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This is supplenental information to Contract No. 1041 and
in no way

repl aces the Original agreenent signed between US Bank and
the State

of Oregon.

OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPORATE CARD SERVI CES PROGRAM AGREEMENT

This Corporate Card Services Program Agreenent ("Corporate
Card

Agreenent”) is entered into, by and between the State of
Oregon,

acting by and through its Departnent of Adm nistrative
Servi ces

(DAS), hereinafter referred to as "Custoner” and U. S.

Nati onal Bank

Associ ation ND, hereinafter referred to as "U S. Bank".

VWHEREAS, Custoner has need of travel card services as
descri bed in

OUS RFP #99-01R, attached hereto as Exhibit 1 and by this
ref erence

made a part hereof, and;

WHEREAS, U.S. Bank offers the travel card services needed
as

described in its Proposal (attached hereto as Exhibit 2 and
by this



reference made a part hereof), and has been determ ned by
Cust oner

to have the capability to provide such travel card services
to

Cust oner ;

NOW THEREFORE it is agreed as foll ows:

1. EFFECTIVE DATE. This Corporate Card Agreenent shall not
becone

effective until the credit of Customer has been approved by
U S.

Bank and this Corporate Card Agreenent has been executed by
Cust omer

and on behalf of U S. Bank by an authorized officer of U S.
Bancorp

Card Services, Inc. ("USBCS"). The date of execution by
USBCS shal

be the "Effective Date" of this Corporate Card Agreenent.
USBCS i s

aut horized to act as agent for U S. Bank in adm nistering

t he

Corporate Card Program under this Corporate Card Agreenent.

2. DEFINNTIONS. In this Corporate Card Agreenent,

" Cor por at e

Cards" nean the Visa? Corporate Cards issued by U S. Bank
to

desi gnat ed enpl oyees (" Enpl oyee Cardhol ders”) of Customner.
The

corporate card program (" Corporate Card Progranm') shall be
adm ni stered by USBCS. This Corporate Card Agreenent
results from

the Oregon University Systenis ("OQUS') RFP # 99-01R (" RFP")
and the

U. S Bank Proposal ("Proposal") to that RFP. This Corporate
Card

Agreenent incorporates both the RFP and the Proposal. In
t he event

of a conflict between the terns and conditions of this
Cor por at e

Card Agreenent and any exhibit or addendum (or its
successor) hereto

and the ternms and conditions or representations or
warranties

contained in the RFP or the Proposal, the RFP and the
Proposal shal



have precedence over any terms of this Corporate Card
Agreenent or

addenda, anendnents, attachnents, exhibits or rel ated
agreenents.

However, section I1-24 and section IIl of the RFP and U. S.
Bank' s

response to those sections within the Proposal are exenpted
fromthe

scope of this section 2 as those terns and response have
been

incorporated into this Corporate Card Agreenent.
Additionally, the

Per f ormance Vol une Rebat e Addendum shal |l have precedence
over the

RFP and the Proposal. The RFP, the Proposal and this

Cor porate Card

Agreenent take precedence over the Custonmer Automation and
Reporting

Environnent Ternms of Service with regard to inconsistencies
t her ei n.

U S. Bank's rights of term nation for the Custoner

Aut ormati on and

Reporting Environment Ternms of Service are |imted to the
termnation rights of U S, Bank in this Corporate Card

Agr eenent .

The terns and conditions herein shall take precedence over
any terns

contai ned in any purchase order or other docunent issued
during the

termof this Corporate Card Agreenent which purport to vary
t he

ternms of any individual transaction fromthe terns
cont ai ned herein.

"Legitimate Busi ness Charges" shall be defined as those
Char ges t hat

benefit the Custoner either directly or indirectly.

" Per sona

Charges" are those Charges that are not Legitimate Business
Char ges

as defined above. "Fraudul ent Charges" are those Charges
whi ch are

not authorized by Custoner or the Enpl oyee Cardhol der.
"Del i nquent

Charges" are those Charges which remain unpaid thirty (30)
days past

the date of the first billing therefor. "Charge" shall be
defined as



any account activity that has a debit val ue.

As described in the RFP, the scope of the Corporate Card
Progr am may

i ncl ude separate agreenents, addenda and/or anendnents for
Cust oner

and the "Bal ance of the State" ("Resulting Agreenments").
VWile it

is contenplated that there may be nultiple Resulting

Agr eenent s,

such Resulting Agreements are related for the purpose of
cal cul ati ng

per formance vol une rebates as described in the Perfornmance
Vol une

Rebat e Addendum attached hereto. In lieu of separate
Resul ti ng

Agreenents, and subject to U S. Bank's approval, certain
agenci es,

departnments or affiliates nmay sign a "Participation
Addendum' in

order to participate in the Corporate Card Program

cont enpl ated

herein. Such agencies, departnents or affiliates shall be
cal | ed

"Participant” or "Participants”. Customer shall furnish a
list to

U.S. Bank designating Participants that will participate
under this

Corporate Card Agreenent. Custoner shall have the right to
excl ude

any Participant fromthe Corporate Card Program upon
witten notice

to U S. Bank. U S Bank and its affiliates agree to deem
any

Partici pants as having entered into a separate Corporate
Card

Agreenent with regard to the obligations, rights and
remedi es of

U.S. Bank and the Participant.

3. U S. BANK VI SA? CORPORATE CARD PROGRAM For the term
her eof

and upon the terns and subject to the conditions of this
Cor por at e

Card Agreenent, U.S. Bank hereby agrees to provide Custoner
or a



Participant with the Corporate Card Program descri bed
herein and

i ssue Corporate Cards to Enpl oyee Cardhol ders and establish
correspondi ng Corporate Card accounts. Each Corporate Card
may be

used by the Enpl oyee Cardhol der to obtain business rel ated
cash

advances and to charge purchases of travel and

entertai nnent rel ated

goods and services which are primarily for or incidental to
t he

busi ness of Custoner, provided that such Corporate Card is
valid and

has not been canceled by U S. Bank.

4. CARD | SSUANCE AND RENEWAL.
a) U S. Bank shall issue a Corporate Card to enpl oyees
desi gnated by Custoner or a Participant, and establish a
correspondi ng Corporate Card account, subject to the
fol | ow ng
condi ti ons:

(i) Each such designee shall be an enpl oyee of Custoner
or a
Partici pant and shall have a governnental, business or
commer ci al
pur pose for a Corporate Card

(ii) U S Bank may require proposed Enpl oyee Cardhol ders
to sign a
Corporate Card application, such application shall also be
si gned by
the Custoner's or Participant's designated Representative.

(ii1) Each Enpl oyee Cardholder will be expected to sign
his or her Corporate Card agreeing to the terns of the
Agr eenent
bet ween Corporate Cardhol der and U. S. Bank sent to the
Enpl oyee
Car dhol der with the Corporate Card and which nay be anended
fromtime

(iv) US Bank may fromtinme to tinme establish additional
requi renments to be nmet by proposed Enpl oyee Cardhol ders.

b) Each Corporate Card shall be valid for the term
i ndi cat ed

t hereon, unless the Corporate Card account has been
cancel ed by U S



Bank pursuant to the provisions of this Corporate Card
Agreenent or

t he Cardhol der Agreenent, or at the request of Custoner or
Enpl oyee

Car dhol der and unl ess so canceled, U S. Bank wll continue
to issue

renewal or replacenent Corporate Cards.

5. LIABILITY FOR CHARGES; BILLI NG PROCEDURE. Enpl oyee

Car dhol der

shall be liable for all Charges nmade to his or her
Corporate Card as

provided in the Cardhol der Agreenment. The Custoner or a
Parti ci pant

shal | have contingent liability for paynent of Legitimate
Busi ness

Char ges, but excludi ng Personal Charges, Fraudul ent Charges
and

Legitimate Busi ness Charges previously reinbursed by

Cust oner or

Participant to the Enpl oyee Cardhol der. Charges shall be
set forth

on a billing statenment furnished to the Enpl oyee Cardhol der
in

accordance with the Cardhol der Agreenent. U.S. Bank shall,
upon

request, provide Custonmer or a Participant with information
on a

nmonthly basis with respect to all Charges nade by Enpl oyee
Cardhol ders to the respective Corporate Cards during each
billing

cycle. The Custoner or a Participant shall have the sane
right with

respect to billing inquiries as the Enpl oyee Cardhol ders
under the

Car dhol der Agr eenent

6. DELI NQUENCY NOTI CE TO CUSTOMER. I n addition to U S,
Bank' s

ot her collection procedures, U S. Bank, if it deens
necessary or

upon request of Custonmer or a Participant, will provide a
report to

Custoner or a Participant |isting any Charges by Enpl oyee
Car dhol ders which remain unpaid. |If any Charges to the
account of



an Enpl oyee Cardhol der are not paid by such Enpl oyee

Car dhol der

within sixty one (61) days of the first billing therefor,
Cust oner

or a Participant shall pay any applicable Charges for which
it is

liable, as defined in Sections 5 and 7.c), to U S. Bank
upon recei pt

of U S Bank's witten demand to Custoner or a Participant
for

paynment. Notw thstandi ng any provision of this Corporate
Card

Agreenent or the Cardhol der Agreenent, the Delinquency Fee
i ncl uded

in any such applicable charges for which Custoner or a
Parti ci pant

is liable under this Corporate Card Agreenent shall not
exceed an

anount equal to two-thirds (2/3) of one percent (1.0% per
nont h but

no greater than eight percent (8.0% per annum of the Tot al
Payment

Due. Such Del i nquency Fees chargeabl e to Custoner or a
Parti ci pant

shall not begin to accrue until forty-five (45) days after
the first

billing therefor. U S. Bank shall also be entitled to
recover, and

Custoner or Participant agrees to pay, any attorney fees,
expenses

or costs incurred in collecting any del i nquent anmount or
char ge due

from Custonmer or Participant.

