
CONFIDENTIAL

VOYAGER FLEET CARD PROGRAM AGREEMENT

This Fleet Cafd /\{Ireement (lt1e "FI....t Card A,g_rnent") is enWed into, by and belWeef1 U.S. BanI:: National
Assooavon NO. by and 011 behaK of lIS wholly owned subsidiary, Voyager Fleet Systems Inc.. (o:>lect....eIy refemod 10
her";n as "Voyager") and 1t>e entity Identified hereon and e.ecuting this Fleet card Agreement as -Cuatomer." Voyager
and Cuslomer may sometimes be 'eferred 10 hefein ind....idually aa a -Party" and O:>lect....ely as the ·P.fti....."

1 EFFECTIVE DATE Th,a F.....t Card Agreement snail nol become effe<:INe untH the credit of CUStomef has been
aw<>Ve<l by Voyager and th,S Fleet Card Agreement has been execuled by Customer by an authooized officet of
Cuslomer and on behaK 01 U S Bank National AnociafJon NO by an au\!1<:riZed offocer of Voyager Fleet Systems Inc.
The date 01 execution by Voyager sllaK be the -EffectiV<t Date" 01 this Fleet Card Agreemenl. Voyager Fleel Systems
Inc, is authooized to act as agent in adnnnisltatong and se"'''''ng the Voyage< Fleet Card Program under this Fleet Card
Aglee"""'t.

2 PURPOSE The P'J'l'OSI' oIlt1ls Fleel card Agreement is lor Voyager to establish one (I) Of more IIeet card
lKXXlYnfs ("FMt Card(an for Customer, and s<X:h 01 i\$ ~s, departments, instd"t""" of higher eduoca1ion,
counties, cites, local munl(;ipalihes, end K_12 _s tr.roogOOUl the State 01 A""ansas as Customer may des>gnate to
Voyager in wnting wh;le this Fleet Card Agreement ia in effect, and lt1e subsidiary, division or affikate is approved by
Voyager, as paf1l(;ipants (1<"""", hereafter aa "Participanf' and "P.rticip.nla") lor Fleel Cards pursuant to !he Voyager
Fleet Cerd program policy and procedures (!he "Fleet Card Program") Cusfomer sllall !um,sn a list to Voyager
designahng such Par1lClpant(s) and busoness namea, ~ business acbvi1ies are condUCled uoo"," a name other than
Customefs. Customer snan have the righl to exdu<le any Paf1l(;ipant lrom the Fleet Card Program upon wnlten nolk:a to
Voyager Voyager rese",ea the right to condUCl credit clled<s on Customer or any PartiOpant.

3 SCOPE OF FLEET CARD PROGRAM, Voyager iasues charge card. and has e.tablished a tfansac:bon p<oce.sing,
reporting and payment system with respect 10 purchasea of rnoIOr fuels aoo other pmdu<:Is and servk:as by commercial
and government organization fleel ""'""'" Ol'efaOOflS, Customer sI>aIl be r...ponsoble lor selecling a Personal
100000,f.cation Number ("PIN") Of a Drivet ldentil\catlon number ("DriV<tr 10") PUf1luant to the Fleet Card Program. Unless
Voyager oo~fies Customer to \tie contrary, Of a Fleel Card nat been tenninated a. provided herem, all Fleel Cards w;~

e<p<re upon lt1e 8<poration Of tennination of lt1il1 Fleet Card /\{Ireemen!.

