in all solicitations for
lower tier covered transactions related to this Contract.

INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENTS (ICPA’s)

County currently holds ICPA’s with numerous governmental entities throughout the State of
Arizona. These agreements allow those entities, with the approval of the Contractor, to purchase
their requirements under the terms and conditions of the County Contract. Contractor agrees to
allow these entities to secure these services, but in all cases those entities are responsible for all
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their own charges and any credit extended. In no case will the County be responsible for any of
these entities indebtedness.

GOVERNING LAW:

This Contract shall be governed by the laws of the state of Arizona. Venue for any actions or
lawsuits involving this Contract will be in Maricopa County Superior Court or in the United States
District Court for the District of Arizona, sitting in Phoenix, Arizona

ORDER OF PRECEDENCE:

In the event of a conflict in the provisions of this Contract and Contractor’s Master Agreement and
United States Country Addendum, if applicable, the terms of this Contract shall prevail for the
business relationships, the Master Agreement and United States Country Addendum shall prevail
for the Card Services, and the United States Country Addendum shall prevail for the revenue
opportunities.

INCORPORATION OF DOCUMENTS:

The following are to be attached to and made part of this Contract:

4.25.1 Exhibit A, Revenue,

4.25.2 Exhibit B, Scope of Services,

4.25.3 Exhibit B-1, U.S. Bank Master Agreement,

4.25.4  Exhibit B-2, U.S. Bank United States Country Addendum.
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IN WITNESS WHEREOF, this Contract is executed on the date set forth above.

U.S. Bank National Association ND

AUTHORIZED SIGNATURE

PRINTED NAME AND TITLE

ADDRESS

DATE

MARICOPA COUNTY

CHAIRMAN, BOARD OF SUPERVISORS DATE
ATTESTED:
CLERK OF THE BOARD DATE

APPROVED AS TO FORM:

DEPUTY MARICOPA COUNTY ATTORNEY DATE
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EXHIBIT A
PRICING
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REVENUE SHEET: NIGP CODE 94635

BIDDER NAME: U.S. BANK

VENDOR #:

BIDDER ADDRESS: 200 6th St South, Minneapolis, MN 55402

P.O. ADDRESS: Not Applicable

BIDDER PHONE #: (810) 229-1660

BIDDER FAX #: (810) 229-1677

COMPANY WEB SITE: http://www.usbank.com/cps

COMPANY CONTACT (REP): Thomas Horgan

E-MAIL ADDRESS (REP): thomas.horgan@usbank.com

OTHER GOV'T. AGENCIES MAY USE THIS CONTRACT: YES

1.0 REVENUE

1.1 REBATE OFFERED

Annual Net Purchase Volume Incentive Rate (in basis points)
30 DAY 15 DAY 7 DAY

$0 to $3 million 0 0 0
>$3 million to $5 million .387 537 617
>$5 million to $8 million 751 .901 .981
>$8 million to $12 million .909 1.059 1.139
>$12 million to $18 million .957 1.107 1.187
>$18 million to $25 million 1.006 1.156 1.236
>$25 million to $35 million 1.042 1.192 1.272
>$35 million to $45 million 1.082 1.232 1.312
>$45 million 1.133 1.283 1.363
>$50 million 1.150 1.300 1.380

Card rebate payments shall be made within 60 Days of the service annual anniversary date (starting March 1, 2009).
As a growth incentive for years 2-5, U.S. Bank is also offering an incentive payment for increases in annual spend
volume. U.S. Bank will pay 0.17% of the incremental year-over-year spend volume increase.

1.2 SIGNING BONUS $70,000.00
Annual signing bonus shall be paid to the County January 1 of every year (starting January 2009).

1.4 OTHER FEES

Annual Fee Per Card/Account Fee waived (standard fee: $10)
30 Day Late Fee Fee waived (standard fee: 1% of the unpaid
past due balance)
Delinquency Fee(charged at 60 days past due and 2.5% of the unpaid past due balance
8 at each cycle date thereafter until past due balance
2 is paid)
s Travel Accident Insurance No fee ($500,000 Coverage)
c‘% Interest Charges No fee
(E; Foreign Transaction Fees 2.5% per transaction
n Replacement Card Fee No fee
Implementation and Training Costs No fee
Custom Mapping No fee
Logo Card (one color) Fee waived

(standard fee: $200 one-time setup fee)
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Access Online No fee

Access Online is a web-based tool for data
exchange, access to statements and transaction
information, reporting, and transaction
management.

Access Expense

Fee will be based on products and
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Access Expense is an electronic expense reporting | services selected.
system
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EXHIBIT B
GENERAL SCOPE OF SERVICES

Spending Control and Monitoring

The U.S. Bank Purchasing Card program provides comprehensive, flexible controls customized online,
allowing Maricopa County to predetermine spending and transaction limits on each card, controls that
eliminate the need for requisition and purchase order approvals while enhancing security.

Limits may be established on the dollar value of charges made on a daily and cycle basis. The number of
transactions can also be limited on a daily, monthly or cycle basis. All controls can be set down to the
individual cardholder level and can be modified on an ongoing basis. U.S. Bank authorizes every
transaction at the point of sale, using controls Maricopa County program administrators have specified.
Some of the control features we provide include:

1.0.1  Merchant Category Code (MCC) Blocking — Maricopa County can prevent purchases of specific
commaodities and services by blocking the MCCs that represent these items. Maricopa County can
establish universal MCC blocking for uniformity across all cards or set unique limits at the
cardholder level.

1.0.2  Velocity Monitoring — Velocity monitoring allows Maricopa County to limit the number of
transactions per day or month as well as limit the charge volume per day or per month.

1.0.3  Cardholder Single-Purchase Limit — This limit restricts the amount of a single purchase made by
the cardholder, with the option to specify that a single purchase can be comprised of a single item
or of multiple items purchased at one time at a particular vendor location.

1.0.4  Cardholder Monthly Spending Limit — The monthly limit is the maximum dollar amount
authorized for a cardholder within a 30-day billing cycle. Spending limits may vary between
cardholders depending upon their level and projected usage.

1.0.5 ATM Blocking — Cash advance capability may be blocked or limited universally, or at the
cardholder level.

1.0.6  Expiration Dates — Maricopa County may set predetermined expiration dates on cards used for
specific projects. Additionally, Maricopa County’s program administrators may cancel any
commercial card account at any time using U.S. Bank Access® Online, or by calling the U.S.
Bank Customer Service Center or your assigned U.S. Bank Account Coordinator.

1.0.7  Declining Balance Capability — U.S. Bank commercial cards can be set up so employees draw
down from a pre-set amount using the declining balance feature. This allows Maricopa County to
set per-project dollar limits tied to a particular project or budget. The declining balance feature
allows Maricopa County to impose a pre-determined credit limit on your corporate-billed
accounts. The card becomes inactive at the expiration date or when the declining balance limit is
depleted.

Maricopa County’s Program Administrators can request changes to any of the above controls at any time
by contacting your designated account coordinator. Individual credit and cash limits can be adjusted
online, but changes affecting a large number of cardholders can be processed more efficiently by requesting
the changes through your account coordinator.

During the discovery phase of the transition, your U.S. Bank team will follow the business plan below.
1.0.8  Review Maricopa County’s current restrictions

1.0.9  Gain an understanding of your evolving business requirements

1.0.10 Gain an understanding of your operating culture and philosophy



1.1

1.2

SERIAL 08071-RFP
1.0.11 Compare this information to other public sector programs

1.0.12 Prepare recommendations on program restrictions based upon a combination of the above
information gathered during these discussions

The team’s recommendations will identify areas where the new program should mirror the existing
practices and where there are opportunities to add value to the program through the utilization of alternative
payment products and enhanced controls.

Fraud Prevention Controls

To address the potential unauthorized use of a card, account information or identity to obtaining goods or
services, credit or funds by misrepresentation of identity or information, U.S. Bank provides a full range of
fraud prevention and investigative services as part of its standard offering to clients.

U.S. Bank has lead the commercial card industry and is considered best-in-class in regard to fraud loss
rates. In the past, U.S. Bank has maintained a consistent average loss of less than 0.025%. In 2007, the
financial industry fraud loss average was at approximately 0.07%. Our peers average between 0.055% and
0.06%; however, these numbers are not limited solely to their commercial card products. In 2007, U.S
Bank’s commercial card fraud loss was 0.021%.

Driven by a team of dedicated fraud professionals focused on best-in-class service and results for our
clients, complete fraud life-cycle support includes:

1.1.1  Account Monitoring & Notification
1.1.1.1  Trained fraud professionals available 24/7
1.1.1.2  Fraud risk models employed to detect fraud and minimize financial exposure
1.1.1.3  Outbound calls made to cardholders and program offices to verify activity

1.1.2  Development of Detection Strategies
1.1.2.1  Sophisticated data modeling techniques used to detect fraud trends
1.1.2.2  Standard industry practices including card activation programs requiring cards to be
activated before first use and Card Verification Values (CVV) embedded in card
magnetic strips to prevent counterfeit risk
1.1.2.3  Zero liability program available to all cardholders

1.1.3  Customized Fraud Risk Controls
1.1.3.1  Account opening and maintenance policies
1.1.3.2  Appropriate credit limit assignments
1.1.33 Merchant restrictions

1.1.4  Intelligence Gathering
1.1.41  Participation in industry roundtables provides for current information on fraud trends
and allows for proactive steps towards fraud mitigation

1.1.5  Complete Investigative Services
1.1.5.1  Coordination with local, state and federal law enforcement agencies
1152 Industry leading recovery rates minimize cost of programs to our clients
1.1.5.3  Assistance on internal fraud cases

Card Misuse Protection and Tools

1.2.1  MasterCard Liability Waiver Program
MasterCard MasterCoverage allows customers to effectively manage spending without sacrificing
security. The program protects financial institutions and companies from employee misuse of
charge privileges for all MasterCard Commercial card programs.

1.2.2  Charges by terminated cardholders up to $100,000 per cardholder
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Applies to charges billed within 75 days preceding Notification of Termination or incurred up to
14 days after Notification of Termination

Notification of cardholder account cancellation must occur within two business days of
Notification of Termination

Purchase does not benefit company directly or indirectly

Statement Delivery Options

We offer multiple statement delivery options to integrate with Maricopa County’s data management needs:

13.1

132

133

Electronic Statement Billing File (SBF)—SBF is an ASCII flat file with details for each
cardholder within a given cycle.

1.3.1.1 Awvailable through electronic file transfer within two days after your billing cycle date.

1.3.1.2 Asingle source of information for all purchase activity and can be archived to provide
historical data.

1.3.1.3 Can be used as an interface with your internal accounting or general ledger system.

Electronic Data Interchange (EDI)—EDI invoicing is available in the ANSI X12, 810 invoice
format transmitted through a value-added network. It is created the day after the billing cycle
date. A U.S. Bank EDI Administrator and your U.S. Bank Relationship Manager work directly
with Maricopa County’s IS/EDI staff to fulfill EDI requirements.

Corporate Summary Statement via Paper—A paper-based Corporate Summary Statement is
available for each company setup established. It is created the day after the billing cycle date and
mailed to the company address. The statement summarizes the month’s activity and details
transactional information by cardholder, by agency and department, depending on the cardholder
setup. It also provides transactions, posting dates, vendor name, city and state, and debit/credit
amounts.

1.3.3.1 Twenty monthly billing cycle dates are offered and may be selected from the 6th through
the 25th day of each month. If a billing cycle date falls on a weekend or holiday, data is
cycled at the end of the next business day.

Automated Remittance Options

U.S. Bank offers Maricopa County a full spectrum of automated remittance options to take the burden out
of the payment process. We recommend electronic payment, a central pay system, and payment-in-full
policies, offering you the greatest efficiency and simplicity. The type of payment may be split within
Maricopa County.

141

1.4.2

143

Central Pay—Individual cardholder charges are billed to Maricopa County on a single monthly
statement and a single payment is made on behalf of all accounts. Central Pay is available for
individual or corporate liability accounts, increasing your control and reducing the likelihood of
missed or late payments, simplifying the bill paying process for cardholders and improving
potential for rebates.

Electronic Funds Transfer—U.S. Bank can accept a variety of electronic payments, including EDI
and ACH. By using ACH, funds and remittance information will be routed through Maricopa
County’s cash management bank to U.S. Bank and applied directly to your account. Electronic
payment will:

Offer the greatest payment efficiency for central payment to multiple accounts

Streamline employee reimbursement

AutoPay—Allows cardholders to schedule payments, automatically paying the “Amount Due”
shown on the U.S. Bank statement every month. AutoPay is available with central pay or
individual pay programs. You choose whether you want funds to be posted daily or on a certain
day of the month. Funds will be transferred from a designated checking or savings account and
confirmation will appear on your U.S. Bank statement.
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TelePay—A convenient service that allows account holders to pay U.S. Bank statements from any
touch tone phone. By simply calling toll-free to the U.S. Bank TelePay accounts center, you can
transfer funds and apply payment to an account. You or your cardholders can decide the amount,
time and day you want to pay, giving you complete control and flexibility.

2.0 The Power of U.S. Bank Tools

2.0.1

2.0.2

2.0.3

204

U.S. Bank Access® Online

2.0.1.1 Design
U.S. Bank made the decision to take what had been learned in our long tenure in the
market, and develop our own system that would have the flexibility to adapt to the
rapidly changing future. The system was built based upon a Service Oriented
Architecture, leveraging technology while ensuring scalability and flexibility, and has
averaged greater than 99% uptime since being launched

2.0.1.2 Solution
Access Online is the result of this experience-based, client-focused design, which was
backed up by $50 million dollars in investment. Access Online offers a feature-rich
platform easily configured and deployed to meet the unique needs of U.S. Bank clients.
Maricopa County will have the ability to implement the features and functionality that
best support and enhance your business processes. The system has four functional
cornerstones:
2.0.1.1.1 Streamlined payment and procurement processes
2.0.1.1.2 Convenient access to information 24/7
2.0.1.1.3 Complete integration with financial systems
2.0.1.1.4 Effective and efficient management controls

Access Online offers effective and efficient management controls, including complete integration
with client financial systems. A discussion of the feature functionality follows.

Account Setup and Maintenance

Self-service and immediate access to open new and edit existing accounts. Access Online’s
intuitive setup leads Maricopa County step-by-step through the implementation process. Program
administrators can establish and edit demographics, account information, default accounting codes
and authorization limits.

Transaction Management
Delivers comprehensive functionality around the processing and management of Maricopa
County’s transactions in a real-time environment. Access Online functionality includes:

2.0.3.1 MCC allocation: a transaction management best practice that greatly streamlines the
reconciliation process and reduces manual posting errors

2.0.3.2 User defined line items: functionality that is particularly helpful for those transactions
that do not have level 3 data relayed by the merchant

2.0.3.3 A variety of cardholder reallocation options

Transaction lists and details are available on demand for the current and past six cycles. Program
administrators can adjust reallocation parameters to meet their company’s needs ranging anywhere
from one to 199 days.

After cycle close, cardholders also have the ability to reallocate transactions to one or multiple
accounting codes — including the option of splitting individual transactions by specific dollar or
percent of transaction amounts.

Program Administrators Can

Perform all actions available to cardholders

2.0.4.1 Tailor transaction management and financial extract controls

2.0.4.2 View and edit sales and use tax data that can be fed into Maricopa County’s tax engine
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2.0.4.3 Perform functions on behalf of the cardholders

2.0.4.4 Manage MCC groups and MCC allocation rules

2.0.4.5 Manage accounting code structures and views

2.0.4.6 Enable direct feeds of transactions to the company’s general ledger and accounts payable
systems

Cardholders Can

2.0.5.1 Review individual transactions

2.0.5.2 Reallocate transactions to different accounting codes

2.0.5.3 Split transactions between multiple accounting codes

2.0.5.4 Dispute transactions

Transaction Approval Process

Facilitates the procure-to-pay process by providing a mechanism to route reviewed transactions to
the appropriate approval authority. Approver has the option of approving the transaction, adding
comments on the transaction, rejecting it and sending it back for additional clarification.

By automating the transaction review and approval process, Maricopa County is able to monitor
and drive program performance. Reviews and approvals can happen more quickly. In addition, a
complete transaction audit trail becomes available and Maricopa County is able to monitor overall
account activity in one convenient location.

When Maricopa County analyzes its transaction approval process, it can begin to identify trends or
areas for improvement that enable the organization to gain greater processing efficiencies, reduce
file turn and ultimately achieve significant cost savings.

Accounting Code Validation

Access Online Accounting Code Validation supports Maricopa County’s requirement for an
automated general ledger posting process.

In addition to facilitating the automatic identification and mapping of transactions to a general
ledger account, Access Online empowers Maricopa County to customize how accounting codes
are managed and applied to purchasing card transactions. Access Online can dramatically reduce
the administrative overhead associated with manually correcting invalid transaction allocations.

It provides Maricopa County the flexibility to:

2.0.7.1 Create multiple unique accounting code structures

2.0.7.2 Set distinct validation rules for different cardholder groups
2.0.7.3 Develop and populate valid value lists

2.0.7.4 Design and customize accounting code validation controls

Management Reporting
Create company driven reports with 24 months of transaction data available online.

211
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Access Online provides Maricopa County with immediate access to your transaction data.
Transactions are available online within 24 hours of posting

Access Online’s user interface provides Maricopa County access to program data in a timely
manner. Users simply select from a list of reports, define specific selection and sort options, and
choose an output type. The system includes a comprehensive set of reporting options ranging from
the most basic to the most sophisticated:

Program Management Reports

Financial Management Reports

Supplier Management Reports

Tax and Compliance Management Reports

Global Management Reports

All reports are parameter-driven and offer a high degree of flexibility and variety of output formats
including HTML, Microsoft Excel or PDF. All output formats are fully exportable and viewable online. By
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downloading into Excel or Access, Maricopa County can further sort and merge card program information
with other company data.

Access Online will allow you to run predefined standard or tailored reports through the use of multiple
selections, sorting and output functions. If Maricopa County require custom reports, U.S. Bank can
provide ad hoc reports through our MIS department. Program administrators can request custom reports
through your U.S. Bank Account Coordinator at no cost.

Data Exchange

Data exchange fully supports both upload and download capabilities and frequently used types of files
including (but not limited to) statement billing files, general ledger data feeds and custom reports. With
Access Online Data Exchange, Maricopa County will continue to have secure access to transactional
information.

Access Online’s file transfer method supports the transfer of large numbers of files (5,000 plus), while
providing consistent, uninterrupted access. It is available anytime, is easy to use and provides reliable file
delivery with minimal intervention.

Financial Extracts
Access Online can accommodate large-scale integration with Maricopa County’s systems. Your Technical
Integration Manager will work to ensure that Maricopa County experiences a smooth, seamless integration.

Access Online Financial Extracts:

2.3.1  Support custom financial extract options

2.3.2  Provide a single point of access for accounts payable reconciliation and general ledger information

2.3.3  Present data in one aggregated extract rather than having to compile one extract per managing
account

2.3.4  Provide customizable daily and cycle-based frequencies

2.3.5 Notify Maricopa County promptly when extracts are going to be generated and sent

Order Management

U.S. Bank recognizes the importance eProcurement solutions play in Maricopa County’s overall
procurement programs. Most eProcurement solutions enable Maricopa County to reduce operational costs
and increase efficiency by automating the entire indirect goods and services procurement process.

For clients using eProcurement solutions such as Ariba, Perfect Commerce, SAP EBP, and Oracle
iProcurement, Access Online accepts an order data feed that is reconciled against purchasing card financial
transactions.

Tolerance can be created within the eProcurement application or in Access Online. Exception transactions
that fall out of client-defined tolerances can be reviewed and adjusted by cardholders as needed (such as
billed transactions that exceed the order amount).

Using eProcurement on the front-end of transactions and Access Online Order Management on the back-
end, Maricopa County can achieve a level of procurement, payment and information assimilation that is
unmatched in the industry.

Implementation

U.S Bank has created a comprehensive implementation program for Access Online which includes a step-
by-step installation plan and all the tools necessary to successfully launch the program. An experienced
team of Relationship Managers, Technical Integration Managers and Access Online system administrators
work with Maricopa County to assess the organization’s needs and create a winning implementation
strategy.

Training

To train Maricopa County on Access Online, U.S. Bank provides targeted, instructor-led training—
including topics such as account setup and maintenance, management reporting, transaction management,
accounting code validation, cost allocation and order management—via web conferencing, as well as self-
directed web-based training. The self-directed training can be accessed 24/7 through the Internet and
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provides a module for cardholders and a module for program administrators or approving managers. User
manuals are available for each module and can be viewed online, printed or downloaded to the trainee’s
PC. Training is provided at no charge.

Specialized Reporting Tools

2.7.1  Compliance Reporting
Merchant data is collected from the original sales draft transactions, and augmented by the card
association with data obtained from the acquiring bank (on behalf of the merchant, including
taxpayer identification number, incorporation status code, complete location street address, and
sole proprietor name) and is verified with third-party vendors. Existing data is continually
validated for completeness and accuracy by the card association. Acquirers are also required to
provide current, accurate and complete merchant information under MasterCard Operating
Regulations.

U.S. Bank takes the validated data from the card association and loads it into our central database.
This then provides a means for our MIS Department to provide reports to Maricopa County or for
Maricopa County to access their data via the web-based program tool, Access Online, at any time.
Clients with larger volumes of data often prefer having an electronic data file created and
delivered quarterly or annually through our MIS department.

More than 4.8 million merchants pass complete merchant information required for 1099 reporting.
The following reporting solutions are available to support client regulatory reporting requirements:

2.7.1.1 Vendor Summary for Form 1099-MISC—Access Online report providing a summary of
expenditures and vendor profile information for “Form 1099 — MISC” reporting to the
Internal Revenue Service. Highlights the key data elements required for 1099 reporting.

2.7.1.2 Unmatched Transaction Analysis for Form 1099-MISC—Access Online report detailing
transactions for merchants where a profile was unavailable at the time of reporting. This
report is used to identify merchants where additional research is required for 1099
reporting.

2.7.1.3 Vendor Summary by Socio-economic Indicator—Access Online report providing a
summary of expenditures that have occurred with vendors where there is socio-economic
data about the vendors’ locations (such as woman-owned, minority-owned, veteran-
owned and Small Business Administration-designated enterprise indicators). Contains all
data elements available in the MasterCard Merchant Profile Database.