7. CUSTOVER REPRESENTATI VE; LIABILITY FOR TERM NATED
EMPLOYEES.

The Custoner or a Participant, upon signing this Corporate
Card

Agreenent, shall designate one (1) or nore of its enpl oyees
(individually and collectively, the "Representative") to
assi st U S

Bank in adm nistration of the Corporate Card Program The
Representative shall undertake the follow ng duties on
behal f of

Custoner, as well as any other reasonable duties requested
by U. S

Bank and agreed to by Custoner:



a) The Representative shall be famliar with all aspects
of
the Corporate Card Programincluding but not limted to,
billing
procedures, nunber and status of Corporate Cards, status of

Enpl oyee
Car dhol ders, notice requirenents, and status of Delinquent
Char ges;
b) If US. Bank elects to pursue collection efforts
agai nst

an Enpl oyee Cardhol der, the Representative shall assist, to
t he
extent permitted by law, U S. Bank in its collection
efforts by
provi sion of non-confidential information; but pursuit by
U S. Bank
of collection efforts agai nst an Enpl oyee Cardhol der shal
not
relieve Customer or a Participant of its liability for
paynment to
U.S. Bank of Charges for which it is liable as defined in
Sections 5
and 7.d). If requested, the Representative shall advise
U. S. Bank
whet her an Enpl oyee Cardhol der has been rei nbursed by
Cust oner for
Charges incurred on the Corporate Card account;

c) The Representative shall advise U S. Bank of any
Enpl oyee
Cardhol der's term nation of enploynent with Custoner or a
Partici pant as such termnation is processed by Custoner or
a
Participant in accordance with Customer's or a
Participant's
standard personnel term nation procedures. The Custoner or
Participant shall take all reasonable actions necessary to
col | ect
Corporate Cards issued to enpl oyees whose enpl oynent has
been
term nated or whose accounts have been cancel ed. Custoner
shal |
insure the destruction of such Corporate Cards received by
Cust oner
or Participant. Failure to give pronpt notice to U S. Bank
of any
Enpl oyee Cardhol der's term nation date shall result in
Custoner's or



a Participant's liability to pay all Charges to an Enpl oyee
Car dhol der' s account nmade between the date of term nation
of

enpl oynent and the date such notice is received by

U.S. Bank. All such Charges shall be paid within thirty
(30) days

of Custoner's or a Participant's receipt of billing

t her ef or.

8. PRICING The Custoner or Participant shall pay to U S
Bank the

annual fees as set forth on the Addendum A attached hereto
and made

a part hereof. Such annual fee is payable once per year in
advance

for each Corporate Card, upon billing therefore by U S
Bank, and is

not refundable with respect to any Corporate Card

term nated during

the year for which the annual fee has been paid unless U S.
Bank

shall otherw se agree. Qher fees are as outlined in
Addendum A.

9. TERM AND RENEWAL; TERM NATI ON FOR DEFAULT.

a) This Corporate Card Agreenent shall remain in ful
force
and effect for an initial termof three (3) years fromthe
Effective
Date of this Corporate Card Agreenent, and may be renewed
at the
option of Custoner for an additional two (2) year term
Ei t her
party may, at any time, termnate this Corporate Card
Agr eenment upon
one hundred twenty (120) days prior witten notice to the
ot her
party. Al Corporate Cards and accounts shall be deened
cancel ed
effective upon termnation of this Corporate Card
Agr eenent .

b) Notw t hstandi ng the foregoing, either party shall have
the right to termnate this Corporate Card Agreenent
i mredi ately, by
witten notice of such termination to the other party, upon
any one
(1) or nore of the follow ng events:



i) Dissolution or liquidation of the other party;

i) Insolvency of the other party or the filing of a
bankruptcy or insolvency proceeding, the appointnment of a
receiver
or trustee for the benefit of creditors or the other party
enters
into an arrangenent with its creditors;

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

iv) Any failure to performa material obligation of
this Corporate Card Agreenent.

c) The Custoner shall have the right to termnate this
Corporate Card Agreenent imedi ately, by witten notice of
such
termnation to U S. Bank, upon one (1) or nore of the
fol | ow ng
events:

i) Federal or state |aws, regul ations or guidelines
are nodified, changed, or interpreted in such a way that
ei ther the
wor k under this Corporate Card Agreenent is prohibited or
Cust omer
is prohibited from paying for such work fromthe planned
f undi ng
sour ce;
or

ii) any license or certificate required by |aw or
regul ation to be held by the U S. Bank to provide the
services
required by this Corporate Card Agreenent is for any reason
deni ed,
revoked, or not renewed.

iii) This Corporate Card Agreenent may al so be
term nated by Customer for default (including breach of
contract) if
U S. Bank fails to provide services or materials called for
by this
Corporate Card Agreenent within the tine specified herein
or any
ext ensi on thereof; or

iv) U S. Bank fails to performany of the other
provi sions of this Corporate Card Agreenent, or so fails to
pur sue
the work as to endanger performance of this Corporate Card
Agr eenent
in accordance with its ternms, and after receipt of notice
from



Custoner, fails to correct such failures within ten (10)
busi ness
days.
d) Renedies. - In the event of termnation, U S. Bank's
sol e
remedy agai nst Customer or a Participant shall be a claim
for the
anounts owed by Customer or a Participant under this
Cor porate Card
Agreenent, |ess previous anounts paid and any cl ai ns which
t he
Custoner, Participant or Enployee Cardhol der has agai nst
U. S. Bank.
| f previous anopunts paid by the Custoner, Participant or
Enpl oyee
Cardhol der to U.S. Bank exceed the amount due to U.S. Bank
under
this Corporate Card Agreement, U.S. Bank shall pay any
excess to
Custoner, Participant or Enpl oyee Cardhol der upon denmand.
e) Rights, obligations or liabilities that arise prior
to
the term nation of this Corporate Card Agreenent shall
survive the
termnation of this Corporate Card Agreenent
notw t hst andi ng t he
provi sions of this Section 9.

10. M SCELLANEQUS

a) Financial Information. The Custoner or a Participant
shal |l deliver to U S. Bank such financial information as
U S. Bank
may reasonably request. Upon the prior witten request of
U. S.
Bank, Custoner or a Participant shall produce for U S. Bank
or allow
U S. Bank or its agents to inspect financial records
relating to the
financial condition of Custoner or a Participant; provided,
however,
t hat any such inspection shall only be made during norma
wor ki ng
hours. The Custoner or a Participant authorizes U S. Bank
to obtain
fromtime to tinme fromany other source including an
affiliate of



U.S. Bancorp any credit or financial information on
Custoner or a

Partici pant held by such source. The Custoner or a
Parti ci pant

further agrees to provide to U.S. Bank fromtinme to tine
such ot her

i nformation regardi ng the busi ness, operations, affairs and
financial condition of Customer or a Participant as U S
Bank may

reasonably request.

b) Conpl ete Agreenent; Anendnents. This Corporate Card
Agreenent, together with the Cardhol der Agreenent, the RFP
and the
U.S. Bank Proposal, constitutes the conplete understanding
bet ween
the parties with respect to the subject matter hereof and
all prior
oral or witten comunications and agreenents with respect
t hereto
are superseded. The failure of U S. Bank, Custoner or a
Parti ci pant
to exercise any right, power or option arising under this
Cor porate
Card Agreenent, or to insist upon strict conpliance with
the terns
of this Corporate Card Agreenent shall not constitute a
wai ver of
the terns and conditions of this Corporate Card Agreenent
with
respect to any ot her or subsequent breach thereof, nor a
wai ver by
U.S. Bank, Custoner or a Participant of their rights at any
time
thereafter to require exact and strict conpliance with al
the termns
thereof. No alteration, anendnent or nodification of any
of the
terms and provisions of this Corporate Card Agreenent shal
be valid
unl ess nmade pursuant to an instrunent in witing signed by
bot h of
the parties; U S. Bank may not change the annual fee for
Cor por ate
Cards during the termof this Corporate Card Agreenment or
any
renewal thereof. U S. Bank may anmend the Cardhol der
Agreenment from



time to time and, unless such anmendnment adversely affects
Custoner's rights hereunder, w thout Custoner's consent.