<I SOLE PROVIDER Of FLEET CARD SERVICES. The Parties acl<nowIedge and agree lt1at Voyager snaW be the
sole providet to Customer 01 Fleet Cards and ser"llices pet1aining to \tie Fleet Card Program,

5. UABIUTY

A EX~1 a. exp<essty pro"ided to \he conlfary hefein. Customer shal be ~able for all ""rchases, fee., Fina...,.,
Charges and other chargea incurred Of ansing by ,,;rtue of the use 01 a Fleel Card

B Customer Of a Participant sna~ immedlalely, upon feceipt of .ud1 information, notofy Voyager by telephone at 1_
800-987-6591, foIowe<I witn written confinnation, as to any lost", s!Olen Fleet Card. PINS, Driver Ids. Of Vet1ide lOs
Customer", a ParbtipDl1t shall also Immedialely no~1y Voyage< by telephone at 1-800-987-6591, foIowOO WIIh wriMn
confinnallOn. 10 cancel a PINa, Driver Ids, Of Vet11C1e lOs. Aller notification has been made to Voyager to cancel such
Fleet Card(s), use 01 such Fleet Card(s) is expressly p<ooib<ted CU$lomer Is liable lor the unauthori>:ed use of the Fleet
Card until Voyager receive. written notification 01 the Iosl Of .tolen Fleet Card Of to cancel !he PIN, Driver 10. Of Vehfde
10. Customer snail not be liat>e for any pu'chase, fees. finance chafljes Of other cI1arge incurred Of aMsing by "irtue of
the use 01 a Fleet Card 1,.1owIng _pt by Voyager 01 notice in writing Of by tele<:opy 01 such loss, !heft '" requesl to
cancel a PINs, Vet1tde Id$. Of DriV<tr lOs. Customer andiOf Participant agrees to ass<st Voyager in delenn.,lng the facts.
clfOJrTlStances and other pertinent infonnatlon ,";ated to any lon, tt>efI '" possible unauthorized use 01 the Fleel Card
and to corn~ WIIh such procedure.... may be reqUired by Voyager in connedion wi\t1 Voyag...... onvf>$\lgalion. Voyager
is not re""""slblelor controling \tie use ot a Fleet Card, olt1et than a. spe6lically proVided here,n.

6 PRICI~G Customer shal pay to u.S. Bani< \tie lees as sel forth 011 Addendi..on A. attached hereto and made a pari
hereof. U.S. Bank reserves !he light to renegotiate p<JCing in subsequent yea,s of the Fleet Card Agree"""'t ~

Customer'....tmafed billing volume is substantially inacoJrate

7. FINANCE CHARGES

A, A Finance Charge can be a"oode<I il Voyager receives payment 01 CuSlomef. "New Balance- wolt1in sixty (60)
days of the stalement dosing dale (the ·Statement o.ote"), II Cu.tomer's New Balance is nol paid in lull, a Finance
"'h~_~ .. '" " __~__ ".~~ ...,~._ 'hO ',,0_·... 0 ,,~'". D,',n"" ,_.,,,,", _n"'~A ~",,~,"n :n 'hQ .""~_~Q "''''''Q~' .~
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Fin~nce Chorge." Tr.e "Periodic (monthl~) Rate" is then applied against Ittis amoont to arJive at !he "Finance
Charge."

B To arrive at tr.e ADS, Voy<>ger will take Itte begin..ng bala""" "" Custome(. accoont e<>eh da~, add deb<t. and
an~ new ~rc/1ases (e.cepl "' Itte slate. of IL, ME, MA. MN, MS. Mr. and NM) from !he date ()/ posting Qlthe New
Bata""" is 001 rece....ed), then subtract an~ ~ym<mIs 0< credfh" returned check lee., and un~1d Fina""" Charges. Tr.e
resu~ will be !he "Oaily 8~lance," Voyager will then add all Itte D~ily B~I~r>ce$ fo< the DilOng cyc:l<'o and divide b~ the
total number of days in the Diling c:yde. The resuh will be Itte "Averaga Daily Balance." The Fin~nce Charge will be
asse-sse<l at a Pe<K>dic (monttlIy) Rate for Customer. stale 01 maiting ad<lr.... ~s.hownm Sect"", 20 (Not""'.) hereof.
Notwithstanding, Itte n,le. aprMied in Ittis Se<:Iion 7 her";n shan be no greater Ittan allowed b~ Ar1<ansas law

Stale of Malli Addres. Balance Sub' to Finance Cha

'"
e Periodic month Rate Aooual Pe<""