2.7.1.4 1099/Socio-economic Electronic Data File—An annual or quarterly data file providing
1099 summary information electronically to Maricopa County via a variety of delivery
methods. It includes both vendor 1099 information, as well as socio-economic
information. This file is ideal for organizations with larger volumes of data or those who
prefer scheduled delivery of the information.

Tax Management
U.S. Bank offers Tax Management functionality and tools to assist Maricopa County in filtering your
transaction data and leveraging order data and user information, if applicable, to assist in use tax accrual.

U.S. Bank provides reporting and models to assist Maricopa County in the proper assessment and
exemption from sales tax. Merchants that capture sales tax (level 11 data) at the point of sale will pass this
information on to U.S. Bank and we pass it to Maricopa County through reporting and transaction data
files.

Because not all merchants capture level 11 data at the point of sale, it is important for Maricopa County to
develop a tax accrual program. Once established, a tax accrual program will help to eliminate the need to
make a tax decision on each purchase transaction, which is neither practical nor cost-effective. In addition,
most merchants will work with municipalities that are tax-exempt to ensure no tax is assessed for eligible
purchases.

U.S. Bank has developed reporting solutions within the Access Online tool to support client tax estimation
requirements. These reports are designed to filter transactions prior to estimating and accruing tax.
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The following reports offer simple filtering to assist Maricopa County with a basic approach to accruing
use tax:

2.8.1  Tax Accrual Model—Access Online report providing transaction detail of expenditures and
reported tax information. It is designed to support use of MasterCard’s Best Practice Tax Model. It
facilitates filtering of in-state versus out-of-state transactions based on level I and |1 transaction
data.

“Merchant State” is used to approximate the Ship-from State or origination of the goods.

“Cardholder State” is used to approximate the Ship-to State or destination of the goods.

2.8.2  Sales and Use Tax by State—Access Online report providing a summary of transaction amounts
and sales tax reported on a state-by-state basis.

2.8.3  Best Practice Tax Report—In addition, a standard report is currently available through our MIS
department to provide a summary of expenditures and reported tax information based on the use of
MasterCard’s Best Practice Tax Model.

These reports leverage available enhanced data to refine your accrual analysis.

2.8.4  Tax Accrual Model with Tax Management Detail—Access Online report providing transaction
detail of expenditures and reported tax information, leveraging available enhanced data through
Access Online’s Tax Management functionality. It is designed to support the use of MasterCard’s
Best Practice Tax Model.

. - . “U.S.. Bank did a great deal of
It refines filtering based on whether tax was legwork for us so we could
paid or implied. maximize our program and make
It also leverages level I, Il and 111 better decisions.”
transaction information, as well as order ) .
. S . . . - Oregon Health & Science
information (if available), to determine the University

Ship from State or Ship to State.

2.8.,5  Sales and Use Tax by State with Tax
Management Detail—Access Online report providing a summary of transaction amounts and sales
tax reported on a state-by-state basis, leveraging enhanced data available through the Tax
Management functionality.

Program Management Approach

The U.S. Bank goal is to empower Maricopa County to effectively manage the organization’s procure-to-
pay process using the most advanced payables and receivables tools available today. A hallmark of the
way U.S. Bank accomplishes this mission is through our Program Management Approach, a strategic
account management methodology that ensures focus is always in sync with the goals of Maricopa County.
Team members are required to be flexible in order to accommodate and support Maricopa County’s
business activities, while at the same time applying strategic and consultative account management
principles. These principles help them:

2.9.1 Identify and understand Maricopa County’s business, strategies, goals, operating culture and
philosophy.

2.9.2  Recommend the appropriate product and/or service that will support the understanding gained in
the above step.

2.9.3  Identify opportunities for program optimization.

2.9.4  Communicate best practices and benchmarking information.

2.9.5 Develop, implement and manage strategic action plans, with timelines and accountabilities.

2.9.6  Provide timely information to help monitor and drive program performance.

The U.S Bank Program Management Approach provides planning and training tools, specific project steps
and resources for program implementation and post-implementation management. Our proprietary approach
addresses the entire span of U.S. Bank’s relationship with you from our first contact, through the life of your
program.
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The Maricopa County Relationship Team

The success of Maricopa County’s purchasing card program depends on U.S. Bank gaining a thorough
understanding of Maricopa County’s specific needs. From first contact, our approach is consultative: each
step in the sales process is designed to enhance our understanding of your organization, thereby allowing us
to suggest solutions that will be truly valuable to your organization. This process is accomplished by a
designated team of individuals with industry-leading experience.

2.101

2.10.2

2.10.3

2.104

2.10.5

Relationship Manager—Provides direction during program implementation and facilitates success
of your program through continued consultation and responsibility for account performance,
program updates and product enhancements. Key responsibilities include:

2.10.1.1  Understands Maricopa County’s goals and objectives

2.10.1.2  Provides consultation for an effective implementation

2.10.1.3 Introduces implementation project managers, project support managers and account
coordinator

2.10.1.4 Participates in implementation meetings as necessary

2.10.1.5 Develops and monitors mutually determined account performance goals

2.10.1.6  Maximizes value of the commercial card program through continuing program
consultation

2.10.1.7 Coordinates with other U.S. Bank departments to ensure best-in-class service

2.10.1.8 Facilitates program enhancement projects focusing on Maricopa County adopting
industry best practices and expanding the application of commercial cards

2.10.1.9 Introduces all other U.S. Bank value-added products and services designed to enhance
the overall relationship with Maricopa County

Account Coordinator—Provides ongoing daily servicing and consulting support to Maricopa
County regarding U.S. Bank products, processes and best practices. The Account Coordinator
assists program administrators with all aspects of program management and has the following
responsibilities:

Consults and trains on program best practices and U.S. Bank program tools

2.10.2.1  Reviews and processes new agent/company setups for existing relationships
2.10.2.2  Evaluates reporting needs and helps maximize your online reporting environment
2.10.2.3 Changes report and hierarchy options

2.10.2.4  Produces and distributes ad hoc reports not available through other reporting options
2.10.2.5 Researches authorization declines

2.10.2.6 Identifies and investigates reconciliation or out-of-balance issues

2.10.2.7  Helps resolve delinquency issues and questions

2.10.2.8 Reviews and processes lost/damaged luggage claims

2.10.2.9 Educates Maricopa County on process and benefits of liability waiver programs

Customer Service Representative Department—Provides account information to cardholders toll
free upon verification of personal information, 24/7. Customer service personnel also handle:

2.10.3.1 General inquiries, such as account balance and status, spending limit availability, and
dispute status

2.10.3.2  Account maintenance requests, such as card activation, name and address changes,
manual transaction authorizations and processing lost/stolen card reports to obtain
replacement cards

Customer Service Research Department—Processes cardholder or company-requested billing and
payment disputes. Cardholders may initiate the dispute process by following the steps outlined on
the back of the monthly statement or by calling customer service.

U.S. Bank Investigations Department—Consists of individuals who are trained in preventing and
researching fraud activity. They work closely with MasterCard Customer Service and the research
department to identify fraud rings and develop security and prevention guidelines.
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Account Reviews

Account reviews are one critical way in which the U.S. Bank Program Management Approach ensures
Maricopa County’s U.S. Bank payment solutions continue to stay on track toward achieving Maricopa
County’s goals. This comprehensive approach assures a smooth transition from initial contact with the U.S.
Bank sales team to program implementation, from early growth to fruitful maturity and beyond.

2111

2112

Process

U.S. Bank views the account review as an ongoing commitment to the satisfaction and success of
Maricopa County. Account reviews are customized based upon Maricopa County’s needs. The
scope of your program dictates the types of tools, forums and personnel involved in the account
review. Whatever approach is established, Maricopa County can be sure our focus remains on
maximizing your program’s potential.

U.S. Bank has developed a comprehensive account review process to provide Maricopa County
with the most pertinent and useful information upon which to base further action. During account
reviews, your dedicated U.S. Bank Relationship Manager and other U.S. Bank team members
review Maricopa County’s goals, objectives, accomplishments, procure-to-pay process, spend
behavior and commercial card program history, milestones and statistics. A customized package of
reports and presentations enables U.S. Bank and Maricopa County to track current and past
performance metrics.

As part of the account review process, your U.S. Bank Relationship Manager relies on U.S. Bank
and industry statistics to compare Maricopa County’s organizations to best-in-class programs.
Utilizing the results of these benchmarking activities, as well as the expertise provided by the
consulting services group, the U.S. Bank service team offers consultative advice and
recommendations regarding:

2.11.1.1 Card program improvement and enhancement opportunities

2.11.1.2  Adoption of best practices

2.11.1.3 Additional U.S. Bank solutions to help improve Maricopa County efficiency, increase
cost savings and achieve goals and objectives

AJP Analysis Tools

A critical consultative tool for program improvement, the U.S. Bank A/P Analysis Tool identifies
spending patterns and process savings opportunities. The A/P Analysis Tool provides visibility
into hard and soft dollar savings, implements industry best practices and lowers expenses in
commercial card programs. The results identify opportunities that support strategic sourcing,
compliance and vendor management initiatives when a commercial card program is first
introduced.

In the A/P analysis, Maricopa County’s financial and procurement data is first reviewed. U.S.
Bank then provides Maricopa County with access to procurement and accounts payable data. In
the end, real success is measured in savings. With the A/P Analysis Tool, cost savings is
experienced in two ways:

2.11.2.1 Hard Dollar Savings
2.11.2.1.1 Provide sourcing and preferred supplier data
2.11.2.1.2 Reduction in A/P check and invoice processing
2.11.2.1.3 Improved cash management flexibility

2.11.2.2  Soft Dollar Savings
2.11.2.2.1 Increased leverage with contract and non-contract suppliers
2.11.2.2.2 Identify Noncompliant business units
2.11.2.2.3 Reduce manual and cost-intensive A/P processes
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The U.S. Bank approach offers consultation as well as in-depth analysis of Maricopa County’s
financial data. Fast and measurable results are achieved by focusing analysis on these key
deliverables:

2.11.2.3 Program Assessment — Pre-assessment of return on investment so Maricopa County
will know where to invest valuable resources.

2.11.2.4 Data Analysis — Detailed and complete analysis of procurement and accounts payable
data to make this crucial resource more useful.

2.11.2.5 Execution — Data warehousing that supports sourcing initiatives and supplier contract
compliance.

2.11.2.6 Communications and Training

Training will play a central role in the success of Maricopa County’s program, both in terms of the
level of participant satisfaction attained and the program’s potential for growth. We provide a
comprehensive training program that takes into account the multiple ways people learn through
the inclusion of the following key components:

2.11.2.6.1 Consultative program training
2.11.2.6.2 Technology-based training
2.11.2.6.3 Program management resources
2.11.2.6.4 User events and forums

U.S. Bank Corporate Payment Systems has been implementing commercial card programs since
1989. We draw on this expertise to offer training opportunities that will make a difference for
Maricopa County, both at implementation and throughout the life of the program. Training is
essential to future program success, and we consider an excellent indicator of our training
effectiveness to be found in our rate of client retention, which currently stands at 96%.

Consultative Program Training

One of the earliest phases in implementation involves your U.S. Bank Relationship Manager assessing the
training needs of Maricopa County and customizing a plan that takes into account Maricopa County’s
culture and internal policies for training employees.

Training in earnest will begin as your Relationship Manager works behind every interaction
with program managers and administrators, providing training in all between U.S. Bank and
aspects of our best practice approach to administering and growing a Maricopa County. Our
program, as well as providing train-the-trainer tools to ensure the consultative approach is at
appropriate messages and skills are transferred to cardholders. the center of our effort to

convey our institutional
The extent to which your U.S. Bank Relationship Manager will take a expertise in @ manner most
lead role in training Maricopa County’s key players is a distinctive effective for Maricopa
feature of our approach and in keeping with our commitment to County.

industry-leading service and expertise. There is no substitute to the

At a high level, training is

insight these experts can provide. Typical components of this training

will include:

2.12.1 Workflow design

2.12.2 Limits/Controls on spending and transactions
2.12.3 Transaction management, approval, reconciliation
2.12.4 MCC mapping, accounting code validation

2.12.5 Cardholder administration

2.12.6  Reporting requirements — standard and customized
2.12.7 Supplier management

2.12.8 System integration — ERP, EER, G/L

2.12.9 Data exchange
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Training will not stop once Maricopa County is implemented; ongoing training is a critical differentiator
for U.S. Bank clients. Following are some of examples of the ways in which your U.S. Bank relationship
management team will continue to train Maricopa County for program success:

Relationship Manager — Among the many ways in which your Relationship Manager will provide ongoing
training are Partnership Plans, our comprehensive system of account review, which will serve to educate
Maricopa County stakeholders in successful program management.

2.12.10 Account Coordinator — Our service offering is continually evolving, particularly in the case of
Access Online, but this evolution is only relevant if clients are able to readily adopt enhancements.
Your U.S. Bank Account Coordinator will proactively consult with Maricopa County about
maximizing new program features.

2.12.11 Relevant Subject Matter Experts — Should a specific issue arise for Maricopa County that is
beyond the scope of your relationship team, we will provide the experts with the necessary
expertise for training in Maricopa County’s unique needs.

U.S. Bank recognizes the competitive nature of our business demands that all commercial card suppliers
provide their customers with a web-based tool that includes the following functionalities.

Program administration

Reporting

Reconciliation

Where we differentiate ourselves in this area is in the approach we take to train our customers on how to
maximize the potential of our web-based tool. Our approach incorporates a three prong strategy.

Instructor-Led “Train the Trainer/Heavy User” — This approach begins with a joint discovery session held
between your program administrators and your U.S. Bank implementation team.

Session will review our modular training package as well as uncover how the county is utilizing their
present supplier’s web program.

Package will be modified to emphasize existing program similarities and identify program differentiations.
Incorporate the county’s evolving goals in how we structure our class communication.

As the final training package is being designed, we will meet with the county’s communication department
to identify the most effective tool they use in educating their internal audience.

Once the training agenda has been authorized on by the joint transition team, a schedule will be established
for introducing the new program to your users.

Working with other municpalities, we normally utilize their format for educating a large target audience in
a short period of time.

Our experience has identified the following functionalities as key training topics; account setup and
maintenance, management reporting, transaction management, accounting code validation, cost allocation
and order management

It is our experience that programs evolve over a period of time. New Program Administrators come on
board, new cardholders are participating in the program, the program has been expensed to include
additional suppliers, etc. To address the evolving nature of your program, we recommend that our on-site
training class be repeated on an annual basis

Instructor-Led — U.S. Bank offers ongoing scheduled classes to our clients. Our instructor-led training is
designed for program administrators and other managers. During each session, participants view the
Access Online system on the Internet and dial in to a phone conference number to interact with the U.S.
Bank trainer and other participants. Scheduled periodically throughout each month, these sessions walk
program administrators step-by-step through the more complex functions for which they are responsible.

Program administrators and managers may attend classes as many times as they wish, whether as an
introduction or a refresher. Each class is ninety minutes in length, which allows for the trainer to introduce
Access Online, provide specific training and take questions. Web conferencing allows users to view
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Access Online just as they would at their own desks, as well as work in the system to run reports and view

statements, among other functions. Classes include:
2.14.1 Transaction management (Reconciliation)
2.14.2 Cost allocation

2.14.3  Account setup and maintenance

2.14.4  Account code validation

2.14.5 Order management

2.14.6 Reporting

Electronic Self-paced Web-based Training (WBT) —
The Access Online WBT delivers a comprehensive
and interactive customer training environment. Our
self-paced, Web-based training program allows users
to work through Access Online training at their own
convenience.

We have segmented the WBT by the two types of
Access Online users: program administrators and
cardholders. Both segments contain training lessons
on each Access Online function.

Access Online

2006 IO Magazine’s Enterprise
Value Bward Winner

The system provides clear, screen-by-screen, step-by-step instruction on how to use the system. Overall,
the training system is colorful, engaging and enjoyable to use. And since the WBT is structured into small,
topical lessons, learners can pace their training (or review a lesson when necessary).

In addition to lessons, the WBT provides virtual demonstrations of many features, user manuals and quick
reference guides, which review the essential steps for dozens of frequently used functions. The system also
includes an option for certification, a feature that can ensure Maricopa County users have completed the

necessary lessons.

Web Resources

During implementation, Maricopa County will be given a user ID and password to our Program
Management Approach secure website. The site provides a convenient, readily-accessible resource for a
wide variety of materials that have proven instrumental in the success of U.S. Bank client programs.
Maricopa County users will be able to view and download training materials and templates. Tools such as
a sample policy and procedures document, implementation guidebook, cardholder communications and
necessary forms are provided at no cost. Users are given four main links to choose from:

2.16.1 Establishing Your Program
2.16.2 Managing Your Program
2.16.3 Forms and Data Specifications
2.16.4 Product Literature

User Events & Forums

The fourth component of our training approach aims to provide opportunities for Maricopa County to learn
about our program solutions, share ideas/suggestions and hear best practice case studies through user events
and forums. Your Relationship Manager will work with Maricopa County to determine the appropriate
events and forums that will add value to Maricopa County’s program.

2.17.1 Conferences

2.17.2  Summits

2.17.3 Best practice studies
2.17.4  Industry conferences
2.17.5 Trade shows

We understand the significant role that training will play in the success of Maricopa County’s card program
and will work with Maricopa County to create a customized approach that meets the unique training needs
and objectives of your organization. Through our comprehensive, four-part approach to training, Maricopa
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County will experience a smooth implementation, gain a clear understanding of your program and have
continuous access to resources to help grow and enhance the program in the future.

U.S. Bank Best and Comparative Practices Studies
The actual experiences of other U.S. Bank commercial card clients are an effective guide for determining
how specific practices and procedures can contribute to your program’s success.

Client Satisfaction

Measuring the features and benefits of U.S. Bank commercial card programs against the competition has
long been a practice at U.S. Bank. From the formal benchmarking practices and telephone response
statistics we compile, to the satisfaction surveys and client reviews we perform, we focus on providing
worthwhile services and products. Our current ranking of 95% overall client satisfaction is an indication of
the success of this approach, while reminding us that there is always room for improvement.

Customer Satisfaction Surveys — U.S. Bank is committed to measuring satisfaction of its commercial card
clients and cardholders on an ongoing basis. The latest survey, conducted in the fall of 2006 by Gestalt &
Associates, Inc., measured customer satisfaction through an extensive web-based survey. This ongoing
study gives U.S. Bank a foundation upon which to develop future customer satisfaction programs. Results
from the studies are used to:

2.20.1 Evaluate and trend current performance and satisfaction levels for each of the U.S. Bank core
services (key drivers of satisfaction)

2.20.2 Identify any changes in key drivers of overall satisfaction

2.20.3 Measure outcomes of actions taken

2.20.4 Identify strengths and opportunities for product enhancements that have high leverage on customer
satisfaction

2.20.5 Benchmark service performance across organizational units

2.20.6 Cardholder Satisfaction Surveys — In addition to the client survey that is conducted annually, the
U.S. Bank Customer Service Center routinely conducts cardholder satisfaction surveys, complete
with recommendations for improving service and enhancing the utility of our program.

2.20.7 Some of the measurements taken on an ongoing basis include:

2.20.7.1  Reason for call

2.20.7.2  Time to solve problem

2.20.7.3 How many calls were required to solve a problem

2.20.7.4  Problem resolution satisfaction

2.20.7.5 Customer Representative grade (courtesy, interest, knowledge, accuracy, clean
explanations, authority)

2.20.7.6  Card utility (acceptance, account limits, statements, statement accuracy, reconciliation,
ease of payment)

Quality Service Program — U.S. Bank also measures response statistics and monitors calls monthly. To our
knowledge, no other company in the industry has more aggressive standards.

Five Star Service Guarantee

Some banks talk about great service; only U.S. Bank guarantees it. Under our Five Star Service Guarantee,
each department within the bank has developed a unique set of guarantees tailored to its clients’ concerns
and has developed processes for dealing with any failure to meet our guarantees.

The goal of the Five Star Service Guarantee is to demonstrate U.S. Bank employees’ commitment to more
prompt, respectful and helpful service. This program puts into writing our long-held focus on customer
satisfaction.

Below are the Five Star Service Guarantees for Corporate Payment Systems. There are two sets of
guarantees, tailored to specific customer roles: Cardholders and Program Administrators.

Cardholder Guarantees
2.23.1 We guarantee Customer Service Representatives will be available 24/7.
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2.23.2 We guarantee we will respond to customer inquiries in a timely manner:

2.23.3  Phone inquiries made before 3 p.m. CST will receive a response on the same day.

2.23.4 Miailed inquiries will be processed within three business days of receipt.

2.23.5 We guarantee cardholder statements will be accurate.

2.23.6  We guarantee requests for replacement cards and Personal Identification Numbers (PINS) received
by 6 p.m. CST will be processed on the next business day.

2.23.7 We guarantee customer payments received by noon CST will be processed the same business day.

2.24 Company/Program Administrator Guarantees

2.24.1 We guarantee customer support will be available to the Program Administrator 24/7.

2.24.2 We guarantee we will respond to inquiries within one business day.

2.24.3 We guarantee we will deliver timely billing statements:

2.24.4  Paper statements will be mailed within three days of your cycle date.

2.24.5 Statement billing files will be transmitted by 5 p.m. CST the next business day after your cycle
date.

2.24.6 We guarantee your relationship management team will be responsible for and knowledgeable
about your relationship and will bring you value-added ideas and payment products.

2.24.7 We guarantee your relationship management team will contact you on a regular basis and will
proactively work with you to improve your program.

2.25 Implementation

Our implementation project manager will work with Maricopa County’s program administrators to design
an implementation and training plan for each program that fits with your needs and goals.

2.26 Program Management Web Site
Before implementation, your program administrator will receive a user ID and password to access our
client website, where information related to each step of the program implementation and post-
implementation management processes is posted. Program administrators can visit the website any time
during the life of the card program for information on program features, guidance in establishing program
best practices and access to necessary forms, reference materials and training resources.