c) Corporate Authority. The execution, delivery and
performance of this Corporate Card Agreenent by Custoner or
a
Partici pant has been duly authorized by all necessary
cor porate
action on the part of Customer or a Participant. The
Cust onmer shal
furnish to U S. Bank such evidence of authority as U.S.
Bank may reaso

d) Successors and Assigns. This Corporate Card
Agr eenent
shal | be binding upon and inure to the benefit of the
parties and
their respective successors and assigns; provided, however,
t hat
this Corporate Card Agreenent may not be assigned by
Custoner or a
Partici pant without the prior witten approval of U S. Bank
or its
designate. No such witten approval from Custoner shal
relieve
U.S. Bank of any obligations of this Corporate Card
Agr eenent, and
any transferee or subcontractor shall be considered the
agent of
U.S. Bank and bound to performin accordance with these
contractua
docunents. U. S. Bank shall remain |iable as between the
ori gi nal
parties to the Corporate Card Agreenent as if no assi gnnent
had
occurr ed.

e) Severability. Should any provision of this Corporate
Card Agreenent be declared invalid for any reason, such
deci si on
shall not affect the validity of any other provisions,
whi ch ot her
provi sions shall remain in force and effect as if this
Cor por at e
Card Agreenent had been executed with the invalid
provi sion(s)
elimnated. The parties shall use their best efforts to
agree upon
a valid substitute provision in accordance with the purpose
of this



Corporate Card Agreenent and the intent of the parties.

11. NOTICES. Al notices, requests and ot her conmuni cation
provi ded
for hereunder nust be directed to the other party at the
respective
addr esses indi cated bel ow and, unl ess otherw se specified
her ei n,
must be in witing, postage prepaid or hand delivered.
Ei ther party
may, by witten notice to the other, change its address
i ndi cat ed
bel ow.
U. S. Bank: Cust oner :
U.S. Bank National Association ND
C/ O U S Bancorp Card Services, Inc.
Mai | Code FBTT0202
1010 South Seventh Street
M nneapol i s, MN 55415

Attn: Contract Adm ni strator

12. GOVERNI NG LAW Except for those |laws and regul ati ons
t hat

govern U. S Bank's operations and which pre-enpt O egon | aws
and

regul ations, this Corporate Card Agreenent shall be

gover ned and

construed in accordance with the aws of the State of
Oregon.  Any

claim action, or suit between Customer or Participant and
U. S. Bank

that arises out of or relates to performance of this

Cor porate Card

Agreenent shall be brought and conducted solely and
excl usi vel y

within the Grcuit Court for Marion County, for the State
of Oregon.

Provi ded, however, that if any such claim action or suit
may be

brought only in a federal forum it shall be brought and
conduct ed

solely and exclusively within the United States District
Court for

the District of Oregon. U. S. Bank, by the signature bel ow
of its



aut hori zed representative, hereby consents to the in

per sonam

jurisdiction of said courts. No provision of this section
shal | be

construed to be a waiver of the Custoner's or Participant's
sovereign

i munity.

13. COWPLI ANCE WTH LAW U.S. Bank agrees that, during the
performance of work under this Corporate Card Agreenent, it
wil |

conply with all applicable provisions of the adm nistrative
rul es,

| aws and constitution of the State of O egon, and al
appl i cabl e

| ocal rules, regulations and ordi nances of cities,

counti es,

muni ci palities, and local taxing districts. U S Bank
further agrees

to conply with all federal, state, county, and | ocal |aws,
ordi nances, and regul ations applicable to the work to be
done under

this Corporate Card Agreenment. U.S. Bank specifically
agrees to

conply with all applicable requirenents of federal and
state civil

rights and rehabilitation statutes, rules, and regul ati ons.
U. S.

Bank al so shall conply with the Anericans with D sabilities
Act of

1990 (Pub L No. 101-336), ORS 659.425, and all regul ations
and

adm ni strative rules established pursuant to those | aws.
Fai lure or

negl ect on the part of U S. Bank to conply with any or al
such

| aws, ordi nances, rules, and regulations shall not relieve
U S. Bank

of these obligations nor of the requirenents of this

Cor porate Card

Agreenent. The Custoner's or Participant's performance
under this

Corporate Card Agreenent is conditioned upon U S. Bank's
conpl i ance,

when applicable, with the clauses required in ORS 279. 312,
279. 314,



279. 316, 279.320 and 279. 555 which are hereby incorporated

by
ref erence.

Custonmer or Participant acknow edges that U S. Bank
asserts that

t he provisions of ORS 659.425 and 656. 017 and the foregoing
ORS

cl auses concerning enployees of U S. Bank do not apply to
such

enpl oyees who are not residents of Oregon or are not
perform ng work

within Oregon. Custoner also acknow edges that U. S. Bank,
by

executing this Corporate Card Agreenent, does not waive any
cl ai mor

def ense based on foregoi ng assertions.

14. | NDEPENDENT CONTRACTOR STATUS OF THE PARTI ES. The
parties wl|

be acting in their individual capacities and not as agents,
enpl oyees, partners, joint venturers, or associates of one
anot her.

The enpl oyees or agents of one party shall not be deened or
construed to be the enpl oyees or agents of the other party
for any

pur pose what soever.

15. RIGHT TO I NTERFACE. Custoner or Participant shall have
t he

right to connect the products for which it has contracted
under this

Corporate Card Agreenent to any equi pnment manufactured or
suppl i ed

by other vendors, including, but not limted to, peripheral
equi pnent, other conputers, conmmrunications equi ppnment,

term na

devi ces, |ikeequi pnent and to other software.

16. LICENSES. U. S. Bank shall maintain in current and
valid form

all licenses and certificates required by |aw, regul ation,
or this

Corporate Card Agreenment to be held by U S. Bank while
perform ng

t he work herein.



17. AVAILABILITY OF FUNDS. Custoner or Partici pant
certifies that

sufficient funds are avail able and authorized for
expenditure to

finance costs of this Corporate Card Agreenent within its
current

bi enni al appropriation or expenditure limtation, provided,
however,

that continuation of this Corporate Card Agreenent, or any
extension, after the end of the fiscal period in which it
(S

witten, is contingent upon a new appropriation or
[imtation for

each succeeding fiscal period sufficient in amount, in the
exerci se

of the Custoner or Participant's reasonabl e administrative
di scretion, to continue to make paynments under this

Cor porate Card

Agr eenent .

18. NON- APPROPRI ATION. If the Custoner or Participant is
not

allotted sufficient funds for the next succeeding fiscal
period by

appropriation, appropriation limtation, grant, or other
fundi ng

source lawfully available to it for such purposes to

conti nue | ease

or install nment purchase paynents for hardware or software
covered by

this Corporate Card Agreenent, the Corporate Card Agreenent
automatically shall term nate, w thout penalty, at the end
of the

current fiscal period for which funds have been all ocated
and

hardware or software will be returned to U S. Bank. Such
term nation shall not constitute an event of default under
any ot her

provision of this Corporate Card Agreenent, but the agency
shal | be

obligated to pay all charges incurred through the end of
such fisca

period. Custoner or Participant shall give U S. Bank
witten notice

of such non-availability of funds within thirty (30)

cal endar days

after it receives notice of such non-availability.



19. ANNUAL QUALITY REVIEWS. On an annual basis, U S. Bank
wil |

nmeet with Customer or Participant representatives to

di scuss

progress under Corporate Card Agreenent and address any
concerns of

either party as well as discuss opportunities for enhancing
t he

relationship. U'S. Bank will provide Customer with a
progress

report on Customer's or Participant's programand will work
with

Custoner or Participant to determne the format and content
of

reports that would be of value in this assessnent.

20. FAILURE TO PERFORM If U. S. Bank fails to perform any
mat eri al

obligation under this Corporate Card Agreenent, and thirty
(30)

cal endar days after receipt of witten notice describing
with

reasonabl e particularity the character of the default, U S.
Bank has

not cured the failure, Custoner or Participant may w thhold
al |

nmoneys due and payable to U S. Bank under this Corporate
Card

Agreenent which relate to the non-perfornmance, wthout
penal ty,

until such failure to performis cured or finally

adj udi cated. This

remedy does not include the right to withhold paynents due
for the pur

Cardhol der. This renedy shall be in addition to, and
cunul ative of,

any other renedy available to Custoner or Participant, and
t he

exercise of this renedy by Custoner or Participant shal

not

prejudice or inpair the availability to Custoner or
Parti ci pant of

any other renedy at law or in equity for breach of this
Cor porate

Card Agreenent.