95%
e Rate

8 DELINQUENCY. TM Fleet Card account win become <lel;nquent unless Voyage< receives tf>e amount $Ilowf1 on
too Statement as Total Paymenl Due, 1eS3 any disputed amounts, before tM ned Dilling <;late (apfl<OXimately twenty five
(25) day.), My unpaid porIIOn of the Total Payme<11 Due"';11 be $Ilowf1 on subsequent Slatements as the "Past Due
Amount" The Fleet Card aco:>unt"';l1 be .uspended ~ aoy part 01 the Past Due Amount is unpaid for three (3) biling
dates. In the e.em 01 Customer's de'nquency. Voyagef may eled to l.,.-m'nale Itti$ Fieet C~rd Agreement immedialely
upon r>otlOe to CuSIOme<. Coon costs pIu. reasooaDie attorney lees (as allowed b~ I~w) may be added to any <,<"inquent
balance referred to an ~lIomay fo< CQlleeoon, pur$,,"-nt 10 1M rules 01 the Ar1<ansas Cla;ms Commission
9, BilliNG PROCEDURE Voy~gef WIll """d to Itte Custome< a monthly Dilli"9 statement (ttle "Statement"). which
..,;" itemize aM charge. lor the DiIli"9 period The amoont $Ilowf1 00 the Statement ~s "Total P~ymentDue" shalt be due
and payable in U,S, OoIla" upon Custome~s receipt 01 the State"""'l

10. DISPUTED BILLINGS o;sputes regarding charges or DiMings hereundef sI1all be communocaled "' writing to
Voyager at P.O eox 79OOol9, Houslon, rexas 77279-ClO49, Commur>icabons should ncIude the Customers and, ~

afl!llicable, the PaniOpant's name(.) and accoum numbe<. the <loIIar amount 01 aoy dispute or suspeeled error ~r>;l ~

description 01 the dospule or efTO< Any communication regarding a dispute or suspected error must be reee-i\led by
Voyage< "';!hin ninety (90) days after the dale on Itte Dilling .tatement on which the disputed or 'ncon-ect charyo fi"l
aw<'~red D,sputed bOIings are categorized as, but 001 necessarily limited to. failure 10 rece<ve goods or seovices
charged, fraud. fo<ge<y, allered ch~'g.es ~nd charges incurred by telephone order """"'" tM authentiOty 01 the charge is
... question

11 TERM. TERMINATION AND SUSPENSION

A ThOs Fieet Card Agreement shall remain "' lull force ~nd effed to< an initial term 01 five (5) years from troe
Elfe<:tr.te Date 01 this Fleet ca,d Agreement. and shall conlinue thefeafter, witt> two (2), one (1) year renewals, until
Ie<mlnated by .,;tt>er Customer or Voy<>ger upon nioeIy (90) days pnor written notice to !he otI1e< Part;'. Notwdhstandlng,
~ du'ing an Agreement Year Customer'. biennium appropriation·s are no! a.ailable to< the sub&equent Agreement Year
pursuant to Arkansas law, Custome< maylerminale Itte Fleet Card A9reemenl upon one hundred twenty (120) days prior
written 001"", to VOY"l!'" The effective d~te oltermona!lon sha~ be stated ,n s<d1 written r>otice 01 termination. AI Fleet
Cards and related accourl\ll shall be deemed C1l"",,1ed e_e upon termination of thOs Fleet Card Agreement

fl. Notwilttsl8nding the torego;ng, eithef Part;' shall ha.e the right 10 lerm",~le Itt.. Fieet C~rd Agreement
immed"'te~. by wntten notice ()/ S<.d1 temunatioo to Itte other Pany, upon anyone (I) or more olltte f<>lowing events:

(i) Oissolubon or liquidation ()/ 1M otI1er Part;':

Co) In...""""Y of the other Pany or the filing of a t>anl<ruptC)' or ins",,"erlC)' proceeding. the awoontrnent 01 a
,eceiver or trustee fo< benefit ()/ credrt"", 0< I"" ot""r Part;' en!e" inlO an afTa"9"ment witt> its credit""',