2.27 Implementation Team

As mentioned in the preceding discussion of Maricopa County’s relationship team, your U.S. Bank

Relationship Manager will provide direction during program implementation and facilitate success of your

program through continued consultation and responsibility for account performance, program updates and

product enhancements. Your Relationship Manager will be supported by and work in conjunction with the

following team:

2.27.1 Implementation Project Manager—Consults with Maricopa County to design a detailed implementation
project plan and facilitates program implementation through monitoring progress against tasks. The
implementation project manager’s responsibilities include:

2.27.1.1 Interviews customer to refine program needs and develop project plan

2.27.1.2 ldentifies internal and external resources on implementation and schedules implementation
meetings

2.27.1.3  Monitors progress of implementation, making adjustments as needed

2.27.1.4 Resolves implementation roadblocks and issues

2.27.1.5 Attends appropriate implementation meetings with your relationship manager

2.27.1.6  Collects all account setup information at implementation meetings

2.27.1.7  Checks quality of all implementation materials

2.27.1.8 Coordinates processing system relationships

2.27.1.9 Coordinates new cardholder accounts to the processing system

2.27.1.10 Coordinates web-based program tool (Access Online) setup

2.27.2 Technical Integration Manager—The technical integration manager will be the liaison between Maricopa
County and the U.S. Bank MIS team during the implementation process to determine interface
requirements to your financial systems and file delivery methods. The technical integration manager will
work with you, your relationship manager and your MIS staff to help determine system requirements.
Responsibilities include:
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2.27.2.1  Supports web-based program tool (Access Online) implementation

2.27.2.2  Provides ongoing pre- and post-sales support for Web-based program tool, Electronic Data
Interchange (EDI) and mapper development

2.27.2.3  Consults with your company on eCommerce, eProcurement, eCatalog and related initiatives

Procure-to-Pay Analysis

The earliest phase of our implementation process involves your Relationship Manger meeting with
representatives of Maricopa County to review your procure-to-pay process. During this review, you will be
asked to provide U.S. Bank with information from your A/P data pertaining to your company’s spending
behavior, including amounts and types of expenditures and vendors.

Your U.S. Bank Relationship Manager will then analyze the data and produce reports highlighting ways in
which your organization can improve work efficiencies and reduce operating expenses. Working in
partnership, U.S. Bank will help you establish financial cost reduction goals attributed to increased use of
the commercial card and identify spend categories that may be paid with your commercial card to help you
achieve those goals.

Initial Meeting

Once Maricopa County’s commercial card spending opportunities have been clearly defined, our
relationship manager and implementation project manager will meet with your representatives to begin
implementation planning. The following tasks will be accomplished during the initial meeting:

2.29.1 Discuss program goals and objectives

2.29.2 Identify the client’s program administrator

2.29.3 Discuss program roles and responsibilities

2.29.4 Confirm implementation details (e.g., payment terms, logo options, etc.)
2.29.5 Review implementation task list

2.29.6 Establish timeframe for implementation, including key milestones

Implementation Meeting

After this initial meeting, the U.S. Bank team will conduct a detailed implementation meeting with the
program administrator and other client contacts. The primary implementation tasks are organized into four
categories:

2.30.1 Program Structure—This category encompasses all aspects of the system setup for your
commercial card program, including:

2.30.1.1 Billing and liability

2.30.1.2 Company/organization groupings and hierarchy
2.30.1.3  Account enrollment process

2.30.1.4  Spending controls and security

2.30.1.5 Procedures for ongoing account maintenance

2.30.2 Policy, Procedures and Compliance—Your U.S. Bank Relationship Manager and Implementation
Project Manager will help you evaluate your current travel and purchasing policies and
procedures, including:

2.30.2.1 Cardholder policy and procedures

2.30.2.2 Audit and compliance practices

2.30.2.3  Supplier management strategy

2.30.2.4 Tax management and compliance issues, including IRS requirements

2.30.3 Training and Communications—U.S. Bank has a variety of sample communications to help you
train your cardholders and communicate program information to them.

2.30.4 Technology—Your U.S. Bank team will facilitate setting users up on Access Online, which allows
you Web-based support for establishing and maintaining accounts, running reports, and managing
allocations.
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Following is a list of program elements that U.S. Bank believes are essential to a smooth, efficient
implementation and successful ongoing card program. The absence of any of these factors could
become a roadblock as we work together to meet your goals:

2.30.5.1 Mandate program for all eligible purchases

2.30.5.2  Establish parameters for eligible transactions — leveraging appropriate controls

2.30.5.3 Optimize card distribution — establishing card issuance criteria

2.30.5.4 Maximize savings by identification of transaction cost savings (i.e., benefits obtained
from the elimination of paper transactions)

2.30.5.5 Investigate card expansion to non-traditional spend categories to maximize captured
spend and rebate opportunities

2.30.5.6 Maximize use of Central Payment Accounts (e.g., ghost accounts, supplier accounts)

2.30.5.7 Incorporate purchasing cards as method of payment in vendor negotiations

2.30.5.8 Develop, distribute and enforce enterprise-wide card policies and procedures

2.30.5.9 Incorporate a comprehensive commercial card training program

2.30.5.10 Utilize electronic payment options (ACH)

2.30.5.11 Align card program objectives with company’s overall procure-to-pay strategy

2.30.5.12 Utilize exception reporting to reduce maverick spend and maximize preferred vendor

pricing
With U.S. Bank’s integrated service structure, Maricopa County will have the support it needs in
developing and maintaining a successful program. From the strategic consultation provided by your
Relationship Manager, to inquiries conducted by our Consulting Team, to the day-to-day assistance of the
Account Coordinator, U.S. Bank offers the tools to help Maricopa County reach your program goals and
objectives.

2.30.6 After Action Review
Before cards are issued, your U.S. Bank Relationship Manager and Implementation Project
Manager will confer with Maricopa County’s Program Administrator to review progress against
the implementation checklist and discuss any remaining tasks. Several months after the initial
card rollout, your Relationship Manager will schedule a progress meeting to review program
performance, evaluate potential for program growth and discuss additional program goals.
2.30.7 Timeline
Implementations typically take from 30 to 60 days. The following timeline is provides a high
level review of a new client implementation:

____________ Negotiate
Contract

g Contract Signed S

Program Structure

™ 1-3 weeks
Palicy Procedures
and
™ Communication
Initial Mesting 1 day h J
hetween U S. Bank Review Mesting to
Relationship Detailed Implementation chart progress Process Weeting
Manager, - Weeting between — against o [ »{ [0 review program
Implementation LS. Bank and client implementation progress
Project Manager and Tax ancl checklist
client representatives —»  Compliance
1 day
Technology

1-12 weeks
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2.31 Response to RFP Section 2.0 Minimum Requirements
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2.31.2

User Reporting Access

The ideal requirement is to provide direct and easy access to transactional data for departmental
program administrators. The access should be user friendly, secured by sub-groups, and provide as
up to date transactional data as is possible. In addition to the standard provided card maintenance
and reporting software, Web-enabled software shall be offered at no cost should the Public
Agency desire an alternative.

U.S. Bank meets the user reporting access requirement.
Reports can be grouped by either reporting hierarchy or processing hierarchy.

The reporting hierarchy is a seven-level hierarchy customized to meet the county’s reporting
requirements. During the discovery phase of the transition, your implementation leader will gain
an understanding of your reporting requirements, compare them to the evolving goals of the
county, and make recommendations on reporting structure based upon best-in-class business
practices that support your current structure and goals.

The processing hierarchy controls how transactions are processed for billing and accounting
purposes. The processing hierarchy includes bank, agent, company, agency, and department. Not
all organizations use all levels of the processing hierarchy. For example, an organization may use
only the bank, agent and municipality levels. The pocessing hierarchy contains the following
data:

Bank number, four-digit number, assigned by U.S. Bank

Agent number, four-digit number, assigned by U.S. Bank

The Agent number is the top level of a relationship where the basic templates for cards and
statements are determined

Municipality number, five-digit number, assigned by U.S. Bank

The municipality number houses client-type specifics where the account information such as
billing type and cycle date are set

Agency number, five-digit number assigned by the client to

Assists in breaking down the billing invoice

Department number, four-digit number assigned by client to

Assists in further breaking down the billing invoice

Access Online, our standard card maintenance and reporting tool, is a web-based program.
Maricopa County will not be charged any fees for Access Online.

Reporting Functionality

The ideal requirement is to provide flexible functionality that will permit administrators the ability
to extract and manipulate data either as standard extracts or custom extracts with minimal
overhead and expense. This includes but is not limited to variable selects, sorts, and outputs.
Against all data elements contained in the software application.

U.S. Bank meets Maricopa’s reporting functionality requirement.

All reports are parameter-driven and offer a high degree of flexibility and variety of output
formats including HTML, Microsoft Excel or PDF. All output formats are fully exportable and
viewable online. By downloading into Excel, clients can further sort and merge their card
program information with other company data. Report categories available include:

Program Management Reports—Enable municipalities to support general program management
activities and monitor company policy compliance. Program performance indicators can highlight
important trends that our clients can use to proactively manage their accounts. Program
administrators gain access to information on every type of account activity.

Financial Management Reports—Allow municipalities to access transaction management activity
information. These reports can be used to determine if cardholders are properly managing their
accounts and ensure that expenses are being assigned to the proper cost centers.

Supplier Management Reports—Enable municipalities to manage supplier relationships, support
supplier negotiations and manage spending by category. Supplier management reports are used to
analyze the overall effectiveness of our clients’ supplier strategies and identify overall
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performance issues and opportunities. Our clients are armed with actual program performance
information that can be leveraged to drive supplier behavior and positively impact supplier
negotiations.

Tax and Compliance Management Reports—Assist clients with monitoring expenditures, tracking
variances and managing account allocations. Tax and compliance management reports can be
used to ensure that our clients’ programs are operating in accordance with U.S. Federal
government standards and requirements.

In short, Access Online’s Management Reporting:

Meets our clients’ unique reporting needs with customized reporting tools
Measures and monitors program performance

Identifies unique spending patterns and preferred supplier opportunities
Eliminates hard-copy report distribution

Makes monitoring purchasing and travel program compliance easy
Provides online access to 24 months of transaction data

Custom Reporting

Access Online also allows users to run predefined standard or tailored reports through the use of
multiple selection, sorting and output functions. Featuring a comprehensive set of reporting
options—from simple to complex—Access Online reports are parameter-driven, offer a high
degree of flexibility and are fully exportable and/or viewable online. Additionally, Access Online
offers the following ad hoc reporting and scheduling options.

Flex Data Reporting

This Access Online feature puts the control in the user’s hands, so they can define what they want
to see in a report. By setting the report context — date ranges, processing or reporting hierarchies
and more — users are able to choose the amount of data. By defining report content (fields to
include or calculate) users ensure the information they need — and only the information they need
—is in the report. Users can define a logical grouping of data, and at what level it should be
subtotaled.

Report Scheduler

This Access Online feature allows Program Administrators to schedule reports to run once or on a
recurring basis. Additional features include:

Reports can be delivered to multiple recipients

Recipients can be notified via e-mail when the report is available

Access to functionality is controlled by Report Scheduler entitlement

In addition, custom reports can be requested and scheduled by contacting your U.S. Bank Account
Coordinator.

We can provide reports via Access Online Data Exchange, diskette or CD. U.S. Bank can also
provide a data transmission via HTTPS, Secure FTP, Secure AS2, Native FTP, Connect:Direct,
VAN, Async and BDC.

Data Capture

The ideal requirement is to provide all transaction data collected and line item detail for the
various levels of data capture (Level 1,2, and 3). The following constitutes an ideal list of
transaction data.

2.31.3.1 Cardholder Number:

2.31.3.2 Cardholder Name:

2.31.3.3 Transaction Dollars:

2.31.3.4 Transaction Tax:

2.31.3.5 Transaction totals:

2.31.3.6 MCC codes:

2.31.3.7 Vendor Name:

2.31.3.8 Vendor TIN number:

2.31.3.9 Vendor DUNS number:
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Other unique Vendor identifier:
Small Business Enterprise Indicator
1099 status

Vendor Group identifier
Transaction Date

Post Date

Expense Type Allocation
Transaction Allocation

Contract Number

U.S. Bank will pass all data provided by merchants.

Data available on all transactions includes:

2.31.3.19
2.31.3.20
231321
2.31.3.22
2.31.3.23
2.31.3.24
2.31.3.25
2.31.3.26
2.31.3.27
2.31.3.28

Cardholder Number
Cardholder Name
Transaction Dollars
Transaction totals
MCC code

Vendor Name
Transaction Date
Merchant City
Merchant State
Merchant Zip code

The following data elements are considered enhanced data, which is not provided by all
merchants. However, U.S. Bank will pass on this data for all merchants who provide this

information:

2.31.3.29 Transaction Tax

2.31.3.30 Vendor TIN number

2.31.3.31 Vendor DUNS number

2.31.3.32 Small Business Enterprise Indicator

System

2.31.4.1 U.S. Bank provides reporting capabilities through Access Online that will help
Maricopa County identify transactions that qualify for 1099 reporting, based on MCC.
MCC is provided for 100% of transactions.

2.31.4.2  Additionally, through Access Online, Maricopa County can receive the following data:

2.31.4.3 Expense Type Allocation

2.31.4.4 Transaction Allocation

2.31.4.5 Contract Number (as a Product Code field)

2.31.4.6 The following will provide a high level overview on how the contract number may be
added to a transaction prior to the data being transmitted through the general ledger file
update.

2.31.4.7 When the cardholder reviews his or her purchases under the transaction management
functionality of Access Online, he or she has the ability to add a contract number or
multiple contract numbers to the purchase, either as a comment or as additional
accounting code information. This information is than passed along to the county in the
general ledger file update.

2.31.4.8 Inaghost card or supplier specific account environment we propose to add the contract

number to the account number profile information. At the time of purchase, the
supplier will be asked to verify that the contract number is being captured in the
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purchase identification field. Through the utilization of a custom mapper, U.S. Bank
would then pass along the contract number as with our general ledger file update.

2.31.4.9 There are two additional avenues the county may utilize to ensure that the contract
number is being captured with the original transaction. Both approaches are tied to
B2B relationships and involve account numbers where plastic is not issued. The first
approach is referred to as “Order Management” and the second is called “Payment
Plus.”

Order Management

2.31.5.1 For clients using eProcurement solutions such as Ariba, Perfect Commerce, SAP EBP,
and Oracle iProcurement, Access Online accepts an order data feed that is reconciled
against purchasing card financial transactions.

2.31.5.2 Tolerance can be created within the eProcurement application or in Access Online.
Exception transactions that fall out of client-defined tolerances can be reviewed and
adjusted by cardholders as needed (such as billed transactions that exceed the order
amount).

2.31.5.3 on the front-end of transactions and Access Online Order Management on the back-
end, Maricopa County can achieve a level of procurement, payment and information
assimilation that is unmatched in the industry.

Payment Plus

2321

2.32.2

2.32.3

2324

2.32.5

2.32.6

This program adds comprehensive control to the purchasing card payment process by allowing
suppliers to process charges only for amounts authorized by Maricopa County.

U.S. Bank Access® Online Payment Plus extends the value of purchasing card programs by
allowing organizations to further automate their Accounts Payable payment processes. Instead of
issuing traditional paper check payments, clients send payment instruction files to U.S. Bank,
resulting in supplier payments through cardless U.S. Bank purchasing accounts.

Under this program, Maricopa County uses their current procurement process to create purchase
orders and receipts and to process invoices for payment to selected vendors. Once approved
payments are ready for processing, Maricopa County provides a file of these payments to U.S.
Bank. U.S. Bank then uses one of two options to accommodate payment to your suppliers:

Pre-authorized Limits — Under this option, U.S. Bank dynamically raises credit limits on supplier
dedicated cards from zero to the amount of the payment appearing on the approved payment file
received from Maricopa County. Once suppliers process transactions on these cards, the program
automatically resets credit limits to zero to prevent any additional unauthorized processing.

Single-Use Accounts — This option also provides the same dynamic credit limit capability as our
Pre-authorized Limit program with the added capability of assigning unique account numbers
(Single-Use Accounts) to each approved payment transaction. In addition, Single-Use Accounts
simplify reconciliation through the one-to-one relationship of the account number to the posted
transaction.

This new program provides significant benefit for Maricopa County and its contracted suppliers:

Concept allows the county to match original requisition with electronic invoice provided by the
supplier. Once the appropriate approval has been given to the invoice, authorization is provided to
U.S. Bank to communicate to the supplier the dollar amount that may be charged to the supplier’s
accont number. Utilizing this approch with contracted suppliers will eliminate disputes associated
with incorrect ammounts being billed to the assigned account number.

This new program provides significant benefit for Maricopa County and its suppliers:
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With the control provided by Payment Plus, this process will allow for usage of purchasing cards
for complex transactions that currently do not fit a traditional purchasing card program. Maricopa
County will have the ability to maintain all current controls associated with the procurement
process and capture all required data to support compliance and sourcing efforts in combination
with the simplified payment capability of purchasing cards.

This new program does not require implementation of new software, instead leveraging existing
purchasing and payables systems and Access Online.

Cash float time on existing payments is expanded under the program as suppliers may be paid
under existing terms, yet Maricopa County receives a consolidated billing statement that is not due
until after the billing cycle is complete.

Payments processed under the new program would allow Maricopa County to generate substantial
additional rebate

Once approved payments are made available, suppliers can process them immediately and
typically receive funds within 24 to 48 hours. This quick pay capability significantly reduces
costs and delays associated with check processing for suppliers and also eliminates check
printing/stock, mailing and processing for Maricopa County.

U.S. Bank recognizes contract management is an ongoing key initiative for the county’s
purchasing department. We are confident that our combination of order management and payment
plus options will support your key initiative of tracking performance against contracts.

In addition, the ideal requirement is to offer user defined fields that can be validated against user
maintained reference tables.

Client administrators can create user defined fields using Accounting Code Structures in Access
Online. Each structure can contain any combination of fields totalling up to 150 characters in
length, and different structures can be defined for different cardholder or hierarchy groups. Also,
each structure can have associated Valid Value Lists and Accounting Validation Controls to limit
user entered data. This validation information is maintainable by client administrator users with
on-screen real-time updates, or with file uploads.

Access Online ensures the accurate accounting allocation of Maricopa County’s card transactions.
The system not only facilitates the automatic identification and mapping of transactions to a
general ledger account, but also empowers Maricopa County to customize how accounting codes
are managed and applied to purchasing card transactions. Access Online can dramatically reduce
the administrative overhead associated with manually correcting invalid transaction allocations.
Access Online provides Maricopa County the flexibility to:

Create multiple unique accounting code structures
Set distinct validation rules for different cardholder groups

Develop specific validation rules per accounting code segment including validate from a list of
valid values and validate by numeric values

Design and customize accounting code validation controls

Accounting code validation involves effectively categorizing and identifying accounting code
segments whose values have interdependencies. U.S. Bank defines an accounting code as a string
of characters that consists of one or more segments. Access Online can accommodate accounting
codes up to 150 characters in length and any number of segments up to that limit. The character
string within each segment is used by the client’s general ledger system to categorize and organize
financial transactions. Transactions are typically categorized by:

General ledger accounts/expense types and
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Organizational groups/cost centers

Government agencies have extended accounting functions that sometimes number 40 or more
characters in length. Ideally, all of this data should be validated during the reconciliation process
to reduce legacy system errors.

A typical accounting breakdown appears here as a sample along with field length.
FUND- 4
AGENCY-3
ORGN- 4
SUB-ORGN 2
ACTIVITY-4
FUNCTION- 4
OBJECT- 4
SUB-OBJT- 2
JOB-NUMB- 8
REPT-CAT- 4

U.S. Bank meets this requirement. Accounting code strings are made up of segments, which are
limited to 70 characters each. There is no limit to the number of segments an agency may have.

In addition, data capture of contractual data, which would ideally be validated during the
reallocation process. Additional fields for miscellaneous data entry preferred.

U.S. Bank meets these requirements.
2.32.26.1 Procurement Activity Logs

Most if not all of government p-card programs require the cardholders to post their
procurement transactions to some type of log. The ideal solution would, therefore,
facilitate this activity with additional electronic tools.

2.32.26.2 Transaction reports can be run for each cardholder account in Access Online. All

reports can be exported in .pdf, .xls, and .txt formats for integration into Maricopa

County logs or general ledgers.

2.32.26.2.1 Users fill out an order form in Access Online with description, line items,
allocations as they are made.

2.32.26.2.2 System maintains a list of unfulfilled, partial, and fulfilled orders.

2.32.26.2.3 Users can manually match orders to transactions to reconcile payment.
Multiple transactions can be matched to a single order.

2.32.26.2.4 Users can mark a receipt status with each order including commenting on
exceptions.

2.32.26.2.5 Administrators can run an Order Analysis report for a list of unfulfilled
orders.

2.32.26.2.6 Administrators can run an Order Receipt report for detail of received
goods & services.

2.32.26.2.7 Administrators can run a Full Transaction and Order Detail report for
detail on the original order and the card payment.

2.32.26.3 Data Extraction
The Public Agency will invariably have a legacy system, which will process payments
for card activities on a cyclical basis. Interfaces to these legacy systems can be a major
time and resource overhead. The ideal solution will provide functionality and
flexibility with minimal overhead as an integral part of its design. The level of any
necessary post adoption development and expense will therefore be at a minimum.

U.S. Bank offers standard output files that can be mapped into your respective
accounting systems, or U.S. Bank can map to specific data file specifications. U.S.
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Bank can also support any Maricopa County business unit using EDI technology for
data delivery via a Value-added Network, enabling data uploads through an accounting
system gateway.

We recommend our clients use Access Online’s data exchange capability to avoid any
data retrieval fees that are assessed through third-party VANSs. Industry experience has
shown that municipalities using in-house mapping resources to map off of a card
provider’s standard data output file results in both a timely program implementation
and the most efficient use of IT resources.

During the implementation process, your U.S. Bank Relationship Manager and

Technical Integration Manager will work closely with your organization to scope and

document your mapper requirements. Mapper development typically takes six to eight

weeks; the development schedule includes the following:

2.32.26.3.1 Your Relationship Manager engages a Technical Integration Manager to
participate in the implementation meeting.

2.32.26.3.2 The Technical Integration Manager determines Maricopa County’s file
specifications and develops a specification document for review.