21. FOREI GN CONTRACTOR. If U.S. Bank is not domiciled in
or

registered to do business in the State of Oregon, U S. Bank
shal |

pronptly provide to the Oregon Departnent of Revenue and

t he

Secretary of State, Corporation Division, all information
required

by those agencies relative to this Corporate Card
Agreenment. U S

Bank shall denonstrate its |egal capacity to performthese
services

in the State of Oregon prior to entering into this

Cor porate Card

Agr eenent .

22. ACCESS TO RECORDS. U.S. Bank shall maintain books,
records,

docunents, and ot her evidence and accounti ng procedures and
practices sufficient to reflect properly all costs of

what ever

nature clainmed to have been incurred and anticipated to be
i ncurred

in the performance of the Corporate Card Agreenent. To the
ext ent

all oned by [ aw, the Departnent of Adm nistrative Services
(DAS),

Oregon Secretary of State, Federal CGovernnent, and their
dul y

aut hori zed representatives shall have access to the books,
docunents, papers, and records of U S. Bank which are
directly

pertinent to this Corporate Card Agreenent for the purpose
of maki ng

audit, exam nation, excerpts, and transcripts. Such books
and

records shall be maintained by U S. Bank for three (3)
years from

the date of this Corporate Card Agreenent expiration unless
a

shorter period is authorized in witing. U S Bank is
responsi bl e

for any audit discrepancies involving deviation fromthe
terms of

this Corporate Card Agreenent and for any commitnents or
expendi tures in excess of amounts authorized by Customer or
Parti ci pant.



23. FORCE MAJEURE. Neither Custoner or Participant nor
U. S. Bank

shall be held responsible for delay or default caused by
fire, riot,

acts of God, or war where such cause was beyond,
respectively,

Custoner's or U S. Bank's reasonable control. U S. Bank
shal |,

however, make all reasonable efforts to renove or elimnate
such a

cause of delay or default and shall, upon the cessation of
t he

cause, diligently pursue performance of its obligations
under this

Corporate Card Agreenent.

24. DUAL PAYMENT. U.S. Bank shall not be conpensated for
wor k

performed under this Corporate Card Agreenent from any
state agency

ot her than the agency which is a party to this Corporate
Card

Agr eenent .

25. SENSI TI VE | NFORVATION. W th respect to financial
statistical,

personnel and ot her non-technical data relating to the
Custoner's or

Participant's operations which is confidential, is clearly
SO

desi gnated, and which U. S. Bank obtains for the purpose of
fulfilling its responsibilities under this Corporate Card

Agr eenent

U.S. Bank will instruct its personnel to keep such

i nformati on

confidential by using the sane care and di scretion they use
with

simlar data which U S. Bank desi gnates as confidential.
U. S. Bank

shall not be required to keep confidential any data which
is or

becones publicly avail able, which cane into U S. Bank's
possessi on

prior to entering into discussions with the Custoner or
Parti ci pant,



i s independently devel oped by U S. Bank, or is rightfully
obt ai ned

fromthird parties. U S. Bank's obligations in regard to
t he above

shall continue for a period of two (2) years fromthe date
the first

desi gnated confidential information is received.

Not wi t hst andi ng

t he above, U S. Bank shall not be required to keep
confidential any

techni cal data or ideas, concepts, know how, or techniques
relating

to data processing.

26. WARRANTI ES.
Custoner or Participant warrants that:

a) This Corporate Card Agreenent constitutes a valid,
bi ndi ng and enf orceabl e agreenment of Custoner or
Parti ci pant;

b) The execution of this Corporate Card Agreenent and
t he
performance of its obligations under this Corporate Card
Agr eenent
are wwthin Custonmer or Participant's powers; has been
aut hori zed by
all necessary action; and does not constitute a breach of
any
agreenent of Custoner's or Participant's with any party;

c) The execution of this Corporate Card Agreenent and
t he
performance of its obligations under this Corporate Card
Agr eenent
will not cause a breach by it of any duty arising in |aw or
equity;
and

d) Custoner or Participant possesses the financial
capacity
to performall of its obligations under this Corporate Card
1041300556Agr eenent .

U. S. Bank warrants that:

a) This Corporate Card Agreenent constitutes a valid,
bi ndi ng and enforceabl e agreenent of U S. Bank;

b) The execution of this Corporate Card Agreenent and
t he
performance of its obligations under this Corporate Card
Agr eenent



are within U S. Bank's powers; has been authorized by al
necessary

action; does not require action by or approval of any
gover nment a

or regul atory body, agency or official; and does not
constitute a

breach of any agreenent of U S. Bank with any party;

c) U S Bank has and continues to conply with al
applicabl e
state and federal statutes, ordinances, rules, regulations
and
requi rements of governnental authorities as they relate to
t he
Cor porate Program

d) The execution of this Corporate Card Agreenent and the
performance of U S. Bank's obligations under this Corporate
Card
Agreenment will not cause a breach by it of any duty arising
in |aw
or equity; and

e) U S. Bank possesses the financial capacity to perform
al |
of its obligations under this Corporate Card Agreenent.

f) U S. Bank, shall at all times during the termof this
Corporate Card Agreenent, be qualified in the State of
Or egon,
prof essionally conpetent, and duly |licensed to performthe
wor K;

g) The work under this Corporate Card Agreenment shall be
performed in a manner consistent with the highest
pr of essi onal
st andar ds;

h) Year 2000 Representation and Warranty. U.S. Bank
represents and warrants that any hardware or software
(hereafter
referred to as System to be provided under this Corporate
Card
Agreenent neets industry standard tests for Year 2000
conpl i ance.

"Year 2000" conpliance neans that the System

(i) Is able to process date data accuratel y-includi ng
date data century recognition, calcul ations that
accommodat e sane
century and nmulti-century fornulas and date val ues
(including | eap
year factors), date data interface values that reflect the
century



conpl i ant products used by Customer or Participant;

(ii) WII not abnormally termnate its function or
provi de or cause invalid or incorrect results due to
i nconpatibility
with the cal endar year

(iiti) Wthout limting any other warranties applicable
to this
Corporate Card Agreenent or any remnedi es ot herw se
avail able to
Customer or Participant, U S. Bank agrees to pronptly
repair or
repl ace any product furnished under this Corporate Card
Agr eenent
that is not Year 2000 conpliant as defined herein, provided
Cust oner
or Participant gives U S. Bank notice within a reasonable
time
foll owi ng discovery of such failure.

The parties agree that the failure of any of the above
representations and warranties to be true during the term
of this

Corporate Card Agreenent shall constitute a material breach
of this

Corporate Card Agreenent and the non-breaching party wl
have the

right, upon notice to the other party, to i medi ately
termnate this

Corporate Card Agreenent and all anounts outstanding

her eunder shal

be i medi ately due and payabl e.

27. INSURANCE. During the termof this Corporate Card
Agr eenent
U.S. Bank shall maintain in full force at its own expense,
each
i nsurance noted bel ow

a) Wrker's Conpensation Insurance. U S. Bank, its
subcontractors, if any, and all enployers providing work,
| abor or
mat erial s under this Corporate Card Agreenent are subject
enpl oyers
under the Oregon Wirker's Conpensation Law and shall conply
wi th ORS
656. 017, which requires themto provide O egon workers'
conmpensati on



coverage that satisfies Oregon law for all their subject
wor ker s.

b) X Required by Custoner Professional Liability
| nsur ance.

Prof essional Liability Insurance with a conbined single
limt, or

t he equivalent, of not less than (all U S. Dollars)

1, 000, 000. 00 for

each claim incident or occurrence. This is to cover
damages caused b

error, om ssion or negligent acts related to the

pr of essi onal services

to be provided under this Corporate Card Agreenent.

c) X Required by Custonmer General Liability Insurance.
Ceneral Liability Insurance with a conbined single limt,
or the equivalent, of not less than (all U S. Dollars)
$2, 000, 000. 00
for each occurrence for Bodily Injury and Property Danmage.