Clio) My material and _erne d1ange in the f'M"",al condilion 01 the ot!>er Part;';

Cov) My lailu", to perform a material otNigaboo of Ittis Fleet Card Agreement,

C Upon 1ermination 01 tNs Fieet Card A1Ir_nl for aoy r""soo, CUSlomer shall return al Fiee! cards, CUI in hah,
to VOY"l!"'. Customer shal remain liable 10< all pu'chases. tees. Fina""" Charges and olt>er charges ncurred or anSlng
by .irtue of the use ()/ ~ Fieet C~'d prior to !he termiMbon date

D Voyager shall have the right 10 suSjlend any and all services and obligations under this Fleet Card Agreement to
Customer and/or ~ P~rtcipant ~ndlor a Parbdp.atong Agency in the evenl that: Q) Customer, Participant, and/or
oo~",~..'no ~n~n~, ~~. ~~~,~~~ ~~" ,~,~ ~,,~'. "r~~, r~..... ~"'~O~~",· ";\ '"~ .~n,,'" ""8 ',n~ r".'n~~, ~n~
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panidpanl. as !he resuK of purchases, lees, Finance Cf\;lr'l"S and ot!l<o< sucI1 c/lar~s, in the aggregate, exceeds Ihe
cred~ lim~ established fo< Customer P<Jrsuant 10 5ecl"'" 16, (iii) Ihe amoom due from a Participat"'ll Age<lcy, as Ihe
resuK ot purcllases, fees, F"'3flCe Charges and other sucI1 c/larges, in Ihe aggreg.ate, exceeds !he credit ~m;t

estatHished fo< that PartiOpa~ng Agency P<Jrsuam to Section 16, or (iv) payment is 001 received by Voyager within nonety
(90) clays after any Statement Date

E Rights, obIigabons or liabdily, which anse prior 10 the suspension or lerminatioo of th.. FIee1 Card Agr-..enl,
sI1a! sulViV<lIhe SUSpenSIOn or lemunabon of thIS FIee1 Card Agreernem,

12 CONFIDENTIALITY

A Voyager conside... the FIee1 Card Program 10 t>e a uniq"" serv"", mooing proprietary Infoonation of Voyager,
subject to the Arl<ansas Freadom of In/ormatlon Act. Customer agrees that Fleet Card Program "'l'OIIS, manuals,
doo.Jme<1tation and relaled matenals (w!lether or nol in wrillng) w;il t>e circulated only 10 perwns, and only 10 the exlent
necessary, in order thai Cuslomer may parliQpate in Ihe Fleet Card Program. Custome< and ParliQpanls agree to lake
an reasonable steps 10 safeguard such proprietary informatIOn and 00110 release sucI1 informat"", 10 any pe<son or party
"",_tiel to panidpation in the FIee1 card Program as her",n <lescribe<l.

B Voyager agt_lhal ~..HI malntam all <!ala "'atNe 10 Customer's account(S) under the FIee1 Card Program as
(:<)fl/\<le<1tOll information and witl exe<","" the same standard of care and se<:orily to protect sucl1 informatlon as Voyager
uses to protect its own conlidemiai inIormal"'" Voyager agrees to use sucl1 data e.<dusNety for the providing 01
services 10 Cu.torner and ParliQpaot& hereunder and 001 10 release .ucI1 mformat"", to any other pany; provided,
however, thai Voyage< may collect. mainlaOn and, al ils opI""" disseminale information and data concerrung dlarge
activIty which does not contaIn any dired or indited o<lemd;callon 01 Customer or PanicipanlS.