2.32.26.3.3 Once specifications are agreed upon the mapper is developed.

2.32.26.3.4 The mapper goes through Quality Assurance testing at U.S. Bank.

2.32.26.3.5 After thoroughly testing the importing of the mapper file into Maricopa
County’s financial system, Maricopa County will be asked to complete a
final sign-off form indicating that the mapper is working properly
according to the agreed-upon mapper specifications.

2.32.26.3.6 Once a cycle, the mapper file will be delivered to Maricopa County via
the secure file exchange function of Access Online, called Data
Exchange, and can be saved to a local or network drive.

Web Based Reconciliation Tools

The ideal solution will provide Web based reconciliation tools that permit accurate,
fast, and flexible tools for this periodic process. Reconciliation tools for balancing
should include a system in which disputed items are identified.

Reconciliation Assistance

U.S. Bank meets these requirements. Access Online delivers comprehensive
functionality around the processing and management of Maricopa County’s
transactions in a real-time environment. Access Online functionality includes:

MCC allocation: a transaction management best practice that greatly streamlines the
reconciliation process and reduces manual posting errors

User defined line items: functionality that is particularly helpful for those transactions
that do not have level 111 data relayed by the merchant

A variety of cardholder reallocation options

Transaction lists and details are available on demand for the current and past six cycles.
Program administrators can adjust reallocation parameters to meet their company’s
needs ranging anywhere from one to 199 days.

After cycle close, cardholders also have the ability to reallocate transactions to one or
multiple accounting codes, including contract numbers if not captured at the original
point of sale — including the option of splitting individual transactions by specific
dollar or percent of transaction amounts.

Cardholders Can:

Review individual transactions

Reallocate transactions to different accounting codes
Split transactions between multiple accounting codes
Dispute transactions
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Program Administrators Can:

2.32.26.7.1 Perform all actions available to cardholders

2.32.26.7.2 Tailor transaction management and financial extract controls

2.32.26.7.3 View and edit sales and use tax data that can be fed into Maricopa
County’s tax engine

2.32.26.7.4 Perform functions on behalf of the cardholders

2.32.26.7.5 Manage MCC groups and MCC allocation rules

2.32.26.7.6 Manage accounting code structures and views

2.32.26.7.7 Enable direct feeds of transactions to the company’s general ledger and
accounts payable systems

Transaction Approval Process

Automating the transaction review and approval process is an important aspect of any
successful card program. Access Online provides a proven, customizable workflow
that enables organizations to more effectively manage their overall card program and
gain significant processing efficiencies.

By automating the transaction review and approval process, Maricopa County is able to
monitor and drive program performance. Reviews and approvals can happen more
quickly. In addition, a complete transaction audit trail becomes available and Maricopa
County is able to monitor overall account activity in one convenient location.

When Maricopa County analyzes your transaction approval process you can begin to
identify trends or areas for improvement that enable the organization to gain greater
processing efficiencies, reduce file turn and ultimately achieve significant cost savings.

Accounting Code Validation

Access Online empowers Maricopa County to customize how accounting codes are
managed and applied to purchasing card transactions. Access Online can dramatically
reduce the administrative overhead associated with manually correcting invalid
transaction allocations.

It gives Maricopa County the flexibility to:

2.32.26.9.1 Create multiple unique accounting code structures
2.32.26.9.2 Set distinct validation rules for different cardholder groups
2.32.26.9.3 Develop and populate valid value lists

2.32.26.9.4 Design and customize accounting code validation controls
2.32.26.9.5 Designate required fields for user input

2.32.26.9.6 Provide search functions for valid values

2.32.26.10 Order Management

Order Management gives clients access to a tool that enables order and financial data
match/reconciliation to occur. Various eProcurement applications offer reconciliation
functionality as part of their product offering; however, the processes these applications
support are not always sufficient to meet all client needs. In addition, some
eProcurement applications, including ERP eProcurement extensions, do not offer any
reconciliation functionality. For these specific situations, Access Online Order
Management is a viable, value-added alternative.

As an added advantage, Access Online allows our clients to manage transactions for
both their traditional purchasing card program and their eProcurement transactions
within one application.

Order Management includes the following high-level functionality:
2.32.26.10.1 Enhanced Standard Order Input File
2.32.26.10.2 Order File Load and Validation
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2.32.26.10.3 File Receipt with acceptance and rejection notifications

2.32.26.10.4 Automated Matching based on match keys (PO# and CH Account #)

2.32.26.10.5 Matching multiple transactions (partial shipments) to one order

2.32.26.10.6 Automated Transaction re-allocation based on Order allocation(s)

2.32.26.10.7 Flagged exceptions (out of tolerance etc.) with reasons

2.32.26.10.8 Match order and transactions gross or net of taxes

2.32.26.10.9 Manage tolerances (% and/or $) through EPE File and through TM
Controls

2.32.26.10.10 Manual Matching of order to transaction and transaction(s) to order

2.32.26.10.11 System suggested best matches for manual matching

2.32.26.10.12 Enhanced search capabilities for orders and transactions

2.32.26.10.13 Enhanced data like order balancing, match identifiers, order fulfillment
status, order source, duplicate order Indicators and order-transaction
variance

2.32.26.10.14 Manual “suspension” of orders and ability to unmatch order from
transaction and transactions from order

2.32.26.11 Dispute Process

As a best practice in the event of a dispute, U.S. Bank encourages clients to contact the
merchant first. The majority of the time, disputed charges can be resolved this way,
without having to undergo the full dispute process. However, when a full transaction
dispute is necessary, U.S. Bank makes the process simple. We handle the process from
initiation to resolution, and there is little to no paperwork required. Using Access
Online, Maricopa County will save time by simply going online to initiate disputes,
check the status of disputed transactions and run reports. The quick and easy
resolution Maricopa County will experience with U.S. Bank will make this task
manageable.

2.32.26.12 Dispute Initiation
Disputes may be initiated by phone or online. To initiate the process by phone,
cardholders simply call the U.S. Bank Customer Service Center toll-free as soon as
they become aware of the charge they wish to dispute. The cardholder is briefly
interviewed to determine some basic dispute specifics.

To initiate the process in Access Online, the cardholder clicks the Dispute Transaction
link on the Transaction Management page. The cardholder will be presented with a
dispute reason checklist and, upon choosing a dispute reason, an electronic form will
be provided requesting additional, specific information and informing the cardholder if
additional documentation needs to be provided.

2.32.26.13 Dispute Management
Disputes initiated online or via telephone can be tracked in Access Online. All dispute
data is updated daily. Through Access Online, users can:

2.32.26.13.1 View all disputed transactions electronically

2.32.26.13.2  View the current status of a dispute

2.32.26.13.3  Cancel a disputed transaction

2.32.26.13.4 Determine if a transaction has been disputed electronically

2.32.26.14 Dispute Billing
Once a transaction is in dispute, it is removed from the total due amount that appears
on the card statement. Disputed amounts are not subject to finance charges, regardless
of the final resolution decision.

2.32.26.15 Dispute Resolution Procedure
For disputes that can’t be resolved immediately, the following sample timeline shows a
typical series of events. This timeline is mandated by MasterCard regulations.
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Day 1-5: Cardholder identifies questionable item on online statement
and notifies U.S. Bank. Within 2-3 days a file is completed for each
dispute. Within five business days, the file is assigned to a researcher.
Day 6-15: Researcher reviews the dispute request to identify
MasterCard regulation governing the transaction. If required, the
researcher orders a photo.

Day 16-30: Researcher receives cardholder authorization and reviews
the file to determine if the charge is valid or invalid.

If a charge is found to be invalid, the researcher credits the cardholder
account, charges the item back to the merchant bank and sends a letter
to the cardholder notifying them of the dispute resolution.

If the charge is determined to be valid, the researcher removes the item
from dispute and sends a letter to the cardholder notifying them of their
responsibility to pay the charge.

2.32.26.16 Cardholder Notification
The cardholder will receive a letter in the mail notifying them of the dispute resolution,
and whether or not they are responsible for payment of the charge.

2.32.26.17 Dispute Reporting
In Access Online, disputed transactions are marked with a “D” in order to easily
identify transactions that are currently in the dispute process. To assist Maricopa
County in effective Program Management, several reports can be run on disputed

transactions:

Transaction Detail — Shows summary allocation information for a specific accounting
code and provides specific transaction detail. The Transaction Detail report provides
the following fields:

2.32.26.17.1
2.32.26.17.2

2.32.26.17.3
2.32.26.17.4

2.32.26.17.5

Disputed — shows whether the transaction has ever been disputed (Y/N)
Dispute Status

Unresolved

Resolved in cardholder favor

Resolved in merchant favor

Dispute Status Date — lists the date of the dispute resolution

Full Transaction and Order Detail — Fully details expenditures,
including transaction, line item, order, account allocation and tax
estimation information

Bill Transaction Analysis with Order Detail — Offers detailed and
summary billed transaction information regarding the results of order
and transaction matching

2.32.26.18 Dispute Timeline
U.S. Bank knows that resolving disputes in a timely manner is essential. That’s why
we resolve 60% of all disputes on the first phone call, and 80% of all disputes are
resolved within 30 days. Please refer to the process flow chart below for an illustration
of our dispute process.
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2.33  Web based Payment Tool
The system will be utilized to process transactions for payment which is dependent on the success of the
legacy system interface. Transactions must be associated with an internal audit code and/or the reallocation
accounting code for complete payment.

U.S. Bank meets this requirement, as Access Online ensures the accurate accounting allocation of Maricopa
County’s card transactions. The system not only facilitates the automatic identification and mapping of
transactions to a general ledger account, but also empowers Maricopa County to customize how accounting
codes are managed and applied to purchasing card transactions. Access Online can dramatically reduce the
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administrative overhead associated with manually correcting invalid transaction allocations. Access Online
provides Maricopa County the flexibility to:

2.33.1
2.33.2
2.33.3
2.334

2.335

2.33.6
2.33.7

2.33.8

2.33.9

Create multiple unique accounting code structures

Set distinct validation rules for different cardholder groups

Develop specific validation rules per accounting code segment including validate from a list of
valid values and validate by numeric values

Design and customize accounting code validation controls

Accounting code validation involves effectively categorizing and identifying accounting code
segments whose values have interdependencies. U.S. Bank defines an accounting code as a string
of characters that consists of one or more segments. Access Online can accommodate accounting
codes up to 150 characters in length and any number of segments up to that limit. The character
string within each segment is used by the client’s general ledger system to categorize and organize
financial transactions. Transactions are typically categorized by:

General ledger accounts/expense types and

Organizational groups/cost centers

General ledger specific segments typically consist of a relatively static set of accounting codes that
represent the different accounting categories put forth by Generally Accepted Accounting
Principles. Examples of general ledger accounts include: shipping, office supplies and third party
cost of goods sold.

Segments that are used to indicate which organizational group a transaction is allocated to usually
include segments such as agency, department, location and project. Some clients refer to the
compilation of these segments as a cost center. Please note that these are examples of segments
that an organization may use and can vary greatly from company to company.

Functionality in Detail

2.34.1

2.34.2

2.34.3

2.344

2.34.5

Access Online Accounting Code Validation has been built by focusing on the separation and
maintenance of multiple clusters of accounting code segments within a string. Maricopa County
will be able to group accounting code segments that have interdependencies and maintain all of
the valid combinations of these segments within a list of valid values.

Access Online Accounting Code Validation confirms that an accounting code used to allocate a
transaction within Access Online is valid within the general ledger chart of accounts. It also
verifies that a segment value and a combination of segment values are valid. For example, if
Maricopa County has two segments within an accounting code string named location and project,
and a cardholder reallocates a transaction to MPLS 1556, Access Online will be able to validate
that:

MPLS is a valid value for the Location segment

1556 is a valid value for the Project segment
MPLS and 1556 make a valid combination of segments

2.34.5.1 Access Online Accounting Code Validation’s main functional elements are built on
accounting code structures, valid value lists and accounting validation controls.

Accounting Code Structures

2351

As indicated, most clients have established accounting code structures that are used to map
transaction data into their general ledger system. Access Online Accounting Code Validation is
designed to accommodate any number of accounting code structures, enabling Maricopa County
to seamlessly integrate your card program data into existing accounting systems with minimal
effort.

Valid Values Lists

2.36.1

Valid Values Lists are lists of segment values, and associated information, which are used to
validate the value of a specific segment. Each valid value list will be attached to only one
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accounting code structure. The valid value list will contain all of the possible values for each
accounting code segment that Maricopa County selects to be validated.

Maricopa County can update their valid value lists by uploading a tab delimited text file (flat file)
via an administrative page within Access Online or updating their valid value list directly in
Access Online. Maricopa County will have the option to either add or delete selected values from
an existing valid value list or replace all existing values within a valid value list.

Accounting Validation Controls

2371

2.37.2
2.37.3
2374
2375

2.37.6

Accounting validation controls contain all of the validation rules that an administrator can set for
each segment within the accounting code structure. Maricopa County can choose any one of the
following validation controls per segment:

Validate from List

Validate Numeric

Entry Required

No Validation Needed (default)

Access Online will allow Maricopa County to set up multiple distinct accounting validation
controls to tailor validation rules per cardholder group. Access Online also provides detailed
reporting options that enable Maricopa County to monitor the effectiveness of their accounting
code validation program. This allows Maricopa County to clearly identify issues that may exist
and quickly make adjustments when necessary.

2.37.6.1 Access Online provides several robust and easy to use reallocation tools that assist
cardholders in reallocating transactions to valid accounting codes. These tools include:

2.37.6.2 Reallocation Worksheet — Consists of a spreadsheet-like user interface that Maricopa
County can use to reallocate up to 25 transactions on a single page. Can be used
separately from accounting code validation.

2.37.6.3 Mass Reallocation — Enables Maricopa County to apply a common allocation or
reallocation for up to 25 transactions. Can be used separately from accounting code
validation.

2.37.6.4 Search and Select Valid Values — Allows Maricopa County to search for a valid value by
segment value or segment value description. This functionality will be available for all
segments that validate from a valid value list.

2.37.6.5 Accounting Code Validation on Reallocation — Shows the cardholder that a manually
reallocated accounting code has been accepted. When cardholders reallocate a
transaction, Access Online automatically verifies that the accounting code is valid.

2.37.6.6 Detailed Error Messaging for Invalid Segment Values — Highlights any account code
segments that have not properly mapped to the client’s general ledger.

Web based Archiving Tool

2.38.1

2.38.2
2.38.3

2.38.4

The system should produce data files independent from the originating system for electronic
storage retrieval.

U.S. Bank meets this requirement.

We can generate files of transaction data for archiving in many formats. Of those, the USBC1
format file contains all the transaction and merchant information we receive from MasterCard.
Separate records are also included in the USBC1 format for supplemental data added in Access
Online.

Access Online Data Exchange is a web based system for secure storage and retrieval of files sent
to and from U.S. Bank. Files generated for archiving are stored in Data Exchange for up to 60
days, or until a client requests they be deleted. Clients can download files from Data Exchange
and store them using their own systems indefinitely. Also, clients can request extract files be re-
generated up to six months from the statement date when a transaction occurred.

Web Based Program Administration data tracking Tool

2.39.1

Cardholder profile data is accessible from the system. Cards can be ordered, cancelled, and card
profiles can be maintained via the system. Card status reporting is available. In addition to the
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standard provided card maintenance and reporting software, Web-enabled software shall be
offered at no cost should the Public Agency desire an alternative.

U.S. Bank’s web-based program management tool, Access Online, meets all of the above
requirements in real time.

Stored Value Cards

2.40.1

2.40.2

2.40.3

2.40.4

Describe in detail your stored value/rechargeable card programs. Include all tools and controls that
are different than the standard Procurement Card controls/tools.

2.40.1.1 If the county wishes to maintain a series of stored value cards with no cardholder name
associated with a card , U.S. Bank cannot support the requirement of a re-loadable card.
In this case, the county is utilizing the equivalent of a gift card to support the program.
Gift cards, as defined by standard industry business practices, are not re-loadable.

2.40.1.2 If the county is open to utilizing the equivalent of a declining balance card for the
program, U.S. Bank can support this requirement, providing that the county has the lead
time to allow U.S. Bank to issue a card with the individual cardholder’s name assigned to
to the card.

2.40.1.3 The benefits of a declining balance card over a stored value card include:

2.40.1.4 Float — No funds are tied up front in pre-loading the card
2.40.1.5 Cost — No fees are associated with card

2.40.1.6 Cash Access — Card may be set up for cash access
2.40.1.7 Reloadable — May be reloaded at county’s convenience
2.40.1.8 Excellent tool for supplier incentives

A third option involves modifying the concept of our payroll card program to fit the requirements
of the Stored Value initiative. The following will provide an overview of our AccelaPay Card
concept.

U.S. Bank AccelaPay Card

2.40.2.1 U.S. Bank is a leader in the prepaid debit card market, having been one of the first of a
small group of financial institutions to issue a MasterCard payroll card. U.S. Bank is
currently the second largest issuer of MasterCard-branded prepaid cards in the United
States. The U.S. Bank AccelaPay card program utilizes personalized prepaid cards that
will provide Maricopa County with an efficient and cost effective method with which to
electronically incent employees or suppliers

Program Overview

2.40.3.1 AccelaPay is a prepaid payment card designed to replace costly paper checks

2.40.3.2 AccelaPay is not a credit card; employees can access only the funds which have been
deposited on the card by Maricopa County

2.40.3.3 Funds are deposited to the card via ACH in the same manner as direct deposit to a
checking account

Cardholder Convenience

The U.S. Bank AccelaPay card is a personalized prepaid MasterCard-branded card, providing

cardholders with worldwide access to their funds. Cardholders can:

2.40.4.1 Make purchases anywhere MasterCard Debit is accepted — over 25 million of locations
worldwide
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2.40.4.2 Make purchases anywhere Interlink PIN-based debit is accepted — 1.2 million locations in
the United States. Many major merchants that accept Interlink also provide cash-back
with purchase, providing additional free cash access locations for cardholders.

2.40.4.3 Withdraw cash (free of charge) at more than 5,000 U.S. Bank ATMs

2.40.4.4 Withdraw cash at MasterCard/PLUS®-branded ATMs — 1 million worldwide

2.40.4.5 Withdraw cash (free of charge) at banks and credit unions that process MasterCard
transactions (not just U.S. Bank branches) — tens of thousands of branches nationwide

2.40.5 Card Enrollment

2.40.5.1 U.S. Bank will provide Maricopa County with two card enrollment processes; web-based
and batch enrollment. After U.S. Bank has received the required employee information
from Maricopa County, we will build corresponding AccelaPay cards and mail them
directly to employees. Once produced, cards will be delivered within three to five
business days via the U.S. Mail. U.S. Bank will provide Maricopa County with a specific
ABA routing number & account number for each card to be initiated on the Maricopa
County direct deposit payroll system.

2.40.6 Card Funding

2.40.6.1 Card funding is accomplished through Maricopa County’s existing direct deposit
transmission process via its current originating ACH bank. The funding process is
identical to the process by which Maricopa County is currently depositing pay into
employee checking or savings accounts. Funds will be available on the card by
approximately 3:00 AM - 6:00 AM Central on the ACH effective date.

2.40.7 Customer Service

2.40.7.1 The AccelaPay program provides customer service — both live representatives and IVR -
24x7, 365 days a year, in English and in Spanish. Cardholders can also access their
account information through the PIN-protected AccelaPay web site. The following tasks
can be quickly performed by utilizing AccelaPay customer service:Account balance
inquiry
2.40.7.1.1 Recent transaction information
2.40.7.1.2 Review statements (web only)
2.40.7.1.3 Report the card lost or stolen (transfer to live representative)
2.40.7.1.4 Card activation (IVR only)
2.40.7.1.5 PIN selection (IVR and web only)
2.40.7.1.6 PIN change (I'VR and web only)
2.40.7.1.7 Dispute a charge (transfer to live representative)

TRAINING:

The successful Contractor shall provide a minimum of 1. Online tutorial to a. establish card program, b.
profile cardholders, c. order cards, d train cardholders, e train administrators.

Options such as, a. HELP Desk — technology and customer. b. Customer Service representative phone or in
person to completely train County and Participating Public Agency personnel in the operation and
maintenance of the proposed program.

Training will play a central role in the success of Maricopa County’s program, both in terms of the level of
participant satisfaction attained and the program’s potential for growth. We provide a comprehensive
training program that takes into account the multiple ways people learn. Your training will include the
following key components:

2.41.1 Consultative program training

2.41.2 Electronic and instructor-led training

2.41.3 Program management resources

2.41.4 User events and forums
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2.42.1.1 One of the earliest phases in implementation involves your U.S. Bank Relationship Manager
assessing the training needs of Maricopa County and customizing a plan that takes into account
Maricopa County’s culture and internal policies for training employees.

2.42.1.2 Training in earnest will begin as your Relationship Manager works with program managers and
administrators, providing training in all aspects of our best practice approach to administering and
growing a program, as well as providing train-the-trainer tools to ensure the appropriate messages
and skills are transferred to cardholders.

2.42.1.3 The extent to which your U.S. Bank Relationship Manager : S
will take a lead role in training Maricopa County’s key players | At a high level, training is
is a distinctive feature of our approach and in keeping with our | behind e\{(ery énteraptlon between
commitment to industry-leading service and expertise. There | U-S- Bank and Maricopa County.
. . L7 . Our consultative approach is at
is no substitute to the insight these experts can provide.

. AR L . the center of our effort to convey
Typical components of this training will include:Workflow our institutional expertise in a

design _ _ manner most effective for
Limits and controls on spending and transactions Maricopa County.

Transaction management, approval, reconciliation
MCC mapping, accounting code validation
Cardholder administration

Reporting requirements — standard and customized
Supplier management

System integration — ERP, EER, G/L

Data exchange

Training will not stop once Maricopa County’s program is implemented; ongoing training is a
critical differentiator for U.S. Bank clients. Following are some of examples of the ways in which
your U.S. Bank relationship management team will continue to train Maricopa County for
program success:

2.42.1.4 Relationship Manager — Among the many ways in which your Relationship Manager will provide
ongoing training are Partnership Plans, our comprehensive system of account review, which will
serve to educate Maricopa County stakeholders in successful program management.