It shall include contractual liability coverage for the
i ndemmi ty
provi ded under this Corporate Card Agreenent. It shall

provi de that
the Customer or Participant and their officers,
And enpl oyees are Additional Insureds but only with respect
to U S.
Bank's services to be provided under this Corporate Card
Agr eenent .

d) X Required by Custoner Autonobile Liability
| nsur ance.
Aut onobile Liability Insurance with a conbined single
[imt, or the
equi val ent, of not less than (all U S. Dollars) O egon
Fi nanci al
Responsi bility Law (ORS 806. 060), $1, 000, 000.00 for each
accident for
Bodily Injury and Property Damage, including coverage for
owned,
hired or non-owned vehicles, as applicable.

e) U S Bank shall acquire and maintain during the life
of
the Corporate Card Agreenent a "Banker's Bl anket Bond" or
conpar abl e
Cust oner approved fidelity bond in the anount of one
mllion U S.
Dol | ars ($1, 000, 000. 00) .

f) Certificates of Insurance. As evidence of the
I nsurance



coverages required by this Corporate Card Agreenent, U S.
Bank shal
furni sh acceptabl e insurance certificates to Custoner prior
toits
i ssuance of a Notice to Proceed. The certificate wll
specify all of
entities are subject to Custonmer acceptance. |f requested,
compl et e
copi es of insurance policies, trust agreenents, etc. shal
be
provided to the Custonmer or Participant. U S. Bank shal
be
financially responsible for all pertinent deductibles,
sel f -insured
retentions and/or self-insurance.

g) Additional Insured. The liability coverages (except
for

professional liability and worker's conpensation) required
for
performance of this Corporate Card Agreenent shall include
t he

Customer and Participants and officers, divisions, agents
and

enpl oyees as Additional Insureds but only with respect to
U. S

Bank's activities to be perforned under this Corporate Card
Agreement. Additional I|nsured | anguage nmust be on an

endor senent

from the issuing insurance conpany.

h) Notice of Cancellation or Change. There shall be no
cancel l ation, material change, reduction of limts or
intent not to
renew the insurance coverage(s) without thirty (30) days
witten
notice fromU. S. Bank or its insurer(s) to Custoner at the
fol |l ow ng
address: DAS Contracts Mnager.

28. HEADI NGS. The headings of the sections of this

Cor porate Card

Agreenent are intended for the conveni ence of the parties
only and

shall in no way be held to explain, nodify, anplify or aid
in the

interpretation of the provisions hereof.
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OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPORATE CARD SERVI CES PROGRAM

ADDENDUM A
FOR

DAS AND DAS | DENTI FI ED PARTI Cl PANTS

Annual Fee per Corporate Card

$0. 00

Annual Fee per Executive Card
$100. 00

Late fee (at 30 days past due)
$0. 00

Del i nquency Fee to Enpl oyee Cardhol der (at 60 & 90
Days past due; on the entire past due unpaid bal ance;
M ni mum $2. 00)

2.5%

Cash Advance Fee (per transaction; mninum $2.00)

2. 0%

NSF Return Check fee (per check)

$15. 00

$500, 000 Conmon Carrier |nsurance No
Char ge

*Fees are per account, per year and are subject to the
terns and

conditions stipulated in the O egon Departnent of

Adm ni strative

Services (DAS) Corporate Card Services Program Agreenent.
U. S. Bank

1041300705wi I | wai ve the Annual Fee per Executive Card for
up to one percent

(19 of the anticipated cardhol der population. Pricing is
based

upon issuing approximately three thousand three hundred
(3,300)



cards cunul atively and an approxi mate conbi ned annual

Cust oner ( DAS)

T&E spend of ten million U.S. Dollars ($10,000,000.00). If
this

estimate is substantially inaccurate and bel ow the ten
mllion U S.

Dol | ars ($10, 000, 000.00), U.S. Bank reserves the right to
renegotiate pricing in subsequent years of the Corporate
Card

Agr eenent .
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OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPCRATE CARD SERVI CES PROGRAM

SOFTWARE DEVELOPMENT ADDENDUM

Thi s Software Devel opnent Addendum (" Addendumi') is entered
into, by and between U.S. Bank National Association ND
("U.S. Bank")

and the entity identified herein and executing this
Addendum as

"Custoner", and constitutes an addendumto and nodification
of the

Oregon Departnent of Adm nistrative Services (DAS)

Cor porate Card

Servi ces Program Agreenent dated March 1, 2001 (the

"Cor porate Card

Agreenent") between the parties. This Addendum shal
become

ef fective upon signing by or on the behalf of U S. Bank
("Effective

Date") and supersedes any previous and |i ke addendunis)
with

Cust oner .

RECI TALS:

Custoner or Participant, as defined in the Corporate Card
Agreenent, has contracted with U S. Bank for U S. Bank

Vi sa?

Corporate Card services as described in the Corporate Card
Agr eenent



(the "Corporate Card Progranm') and in connection with its
access to

and use of the data, information and reports provided with
respect to

Partici pant hereby requests U S. Bank to design and create
custom

software (hereinafter the "Custom Software”) which wll
enabl e an

interface between U S. Bank Corporate Card Program systens,
sof twar e

and data and Custoner's or Participant's systens, software
and dat a.

Capitalized ternms used in this Addendum and not otherw se
defined in

this Addendum are used with the sane respective neani ngs
attri buted

thereto in the Corporate Card Agreenent.

AGREEMENTS:

1. Custoner agrees and acknow edges that in the performance
of the

activities described in this Addendum U.S. Bank may
utilize the

services and facilities of its affiliated organizations
i ncl udi ng,

but not limted to, U S. Bancorp Card Services, Inc.
("USBCS") which

is authorized to act as the agent of U S. Bank in the
adm ni stration

and managenent of the Corporate Card Program

2. PRWECT. U.S. Bank agrees to provide to Custoner and/or
each
Participant participating in the Corporate Card Program one

(1) or
nore versions of the Custom Software. Each Custom Sof t ware
pr oj ect
i ncludes the followng (but only the follow ng) activities
by U. S

Bank and/or Customer or Participant:
2.1 Preparation of specifications by Custoner or
Parti ci pant
and U.S. Bank ("Specifications") for the Custom Software.
2.2 After acceptance of the Specifications by Custoner
and/ or



Partici pant, creation of the Custom Software by U S. Bank
for
Custoner and/or Partici pant.

2.3 After the creation of such Custom Software, testing of
the Custom Software at U. S. Bank's facilities by U S. Bank.

2.4 After conpletion of such testing, delivery of the
Cust om
Software to Custoner or Participant in both object code and
source
code form

2.5 Installation and testing of the Custom Software by
Customer at Custoner's site.

2.6 After installation and testing of the Custom Software
by
the Custoner or Participant, Custoner's or Participant's
witten
acceptance of the Custom Software stating that the Software
nmeet s
the Specifications and is operational.

2.7 At the time when Custoner or Participant delivers such
witten acceptance or upon the expiration of sixty (60)
days after
the delivery of the Custom Software to Custoner or
Parti ci pant,
whi chever occurs first, paynent by Custoner or the
Partici pant of the

3. MODI FI CATI ONS, MAI NTENANCE, SUPPORT AND UPGRADES.

3.1 Modifications. U S. Bank is not obligated to make or
provi de any nodifications to the Custom Software (i.e.,
resulting
fromchanges or additions to the Specifications) unless the
parties
execute a separate addendum

3.2 Mai ntenance and Support. U S. Bank is not obligated
to
provi de any mai nt enance and/or support to Custoner for the
Cust om
Software unl ess the parties execute a separate addendum or
agr eenment
for that purpose.

3.3 Upgrades. U. S. Bank is not obligated to provide any
upgrades, revisions or new rel eases after Custoner has
accepted the
Speci fications pursuant to Section 2.2, above, including,
upgr ades,
revisions or new rel eases as may be necessary to maintain



conpatibility with revised or new Corporate Card Program
procedures,
data, information or report formats.

4. FEES. Custoner agrees to pay U. S. Bank five thousand

U. S

Dol | ars ($5,000.00) for each separate version of the Custom
Sof t war e

devel oped for Custoner and its Participants under the terns
of this

Addendum A per hour fee of one hundred seventy five U S
Dol | ars

($175.00) will be charged for nodifications to a previously
pr oduced

Cust om Sof tware versi on devel oped under this Addendum

Cust oner may

reproduce and share copies of the Custom Software with al
Participants. Each Participant agrees to pay U S  Bank
five

t housand U. S. Dol lars ($5,000.00) for each separate version
of the

Cust om Sof twar e devel oped specifically for Partici pant
under the

terms of this Addendum Fees to Custoner and Participants
under

Resul ti ng Agreenents shall be the sanme as herein.

5. OANERSHI P AND USACGE

5.1 Custoner or Participant shall own all custom code
(i.e.,
code created solely for Custoner or Participant). Provided,
however,
that the Custoner or Participant agrees that Custom
Sof t war e shal
be used by Custonmer or Participant only for its own
i nt ernal
busi ness and accounti ng purposes. The Custom Software
shall not in
any nmanner be nade available, given or sold, or licensed or
sublicensed, in whole or in part, to any third party
wi t hout the
express witten consent of U. S. Bank.

5.2 U. S. Bank shall own all non-custom code contai ned or
included in the Custom Software and, in addition, shal
retain all
rights in and to all custom code contained in or included
in the



Custom Software including, without Iimtation, the right to
use and

resel | .

5.3 Customer or Participant shall protect against al

unaut hori zed operation and use of the Custom Software. Any
unaut hori zed di scl osure or use of the Custom Software or of
Confidential Information (as defined in Section 10) of U. S,
Bank nade

representatives other than pursuant to this Addendum shal
constitute a material breach of this Addendum and the

Cor porate Card
Agreenent. In the event of such a breach and failure to
pronptly
cure such breach, U S. Bank may term nate this Addendum and
t he

Corporate Card Agreenent upon notice and Custoner or
Parti ci pant
shall be liable to U. S. Bank for nonetary damages caused by
such
di scl osure, including any inpairment of the ownership
rights of U S

Bank. In addition to any other renedies, U S. Bank may
obtain

prelimnary and/or permanent injunction relief providing
for

recovery of the Custom Software and/or its Confidenti al

| nf or mat i on
or such other protection as nmay be available and, in
addi tion, U S.