13. INDEMNIFICAnON

A Except to the """"'t thai any inj<Jry i. due to Customer's or a Participant'. negligent acts or omISsions, Voyager
shal ;,demnity and hold Customer and Participants harmless agaInst al losses. damages. oosts, ""pense. and ~al>lity

whidl may resuK in any way from any neglige<1t or Wfongful act or omlSS""" of Voyager, its agents. employ""s and
....boo<1tn>clO<S. Voyager shal inderrMlily and hold Customer and Participants harmless "II"insl <lemands, dalms, sulls,
or proceedings alieg,ng ;,fnngemenl of any pal""t of the United Stales, or any trademarl<, serv"", marl<, copyrighl or
other proprieIary right ansing 001 of or inci<lef1t to this Fleet Card Agreement

B. Excepl to Ihe emnl lt1at any injyry IS due to Voyage<'s neglige<11 act. or omiss.io<1s, Customer shall indemnity
and hold Voyager harmless against all losses, damages. <><>Sts. expenses ood lial>lity whoch may resuK in any way from
any negligent or wrongful ad or omISsion of Cus~, lis agents, employees and subconlractors CUS1""",r and
Participant. shall indemn;ty and hold Voyager harmless against <lemand•. dalm., sulls, or proceedings alleging
infringem""t of any ~tenl of Ihe United Stales, or any lrademarl<, service marl<, oopyright or OIher proprietary right
ansing 001 of or incident to tm. Fleet Catd Ag~nt This Subsection 13.B here... shall t>e subject to AJ1uInsa. law

C NEITHER CUSTOMER, NOR ANY PARTICIPANT NOR VOYAGER Si-1ALL IN ANY EVENT BE LIABLE TO
THE OTHER FOR ANY CONSEQUENTIAl" SPECIAL. INDIRECT, OR PUNITIVE DAMAGES OF ANY NATURE

1~ WARRANTIES

A. The part... agree thai !he failure of any 01 the below rep<esenliltions and warrant... to t>e true during the term
of lt1is Fleet C",d Agreement shal conslilute a matenal bread! oIlt1is Fleet Card Agreement and lhe non-bread1lng
Party will have !he righi, upon notice to the oilier Party, to ommadratety term_Ie ItIis Fiee1 card Agr"""""'t and a~

alTKlUl1ts oolStanding hereundef """II t>e immad",tely due and payable

8 Customer warrants that;

(j) The F;"'r-Oal InformatIOn aond all other ...Iom>ation p'ovided to Voyager by Customer or lis olfi<:e<s.
employees, agents. suc<:eSSOfS and assigns is true, complete and acanate;

(il, This Fleel Card Agreemenl con.~tutesa valid, b<ndlng and ""forceable agreement 01 C"'tome~

(iii) The execution of this Fleel Card Agreemenl and the pe<formar>oe 01 its obligations undef this Fleel Card
Agreement are within Cuslomer's powen; has been autho<ized by all r-..cessary act""', and does 001 constitule a breacf1
of any agreement of Custome< with any pany;
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(iv) Customer has and conbnues to romp/y with all applicable state and fedefal statutes, ordinances. rules.
,egl>iatioos and f"G'J'rerne<1tS of lIO"em""",tal autl1o<itl% as they relate to lI1e~ ot the Fleet Card andlO( partripatioo
in lI1e Fleet Card Progfam,

(v) The exOCUlion 01 lttls Fleet Card Agr-..ent and lhe perlormance of its obligations under lI1's Fleet Card
Agrlleme<1t will no! cause a t>reach by ~ of any duty arising in law 0( equily: and

(vij CustO<ner possesses the finandal capOOly to perform all of its oI>igatioos uo<ler this Fleet Card Agreement

C Voyager warrants that

(i) Tlus Fleet Card Ag,_nt constitutes a valkl. bOnding aJ'ld enfon:eatMe agreement of Voyager;

(ij The e.e<::ution oIlttls Fleet Card Agfeement and l!>e performa...,., 01 its obIigatioos under lI1is Fleet Card
Ag,eement a", w;thin Vol"'II8"s powers; has t>een au\f>orizJ>d by all necessary aclIOn; does no! r&QUire 0010<1 by 0(

epproval of any governmental 0( regulatory 00dy. agency 0( off>dai, and does 001 consbtute a t>reach of any ag,eement
of Voyagerw;th any pa~