2.42.1.5 Account Coordinator — Our service offering is continually evolving, particularly in the case of
Access Online, but this evolution is only relevant if clients are able to readily adopt enhancements.
Your U.S. Bank Account Coordinator will proactively consult with Maricopa County about
maximizing new program features.

2.42.1.6 Relevant Subject Matter Experts — Should a specific issue arise for Maricopa County that is
beyond the scope of your relationship team, we will provide the experts with the necessary
expertise for training in Maricopa County’s unique needs.

2.42.1.7 Technology-based Training

We created our functionality-rich, online program management system, Access Online, in part to
ensure that the system’s design never sacrificed user ease. U.S. Bank provides all the training
tools Maricopa County will need to get the most out of the system.

We offer both web conferencing — for targeted, instructor-led training — and self-paced training,
via a web-based training tool. You can take advantage of the following tools and services at no
cost.
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2.42.1.8 Instructor-Led Training

U.S. Bank offers ongoing scheduled classes to our clients. Our instructor-led training is designed
for program administrators and other managers. During each session, participants join a web
conference to view the Access Online system on the Internet and dial in to a phone conference
number to interact with the U.S. Bank trainer and other participants. Scheduled periodically
throughout each month, these sessions walk program administrators step-by-step through the more
complex functions for which they are responsible.

Program administrators and managers
may attend classes as many times as
they wish, whether as an introduction or
a refresher. Classes are no more than
ninety minutes in length, which allows
for the trainer to introduce Access
Online, provide specific training and
take questions. Web conferencing
allows users to view Access Online in a
training environment that is similar to : Access Online
their own Access Online environment.
Classes include:

Transaction management
(Reconciliation)

Cost allocation

Account setup and maintenance
Account code validation

Order management

Reporting

2.42.1.9 Electronic, Self-paced, Web-based Training (WBT)

The Access Online WBT delivers a comprehensive and interactive customer training environment.
Our self-paced, web-based training program allows users to work through Access Online training
at their own convenience.

We have segmented the WBT by the multiple types of Access Online users: commercial
cardholders, commercial program administrators, commercial approvers, government cardholders,
government agency/program coordinators, government approvers, and government financial
managers. Each user type has access to shared content as well as content that we have customized
for that user type.

The system provides clear, screen-by-screen, step-by-step instruction on how to use the system.
Overall, the training system is colorful, engaging and enjoyable to use. And since the WBT is
structured into small, topical lessons, learners can pace their training (or review a lesson when
necessary). Each lesson has a set of self-evaluation questions that let the user validate their
understanding before moving on to the next lesson.

In addition to lessons, the WBT provides comprehensive, detailed, printable user guides for each
topic and area of functionality, dozens of printable quick references that review essential steps for
key tasks, guided and hands-on system simulations that let the user see how to perform as task in
the system and then let the user practice the task, and recorded training sessions.

The WBT also allows users to register and then take a final exam after completing the lessons.
Upon passing a lesson’s final exam questions, the user can print and save a completion certificate.
By using this feature, you can track which users have completed which WBT lessons, thereby
ensuring that when users begin to use the live system, they are equipped and knowledgeable to
perform their tasks.
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Web Resources

During implementation, Maricopa County will be given a user ID and password to our Program
Management Approach secure website. The site provides a convenient, readily-accessible resource for a
wide variety of materials that have proven instrumental in the success of U.S. Bank client programs.
Maricopa County users will be able to view and download training materials and templates. Tools such as
a sample policy and procedures document, implementation guidebook, cardholder communications and
necessary forms are provided at no cost. Users are given four main links to choose from:

2.43.1 Establishing Your Program

2.43.2 Managing Your Program

2.43.3 Forms and Data Specifications

2.43.4 Product Literature

User Events & Forums

The fourth component of our training approach aims to provide opportunities for Maricopa County to learn
about our program solutions, share ideas/suggestions and hear best practice case studies through user events
and forums. Your Relationship Manager will work with Maricopa County to determine the appropriate
events and forums that will add value to Maricopa County’s program.

2.44.1 Conferences

2.44.2  Summits

2.44.3 Best practice studies

2.44.4 Industry conferences

2.445 Trade shows

We understand the significant role that training will play in the success of Maricopa County’s card program
and will work with Maricopa County to create a customized approach that meets the unique training needs
and objectives of your organization. Through our comprehensive, four-part approach to training, Maricopa
County will experience a smooth implementation, gain a clear understanding of your program and have
continuous access to resources to help grow and enhance the program in the future.

USAGE REPORT:

The Contractor shall furnish the County a quarterly usage report delineating the acquisition activity
governed by the Contract. The format of the report shall be approved by the County and shall disclose the
quantity and dollar value of each contract item by individual unit.

U.S. Bank will work with the county on the development of a report for supporting the tracking of the
county’s performance against contracts. U.S. Bank understands that Maricopa County’s tracking of contract
performance is geared toward suppliers where a B2B relationship exists and where supplier account
numbers are normally utilized. We are confident under this scenario, the integration of our flex data
reporting with your contract data base will provide the county with the tools necessary to support your
contract management initiatives.
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08071 EXHIBIT B-1, U.S. Bank Master Agreement

GOVERNS THE TERMS AND CONDITIONS OF CREDIT AND CARD ISSUANCE

This Master Agreement (the “Agreement”) is a multipurpose agreement for use in the United States and/or Canada.
This Agreement governs the Commercial Card Programs, and if applicable, Global Commercial Card Program and
is entered into, by and between U.S. Bank National Association ND (“U.S. Bank USA”) and/or U.S. Bank National
Association (“U.S. Bank Canada”) (collectively, “U.S. Bank”) and the entity identified herein and executing this
Agreement as “Customer Canada” and/or “Customer USA” (collectively, “Customer”). This Agreement shall
become effective upon signing by or on the behalf of U.S. Bank (“Effective Date™) and supercedes any previous
and like agreement(s) with Customer.

I. CREDIT PROVISIONS
A. Financial Information. Since the establishment of a Commercial Card Program is an extension of credit,
Customer shall provide sufficient information to enable U.S. Bank to perform periodic credit reviews.

1

Non-Publicly Traded Organizations. If Customer is not listed on a recognized stock exchange in the
United States or Canada, then Customer shall provide future audited financial statements, prepared by
Customer’s independent certified public accountant, as soon as available and in any event not later
than ninety-one (91) days after the end of each fiscal year of Customer. To the extent required by U.S.
Bank to verify the credit worthiness of Customer, U.S. Bank is authorized by Customer to obtain credit
or financial information with respect to Customer that may be held by third party sources. Customer
agrees to provide to U.S. Bank, from time to time, such other information regarding the business,
operations, affairs, and financial condition of Customer as U.S. Bank may reasonably request.

Publicly Traded Organizations. If Customer is listed on a recognized stock exchange in the United
States or Canada, U.S. Bank shall obtain from publicly available sources, Form 10-K, as provided by
Customer to the U.S. Securities and Exchange Commission, or the Annual Information Form, as
provided by Customer to the Canadian Securities Administrators. To the extent required by U.S. Bank
to verify the credit worthiness of Customer, U.S. Bank is authorized by Customer to obtain credit or
financial information with respect to Customer that may be held by third party sources. Customer
agrees to provide to U.S. Bank, from time to time, such other information regarding the business,
operations, affairs, and financial condition of Customer as U.S. Bank may reasonably request.

B. Credit Limits and Credit Line. Based on the available financial information, U.S. Bank shall establish a
Credit Limit for each Account and an aggregate Credit Line for all Accounts established pursuant to this
Agreement.

1

Revising the Credit Line. U.S. Bank, at its sole discretion, shall have the right to revise the aggregate
Credit Line for all Accounts. U.S. Bank shall provide notice to Customer of any decrease in the
Credit Line that results in a revised Credit Line that is lower than the aggregate current amount
outstanding on all Accounts. Upon such event, Customer shall have ten (10) days to make a payment
to U.S. Bank on one or more Accounts that is sufficient to reduce the outstanding aggregate amount
outstanding to an amount that is less than the revised Credit Line.

Revising Credit Limits. U.S. Bank, at its sole discretion, shall have the right to revise Credit Limits

on individual Accounts.

a. Customer Accounts. U.S. Bank shall provide notice to Customer of any decrease in a Credit
Limit that results in a revised Credit Limit that is lower than the current amount outstanding on the
Account. Upon such event, Customer shall have ten (10) days to make a payment to U.S. Bank on
the Account that is sufficient to reduce the outstanding amount outstanding for such Account to an
amount that is less than the revised Credit Limit.

b. Cardholder Accounts. U.S. Bank, at its sole discretion, has the right to revise Credit Limits
and/or limit spending activity on any Cardholder Accounts for which the Cardholder has sole
and/or shared liability.

c. Fraudulent Activity. U.S. Bank may temporarily revise Credit Limits and/or limit spending
activity on any Account for which fraudulent activity is suspected.



SERIAL 08071-RFP
C. ATM Access / Cash Advances. Reserved.

D. Convenience Checks (in Canada, “Convenience Cheques™). Reserved.

U.S. AND CANADA COMMERCIAL CARD PROGRAMS

A. Scope of Commercial Card Programs. U.S. Bank U.S.A. is qualified to provide Commercial Card
Programs in the United States and U.S. Bank Canada is qualified to provide Commercial Card Programs in
Canada. Upon request of Customer and subject to approval by U.S. Bank, U.S. Bank may extend the
Commercial Card Program beyond the United States and Canada to the extent permitted by Association
regulations and applicable law. Customer’s Affiliates may participate under this Agreement upon
execution of an applicable participation addendum, which must be executed by U.S. Bank, Customer
and/or the participating Affiliate.

B. Card Products. U.S. Bank may provide the following Card Products to Customer and its Cardholders.
The availability of Card Products may differ between the U.S. and Canada. Card Product availability and
the Card Products for which Customer has been approved are specified in the applicable Country
Addendum.

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

2 U.S.Bank One Card. The U.S. Bank One Card is a charge card designed for use by Cardholders that
combines Corporate and Purchase Card capabilities on a single Account. The One Card can be utilized
for travel and entertainment related expenses as well as to charge goods and services related to the
business activities of Customer.

3 U.S. Bank Corporate Card. Reserved.

4 U.S. Bank Managed Spend Card. Reserved.

5 U.S. Bank Executive Card. Reserved.

C. Card and Account Issuance. Customer shall designate to U.S. Bank Cardholders that are authorized to
incur expenses on behalf of Customer during the term of this Agreement and who are to receive Cards
and/or be issued Account numbers by submitting to U.S. Bank completed, duly authorized applications, in
a format specified by U.S. Bank, such as through AccessOnline, including any applicable consents and/or
authorizations from such Cardholders as may be required by the applicable local law, rule or regulation.

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

Exclusion. U.S. Bank shall have the right to reject any Cardholder application in which the Cardholder may
have sole and/or shared liability for any Debt incurred under this Agreement.

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

D. Billing and Payment. U.S. Bank provides a variety of billing options. The availability of billing options
may differ between the U.S. and Canada and between Card Products. Billing option availability and the
billing options for which Customer has been approved is specified in the applicable Country Addendum.
Depending on the billing option referenced in the applicable Country Addendum, Customer or Cardholder
shall pay the amount due on the Statement by the Due Date.

Individual Bill. Reserved

Central Bill. Each Transaction is either posted to a Cardholder Account and rolled up to a Central Account for
billing or billed directly to a Central Account. Customer will receive one or more central account Statements at
the conclusion of each Billing Cycle for all Cardholder and/or Central Account Transactions. With respect to
Transactions posted to a Cardholder Account and rolled up to a Central Account, the Cardholder receives a
memo Statement showing his/her respective Transactions but with no amount due. Customer receives a
consolidated Statement, which includes the total amount due for all Cardholder Accounts and Central Accounts
and is responsible for ensuring the balance due on the Statement is paid by the Due Date.

Billing Disputes. Billing disputes must be communicated in writing to U.S. Bank at the address specified in the
applicable Country Addendum or the address provided on the Statement. U.S. Bank must receive written
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communication of a dispute within sixty (60) days of the date on the Statement on which the disputed or
allegedly incorrect Transaction first appeared. Association regulations govern the resolution of all billing

disputes.
4

5 Trailing

Merchant Category Disclaimer. Upon request by Customer, U.S. Bank may either prevent or restrict
usage of its Card Products to selected merchants based on Merchant Category Code. To the extent this
is requested, the following disclaimers apply:

a. Limitation of Liability. U.S. Bank can only enforce Merchant Category Code restrictions to the
extent it receives accurate Merchant Category Code data with the Transaction authorization
request. U.S. Bank has no liability for Transactions declined or approved contrary to the intent of
Customer.

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

Transactions. Upon cancellation of an Account, the Customer and/or Cardholder must cancel the

billing of all reoccurring Transactions to the Account.

E. Liability. U.S. Bank provides a variety of liability options. The availability of liability options may differ
between the U.S. and Canada and between Card Products. Liability option availability and the liability
option(s) for which Customer has been approved is/are specified in the applicable Country Addendum.

1  Corporate Liability. Customer is solely liable to U.S. Bank for all billed Transactions.
2 Joint and Several Liability. Reserved.
3 Contingent Liability. Reserved.

Liability Exceptions. Customer may be liable for all billed Transactions, regardless of liability option

specified in the applicable Country Addendum, in the following circumstances:

a. Commercial Card Programs Outside 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 shall be liable for all Transactions incurred in connection with such Accounts.

b. Failure to Notify; Liability Exceptions. Customer shall immediately notify U.S. Bank by
telephone at the number provided in the applicable Country Addendum of any of the following:

(i) Termination of employment of any Cardholder and/or Program Participant;

(if) Any lost or stolen Card for which the Customer has liability;

(iii) Any compromised Account for which the Customer has liability; or

(iv) Any compromised information regarding Cards, Accounts and/or other sensitive data
including, but not limited to, Account numbers, personal identification numbers, passwords,
or Cardholder information.

Customer shall provide sufficient information as may be requested by U.S. Bank for U.S. Bank to act
on such notifications. Failure of Customer to provide notification may result in Customer’s liability to
pay for all Transactions on such Cards and/or Accounts notwithstanding any liability option specified
in the applicable Country Addendum. Liability is limited to period of time from when notification
should have been received to when naotification is actually received and only for those Transactions
that U.S. Bank cannot either charge back to the merchant or collect directly from the Cardholder.

F. Delinquency. If the amount shown on the Statement as the current amount due has not been paid to U.S.
Bank by Customer and/or the Cardholder by the Due Date, U.S. Bank shall have the following rights:

1

2

3

4

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

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

Late Fees. U.S. Bank shall have the right to bill Late Fees on all delinquent Accounts, as specified in
the applicable Country Addendum.

Collection Fees. U.S. Bank shall have the right to recover any reasonable legal fees and/or other
expenses incurred in collecting any delinquent amount on a cancelled Account.

I1l. SECURITY AND CONFIDENTIALITY
A. Security. U.S. Bank, Customer and its Affiliates and Participants shall safeguard information regarding
Cards, Account numbers, passwords, personal identification numbers, and other sensitive information
provided by U.S. Bank in a manner that is no less stringent than those applicable to each Party’s own
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proprietary information. Each Party will utilize each Party’s respective industry standards to maintain an
appropriate information security program to prevent the unauthorized disclosure, misuse, alteration, or
destruction of Confidential Information.

B. Confidentiality. The Parties agree to the following provisions regarding the use and disclosure of
Confidential Information:

1. Confidential Information. For purposes of this Agreement, "Confidential Information" means
information supplied by one Party (“Disclosing Party”) to the other Party (“Recipient”) that is
expressly or implicitly protected from unrestricted use by persons not associated with Disclosing Party.
a. U.S. Bank Confidential Information. U.S. Bank and Customer agree that the Commercial Card
Program and/or Global Commercial Card Program is a unique service involving the exchange of
proprietary and/or Confidential Information between the Parties. Customer agrees that
Commercial Card Program and/or Global Commercial Card Program reports, manuals,
documentation, and related materials shall be circulated by it only to the extent necessary for
Customer, its Affiliates and Participants to manage the Commercial Card Program and/or Global
Commercial Card Program and/or use such information in connection with Customer’s business.

b. Customer Confidential Information. U.S. Bank and Customer agree that any non-public
financial information of Customer and any non-public data regarding Customer Accounts,
Transactions, charges, spending volume or repayment terms is Confidential Information of
Customer and such information shall be circulated by U.S. Bank only to the extent necessary for
U.S. Bank to offer the Commercial Card Program and/or Global Commercial Card Program.

c. Other Confidential Information. The Parties agree that the terms of this Agreement, including,
but not limited to any pricing, rebate or related terms constitute Confidential Information.

2. Restriction. Customer and U.S. Bank agree to take all reasonable steps to safeguard the other Party’s
proprietary and Confidential Information and not to release such information to any person or Party not
essential to participation in the Commercial Card Program and/or Global Commercial Card Program.

3. Care. The Recipient shall provide the same care to avoid an unauthorized disclosure, misuse,
alteration or destruction of Confidential Information of the Disclosing Party as it provides to protect its
own similar proprietary information, but in no event, less than a reasonable standard of care.

4. Relief. Because damages may be difficult to ascertain, the Parties agree that in the event of any
violation of 111.B, without limiting any other rights and remedies of each other, an injunction may be
sought against the Party who has breached or threatened to breach the aforementioned Section.

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

a. Normal Business Operations. U.S. Bank and Customer may use and disclose such Confidential
Information of the other as is required by normal business operations in connection with the
Commercial Card Programs and as may be required by Association Operating Regulations.

b. Legal and Regulatory Requirements. U.S. Bank and Customer may use and disclose
Confidential Information of the other to legal authorities, agents, auditors or regulators of U.S.
Bank and Customer, respectively, or as otherwise may be required by law, rule or regulation.

¢. Summarized Data. U.S. Bank and Customer may use and disclose Data to any Person or third
party to the extent that such Data is aggregated, summarized, or otherwise presented in a manner
that does not directly or indirectly identify such Data as attributable to U.S. Bank, Customer, its
Affiliates, and/or Cardholders.

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

e. Third Parties. Customer acknowledges that portions of its Account and Transaction data are
captured by third parties, including, but not limited to the Associations, third-party service
providers, merchants, and merchant processors, during the course of normal business operations
and that the confidentiality provisions of this Agreement do not extend to such third parties.

IV. TERM AND TERMINATION
A. Term. This Agreement shall remain in effect for the term of the Contract (08071-RFP) for each Card
Product and/or Ancillary Service selected, as indicated on Schedule 1 of the applicable Country Addendum
(EXHIBIT B-2) and shall continue thereafter for each Card Product and/or Ancillary Service selected until
terminated by either Customer or U.S. Bank upon ninety (90) days prior written notice to the non-
terminating Party.
B. Termination for Cause by Either Party. Either Party shall have the right to immediately terminate this
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Agreement with respect to any Card Product and/or Ancillary Service provided under the applicable
Country Addendum, or immediately terminate this Agreement in its entirety, by providing written notice of
such termination to the other Party, upon one or more of the following events:

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

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

3. Any failure to perform a material obligation of this Agreement that is not cured within thirty (30) days
of receiving notice from the non-breaching Party;

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

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

Termination for Cause by Customer. Customer shall also have the right to terminate this Agreement

with respect to any Card Product and/or Ancillary Service provided under the applicable Country

Addendum, or terminate this Agreement in its entirety, by providing ten (10) days prior written notice of

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

1. U.S. Bank’s reduction of Customer’s Credit Line and/or Credit Limits, as defined in Section I. B., has
materially and adversely affected Customer’s utilization of any Card Product or the Commercial Card
Program.

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

a. Customer has worked with U.S. Bank to develop a sixty (60) day action plan to ensure U.S.
Bank’s performance materially complies with any aforementioned proposal and/or presentation;
and

b. U.S. Bank has failed to successfully complete all deliverables agreed to in the action plan.

Termination for Cause by U.S. Bank. U.S. Bank shall also have the right to terminate this Agreement
with respect to any Card Product and/or Ancillary Service provided under the applicable Country
Addendum, or terminate this Agreement in its entirety, by providing ten (10) days prior written notice of
such termination to Customer upon one or more of the following events:
1. Customer merges, sells or otherwise transfers all or substantially all of its assets that causes a material
change to Customer’s business and/or financial condition.
2. A material adverse change in the business prospects or financial condition of the Customer.
3. The overall relationship is unprofitable for U.S. Bank, provided that:
a. U.S. Bank has worked with Customer to develop a sixty (60) day action plan to return the
relationship to profitability; and
b. Customer has failed to successfully complete all deliverables agreed to in the action plan.

Effect of Termination. Upon termination of this Agreement with respect to any Card Product and/or
Ancillary Service provided under the applicable Country Addendum, or termination of this Agreement in
its entirety, all applicable Cards, Accounts, and/or related services shall be deemed canceled as referenced
in such termination notification and shall be effective upon notification of termination to the other Party as
referenced herein. Upon termination, Customer shall instruct all Cardholders to destroy their Cards and/or
any records of Account numbers. U.S. Bank shall terminate all applicable services thereunder upon a
stated termination date. Customer shall remain liable for all Debts arising from the use of a Card and/or
Account prior to the termination date, in accordance with the liability options in the applicable Country
Addendum.

Surviving Rights. Rights, obligations and/or liabilities that arise prior to the termination of this Agreement
with respect to any Card Product and/or Ancillary Service provided under the applicable Country
Addendum, or termination of this Agreement in its entirety, shall survive any such termination.
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V. OTHER TERMS AND CONDITIONS

A

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

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

Indemnification. Except as otherwise provided herein and/or expressly provided to the contrary in any

Country Addendum, the Parties’ indemnification obligations under this Agreement are as follows:

1 Customer and U.S. Bank Indemnification. Customer and U.S. Bank shall indemnify and hold the
other harmless against all losses, damages, costs, expenses and liability that may directly result from (i)
the gross negligence or willful act or omission of Customer or U.S. Bank, or each Party’s
representatives, successors or permitted assigns, or (ii) any breach by Customer or U.S. Bank of any
material provision of this Agreement that is not cured by such Party within sixty (60) days of the
breaching Party’s receipt of written notice from the non-breaching Party of such breach, except to the
extent that any such losses, damages, costs, expenses and liability is due or attributable to the gross
negligence or willful acts or omissions of the non-breaching Party, or its Affiliates or Participants.