Bank shall be entitled to recover costs and expenses
(including
attorney fees) incurred in obtaining such relief.

6. WARRANTY; DI SCLAI MER. U.S. Bank hereby warrants that
t he

Custom Software will not infringe any U S. patent and/or
copyri ght

of any third party. THE FOREGO NG WARRANTY | S EXCLUSI VE
AND IS I N

LI EU OF ALL OTHER WARRANTI ES, WHETHER EXPRESS OR | MPLI ED
| NCLUDI NG

BUT NOT LIM TED TO THE | MPLI ED WARRANTY OF MERCHANTABI LI TY
AND THE

| MPLI ED WARRANTY OF FI TNESS FOR PARTI CULAR PURPCSE.

7. LIMTATION OF LIABILITY. Custonmer or Participant agrees
t hat



neither U S. Bank nor its affiliated organizations involved
in the

performance of activities pursuant to this Addendum shall
under

any circunstances, be liable for any consequenti al,

i nci dental ,

indirect, special or punitive damages for breach of

war ranty, breach

of contract, strict liability or negligence or other tort.

8. TERM TERM NATI ON.
8.1 The termof this Addendum shall be coextensive with
t he
termof the Corporate Card Agreenent, subject to the
foll owi ng and
subject to rights of term nation provided in the Corporate
Card
Agr eenent .
8.2 Either party nmay term nate this Addendum at any tine
by
providing the other party no fewer than one-hundred twenty
(120)
days prior witten notice.

9. | NDEMNI FI CATI ON.

9.1 To the extent permtted by Article XI, section 7 of
t he
Oregon Constitution and by the Oregon Tort C ains Act,
Cust onmer or
Partici pant agrees to indemify and hold U. S. Bank and
those of its
affiliated organi zations involved in the performnce of
activities
pursuant to this Addendum together with their officers,
di rectors,
owners, agents and enpl oyees harnl ess against all clains
and
expenses (including its costs and attorneys fees) arising
out of any
act or om ssion by Custoner or Participant.

9.2 U S. Bank agrees to indemify and hold Custoner and
Participant, together with their officers, directors,
owners, agents
and enpl oyees harm ess against all clains and expenses
(including
its costs and attorneys fees) arising out of any act or
om ssi on by



U.S. Bank or those of its affiliated organi zations invol ved
in the

performance of this Addendum |In the event of any claimby
any

third party against Custoner or Participant that the
product s

furni shed under this Addendum i nfringe upon or violate any
Uni t ed

States patent or copyright, Custonmer or Participant shal
pronptly

notify U S. Bank. U S. Bank shall defend such claim in
Cust oner' s

or Participant's nane or its own, as appropriate, but at

U S. Bank's

expense. In the event the claimis defended in the
Custoner's or

Participant's nane, the attorney nust be satisfactory to

t he

Custoner or Participant. U S. Bank will indemify Customer
or

Partici pant against all costs, damages and attorney's fees
that a

Court finally awards as a result of such claim |If

Cust oner or

Partici pant reasonably concludes that its interests are not
bei ng

properly protected, it may enter any action. However, any
settlenment by Custonmer or Participant with the party

al I egi ng such

i nfringenent or violation shall not be binding upon U S
Bank and

U.S. Bank shall be under no obligation to pay or indemify
Cust oner

or Participant. Further, if principles of governnental or
public

| aw are involved, Custoner or Participant may participate
in the

def ense of any such action.

10. CONFI DENTI AL | NFORMATI ON.

10.1 In connection with the performance of this Addendum
each

party may di scl ose Confidential Information to the other.
Cust oner



or Participant, subject to the Oregon Public Records | aws,
and U. S.

Bank agree not to use or disclose the Confidential

| nf or mati on of

the other party except as authorized herein. Confidentia
Information is defined as any information, docunentation or
wor k

product used in the fulfillment of the obligations of this
Addendum

by either Customer, Participant or U S. Bank. Custoner or
Participant shall notify U S. Bank in advance of any

pr oposed

di scl osure to be nmade pursuant to the Oregon Public Records
[aws in

order to allow U. S. Bank to seek a protective order

10.2 In addition to other renedi es avail able to each party
as
specified herein, each party may obtain prelimnary and/or
per manent

injunctive relief providing for recovery of its

Confi denti al

I nformati on or such other protection as nmay be avail abl e
and, in
addition, shall be entitled to recover costs and expenses
(itncluding, but not limted to, attorney fees) incurred in
obt ai ni ng
such relief.

11. M SCELLANEQUS

11.1 Entire Agreenent. This Addendum together with the
Corporate Card Agreenent, the RFP and the Proposal in
response
thereto, represents the entire agreenent between the
parties on the
subj ect matter hereof and supersedes all prior discussions,
agreenents and under st andi ngs of every kind and nature

bet ween t hem

No nodification of this Addendumw || be efffective unless
in
witing andsi gned by both parties.

11.2 Notices. Al notices shall be in witing and gi ven
by

registered mail, telegramor facsimle addressed to the
party at the
address i medi ately below its respective signature hereto,
or to



such ot her address of which either party may advi se the
other in
witing. Notices will be deened given when sent.

11.3 Force Majeure. No party shall be in default

her eunder by

reason of any failure or delay in the performance of any
obl i gation

under this Addendum where such failure or delay arises out
of any
cause beyond the reasonable control and without the fault
or

negl i gence of such party. Such causes include, w thout
[imtation,
storns, floods, other acts of nature, fires, explosions,
riots, war
of civil disturbance, strikes or other |abor unrest,
enbar goes and
ot her governnental actions or regulations that would

prohi bit either

party fromordering or furnishing products or from
perform ng any
ot her aspects of the obligations hereunder, delays in
transportation, and liability to obtain necessary | abor,
suppl i es,
or manufacturing facilities.

11.4 Non-assignnment. This Addendum shal |l be binding on
and

inure to the benefit of the successors and assigns of the
busi ness

interests of U S. Bank and may be assigned by U S. Bank but
only to
the acquirer of substantially all of U S. Bank's assets in
conjunction wth such an acquisition or to its affiliated
organi zations. Customer shall not sell, assign, del egate,
or
otherwi se transfer any of its rights or obligations

her eunder w t hout

11.5 Applicable Law. Except for those state and federa

| aws
and regul ati ons that govern U. S Bank's operations and which
pr e- enpt
Oregon | aws and regul ations, this Addendum shall be
gover ned and
construed in accordance with the laws of the State of
Oregon.  Any
claim action, or suit between Custonmer or Participant and
U. S. Bank



that arises out of or relates to perfornmance of this
Addendum shal

be brought and conducted solely and exclusively within the
Circuit

Court for Marion County, for the State of O egon.

Provi ded,

however, that if any such claim action or suit may be
brought only

in a federal forum it shall be brought and conducted
solely and

exclusively within the United States District Court for the
District

of Oregon. U.S. Bank, by the signature below of its

aut hori zed

representative, hereby consents to the in personam
jurisdiction of

said courts. No provision of this section shall be
construed to be a

wavi er of the Customer or Participant's sovereign inmunity

11.6 Ratification. Except to the extent nodified by this
Addendum the parties hereto hereby ratify and affirmthe
Cor por at e
Card Agreenent.

11.7 Effective Date. The effective date of this Addendum
is
the date it is executed by U S. Bank.

11.8 Year 2000 Representation and Warranty. U. S. Bank
represents and warrants that any hardware or software
(hereafter
referred to as "System') to be provided under this Addendum
neet s
i ndustry standard tests for Year 2000 conpliance. "Year
2000"
conpl i ance neans that the System

a. Is able to process date data accurately including
date data century recognition, calculations that
acconmpdat e sane
century and nulti-century formrmulas and dat e val ues
(i ncluding | eap
year factors), date data interface values that reflect the
century
conpl i ant products used by Customer or Participant;

b. WIIl not abnormally termnate its function or
provi de or cause invalid or incorrect results due to
i nconpatibility
with the cal endar year



Wthout Iimting any other warranties applicable to this
Addendum or

any renedi es otherw se available to Custoner, or

Partici pant, U S

Bank agrees to pronptly repair or replace any product

f ur ni shed

under this Addendum that is not Year 2000 conpliant as
def i ned

herein, provided Custoner or Participant gives U S. Bank
notice

within a reasonable tine follow ng di scovery of such
failure.
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OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPORATE CARD SERVI CES PROGRAM

AND

OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CENTRAL TRAVEL SYSTEM (CTS) PROGRAM

PERFORVANCE VOLUME REBATE ADDENDUM

Thi s Performnce Vol une Rebate Addendum (" Rebate Addenduni)
IS

entered into, by and between U S. Bank National Association
ND

("U. S. Bank"™) and the entity identified herein and
executing this

Rebat e Addendum as "Custoner"”, and constitutes an addendum
to and

nodi fication of the Oregon Departnent of Administrative
Servi ces

(DAS) Corporate Card Services Program Agreenent (the
"Corporate Card

Agreenent") dated March 1, 2001, and the Oregon Depart nent
of

Adm ni strative Services (DAS) Central Travel System (CTS)
Program

Agreenent (the "CTS Agreenent") dated March 1, 2001
(collectively

the "Agreenments") between Custoner and U. S. Bank. This
Rebat e

Addendum shal | becone effective upon signing by or on the
behal f of



U S. Bank ("Effective Date") and supersedes any previous
and |ike
addendum(s) w th Customner.