(;oj Voyage' has and continues to """'PI)' w;th all applK:able stale and federal statutes, ordinances, rules,
"'!lulaUons aJ'ld req",,,,,,_ts 01 g"""",""",,tal autl>Jrities as they 'e'ate 10 the Fleet Card Progfam:

(ivj The exewtion of lI1i' Fleet Card Agreeme<t1 and the perlofma...,., of Voyagers obligations under IhOs Fleet
Card Agreement will nol cause a lxeach by it 01 any duly arising", law or equity: end

(u) Voyager possesses l!>e financial capacity to perlofm all of i1s obIigatioos under this Fleet Card Agreement

15 FINANCIAL INFORMAnoN. To become credit qualif>ed. Cust"""" and each Participating Agency w;1I be fequi"ld
to ~vide the last three (3) years of aooited finat>cial statements to Voyager prior to the ..sua...,., 01 any Fleet Cards. a,
well as annual financial stale""",ts ltlei"eall", Partlcipabng Agencies ,t>ould ~vide thIS first set 01 ~na.-.;:iaj stalements
w;th lI1e'r ..gned Parli<:ipating A9""C'I Addendum. Voyager w;H review the finandal statements and provide notice to
each Participating Agency 01 the approval 0( decline of It!e<' credit ""almeatioo. If satisfac10ry financial inlormation can
be found on C""lome(, web"te. Voyage< w;1I 001 requi,e Customer 0( sud1 Partlcipat,ng Agency to ~vide ~nar>cial

informatioo lt1at ~ can obtain on ~s (IWf1. If in Voyager's (IeIennination, 00 saIi'f!>Clory financiallnlormation can be to<m
on Customer's web..te, Custome, liIlall de4iYe' 10 Voyager as soon as available. and in any event not late< l!1an one
hundred twenty (120) days aile, the end ot each fiscal yea' of Customer, Customer's aoo~ed financial statements
prepared by independent certified public accountants selected by Cust"""" The Cust"""" authoru:es Voyage' to obtain
from time to lime from any other sou",.,. including an alflliate 01 Voyager Fleet Systems, Inc, 0( U,S e""k National
Associatioo NO. any cred~ Of ~nancial informatioo on C<Jstomer heM by 'ud1 sou",.,. Custome' lunher agree, to provide
to Voyager from bme to time, 5ud1 other information regarding the financaal con<IitIon 01 Cust"""" as Voyager may
reasonatNy ,eq""st

Participalion by Political Subdivisions
After Custome< has been credit qualified by Voyage<, Voyager w;1I estatNish a<:<XIOOlS lor Cust"""" and sud1 01 its
agencieos as Customer may de"gnate to Voyage<", writing fPanidpants) while the Fleet Card Agreement is in effecl
Customer w;H flJfTlisl1 a list to Voyage' designating sud1 agencies to participate by completing a Par\lclpatioo A<lder>dum,
The agen<>es on this list shall be reliant UP'"' Customer for 111";, annual funding In other words. these agencies are
appropliated funds to pay lor the charges on the Fleet G<lrd accounts is5l.H>d to the employee$ 01 these agencies
Customer has !he fight to ""d.>de any agencies from lhe Fleet Card Agreement by ~vldingwritten notioll to Voyager

Polilical SUbdNJSIOJIS 0( age",,",s lI1at a,e oot 'e4iant UP'"' Cust"""" lor \heir annual lundong (also rete<ra<! to as
·Partkipating Agen<:H!S' can also partICipate under the Fleet card Agreement. These agencies m""l aedit q""lify on
the" own and must "'lIn a Panidpating Agency A<lden<lum,