2 Intellectual Property Indemnification. Except to the extent that injury is due to the other Party’s
negligent or intentional acts or omissions, each Party shall indemnify and hold the other Party harmless
against third-party demands, claims, suits, or proceedings alleging infringement of any Intellectual
Property of such Party arising out of or incidental to this Agreement.

Limitation of Liability. NEITHER CUSTOMER, U.S. BANK, NOR ANY PARTY’S AFFILIATES,
REPRESENTATIVES AND ASSIGNS SHALL IN ANY EVENT BE LIABLE TO THE OTHER PARTY
FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, OR PUNITIVE DAMAGES OF ANY NATURE
(INCLUDING LOST PROFITS) EVEN IF SUCH PARTY HAD BEEN NOTIFIED OF THEIR
POSSIBLE EXISTENCE.

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

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

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

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

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

The Parties agree that the failure of any of the above representations and warranties to be true during the

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

shall have the right to terminate this Agreement in accordance with Section 1V.B.3. EXCEPT AS

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

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

WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE AND OF MERCHANTABILITY,

EITHER TO CUSTOMER OR TO ANY OTHER PERSON OR THIRD PARTY, WITH RESPECT TO

THE COMMERCIAL CARD PROGRAM OR THE GLOBAL COMMERCIAL CARD PROGRAM

PROVIDED BY U.S. BANK OR ITS REPRESENTATIVES OR WITH RESPECT TO SOFTWARE

SERVICES PROVIDED OR MADE AVAILABLE TO CUSTOMER OR ANY OTHER PERSON FOR

ITS USE BY U.S. BANK IN CONNECTION WITH THIS AGREEMENT AND ANY SERVICE

THEREUNDER.

Precedence of Terms and Conditions. Unless expressly agreed in writing by the Parties, in the event of a
conflict or inconsistency between the applicable Country Addendum and the Master Agreement, the
applicable Country Addendum shall prevail to the extent necessary to remove the conflict or inconsistency.
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G. Modification or Amendment. This Agreement shall not be modified or amended except by writing and
signed by both Customer and U.S. Bank.

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

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

J. Binding Effect and Assignment. This Agreement shall be binding upon and inure to the benefit of the
Parties and their respective successors and assigns; provided, however, that this Agreement may not be
assigned by Customer or its Affiliates without the prior written approval of U.S. Bank.

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

L. Notice and Communication. Except with respect to notices relating to the status of individual Cards
and/or Accounts, all notices, requests and other communications provided for hereunder must be directed to
the other Party at the respective addresses indicated in the applicable Country Addendum and, unless
otherwise specified herein, must be in writing, postage prepaid or hand delivered. Either Party may, by
written notice to the other, change its address indicated on such Country Addendum.

VI. DEFINITIONS
A. Definitions. All capitalized terms used in this Agreement are defined herein and shall have the following
meaning:

1 “Account” means any account established by U.S. Bank pursuant to this Agreement in the name of
Customer, its Affiliates, Participants and/or Cardholders, to which Debt is charged, regardless of
whether or not a Card is issued in conjunction with such account.

2 “Affiliate” means, in respect of any Person, a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, the Person specified.

3 “Ancillary Services” means any additional services offered in conjunction with an Account, including
but not limited to Cash Advances and Convenience Checks.

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

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

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

7 “Cardholder” means an individual employee of Customer and/or its Affiliates, named as the holder of
the Account or using the Account in the name of Customer and/or its Affiliates, regardless of whether
a physical card is issued in conjunction with the Account.

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

9 “Card Products” shall refer to the standard U.S. Bank commercial card product offerings, including
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but not limited to the Purchase Card, Corporate Card, Managed Spend Card, Executive Card and One
Card.

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

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

“Central Account” means any Account used for consolidating Transactions from one or more other
Accounts for billing purposes. This includes, but is not limited to “Central Travel Accounts”, “Central
Managed Spend Accounts” and “Central Purchase Accounts”.

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

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

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

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

“Convenience Checks” (in Canada, “Convenience Cheques”) means the drafts drawn against an
Account by the Cardholder for Purchases.

“Credit Limit” means, with respect to an Account, the maximum amount of Debt that can remain
outstanding and unpaid on an Account.

“Credit Line” means, with respect to all Accounts, the maximum aggregated amount of Debt that can
remain outstanding and unpaid on all Accounts belonging to Customer.

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

"Debt" means all amounts charged to an Account including without limitation all amounts related to
Charges that are owed to U.S. Bank by Customer, its Affiliates, Participants, and/or Cardholders.

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

“Late Fee” means the fees associated with any Debt that remain unpaid to U.S. Bank by Customer, its
Affiliates, Participants, and/or Cardholders after the Due Date on the Statement.

“Fees” means all fees that are posted to an Account and due and payable to U.S. Bank by Customer, its
Affiliates, Participants, and/or its Cardholders that are associated with any Commercial Card Program
and/or Global Commercial Card Program, including but not limited to Cash Advance, Foreign
Transaction and Late Fees.

“Foreign Transaction Fee” means the fee U.S. Bank charges on the amount of any Debt or other
Transaction posted to an Account that is not in the same currency in which the Account is billed and
which must be converted to the currency used for billing purposes.

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

Intellectual Property” or “Intellectual Property Rights” means any patent rights, copyrights, trade
secrets, trade names, service marks, moral rights, know-how and any other similar rights or intangible
assets recognized under any laws or international conventions, and in any country or jurisdiction in the
world, as intellectual creations to which rights of ownership accrue, and all registrations, applications,
disclosures, renewals, extensions, continuations or reissues of the foregoing now or hereafter in force.

®
“MasterCard” means MasterCard USA, Inc., MasterCard International, and any other MasterCard
entity identified in any Country Addendum.
“Master Agreement” or “Agreement” means this master Commercial Card Program agreement
between U.S. Bank and Customer and all attachments hereto.
“Merchant Category Code” means the code established by the Associations that identifies and
classifies goods or services offered by a merchant. Each merchant designates its Merchant Category
Code to the applicable Association.
“Parent” means any Person that Controls a Party.
“Party” means any one of U.S. Bank USA, U.S. Bank Canada, Customer or Customer Canada and
“Parties” means U.S. Bank USA and/or U.S. Bank Canada and Customer and/or Customer Canada.
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“Past Due Balance” means, with respect to a Statement, the total amount of any Debt which remains
unpaid to U.S. Bank by Customer, its Affiliate and/or Cardholder after the Due Date specified on such
Statement.

“Participant” means any entity designated by Customer to participate in the Commercial Card
Program and have access to program materials.

“Person” means any corporation, company, limited liability company, general partnership, limited
partnership, limited liability partnership, unincorporated association, trust, joint venture, estate or other
judicial entity or any governmental body.

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

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

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

“Reserved” is used as a place holder in this document for future services if requested by the County.
“Summary Statement” means, with respect to one or more accounts, a billing Statement that provides
only an aggregate amount of all Transactions posted to such Accounts.

“Transaction” means any activity posted to an Account, both debit and credits, including but not
limited to Purchase%, Cash Advances, Fees and payments.

“Visa” means Visa USA, Inc., Visa Canada Association, Visa International Service Association, Inc.
and any other Visa entity identified in any Country Addendum

“VMNC Program” means the Visa multinational commercial card program, a program offered by
Visa and other financial institutions issuing Visa commercial cards that is designed to support
multinational entities by providing commercial cards, data consolidation, and related support.
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08071 EXHIBIT B-2, U.S. Bank United States Country Addendum
GOVERNS THE TERMS AND CONDITIONS OF CREDIT AND CARD ISSUANCE

Applicability and Scope of this Addendum. The United States Country Addendum (“U.S. Country
Addendum?) is incorporated by reference and modifies, to the extent applicable, the terms and conditions of
the Master Agreement between U.S. Bank USA and Customer USA. The terms and conditions of this U.S.
Country Addendum are only applicable to U.S. Bank USA and Customer USA with respect to the Commercial
Card Program provided by U.S. Bank USA to Customer 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 Parties acknowledge and agree that U.S. Bank USA shall be the primary provider to
Customer USA of the Card Products and Ancillary Services set forth in U.S. Schedule 1.

United States Commercial Card Program and Card Issuance. U.S. Bank USA has approved Customer USA
for the Commercial Card Program in the United States and shall provide the products and options indicated 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 to 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 herein or in such
applications. If an Account is used for Purchases or to obtain cash in a country other than the United States, the
Statement shall reflect the conversion into U.S. Dollars of Transactions that occurred in a different currency and
an applicable exchange rate for any such conversion.

USA PATRIOT Act. In order to comply with the requirements of the USA PATRIOT Act, U.S. Bank USA
may require Customer USA, its Affiliates and/or Cardholders to provide their legal entity name, street address,
taxpayer identification number and other information that will allow U.S. Bank USA to identify each Customer,
Affiliate and/or Cardholders prior to establishing an Account under or in connection with the Master
Agreement. U.S. Bank USA reserves the right to require that Customer, its Affiliates and/or Cardholders
promptly provide to U.S. Bank USA sufficient identification documents upon request and in connection with
USA Patriot Act compliance.

Governing Law. Except as provided to the contrary herein, the law of the State of North Dakota and
applicable federal laws and regulations of the United States shall apply to all Commercial Card Program
services provided by U.S. Bank USA. Notwithstanding the foregoing, the laws of the State of Minnesota and
applicable federal laws and regulations of the United States shall govern Software Services provided to
Customer USA under this U.S. Country Addendum.

Interchange Rate. U.S. Bank predicates the pricing contained in Schedule 1 and 2 of this U.S. Country
Addendum on the industry business model used to regulate interchange rates. Should a material change in the
industry business model occur either in the 1) interchange rates (from those rates in effect as of the
Commencement Date of this Agreement) or 2) regulation of such interchange rates, U.S. Bank shall have the
right to negotiate a new offering with Customer. If the parties cannot reach an agreement on the new offering,
either Party may terminate this Agreement upon sixty (60) days prior written notice.

Other Agreements and Regulations. In addition to this U.S. Country Addendum, the products and services
provided to Customer USA are subject to the following additional agreements and/or regulations:

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

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

3 Cardholder Agreement. Each Cardholder may receive a Cardholder Agreement that governs the use of
the Account. Activation of the Card or Account by the Cardholder and/or use of the Card or Account by
the Cardholder constitutes concurrence with the terms and conditions of the Cardholder Agreement.
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H. Disputes. All disputes regarding Charges or billings for the U.S. Bank USA Commercial Card Program shall be

J.

communicated in writing within sixty (60) days of statement date to U.S. Bank USA at the address set forth
below:

U.S. Bank
P.O. Box 6344 Fargo, ND 58125-6344
U.S.A.

Customer Service. In the United States, to contact a customer service representative for all Commercial Card
Program services, Customer USA, its Participants and Cardholders may call the following telephone numbers
for answers to questions about U.S. Bank USA Accounts, take reports of lost or stolen Cards, compromised
Accounts and/or to answer questions about Ancillary Services.

800-344-5696 (Program Services) 24 hours per day / 7 days per week
877-887-9260 (Cardholders, Software Customer Service) 24 hours per day / 7 days per week
877-452-8083 (Program Administrators, Software 6:30 a.m.-8:00 p.m., CST Monday-Friday
Customer Service)

Schedules. The following schedules are attached to and incorporated into this U.S. Country Addendum:
1 U.S. Schedule 1 — Approved Card & Account Products/ Ancillary Services/Fees

2 U.S. Schedule 2 — Revenue Sharing Opportunity

3 U.S. Schedule 3 — Incentive Payment and Growth Incentive Payment Opportunity
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U.S. Schedule 1
Approved Card & Account Products/Ancillary Services/Fees

CARD PRODUCT FEES

Liability Billing Payment
Card Product Option Cycle Due Date Card Product Fees
Corporate Contingent | Monthly | 25 Days Not Paid by Due Date on the entire past 0%
Cards/Accounts due amount
[ Yes Not Paid by Each Subsequent Billing 2.5%
X No Cycle on the entire past due amount
Travel Accident Ins.
[]Yes
XI No Travel Accident Insurance: $250,000 $0.00
Purchase Corporate | Monthly | 30 Days Not Paid by Due Date on the entire past 0%
Cards/Accounts due amount
[ Yes Not Paid by Each Subsequent Billing 2.5%
X No Cycle on the entire past due amount
0%
One Cards Corporate | Monthly | 30 Days Not Paid by Due Date on the entire past
due amount
X Yes
[]No Not Paid by Each Subsequent Billing 2.5%
Cycle on the entire past due amount
Travel Accident Ins.
X Yes
[ 1No Travel Accident Insurance: $500,000 $0.00
Central Billing Corporate | Monthly | 30 Days Not Paid by Due Date on the entire past 0%
Accounts due amount
[Central Travel
Account/Event Not Paid by Each Subsequent Billing 2.5%
Planner/Central Cycle on the entire past due amount
Relocation]
X Yes
[ No
Travel Accident Ins. Travel Accident Insurance: $250,000 $0.00

X Yes
[ 1No
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U.S. Schedule 1
Approved Card & Account Products/Ancillary Services/Fees

Managed Corporate | Monthly Corporate Corporate Card:
Spend/Declining Card:
Balance Accounts
25 Days Not Paid by Due Date on the entire 0%
L] Yes past due amount
X No
Not Paid by Each Subsequent Billing 2.5%
Cycle on the entire past due amount
Product or Program Purchase
Type Card and
One Card:
Purchase Card and One Card: 1.0%
[] Corporate Card 14 Days
] One Card Not Paid by Due Date on the entire 2.5%
[ ] Purchase Card past due amount
Not Paid by Each Subsequent Billing | $0.00
Travel Accident Ins. Cycle on the entire past due amount
Travel Accident Insurance: $250,000
[ ] Yes
X No
Executive Cards Contingent | Monthly 25 Days Annual Card Fee:
Up to 1% of Cards Issued $0.00
[]Yes Over 1% of Cards Issued $100.00
XI No
Travel Accident Insurance: $1,000,000.00 | $0.00 0%
Not Paid by Due Date 2.5%

Not Paid by Each Subsequent Billing
Cycle

The Following Fees Apply to All Card Products

Annual Card Fee

Overnight Card Delivery Fee

Non-Sufficient Funds Fee
Statement Copy

Draft Copy

$ 0.00

$20.00

$15.00
$5.00
$5.00
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U.S. Schedule 1
Approved Card & Account Products/Ancillary Services/Fees

B. Ancillary Services and Fees C. Contract Term
Ancillary Service Description Fee Commencement Date | Base Period
Convenience Transaction Fee  2.5% [] Date of Contract Five Years
Checks Minimum Fee $3.00 Execution by .5
Bank
[]Yes Returned Check  $15.00
X No Fee $15.00 X Other Date:
Stop Payment $2.00 January 1, 2009
Product or Program | Fee
Type Copy Fee

[] Corporate Card
[] One Card
[] Purchase Card

ATM Access / Transaction Fee 2.5%
Cash Advances Minimum Fee $2.00

[]Yes
] No

Product or Program
Type

[] Corporate Card
Xl One Card
[] Purchase Card

D. Foreign Transaction Fees. U.S. Bank USA currently assesses a two and one half percent (2.5%) Foreign
Transaction Fee but reserves the right to raise the fee with sixty (60) days prior written notice to Customer
USA.

E. Charge Volume Estimates. U.S. Schedule 2 has been prepared by U.S. Bank USA using the following
nonbinding Charge volume estimates which were provided to U.S. Bank USA by Customer USA:

1. OneCard
Year Estimated Charge Volume
1 $38,000,000.00
2 $45,000,000.00
3 $54,700,000.00
4 $65,600,000.00
5 $78,700,000.00
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U.S. Schedule 2
Revenue Sharing Opportunity

A. One Card Revenue Share.
1. Terminology

a.

b.

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

“Agreement Year” means a twelve (12) month period beginning with the first such period following
the Commencement Date of the Master Agreement.

“Average Transaction Size” means the Net Annual Charge Volume divided by the number of
purchase transactions during each Agreement Year. A purchase transaction is a debit point of sale
purchase transaction.

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

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

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

“Fraudulent Charges” means those Charges which are not initiated, authorized or otherwise
requested by Customer USA, its Affiliates, and/or a Cardholder by any means (electronic, telephonic
or written) and do not directly or indirectly benefit Customer USA, its Affiliates, and/or a Cardholder.
“Net Annual Charge Volume” means all Charges set forth on the Statements furnished for all
Accounts, less Fees, Cash Advances, Fraudulent Charges, chargebacks, Charges qualifying for large
transaction interchange rates and amounts Charged-off by U.S. Bank USA with respect to such
Accounts as uncollectible for each Agreement Year.

“Revenue Share” means the combination of the Performance Rebate and Volume Rebate.

“Total Rebate Percentage” means the sum total of the Performance Rebate Percentage and the
Volume Rebate Percentage.

2. Conditions. The following conditions apply to all Revenue Share opportunities:

a.

Timing. The first Revenue Share payment, if any, shall be made within ninety (90) days after the end

st
of the first (1 ) Agreement Year. Subsequent calculations and payments, if any, shall be made in a
similar fashion on each twelve (12) month anniversary of the first calculation. If any Revenue Share
payment date falls on a non-business day, Revenue Share payments due shall be made on the next
business day.
Adjustments. Any Revenue Share payment made pursuant to the Master Agreement and this U.S.
Country Addendum will be net of accumulated Charge-offs and/or Incentive Payment Penalties
resulting from participation in U.S. Bank USA or U.S. Bancorp Card Services, Inc. programs
regardless of whether the underlying agreement between the parties is valid or has been terminated.
Penalties. In the event that the Master Agreement and/or this U.S. Country Addendum is terminated
early without cause or by U.S. Bank USA with cause, and/or the primary provider provision of this
U.S. Country Addendum is violated, in addition to any other remedies available to U.S. Bank USA,
this Revenue Share opportunity shall immediately terminate and no Revenue Share shall be paid to
Customer USA.
Confidentiality. Customer USA expressly agrees that the terms and conditions of this Revenue Share
opportunity are 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 at its sole option.

3. Minimum Performance Requirements. No Revenue Share calculation shall be made unless:

a. The Client Held Days Payment Performance for all Account Statements is equal to or less
than Thirty (30) Client Held Days.

b. The Net Annual Charge Volume is equal to or greater than three million U.S. Dollars
($3,000,000.00).

C. The Average Transaction size is equal to or greater than three hundred U.S. Dollars
($300.00).

4. Performance Rebate. U.S. Bank USA shall pay to Customer USA a portion of its aggregate Net Annual
Charge Volume through a rebate (“Performance Rebate”). The Performance Rebate will be based on the
Client Held Days Payment Performance for all Accounts for each Agreement Year. The Performance
Rebate calculation will be made in accordance with the Table A, below.
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Revenue Sharing Opportunity

Table A

Client Held Days

Performance Rebate Percentage

30 0.0000%
29 0.0100%
28 0.0200%
27 0.0300%
26 0.0400%
25 0.0500%
24 0.0600%
23 0.0700%
22 0.0800%
21 0.0900%
20 0.1000%
19 0.1100%
18 0.1200%
17 0.1300%
16 0.1400%
15 0.1500%
14 0.1600%
13 0.1700%
12 0.1800%
11 0.1900%
10 0.2000%
9 0.2100%
8 0.2200%
7 0.2300%
6 0.2400%
5 0.2500%
4 0.2600%
3 0.2700%
2 0.2800%
1 0.2900%
0 0.3000%
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Volume Rebate. U.S. Bank USA shall pay to Customer USA a portion of its aggregate Net Annual Charge
Volume through a rebate (“Volume Rebate”). The Volume Rebate will be based on the Net Annual Charge
Volume and the Average Transaction Size. The Volume Rebate calculation will be made in accordance with

Table B, below.
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U.S. Schedule 2
Revenue Sharing Opportunity

Table B
Average Transaction Size
Net Annual Charge $300.00
Volume
Volume Rebate Percentage

$3,000,000.00 0.3870%
$5,000,000.00 0.7510%
$8,000,000.00 0.9090%
$12,000,000.00 0.9570%
$18,000,000.00 1.0060%
$25,000,000.00 1.0420%
$35,000,000.00 1.0820%
$45,000,000.00 1.1330%
$50,000,000.00 1.1500%
$55,000,000.00 1.1550%
$60,000,000.00 1.1600%
$65,000,000.00 1.1650%
$70,000,000.00 1.1680%
$75,000,000.00 1.1710%
$80,000,000.00 1.1740%
$90,000,000.00 1.1770%
$100,000,000.00 1.1790%
$110,000,000.00 1.1810%
$120,000,000.00 1.1830%
$130,000,000.00 1.1850%
$140,000,000.00 1.1860%
$150,000,000.00 1.1870%
$175,000,000.00 1.1880%
$200,000,000.00 1.1890%
$225,000,000.00 1.1900%
$250,000,000.00 1.1910%

Revenue Share Calculation. U.S. Bank USA will calculate the Client Held Days Payment Performance for
the Agreement Year to find the Performance Rebate Percentage on Table A for the Performance Rebate.

U.S. Bank USA will calculate the Net Annual Charge Volume and the Average Transaction Size for the same
Agreement Year to find the Volume Rebate Percentage on Table B for the Volume Rebate. Annually, U.S.
Bank USA will multiply the Total Rebate Percentage by the Net Annual Charge Volume for that same
Agreement Year. The result will be the gross Revenue Share. U.S. Bank USA will subtract any Charge-offs
and/or Incentive Payment Penalties, as specified in Schedule 3.A.2.b. (the “Incentive Payment Penalties”),
that have not been subtracted at any time during any of the past Agreement Year(s) from the gross Revenue
Share. The result will be the net Revenue Share. Any Charge-offs and/or Incentive Payment Penalties in
excess of the net Revenue Share from one (1) Agreement Year will be subtracted from one (1) or more of the
following Agreement Years. Upon termination of the Agreement, if the net Revenue Share is a negative dollar
amount due to Charge-offs and/or Incentive Payment Penalties

U.S. Bank USA may request, and Customer USA agrees to reimburse, U.S. Bank USA up to the dollar amount
previously paid by U.S. Bank USA to Customer USA.
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U.S. Schedule 3
Incentive Payment and Growth Incentive Payment Opportunity

A. Incentive Payment and Growth Incentive Payment Opportunity.

1 Incentive Payment and Growth Incentive Payment Requirements. U.S. Bank USA shall offer
Customer USA the opportunity to receive an incentive payment (“Incentive Payment”) each Agreement
Year and growth incentive payment (“Growth Incentive Payment’) based upon 1) U.S. Bank USA being
the sole-source One Card provider to Customer USA; 2) the execution of a U.S. Bank Commercial Card
Master Agreement with a five (5) year term (the “Agreement Term”) by Customer USA,; and during the
first Agreement Year, Customer USA obtaining a minimum of twenty-five million U.S. Dollars
($25,000,000.00) in Net Annual Charge Volume in (the “Volume Target”) and in the second through fifth
Agreement Years, Customer USA obtaining a minimum of thirty million U.S. Dollars ($30,000,000.00) in
Net Annual Charge Volume.