U.S. Bank shall extend to Custoner the follow ng revenue
sharing opportunities:

1. a) US Bank will pay to each qualifying Customer, under
this and all Resulting Agreenents, and each qualifying
Parti ci pant,

under this and all Resulting Agreenents, a portion of the
aggregate

Net Annual Charge Vol une through a rebate ("Vol une
Rebate"). The

Vol une Rebate will be based on the Net Annual Charge

Vol une. The

Vol une Rebate cal culation will be made in accordance with
the Ofer

subm tted by US Bank.

b) U S Bank will pay to each qualifying Custoner, under
this and all Resulting Agreenents, and each qualifying
Parti ci pant,
under this and all Resulting Agreenents, a portion of the

aggregate

Net Annual Charge Vol une through a rebate ("Perfornmance
Rebat e") .

The Performance Rebate calculation for each entity will be
based on

that entity's File Turn Days Paynent Perfornmance for al
Account s

for each Addendum Year. The Performance Rebate cal cul ation
will be

made in accordance with the Ofer submtted by US Bank.

c) No rebate cal culation shall be nade for an entity
unl ess:
a) the annual average File Turn Days Paynent Performance
for that
Customer's or Participant's (individually) Accounts nonthly
billing
statenents is not higher than forty (40) File Turn Days,
and b) the
M ni mum Net Annual Charge Vol unme for all Custoners,
I nstitutions and



Partici pants under this and all Resulting Agreenments is at
| east

three mllion U S. Dollars ($3,000,000.00). The rebate

cal cul ati on

is done as follows: the qualifying Rebate Percentage from
Tabl e A,

if any, is added to the qualifying Rebate Percentage from
Table B, if

Percentage is multiplied by that Custoner's contribution to
t he Net

Annual Charge Vol une to equal that Customer's gross rebate
anmount .

The actual amounts charged-off by U S. Bank fromt hat
Custoner's

participation in the Corporate Card Program and the CTS
Program are

subtracted fromthe gross rebate anmount to equal that
Custoner's net

rebate anmount. The Total Rebate Percentage is nultiplied
by each

Participant's contribution to the Net Annual Charge Vol une
to equa

each Participant's gross rebate anmount. The actual amounts
char ged-

off by U S Bank fromthat Participant's participation in

t he

Corporate Card Program and the CTS Program are subtracted
from t hat

Participant's gross rebate amount to equal that

Partici pant's net

rebate amount. See the Exanple in Section 3. U S. Bank
wll issue

one (1) payment to the Custoner under this Rebate Addendum
for all

rebate amounts owing to any entity under this Rebate
Addendum al ong

with a report that includes the details for each entity

t hat

qualified for a rebate anount. Any revenue sharing paynent
made

pursuant to this Rebate Addendumw || be net of accunul ated
char ge-

offs resulting fromparticipation in U S Bancorp Card
Servi ces,

Inc. progranms. A charge-off occurs when an anount remains
unpai d



for one hundred fifty (150) days after the date that it was
first

billed. The first revenue sharing paynent, if any, shal
be made by

the end of the twentieth (20th) nonth after the Effective
Dat e of

this Rebate Addendum  Subsequent cal cul ati ons and
paynents, if any,

shall be made in a simlar fashion on each twelve (12)
nont h

anni versary of the first calculation. |[If any revenue
shari ng

paynent date falls on a non-business day, revenue sharing
paynment s

due shall be made on the next business day. |[If, at the
Cor porate

Card Agreenent and/or the CTS Agreenent expiration, the
rebate

period is |l ess than an Addendum Year, the rebate will be
cal cul at ed

as stated above for that |esser period of tine.

2. Capitalized ternms used in this Rebate Addendum and not
ot herw se

defined in this Rebate Addendum are used with the sane
respective

nmeani ngs attributed thereto in the Agreenents. "Entity or
entity"

means a Customer, an Institution or a Participant as those
terns are

defined in the Resulting Agreenments. "Net Annual Charge
Vol une"

means all Charges set forth on the nonthly billing
statenents

furnished for all Accounts to the Custoner, under this and
Resul ting

Agreenents, each Institution and each Partici pant, under
this and

all Resulting Agreenents and/or each Enpl oyee Cardhol der,
under this

and all Resulting Agreenents, |ess cash advances, fees,
Fraudul ent

Char ges, chargebacks, Charges qualifying for |arge
transacti on

i nterchange rates and anounts charged-off by U S. Bank with
respect



to such Accounts as uncollectible for each twelve (12)
nmont h peri od

beginning with the first such period follow ng the

Ef fective Date of

this Rebate Addendum (an "Addendum Year"). U S. Bank w |l
use as

t he Net Annual Charge Vol ume the volunes fromthe Custoner
under

this and all Resulting Agreenents, all Institutions and al
Participants, under this and all Resulting Agreenents and
wil |

i ncl ude the volunes fromthe Purchasing Program the

Cor porate Card

Program and the CTS Program "File Turn Days" are the
nunber of

days fromthe date U S. Bank funds a Charge transaction to
t he date

paynent for that transaction is posted, inclusive of the
begi nni ng

and endi ng dates. Accordingly, the File Turn Days Paynent
Performance is the average speed of repaynment of Charges
made for

each Addendum Year. File Turn Days are cal cul ated by

sunm ng t he

dai |y unpai d bal ances for one (1) cal endar nonth divi ded by
t he Net

Mont hly Charge Vol unme for that cal endar nonth. " Net

Mont hl'y Char ge

Vol une"” means all Charges set forth on one (1) nonthly
billing

statenment furnished for all Accounts to the Customer, under
this and

Resul ti ng Agreenents, each

Institution and each Participant, under this and al
Resul ti ng

Agreenents, and/or all Enployee Cardhol ders, under this and
al |

Resul ti ng Agreenents, |ess cash advance, fees, Fraudul ent
Char ges,

char gebacks, and Charges qualifying for |arge transaction
i nterchange rates. The "Average Annual File Turn" neans

t he sum of

the previous twelve (12) nonthly File Turn Days divided by
twel ve

(12). An exanple of File Turn Days is found in Section 4
of this



Rebate Addendum U.S. Bank will calculate the File Turn
Days

Payment Performance for the Custoner and each Parti ci pant
individually. An "Account” is any open account nunber to
whi ch

Charges and paynents may be posted. This includes, but is
not

limted to, Corporate Card accounts, CTIS accounts and
Conveni ence

Account s.

3. This Rebate Addendum shall term nate upon term nation of
t he
Agreenments and all rights hereunder shall cease.

4. Except to the extent that the Agreenments are expressly
or

inmplicitly nodified by this Rebate Addendum all terns and
condi ti ons
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OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPORATE CARD SERVI CES PROGRAM

PARTI CI PATI ON ADDENDUM

This Participati on Addendum (" Partici pati on Addendum') to
t he

Oregon Departnment of Adm nistrative Services (DAS)

Cor porate Card

Servi ces Program Agreenent dated , 2001
(the

"Corporate Card Agreenent") between the State of O egon,
acting by

and through its Departnent of Adm nistrative Services
(DAS),

hereinafter referred to as "Custoner” and U.S. Bank
Nat i onal
Associ ation ND ("US Bank"), is executed by

for the purpose of becoming a
"Participant” as that termis defined herein.




RECI TALS:

A. Customer has entered into the Corporate Card Agreenent
for the

pur pose of naking avail able to enpl oyees of Custoner and
Partici pants

(as that termis defined within the Corporate Card
Agreenent), the

use of a corporate card program (the "Corporate Card
Progrant) as

described in the Corporate Card Agreenent; and

B. The Corporate Card Agreenent contenplates the inclusion
of
Partici pants and other entities; and

C. The Participant has received a copy of the Corporate
Card

Agreenent, the FirstView Li cense Agreenent and the U S
Bank

Communi cati ons System Li cense Agreenent, Corporate and
Pur chasi ng

Card, and after thorough review of those Agreenent(s)
desires to

beconme a Participant, as that termis defined herein.