16. CREOIT UNE. Based on the fina.-.;:iaj informatioo. together with any other information Voyager may deem ",levant
Voyager, in its sole discretion. shal establish a aedit ,mot 10( Customer and each Participating Agency which shall be the
maXImum aggregate amount ,esu~,ng from purchases, fees. ~,,"nce charges and oltie< charges inClJrred ot a,;sing by
vlJtue 01 the use 01 the Fleet G<lrds and unpaid to( each entity, From time to tme and in its sole discrelioo, Voyager may
re.iew the amount ot, and may adjUst. each aedit Iim~. Voyage' shall promptly advise Cust"""" 0( the appropnate
Paroopating Agency 01 any """",,ase in Ihe credit limit; provided. however. lI1at Voyager w;1 JIOl deCfease the aedit limit
10 an amount IO'we< than the the<1 current amount due !(om Custome, 0( tl1e appropriate participatong Agency unless lhey
have been given noIioe. This noIice liIlal be made at least ten (10) days pOOr to the decrease in the credit Iim~, dunng
...tllch time Customer 0( the appropriate Participating Agency sha.l have the opponunit)t to make a payment to Voyage< to
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E Hea,Ings. The headings 01 the sectioos 01 thIS Fleet Card Agree""",t are inter><led for the oonven",,,,,,, of the
Parties Ofl/y and shal "' ,., way be held to explain, modify, amplily or aOd in the interpretation 01 the prov;SK>f1S hereol

23 AUTHORIZATION ANO EXECUTION

A Autt>ol!za!lOll. Customer certifies to Voyage< that the pel$Of\ executing ttus Agreeme<lt is authorized by
Cust<>mer in acco«la""" wi\t1 rts organi~tion rule$ and applicable law to bOnd the Customer 10 the T..rm. and
Condl\lon. oIthlS Agreeme<lt, O\cILJding the aultiorily to ir>our c1ebt in the name ofthe Custome< Customer ceJtifies

that the signe(s aUlhOfizabon to bOnd the Customer and inw, c1ebl in the ""me 01 the C....tomer is evidenced by the

~-
" The signer is an officer as indicated on Custom"". SEC 10-1< Form (oo additional inl"""ation needed),

" The "'liner is an officer 01 the Customer and is acting in his or her capacity a. an agent ofthe
Customer. Fur1ttermore, the signer repr""",," and warrants that he or she is dUty aUlhOfized by slate
law to enter into transact"",. 01 thIS nature. Customer .........sents and warrants that tn;s tr""sac:lion is
WIthin the scope 01 the oormal course of business and <!<>e. 001 require fur1her ault>oriza1lon lor the
Custom", to be duly bound by thIS Ag"""""nt (No additional information needed unle$s requested.)

II one 01 the above boxes cannot be cIled<ed, or d in the opon"", of U S Bank's Cred~ Department further prool of

aUlhOfily IS nece.sary, customer must >'fO\'Ide a Corporate certifocate of Authority that complies with State low.
Once complej&d, please cI1ed< the box below and S<Jbm~ the origiMl oocumem aloog wi\t1 this appJicaOOn

c Customer "as completed the U.S Bani< CorporalI' Ce<1ificate of AuthOOly (attach copy 01 completed
Cenificate)

B Sjgnalyres. In WITNESS 'l'MEREOF, the Parties have, by !heir dUty aut_zed representab...-...;. eXeoJ1ed this
Fleet Card Agreement.

~

Signed this~ day oI_c"'-'""Co~I-__,2007 by' S'llned thIS day of ~, 2007 by

U.S Bank Natklnal Assocaation NO
By Voyager Fleet System. Inc" Agent

(Signature 01 Authorized Individual)