2. Incentive Payment Conditions. The following conditions apply to the Incentive Payment opportunity:

a.

Timing. The Incentive Payment will be seventy thousand U.S. Dollars ($70,000.00) (the “Incentive
Payment Amount”) and will be paid to Customer USA within sixty (60) days after the
Commencement Date of the Master Agreement. Any subsequent Incentive Payments shall be paid
within sixty (60) days after the start of each Agreement Year.

Penalties. Customer USA agrees to pay to U.S. Bank USA one (1) or more of the following

“Incentive Payment Penalties”, as applicable, up to the Incentive Payment Amount should one (1) or

more of the following situations occur:

i. If Customer USA fails to meet the minimum Volume Target after the completion of each

Agreement Year, U.S. Bank USA retains the right to deduct a pro rata portion of the Incentive
Payment paid to Customer USA from Customer USA’s Revenue Share, if any, based upon the
percentage by which the Customer USA failed to meet the Volume Target (the “Pro Rata
Portion™). If the Pro Rata Portion is greater than the Revenue Share for the Agreement Year,
U.S. Bank USA retains the right to subtract the remaining dollar amount from the Revenue Share
of one (1) or more of the following Agreement Years. Upon termination of the Agreement, if the
Pro Rata Portion outstanding is in excess of the net Revenue Share, Customer USA agrees to pay
to U.S. Bank USA such dollar amount.

ii. Inthe event that the sole provider provision is violated by Customer USA, in addition to any other
remedies available to U.S. Bank USA, Customer USA shall refund to U.S. Bank USA a portion of
the Incentive Payment, based upon a monthl;t/h pro rata portion thereof, for the period of time

remaining between the breach and the fifth (5 ) anniversary of the Commencement Date of the
Master Agreement.

th

iii. In the event that the Master Agreement is terminated by Customer USA prior to the fifth (5 )
anniversary of the Commencement Date of the Master Agreement, within sixty (60) days after the
notice of termination is received by U.S. Bank USA, Customer USA shall refund to U.S. Bank
USA a portion of the Incentive Payment, based upon a monthly pro rata portion thereof, for the

th
period of time remaining between the effective date of termination and the fifth (5 ) anniversary
of the Commencement Date of the Master Agreement.

3. Growth Incentive Payment Conditions. The following conditions apply to the Growth Incentive
Payment opportunity:

a.

Calculation. The Growth Incentive Payment, if any is due, will be an amount equal to seventeen (17)
basis points (0.170%) of the incremental increase in the Net Annual Charge Volume over the Volume
Target after the completion of the second (2nd) Agreement Year. For purposes of clarity only, if the
actual Net Annual Charge Volume for the second (2nd) Agreement Year is twenty-eight million U.S.
Dollars ($28,000,000.00), the Growth Incentive Payment would be an amount equal to seventeen (17)
basis points (0.170%) multiplied by three million U.S. Dollars ($3,000,000.00) or five thousand one
hundred U.S. Dollars ($5,100.00). Subsequent Growth Incentive Payments, if any are due, will be paid
on the incremental increases of the Net Annual Charge Volume based on the previous highest Net
Annual Charge Volume achieved in an Agreement Year (the “Incremental Growth™). For purposes of
clarity only, if the Net Annual Charge Volume for the second (2nd) Agreement Year is twenty-eight
million U.S. Dollars ($28,000,000.00) and the Net Annual Charge Volume for the third (3rd)
Agreement Year is thirty-eight million U.S. Dollars ($38,000,000.00), the second (2nd) Growth
Incentive Payment would be an amount equal to seventeen (17) basis points (0.170%) multiplied by
ten million U.S. Dollars ($10,000,000.00) or seventeen thousand U.S. Dollars ($17,000.00).
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U.S. Schedule 3
Incentive Payment and Growth Incentive Payment Opportunity

b. Restrictions. No Growth Incentive Payment calculation shall be made unless: 1) the Net Annual
Charge Volume is at least thirty million U.S. Dollars ($30,000,000.00); 2) there is Incremental Growth
for the Agreement Year; and 3) the Master Agreement is valid and in full force and effect for the entire
Agreement Year. Notwithstanding the foregoing, should Customer USA fail to reach the Volume
Target in an Agreement Year, Customer USA will not be precluded from obtaining a Growth Incentive
Payment in the remaining Agreement Years, subject to the restrictions above.

c. Timing. Growth Incentive Payments, if any are due, will be paid within sixty (60) days after the end of
the immediately preceding Agreement Year for the length of the Agreement Term.
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AMENDMENT NO. 2
TO THE
CONTRACT PURSUANT TO RFP

Thiz Amendment No. 2 (“Amendment™) i entered into, by and between 1S, Bank National Association ("LLS. Bank")
(a5 successor in interest te US. Bank Matonal Associalion MDY and the entity identiied herein and executing this
Amandment Mo, 2 as "County”, to amend the Confract Pursuant to RFP effective January 1, 2008 jthe "Contract™)
batween County and U.5. Bank. This Amendment shall become effective on Janwary 1, 2014 and supersedes any
previows and like amendrent{s) with Gounty.

Whareas, the Contract provides that the Contract may be amended from time fo fime by a written insfrumant
signad by the parties; and

Wharaas, all of the paries wish to amend the Contract as hessinafter sef forth herein,

Mow, therefore, in consideration of the premises, the mutual covenaniz set forlh in the County and this
Amendmeant No. 2, and ofther geod and valuable consideration, the sufficiency and adequacy of which are acknowiedged,
County and 1.5, Bank agres Lo amend the Contract as follows:

1. Capitafized terms used In this Amendment and not othensise defined in this Amendment are used with the same
respactive meanrings attriouted theraio in the Cantracl

2. Saclion 4.2 of 0B0T1-RFF, Contract Pursuant fo RFP s hareby doletod In s ontirety and replaced with the following
Sechion 4,2:

4.2 IMSLIRANCE:

421 Contractor, at Confractor's own axpense, shall purchaze and maintzin tha herain stipulated minimum
ingurance from & company of companias duly licansed by the State of Arizona and possessing & current A.M. Best,
Inc. rating of A-. In fieu of State of Arizona licensing, the stipulated insurance may be purchasad fram & company or
companies, which are authorzed to do business in the State of Arzona.

422 Al insurance reguired herain shall be maintained in full force and effect until all work or service rquired to be
performed under the terms of the Contract is setisfactorily completed and formally accepted. Failure to do so may, &t
the sole dlscretion of County, corstitule a material breach of this Contract.

423 Contractors insurance shall be primary insurance as respects County, and any insurance or salf-insurance
rnaintained by County shall not contribute to it.

4.2.4 Any failure fo comply with the claim reporting provisions of the naurance policies or any breach of an
insurance policy warranty shall not affect the Couniy’s right to coverage afforded under the insurance policies.

425 The insurance policies may provide coverage that contains deductibles or self-insured retantions. Contractor
shall ba sobely responsible for the deductitle andfor self-insured retention.

426 County reserves the right to request and to receive, within 10 working days, cerdified copies of any or all of the
harain required insurance certificates. County shall not be obfigated to review policies andfor endorsemeants or o
advize Contractor of any deficlencies in such policies and endorsements, and such receipt shall not relieve
Contractar fram, or be dearmed a wabkver of County's right to insist on a’cnﬂt fulfilliment of Contractor's cbligations
underthis Contract,

4,27 The insurance policies required by this Contract, except Workers' Compensation, shall name County, its
agents, reprasentafivas, officers, directors, officials and employees as Additional Insureds.

4,28 The nolicies requirad hereundar, except Workers' Compensation, shall contain a waiver of fransfer of rights of
recovery {subrogation) against County, Its agents, representatives, officers, directors, officials and employees for any
claims arising out of Contractor's wWork of senice.

429 Commearcizl General Liability:

Commercial Ganeral Liability insurance and, if necessary, Commercial Umbrella insurance with a limit of not less
than 2,000,000 for each occumence, 32000000 Products/Completad Operalions Aggregate, and 34 000,000
General Aggregate Limit, The policy shalf nclude coverage for bodily injury, bread form propay damage, personal
injury, products and completed operations and blankat confractual coverage, and shall not contain any provision
which would serve to limit third party action over claims. Thare shall be no endorsemeant or modification of the CGL
limiting the scope of coverage for liability arising from explosion, collapse, or underground property damage.
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4.2.10 Automobile Liabifity:

CommercialBusiness Automobile Liability insurance and, if necessary, Commercial Umbrefla insuranca with a
eombined single limit for bodily injury and property damage of not less than $2,000,000 each occurrence wilh respect
to any of the Confractors owned, hirad, and non-owned vehicles assigned to or used in perormance of the
Contractor's work or senvices under this Contract.

3. Secton 4.7.5 of 080T1-RFP, Confract Pursuant to RFP s added as follows:
4.7.8. TERMINATION BY THE COUNTY:

If the Confractor showld be adjudged bankupt or should make a general assignment for the benefi; of
its creditors, or if 2 recalver should be appointed on sccount of itz insolvency, the County may
ferminate the Contract. If the Contractor should persistently or repeatedly refuse or should fail,
excapt in cases for which axtension of time Is provided, to provide enough properly skilled workers or
proper materials, or persistently disregard laws and ordinances, or not procesd with work or
otherwisa be guilty of a substantial violation of any provision of this Confract, then the County may
terminate the Contract, Prior to termination of the Contract, the County shall give the Contractor
filtean- (15) calendar day's writtan notica.  Upon receipt of such termination notics, the Contractor
shall be allowed fifteen (15} calendar days to cure such deficiencies.

4,  Saeclion 4.% of 08071-RFP, Contract Pursuant fo RFP is hareby delated in ks entivaty and replaced with the following
naw Seciion 4.9

4.9  ADDITIONSDELETIONS OF SERVICE:

Tha County resorves the right to add andior delate materials to a Confract. If & service raguirement is
daleted, payment to the Contractor will be reduced prepartionataly, o the amount of service reducad
in accordance with the bid price. I additional materizls are required frem a Contract, prices for such
additions will be negotiated batwaen the Contracior and the County.

The County reserves the right of final approval on proposad staff for all Task Orders. Also, upon
requast by the County, the Contractor will be required to remove any employees working on County
projects and substitule personnel based on the discretion of the County within two business days,
unless previously approved by the County.

5 Section 4.11 of 08071-BFP, Gontrac! Pursuant to RFP is hereby deleted in its entirety and replaced with the fellowing
new Section 4,11:

4,11 SUBCONTRACTING:

The Confractor may nol asslgn a Contract or Subcontract to ancther parly for performance of the
ferms and condiions hereof withoul the written consent of the County. Al correspondence
zuthorizing subcantracting must reference the Bid Serial Number and identify the job prajact,

The Subcontracior's rate for the job shall not excesd that of the Prime Contractor's rate, as bid in the
pricing  section, unless the Prime Contractor s wiling to &bsorb any higher rates, The
Subcontraciors involce shall be involeed directly to the Prime Confractor, who in turn zhall pass-
throwgh the costs to the County, without mark-up. A copy of the Subcontractor's inveice must
accompany the Prime Contractor's involge,

6. Section 4,13 of 08071-RFP, Confract Pursuant to RFP ks hereby deleted in its entirety and replace with the following
new Section 4,13

4,13 ACCESS TO AMD RETENTION OF RECORDS FOR THE PURPOSE OF AUDIT ANDIOR OTHER
REWVIEW:

In accordance with section MCI 367 of the Marcopa County Procursment Code the Contractor
agreas fo retain all books, records, accounts, statements, reports, files, and other records and back-
up documentation relevant to this Contract for six (8) years after final paymeni or untll afier the
rastlution of any avdit guestions which could be mare than sie (8) years, whichever iz latesl. The
County, Federal or State auditors and any other parsons duly authorized by the Department shall
have full access bo, and the right to examine, copy and malke usa of, any and all said materials.

if the Contractar's baoks, reconds | acoounis, sfatlements, reparts, files, and other records and back-
up documentation relavant to this Confract are not sufficlent to support and documant that requested
services wera provided, the Contracior shall reimburse Marcopa County for the services not so
adeguately supported and documented.
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If at any time it is determinad by the County that a cest for which payment has beesn made is a
disaliowad cost, the County shall notify the Contracter in writing of the disallowance. The courss of
action o address the diszllowance shall ba at sols discration of the County, and may include either
an adjustment to future claim submitted by the Contractor by the amount of the disallowance, or to
raguire reimbursement forihwith of the disaliowad amount by the Confractor by issuing a check
payable to Maricopa County.

7. Section 4.26 of 08071-RFP, Contract Pursuant to RFP is hereby added as the fallowing rew Section 4.26:

4.26 PUBLIC RECORDS:

All Offars submitted and opened are public records and must be retainad by the Records Manager at
the Office of Procuremant Services, Offers shall be apen fo public inspaction after Contract award
and exscution, except for such Offers desmed to be confidential by the Office of Procuremant
Senices. If an Offeror believes that information in its Offar should remain corfidential, it shall indicate
as confidential, the specific information and submit a statemant with its offer detailing the reasans that
the infarmation should not be disclosed, Such reasons shall include the spacific hatm or prejudice
which may arise. The Records Manager of the Office of Procuremant Sarvices shall datermine
whether the identified information is confidential pursuant to the Marieopa County Procuremant Code.

B.  Seclion 4.27 of 08071-RFP, Gontract Pursuant tc RFP is hereby added as follows:

4.27 WALIDITY:

The invalidity, In wiala o in part, of any provision of the Contract shall not void or affsct the validity of
any athar provision of the Contract.

8, Section 4.28 of 0B0T1-RFP, Contract Pursuant to RFF is hereby added a3 foliows:

10. Section |

4,28 IMFLUENCE

As prascribed in MC1-1202 of the Maricopa County Procurement Code, any effort to influance an
smployes or agent to breach the Marcopa County Ethical Code of Conduct or any ethical conduct,
may be greunds for Disharment or Suspension under MG1-202. An attempt to influence includes, out
is ned limited to:

4,281 A Pergon offering or providing a grafudty, aifi, tip, present, donstion, money,
entertainment or educational passas or tickets, or any type valuable contribution or subsidy,

4,28.2 Thai is offered or given with the intent to influence a decision, obtain & confract,
garner favorable trealment, ar gain favorable conslderation of any kind.

If a Person atiempts to Influence any employves or agent of Maricopa County, the Chief Precurement
Officer, or hiz designee, raservas tha right to seek any remedy provided by the Maricopa County
Frocurement Code, any remedy in equity or in the law, or any remedy provided by this contract,

Cradi Provision of 0807 1-Exhibit B-1, U.5, Bank Mastar Agreemant, is hereby doeleted in iis enfirety and

replaced with the following new Section |

l. CRE
A.

DIT PROVISIONS
Financial Information. The establishment of a Commercial Card Frogram provides an extansion of

credit, and Government Entity shall provide sufficient information for U.S. Bank to perform periodic credit

reviews. To become credit qualified, the Government Entiy shall provide the tast three (3) years of
audited financial statements to U.S. Bank prior to the Issuance of any cards and shall provide annual

financial statemenis on or before ong hundrad elghty (180} days aflar the end of the Government Entity’s
fiscal year. If satisfactory financial information can be found on the Govemment Entity's website, U.S.
Bank will not require the Government Enfity to provide financlal information that it can obtain on A3 own,
Aggragate Praduct Credit Limit and Account Credit Limits. Subject fo cradit approvel by U.S. Bank,
an Account Credit Limit (an *&CLY) for each Account and an Aggregate Product Credlt Limit (the “PCL")
for all Accounts shall be establiished by LS. Bank pursuant to this Contract
1. Revising the PCL. U.S5. Bank, al itz sole discretion, shall have the right to revise the PCL. LS,
Bank shall provide notice to Government Entity of any decrease in the PCL which results in & revised
PCL that is lower than the aggregate current amount cutstanding on all Accounts, Upon such event,
Government Entity shall have tem {10} days to make a payment to U.S, Bank that Iz sufficent o
reduce the aggregate current amount autstanding to an amount that is egual 1o or less than the
revised PCL.
2, Revising ACLs. L5 Bank. at its sola discretion, shall have the right 1o revise any ACL.
a.  Government Entity Accounts, U5, Bank ghall provide notice to Government Entity of any
decrease in an ACL which resultz in a revised ACL that is lower than the aggregate current
amount autstanding on the Accouni. Upon such event, Governmeant Entity shall have tan {10)
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days fo make a payment to U5, Bank on the Account that is suflicient to reduce the agaragate
currenl amount cutslanding for such Account © an amount that iz egual to or less than the
revised ACL.

b, Cardholder Accounts. LS. Bank, at its zale discretion, shall have the right to revise 2ny ACL
andlor limil spending activity on any Cardholder Account. Based on the credit worthiness of
Government Enfity andior its Cardholdar, U5, Banlk, af its sole discretion, shall astablish an ACL
af no lass than five hundred U5, Dallars ($500.00).

e, Fraudulent Activity. U5, Bank may femporanly revise any ACL andfor limit spending aclivity
an any Aceount fer which fraudulent activity is suspected.

11. Section F_ Interchange Rale of 080T1-Exhibit B-2, LS. Bank Uniled States Country Addendum, is hereby deleted in
itz antiraly and reptaced with the following new Section F.

F  interchange Rate. The Revenus Sharing Opporunity describad in this LS, Country Addendum is based
on current interchange rates determined by the Associafion, Theze interchange rates are subyec 1o
change by authorities oulside the control of US. Bank. In the event of 3 decrease or increasa in tha
Association’s published interchange rates by five parcent (5%} or more, LS, Bank will hava the right {o
raplace the current Revenue Sharing Opportunity with & new Revenue Sharing Opportunily proporiionate
ta the change of the reviged interchange rates,

12. SBection J. Schedules of 08071-Exhibit B-2, LS. Bank United Sistes Country Addendum, & hereby deletad in its
antirety and raplaced with the fallowing new Section J.;

J. Schedules, The following schedules are attached to and incorparated into this LS. Country Addandum:
1. WS, Schadule 1 = Approved Card & Account Praducta! Ancillary ServicesiFees
2. U5, Schodule 2 = Revenue Sharing Opportunity
3. LS. Schadube 5 - Large Tickat Revenue Sharing Cpporiunity
4. L5, Schedule 4 = Incantive Paymant Oppordunily

13, U.3. Scheduls 1, Apgroved Card & Account Productsfancilary Senices! Fees of 08071-Exhibit B-2, U.5. Bank United
States Country Addenduim, is haraby deleted in its entirety and replaced with the attached LS. Schedule 1, Approved
Card & Account Products! Ancillary Senices/Fees.

14, LS, Schedule 2, Revanue Sharing Opporunily of 0807 1-Exhibit B-2, .S, Bank United Slates Couniry Addendum, &
hereby deleted in s entirely and replaced with the attached U.S, Schedulz 2, Revenus Sharing Opportunity,

15. .S, Schedule 3, Growth Incentive Payment Opportunity of 08071-Exhibit B-2, U5, Bank United States Couniry
Addendum, is hershy delsiad in #s enfirely and replaced with the attached L3, Schedule 3, Large Tickel Revenue

Sharing Qpporturity,

18, 0.5, Schedule &, Incentive Paymenl Opportunity is hereby added as new LS. Schedule 4 of 08071-Exhikit B-2, L3
Bank Unitad Statas Country Addendum and is sttached herein and made a part heraaf,

17, Except to the extent that the Contract = expresshy or implictly modified by this Amendment, all terms and conditions
of the Contract remain in full force and effect.

In witness whareo!f, the partles herele have, by their authorized represerntatives, exacuted this Amendment.