AGREEMENT:

NOW THEREFORE, in consideration of the foregoing Recitals,
whi ch are incorporated herein by reference, the nutual
prom ses and

covenants set forth in the Corporate Card Agreenent, which
is

i ncorporated herein by reference, and other good and

val uabl e

consideration, the receipt and sufficiency of which are
her eby

acknow edged, the Participant, and US Bank agree as

foll ows:

1. Al capitalized ternms used in this Participation
Addendum and

not otherw se defined in this Participati on Addendum are
used with

t he sane respective neanings attributed thereto in the
Cor porate



Card Agreenent. A "Participant” is any entity that is
affiliated

with the Custoner, desires to participate under the
Cor porate Card

Agreenent, as referenced above, and is approved by U S
Bank as

described in the Corporate Card Agreenent.

2. The Participant agrees to accept and performall duties,
responsibilities and obligations required as set forth in
t he

Corporate Card Agreenent, and, when applicable, the
FirstView

Li cense Agreenent and the U.S. Bank Conmuni cations System
Li cense

Agr eenent, Corporate and Purchasing Cards, as is required
for the

Custonmer. Qorporate Cards shall be issued to Designated
Enpl oyees of

the Partici pant upon execution of a U S. Bank Corporate
Car dhol der

Application (in a format specified by U S. Bank) by the
Parti ci pant.

3. US Bank is authorized to place the seal or |ogo of the
Partici pant on the Corporate Cards issued to Designated

Enpl oyees of
the Participant for the sole purpose of identifying the
Cor por at e

Card for official use only.

4. The Participant shall nmake nonthly paynents as provi ded
in the

Corporate Card Agreenent to U S. Bank of the Total Paynent
Due by

causi ng a check or checks or a warrant or warrants to be

i ssued

payable to the order of U S. Bank on denmand.

5. The Participant shall provide U S. Bank with such

fi nanci al

information as U. S. Bank may reasonably request and, upon
request of

U.S. Bank, such other information regarding the business
oper ati ons,

affairs and financial condition of Participant as U S. Bank
may



reasonably request.

6. Delivery of Corporate Cards to Designated Enpl oyees of
t he

Participant shall be within ten (10) business days after
receiving

conpl eted U.S. Bank Corporate Cardhol der Applications, but
in no case

7. The Participant declares that Corporate Cards shall be
used for off

i ndi vi dual or consumer purchases nor to incur consuner
debt. The

Partici pant warrants that it possesses the financi al
capacity to

performall of its obligations under the Corporate Card
Agr eenent and

purchases to be nade with Corporate Cards or incur any

ot her

fi nancial obligation hereunder or under the Corporate Card
Agr eenent

prior to determining that existing appropriations avail able
therefore are sufficient in amount to pay for such

pur chases or such

ot her financial obligations.

8. The Participant shall not have the right to term nate

t he

Corporate Card Agreenment. U.S. Bank and Partici pant may
term nate

this Participation Addendumin accordance with Section 9 of
t he

Corporate Card Agreenment as if the Participant were the
Cust oner .

9. The notice address for the Participant is:

Parti ci pant:

Attn:

Addr ess:

City, State, Zip:




10. The agreenents of the Participant set forth in this
Partici pati on Addendum and the Corporate Card Agreenent
constitute

val i d, binding and enforceabl e agreenents of the and al

ext ensi ons

of credit nade pursuant to this Participation Addendum and
t he

Corporate Card Agreenent to the Participant will be valid
and

enforceabl e obligations of the Participant in accordance
with the

ternms of the Corporate Card Agreenent and this

Partici pation

Addendum The execution of this Participati on Addendum
and the

performance of the obligations hereunder and under the
Cor por at e

Card Agreenent are within the powers of the Participant,
have been

aut hori zed by all necessary action and do not constitute a
breach of

any agreenment to which the Participant is a party or is
bound.
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OREGON DEPARTMENT OF ADM NI STRATI VE SERVI CES ( DAS)
CORPORATE CARD SERVI CES PROGRAM

PARTI Cl PATI ON ADDENDUM

This Participation Addendum (" Partici pati on Addendum') to
t he

O egon Departnent of Adm nistrative Services (DAS)

Cor porate Card

Servi ces Program Agreenent dated __, 2001 (the
"Corporate Card

Agreenment") between the State of Oregon, acting by and
through its

Department of Administrative Services (DAS), hereinafter
referred to



as "Customer" and U.S. Bank National Association ND ("US
Bank"), is

execut ed by Custoner for the purpose of allow ng certain
St at e of

Oregon agencies to becone a "Participant” as that termis
defi ned

her ei n.

RECI TALS:

A. Customer has entered into the Corporate Card Agreenent
for the

pur pose of making avail able to enpl oyees of Custoner and
Participants (as that termis defined within the Corporate
Card

Agreenent), the use of a corporate card program (the

"Cor porate

Program) as described in the Corporate Card Agreenent; and

B. The Corporate Card Agreenent contenpl ates the inclusion
of
Partici pants and other entities; and

C. The Custoner shall list all agencies that desire to
becone a

Participant on the attached Partici pant Schedul e. Each
Parti ci pant

Schedule is in addition to any previous and |ike
Parti ci pant

Schedul e(s) w th Custoner

AGREEMENT:

NOW THEREFORE, in consideration of the foregoing Recitals,
whi ch are incorporated herein by reference, the nutual
prom ses and

covenants set forth in the Corporate Card Agreenment, which
IS

i ncor porated herein by reference, and other good and

val uabl e

consideration, the recei pt and sufficiency of which are
her eby

acknow edged, the Participant, and US Bank agree as
fol |l ows:

1. Al capitalized ternms used in this Participation
Addendum and



not otherwi se defined in this Participation Addendum are
used with

the sane respective neanings attributed thereto in the
Cor porate

Card Agreenent. A "Participant"” is any entity that is
affiliated

with the Custoner, desires to participate under the

Cor porate Card

Agreenent and is approved by U S. Bank as described in the
Cor por at e

Card Agreenent.

2. The Participant agrees to accept and performall duties,
responsibilities and obligations required as set forth in
t he

Corporate Card Agreenent, and, when applicable, the
FirstView

Li cense Agreenent and the U.S. Bank Conmuni cations System
Li cense

Agr eenment, Corporate and Corporate Cards, as is required
for the

Custoner. Corporate Cards shall be issued to Designated
Enpl oyees

of the Participant upon execution of a U S. Bank Corporate
Car dhol der Applications (in a format specified by U S.
Bank) by the

Parti ci pant.

3. U S Bank is authorized to place the seal or |ogo of the
Partici pant on the Corporate Cards issued to Designated

Enpl oyees of
the Participant for the sole purpose of identifying the
Cor por at e

Card for official use only.

4. The Participant shall nake nonthly paynents as provided
in the

Corporate Card Agreenent to U S. Bank of the Total Paynent
Due by

causi ng a check or checks or a warrant or warrants to be

i ssued

payabl e to the order of U S. Bank on denmand.

5. The Participant shall provide U S. Bank wi th such
financi al

information as U. S. Bank nay reasonably request and, upon
request of



U.S. Bank, such other information regarding the business
operati ons,

affairs and financial condition as U S. Bank may reasonably
request.

6. Delivery of Corporate Cards to Designated Enpl oyees of
t he

Participant shall be within ten (10) business days after
recei ving

conpleted U. S. Bank Corporate Cardhol der Applications, but
in no

case earlier than ten (10) business days after the initia
i npl enent ati on neeti ng.

7. The Participant declares that Corporate Cards shall be
used for

of ficial Participant purchases only, and shall not be used
for

i ndi vi dual or consumer purchases nor to incur consuner
debt. The

Partici pant warrants that it possesses the financi al
capacity to

performall of its obligations under the Corporate Card
Agr eenent

and this Participation Addendum and the Participant wl|
not all ow

purchases to be nade with Corporate Cards or incur any

ot her

financial obligation hereunder or under the Corporate Card
Agr eenent

prior to determ ning that existing appropriations avail able
therefore are sufficient in anmount to pay for such

pur chases or such

ot her financial obligations.

8. The Participant shall not have the right to term nate

t he

Corporate Card Agreenment. U. S. Bank and Partici pant may
term nate

this Participation Addendumin accordance wth Section 9 of
t he

Corporate Card Agreenment as if the Participant were the
Cust oner .

9. The notice address for the Participant is as outlined on
t he
attached Schedul e.



10. The agreenents of the Participant set forth in this
Partici pati on Addendum and the Corporate Card Agreenent
constitute

val i d, binding and enforceabl e agreenents of the

Partici pant and al

extensions of credit made pursuant to this Participation
Addendum

and the Corporate Card Agreenent to the Participant will be
valid and

Addendum  The execution of this Participation Addendum and
t he

performance of the obligations hereunder and under the

Cor porate Card

aut hori zed by all necessary action and do not constitute a
breach of

any agreenment to which the Participant is a party or is
bound.

- END-