Datedthis & dayof Decewdape . 2013 Dated this 2.7~ day of NI LML 2043

By County: By LS, Bank:
_Marieopa County U&Eﬂnk Mational Association

(Company Mame) ' (Compa 8

[ - Lf:’ L I
(Signature of Authorized Signer) (Sigratafe of Aulhorized Signer) -

c;_f L,; = "‘f)“"" KeliyM.Caspers B
(Pnnted Mamea lhnnzed Si [F'rmted name of Authorized Sng nef}l
% _____  Vice President

[Prmted Titlenf Authorized Slgner} (Frinted Title of Authorized Signer)
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LS. Schedule 1
Approved Card & Account Productsfancillary Servicesi/Feos
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. CARD PRODUCT FEES:- .. 0 - =
Liahili Paymeant Due
Card Product | milling Cysle pen Card Product Foas
Corporate Cardslfcoounts Confingard | Menthly 25 Days ol Paid by Dise Dele on the entire Pazl Due 15
[ ¥es Balenca
E bo
Med Paid by Each Subsequent Billing Cyele on lhe A%
Traval Accidenl Ins, anting Pasl Dus Ealanoe
O ves
E Mo
30,00
Travel Accsden! Insuranca: 250,000
Purchase CardsdAccounis Comporata | Meonthly A0 days Mol Fald by Dwe Dete on the entire Past Due 1.0%
O ves Balence
[ Mo
Mot Paid oy Eath Subsequent Biling Cyale on fhe 2.5%
entire Past Dus Balanca
One Cards Comporats | Menthby 30 Days Mot Paid by Dus DEte on the entine Past Due 0.0%
B ves Balanca
O neo
Mot Faid oy Each Subsequent Billing Cwele on the 2.5%
Travel Accident Ins. entre Past Due Balanca
B Yes 52,00
I Mo Minimum Lale Fee
30.00
Tranval Acciden] Insurance: $500,000
Cenlrpl Bafing Accounis Corporabe Card! Corporabe Card:
[Ceniral Travel Corporabe | Bonthly Mot Paid by Due Dale on the entire Past Due 05
AoccuntEvan A0 days Balance
Planmer/Central Relocation]
[ Yes Mol Paid by Each Subsequent Biling Cyche on tha 26%
0 Mo entire Fast Due Balanca SL00
Purchase Card Minimum Late Fee 1
Product or Program Type: and One Card:
[ Corporate Card
E one Card 30 deye ol Faid by Each Subsaguent Biling Cycle on fhe
[J Purchase Card entire Past Dus Balance 2.6%
Traeel Accident ns, Minirium Lale Fee | s200
E ves |
O Mo Travel Accidan insurance; $500,000 | S0
Traveel Accident Insuranca
iz only aveilable wilh
‘Central Billing Accaunts
associaied with the
Corporaie Card or Ona
| Card.
Managed Spend/Decining Caorporate Card: Corporabe Cand,
Balance Accounts Coeporale | Manthly Mol Paid by Dise Date on lhe enlire Pas| Dus 0%
[E fos 25 Days Balance
[ ke
Wol Paid by Each Subseguent Billing Cyde on the 2.5%
Produc] or Program Type: enltire Pasl Due Balanca §2.00
O corporais Cand Purchass Card Iinimum Lale Fes
O One Card and Ona Card!
[0 Purchase Card 30 Days
Travel Accldent Ins. Mot Paid by Each Subsequant Billing Cycie on fhe 2.6%
O ¥ee entive Fasl Due Balance
B Wi £2.40
Travel Accldant Insurance Minimum Late Fae
iz only evailable with 50.00
| Managed SpendiDeclning Trawvel Acoidend Inswance: SX50,000
{ Balance Actounis
associawed wilh fhe
Corporate Cand of One
Card. 1 :
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Global Carda Liabdity Option, Biling Gysle and Payment Due [ Programa will e evaluated aach yesr for uge to
OYes Diale are the same as ihe Liabity Option daberming the perceniage of Giobal Card Accounts. £40.00 for each
[ Mo Eilling Cyole and Payment Dus Date of the with international Transactions. A fea will ba Global Gard Ascount
Prawducd ar Program with which the Global Card chargad If seventy-fve parcent [T5E%) or fawar
Progduct or Program Typs: 16 Bgsocinlied. Global Card Accounts hawe intarnationsl
[ Corporate Card Transactions, and oy to those Global Card
O ome Card Accounds that do it have intarnational Transaslions.
Trawal Accident Ins Labe Foas are the same as the Lode Fees of he
[ Yes Pradisct with wiich The Glabal Cand i assecialad,
O Ko
Trawal Accidant Ingurance Travel Accilen] nswancs $0.00
= avallakle If Customear has
Travel Accidant Insurance
on |tz selacted Progeam
Type, In the same amouni
as the salectad Program
Type.
Execulive Cands Conéingent | Monihiy 25 Days Annual Cand Fes:
OYes Up e 13% of Cards Issued $0.00
E Mo Ower 1% of Cards ssued 100,00
Tranmal Accidend Insuranca: §1,000,000.00 $0.00
Mot Paid by Dua Date %
Mol Paid by Each Subsequant Biling Gydla 2.5%
Mirimum Lade Feg 2,00
The Following Fees Apply to All Card Products,
Annual Gamd Fea ¥ 000
Expadited Card Defivery Fee, per defivery § 2000
Mon-Sufficient Funds Fee, par occurmance § 15.00
Siaternant Copy, each § 5.00
Dra#t Copy, each § 5.00
B. Ancillary Sendees and Fees
Ancillary Service Description “Fee @ Gontrel Tom
Comarience Chesks Transeclon Fee 2.5% Commencement Date 5] PEn:i!:d
O ¥es Minimum Fea 52.00 - :
ENe Returnad Check Fan H15.00 [ Dete of Contract Execulion by U_S. Bank Flve Years
Preduct or Program Type | Stop Payment Fae £16.00 .
O Csporate Card Copy Fas $2.00 & Othar Date: January 1, 2014
O One Card
O Purchasze Card
ATI Apoess § Gash Tramaechon Fee 2.5%
Adancas Minimum Fea S200
O Yes
Bl Mo
Product of Progeam Type
O Cerporate Card
O ane Card
O Purshase Card J

0. Forelgn Transaction Fees. U.S. Bank USA currently aazesses a wo and one half peroent (2.5%) Foreign Trangacton Fee bt reserves e
righd B raise dhe fee wilh sy (B0 deys prhor written notice 1o Custormer USA,
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L5, Schedule 2
Revenue Share Opportunity

A,  One Card Revenue Share.

1. Terminoiogy.

A “Account" means any account mumber to which Charges and payments may be posted. This incledes One Cards
and Cantral Billing Accounts,

b, “Agreement Year" means a twelve [(1Z) maonth peried beglnning with the first such perlod following the
Commancemeni Date of the Conlracs,

c.  “Average Annual Spend per Account” means the Met Annual Charge Wolume divided by the averags number of
Accounts outstanding during each Agreement Year,

d. “"Charge-off” means any amount due and owing fo LS. Bank USA or its affifiates by County that remains unpaid for
one hundred filfty (150) days after the date that & was first bibad,

6.  "Client Held Days” means the number of days from biling cyvcle date to the data U5, Bank USA applies payment
{annual per statemant cycla avaraga).

f.  “Cliont Hald Daye Payment Performance” maans the average speed of repayment of Charges made for each
Agresrment Year and will be calowlated a5 Fie Tumn Days Payment Performance less fiftean (15) days.

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

h.  “Frasdulent Charges" means these Charges which are naot iniiated, suthorized or otherwise requested by County, s
Affliates, andior a Cardholdar by any means {glecironiz, telephonic or written) and do not directty or indirectly benefit
Counly, its Affiliates, andior a Cardhalder,

i. “Met Annual Charge Volume" means all Chargas sof forth on the Statersents futnished for all Accounts, less Fees,
Cash Advances, Conveniensce Checks, Fraucukent Charges, chargebacks, Charges qualifying for large transaction
imtarchange raies and amounts Charged-off by U.5. Bank USA with raspect to such Accounts as uncollecfible for sach
Agreement Year.

J  "Revenue Share” means the combination of the Performance Rebate and Volume Rebate.

k. “Total Rebate Percentage” means the sum fotal of the Parformance Rebate Percentage and the Volume Rebate
Percamtage.

2. Conditlons. The following conditions apply to all Revenue Share opportunities:

a  Timing, The first Revenua Share payment, if any, shall be made within ninety (500 days afier the end of the first {1%)
Agreemeant Year. Subsequent calculations and payments, if any, shall be made in & similar fashicn on each twalve
{12y month anniversary of the first calculation.  If any Revenue Share paymen dale falls on a8 non-business day,
Revenue Share paymenis due shall be made on fhe next businass day.

b.  Adjustments. Any Revenue Share payment made pursuant to the Contract and this U.S. Country Addendurn wifl be
net of accumulated Charge-offs andior Incentive Payment Penalies resulting from participation in U.S. Bank USA or
U5, Bancorp Card Senices, Ing, programs regardless of whather the underlying agresment belween the parlies |z
valid of has bean lamminated.

¢, Penalties. In the avent that the Confract andfor thiz LS. Country Addendum Is terminated peior fo the complation of
the Base Period or prior to the completion of any Agreemant Year aftar the completion of the Base Perlod by County
without cause, or by U.S. Bank USA with casse, andlor the primary provider provigion of this U.S. Country Addendinm
is violated, In addition to any other remedies available to U.5. Bank USA, thiz Revenue Share opporiunity shall
immadiatedy terminate and no Revenue Share shall b peid to County.

3. Minimum Performance Requirements. Mo Revenwe Share calculation shall be made unless:

a.  The Client Helg Days Peyment Performanss for all Account Statements is egual to of less than thirty (30) Chent Held
Days.

h. The Met Annual Charge Yaolume is equal to or greater than sizteen milion LS, Daolkars (396,000,000.000,

4. Performance Rebaie, U5 Bank LISA shall pay fo County a portion of s aggregate Met Annual Charge Volume through a
rebate {"Parformance Rebate”). The Performance Rebate will be based on the Client Hald Days Payment Ferformance
for all Accounts for each Agreemant Year. The Performance Rebate calcutation will be made in accordance with the Table
A, balow.
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5.

U.S. Schedule 2
Revenus Share Opporiunity
Table A
Client Held Days P'”‘;,Tg::;gfhm Client Held Days P“”‘;’;ﬂ:gﬁfa::““

30 0.0000% 14 0DEDO%
29 0. 0050, 13 0.0850%
28 0.0100% 12 0.0800%
27 0.0150% 1 0.0950%
26 0.0200% 10 0.1000%
24 0.0250% 8 0. 1060%
24 0.0300% & 0.1100%
23 0.0350% 7 0.1150%
22 01.0400% 5] 0.1200%
21 0.0450% & 0. 1250%
20 0.0500% 4 0.1300%
19 0.0550% 3 0.1360%
18 .0800% 2 0. 4400%
17 0.0850% 1 0. 1450%
16 0.0700% | 0.1500%
15 0.0750%

SERIAL 08071-RFP

Yolume Rebate, S, Bank USA shall pay to Gounty a portion of ifs agaregate Met Annual Gharge Volume through &
rabate ("Valwme Rebate™), The Volume Rebate will be based on the Net Annual Charge. The Voluma Raebate caleulation
will be made in accordence with Table B, below.

Takle B
Met Annual Charge Volume Rebate
Volume Percentage
§16,000,000.00 1.3B00%
519,000, 000.00 1.4200%
§22 000,000.00 1.4500%
$25,000,000.00 1.5000%
S28,000,000.00 1.5660%
$30,000,000.00 1.6000%
535,000,000.00 1.8250%
540,000,000.00 1.6310%
£45,000,000.00 1.6470%
§50,000,000.00 1.5600%

Revenue Share Calculation. U.5. Bank USA will calculate the Client Held Days Payment Performance for the Agreament
Year to find the Performance Rebate Percentage on Table A for the Perormance Rebate. U5, Bank USA will calculate the
Mat Annual Charge Volume for the same Agréament Year to find (he Volume Rebata Parcentage on Table B for the Volume
Rebata, Annualy, U.S. Bank USA wil mulliphy the Total Rebate Percantage by the Nel Annual Charge Wolume for that
same Agreement Year, The resull will be the gross Revenue Share. LS. Bank USA will subtract any Charge-offs andior
Incenfive Payment Penallies (hat have not besn subtracted at any time during any of the past Agreement Year(s) from the
gross Revenus Share, The result will be the nel Revenue Share, Any Charge-offs andior any Incentive Payment Penalties
in excass of the net Revanue Shara from one (1) Agreement Year will be subiracied from one (1) or more of the following
Agresment Yeare. Upoen temination of the Contract, i the net Revenue Share |2 a negalive dofiar smount due fo Charge-
alfz andlor Incentive Paymant Panalties, U.S. Bank USA may request, and County agraes to reimburse, LS, Bank USA up
to the dollar amount previeusly paid by U.S, Bank USA to County.
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U.5. Schedule 3
Large Ticket Revenuwe Share Opportunity

A, Large Ticket Revenue Share.

1. Terminology.

a. “Account” means any accound number to which Charges and payments may be posted. This includes Ome Cards
and Central Billing Accounts,

b, “Agreement Year” means a twelve (12) maonth period beginning with fhe first such period following the
Commencement Date-of the Master Agreamant.

c. “Charge-off' means any amount due and owing to U.5. Bank USA or ils Affillates by Customer USA that remains
unpaid for ane hundred fifty (150) days after the date that it was first billed,

d.  “Client Held Days" means the actual number of days from bilng cycle date to the date .S, Bank USA applies
paymant {annual per siatement cycle average).

@ “Client Hold Days Payment Performance” means the average spesd of repayment of Charges made for each
Agreament Year and will be calculated as File Turn Days Paymant Performancs less fiftaen [15) days.

f.  “File Turn Days Payment Performance” means the average spesd of repayment of Charges made for each
Agraement Year.

g.  “Fraudulent Charges" means those Charges which are nol initiated, auvthonzed or stharwiee requasted oy Customer
Usa, s Afflllates, andfor a Cardholder by any means (electronic, telephonic or written) and do not directly or indiracily
baneflt Customer USA, s Affillates, andfor a Cardhalcer,

h. “Large Ticket Average Transaction Size” means the Large Tickel Velume divided by the number of large ticket
Wre:nasia tranzactions during sach Agresment Year, A purchase transsction is a debit point of sele purchass
transaction.

. “Large Ticket Volume" means only those Charges which the Association governing Cusiomers Commercial Card
Program has determined qualify for [arge ticket imlerchangs rates and which are processed by such Asseciation using
large ticket interchange rates, less credits, for each Agreement Year. All other Charges and all amounts related to
Fees, Cash Advances, Conveniance Cheacks, Frauduleni Charges, chargabacks and Charge-offs are excluded from
Large Ticket Volume.

j  "Large Ticket Reverwe Share” means the combination of the Large Tickel Perfarmanca Rebate and the Large Tickel

Volume Rebete,

k. "Total Large Ticket Rebate Percentage” means the sum fotal of the Large Tickat Performance Rebate Percantaga
and the Large Ticket Volurme Rebate Parcantage.

2. Conditions. The following conditions apply to all Larga Ticket Revenue Share oppartunities:

a. Qualification. Cusiomer USA has guzlified for and eamed & Purchase Card Revenue Share Payment pursuant to the
tarms and conditions of the U.S. Schaduls 2 to this U.S. Coumntry Addendum.

. Timing. The first Large Ticke! Revenue Share payment, if any, shall be made within ninety (20 days aftar the end of
ik first (1) Agreement Year. Subsaguent calculations and paymenis, i any, shall be made in a similtar fashion on
each twelwa (12) month anniversary of the first calcutation. I any Lange Ticket Revanue Share payment date falls on a
non-business day. Large Ticket Revenue Share payments due shall ke made on the next business day

¢. Adjustments. Any Large Ticket Revenus Share payment mads pursuant to the Master Agreement and this U.5.
Country Addandum will be net of accumulated Chamge-offs and jor Incenlive Payment Peralties resubting from
participation in .5, Bank USA or U5, Bancorp Card Services, Inc, programe regardless of whether the underying
agraamant belween the paties is valld or has been terminated.

d,  Penalties. In the avent that the Master Agreement andlor this US. Country Addendum (s terminated prior to the
completion of the Base Paniod or prior 1o the complstion of any Agreement Year afier the completion of the Bass
Pariod, by Customer USA withoul cause or by U.S. Bank USA with cause, andfor the primary provider provision of this
LS, Cowntry Addendum i violsted, in addition to any other remedies available fo U5, Bank USA, this Large Ticket
Revenue Share opportunity shall immediately terminate and no Largs Ticket Revenus Share shall be peid to Customer
US5A,

3, Minimum Requirements, Mo Large Ticket Revenue Share calculation shall be made unless:

a. The Client Held Days Payment Performance for all Account Statements is equal 1o or less than thidy (20) Client Held
Diays.

4, Large Ticket Performance Rebate, U.5. Bank USA shall pay to Custamer USA a portion of its aggregate Large Tickst
Volume through a rebate (“Large Ticket Performance Rebate), The Large Ticket Performance Rebate will be based on
the Clienf Held Days Payment Performance for all Accounts for each Agreement Year. The Large Ticket Performance
Rebate calculation will be made in accordancs with the Table A, balow
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.5, Schedule 3
Large Ticket Revenue Share Opportunity

Tabhe A
Cliant Held Days Larga;;ﬁg;:::ﬂ@g:nm Client Held Days Lm%’ig;‘;:“;;:::t:“g:"“

a0 0.0000% 14 [0, 001 %%
28 0.0050% i3 0.0850%
28 0.0100% 12 0.0800%
ar 0.0150%. i1 0.0=I50%
26 0.0200% 10 0. 1000%
25 01.0250% g 0.1050%
24 0.0300% a 0.1 100%
23 0.0380% T 01 150%
22 0.0400%% [ 0.1200%
A 0.0450% 5 0.1250%
20 0.0500% 4 0.1300%
4] 0.O0RRDAE 3 0.13580%
18 0.0800% 2 0.1400%
17 0.0650% 1 0.1450%%
16 0.0700% [ 0.1500%
15 0.0750%

E.

§. Large Ticket Volume Rebate. LS. Bank LISA shal pay to Customer USA a portion of its aggregate Large Ticket
Wolume through a rebate (“Large Ticket Volume Rebate™). The Large Ticket Volume Rebate will be based on the
Large Ticket Avarage Transachion Size. The Large Ticket Yolume Rebate calculation will be mads in accordance with
Taklz B, below.

Table B

Large Ticket Average Large Ticket Transaction

Transaction Size Size Rebate Percentage
F0.01 - $10.000.00 0. 3000%
$10,000.01 - $25,000.00 0.1500%
$25,000.01 - §75,000.00 0.0500%
$75,000.01 - $250,000.00 0.0300%:
$250,000.01 - §750,000,00 0.0250%
$750,000.01 - §2,000,000.00 0.0150%
Greater than $2,000,000.00 0.0200%

Large Ticket Revenue Share Calculation. U5, Bank USA will calculate the Client Held Days Payment Performance for
the Agreement Year to find the Large Ticket Performance Rebate Percentage on Table A for the Large Ticket Parfarmance
Rebate, LS, Bank USA will calculate the Large Ticket Average Transaction Size for the same Agreement Yaar o find the
Large Tickat Volume Rebate Percentage on Table B for the Large Ticke! Velume Rebate. Annually, U.S, Bank USA will
multiphy the Total Large Tickat Rebate Parcentage by the Large Ticket WVolume for that same Agreement Year, The rasult
will be the gross Large Ticket Revenue Share. LS. Bank USA will subiract any Charge-offs andior Incentive Payment
Penalties that have not been sublracted at any fime during any of the past Agraement Year(s) from the gross Large Ticket
Revenue Share, The result will be tha net Large Ticket Revenue Share. Any Charge-ofic andfor Inceniive Payment
Penalties in excess of the net Large Tickat Revenus Share from one (1) Agreement Year will be subtracted from one (1) or
more of the following Agreement Years, Upen temmination of the Master Agreement, if the net Large Ticket Revenue Share
iz a negative dollar amount due to Charge-offs andfor Incentive Payment Penalties, LLS. Bank USA may request, and
Customer USA agress to reimburse, U5, Bank USA up 1o the doliar amount previous iy pabd oy LLES. Bank USA o Customer
USA,
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U.5. Schedule 4
Incentive Payment Opportunity

Incentive Payment Opportunity.

1.

2.

Incantive Payment Requirements. U5 Bank USA& shall ofier Customer LISA the opporiunity to raceme an incantive

paymeant ["Incentive Payment") besed upon 1) U.S. Bank USA being the primary provider 1o Customer USA of the Card

Produsts and Ancllary Services st forh i US, Schedule 1; 2) Customer LISA oblaining a minimum of twanty-gight million

.5 Dollars ($28,000,000.00) in Met Annual Charge Volume and Large Ticket Volume in the first Agreement Year (the

"“Wolume Target™); and 3) the execution by Customer USA of a U5, Bank Commercial Card Master Agreement with & five

(5} year term (the "Agresment Term™).

Incantive Payment Condltlons, The following condidions apply to the [ncentive Payment opoortumnity:

a,  Timing, The Incentive Payment wil be ninsty thousand US. Dollars [$90.000.00) (the “Incentlve Payment
Amount™ and will be paid fo Custormer USA within sixty (60} days afier the Commencament Date of the Masber
Agreamant.

h, Penalties. Customer USA agrees to pay to U5, Bank USA one {1) or mora of the foliowing “incentlve Payment
Penalties”, a= spplicable, up fo the Incemtve Paymen! Amount should one (1) or more of the following situations
QECUr:

I. ¥ Customer LSA fails to mest the minimum Yolume Targed afier the complation of the first Agreement Year, U.S,
Bank USA ratains the right fo deduct a pro rata portion of the Incentive Payment paid to Cuslormer USA fram
Custarmer USA's Revenue Share, if any, based upor the percentage by which the Customer USA failed to meed
the Wolume Targel (the "Pro Rata Portion”). If the Pro Rata Portion is graater than the Revenue Share for the
Agraement Year, U5 Bank USA retains the rght to subtract the remaining dollar amount from the Revenua
Share of one (1) or more of the following Agreement Years. Upon termination of the Agreement, if the Pro Rata
Portion cutsianding 5 5 excess of the net Revenus Share, Customer USA agrees to pay 1o LS. Bank USA such
dolar amount.

ii. In the event that the primary provider provision 15 vislated by Custorner LSA, in addition 10 any ofher remedies
svaiabie o U.S. Bank USA, Customer USA shall refurd o U.S. Bank USA a portion of the Incentive Payment,
based upon a monthiy pro rate portion theread, for the period of time remaining between the braach and the fiith
(5" anniversary of the Commencement Date of the Master Agreement.

fii. In the svent that the Master Agreement is lerminated by Customer USA prior to the fifth (5™ anniversary of the
Commancemant Date of the Master Agresment, within sixty (60} days afier the notice of fermination is recensed
by U.5. Bank USA. Custorner USA shall refurd to ULS. Bank USA a porilen of the Incentive Payment, basad
upon a manthbﬂr pro rata pordion thereed, for the pericd of time remaining betwasn the affective date of termination
and tha fifth (5" anniversary of the Commencement Dale of the Master Agreement,

g.  Adjustments. Any Revenss Share payment made pursuant to the WMaster Agreement and this LS. Country
Adderndun will be net of accumulated Charge-offs andfor Incentive Payment Penaltiss, resuffing from participation in
U5 Bank USA or LS. Bancorp Card Sarvices, Inc. programs regardless of whether the underying agrsemaent
betwean the pariss s valid of has been terminated,
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U.S. BANK, 800 NICOLLETT MALL, MINNEAPOLIS, MN 55402

NIGP CODE: 94635

Terms: NET 30

Vendor Number: W000014078 X
Telephone Number: 800/344-5696

Fax Number: 612/973-3705

Contact Person: Steve Bollum

E-mail Address: steve.bolum@ushank.com
Certificates of Insurance Required

Contract Period: To cover the period ending December 31, 2043 2018.
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