Robert T Abele

P,..sldent



CONFIDENTIAL

VOYAGER FLEET CARD PROGRAM AGREEMENT

ADDENDUM A

For Customers with two hundred (200) or more Fleet Cards aod a montf1ly bjllirlQ volume 01 at least _ent"""
tOO<.Jsand U S D<>lars ($17,iXlO.00), Voyager win not aSsess a fee to Custom", tor a<:GOunt set-up. Fleel Card issuance,
transactions Of standard monthly or annuat biltings. For Customers with less lt1an two ho.ndred (200) Fleet Card. and
monthly billing. of Ie•• tilan seventeen tOO<.J....nd U.S. OoI"'s ($17,iXlO.OO), Vo~ager will assess a fee to Cu.tomer tor
ac<Xl<Jnl seI-up. Fleet Card issuance, lfansac6or1s or .tandard monthly or annual bitings as provided below. Cusiomer
may be automatically assessed an applicable lees pmvided in Addeodum A witt>out~ notICe

FOf additionat reporting ...-.d Cuslomers witt1 less lhan two huodred (200) Fleet Card. and Ie.. lhan seventeen
thoosaod U,S Dollars ($17,iXlO.OO) in monl!11y billings, l!1e fees are a.~

set Up Fees
Accounl Set Up (one bme fee)--

Fleet Car<! Fee.
Number ()/ Card. (monthly):

7 - 25------------------------------------------------------ $0.00
26 - 100------------------------------------------------------- -- $0,00

101 -200--------..---~---------------------------------- $0.00

Additional Reporting F.....
Invoice (indudes: statement. pa'J'T'l"nt. and adJU.t""",t. and ta.e.) ---------------$0.00
Invoice R"l""1-------------------------------------------------------$0.00
Driver R"l""1-------- $0,00
Vehicle Report _ '" 00
E"<::e9hon Report $O,00

SeMce Stat"", AclMfy R"l""1--~-----------------------------$0.00
Product PUfchase Summary ---------------------------------------------$0.00
E>q>ef1se Summary By Bu......... Unit----- -------------------------$0,00



CONFIDENTIAL

VOYAGER FLEET CARD PROGRAM

PERFORMANCE VOLUME REBATE ADDENDUM

Voyage, &hal extend to Custome< the following ""''''"''' sharing oppOOunrties;

1 a) Voyager will p8y to Customer 8 port"", of iIli ag9'''9''te Net Annual Cm.rge Volume through a rebate
("Perlormonce Re.,.,te") The Perf"""a<lCe Rella1e wiN I:>e I:>ased on the File Tum D8ys Payment Performa""" for
all Accounts for each Rebate Addendum Yea, TM Per1of'marooe Rebate calo.Jlation wil I:>e made in occon:larooe
with tM Tatoe A, below,

TAau:A- File fum '"
Robot. ,-

F_Tum - • - F;1e Tu'" Do • -• ..- .. .- " 0.120%, 0.390"4 " 0.1~ " 0\ lCl'o, .- .. 01~ " 0.100%, o370'l1. " 0.130% " .-
• .- .. .,- " .-, .- .. O.1tO% " 0.07Cl'o

• .- " .- • .-, .- " 0.190% " .-
• .- " 0.1 !IO'I • OOOCl'o

• o31Cl'o " 0.170% " 0.030%.. .- " 0.\60% " 00_

" .- " 0.1~ " 0-010'4

" 0.18O'llo " 0.\40% ~ .-
" 0270% " 0, \30%

b) Voyage' wiN pay to Custome< a portion 01 its aw,agate Net ,"J...".>al Charll8 V(>Iurne through a rabale ("Volw",
Rebate") The VoIL>me Rebate will be based on !he Net Ann"",1 Cm.rl)l! Volume and tt>e Qualir>ed TlcI<et Size, Tt>e
Volume Rebate caleu"t"", will be made in accordance with Sd1edute A, allad1ed hereto and made a I'M hereof

c) No ,ebate calculation shall be made unless aj tt>e File Tum Days Payment Performance for alt Account
Stalements is equal to or less than forty (40) File Tum Dal'5: and b) the Net Annual Charge Volume is "'lual to or
great... than eight million US OeMla", ($8,000,000.00); and c) !he Qualiliod Tde! Size is ""1""'1 to or g,eate, than
torty U.S. Dollars ($4Q.00). Any Revenoo Sm.re payment made pursuant to ","S Rebate Addendum wiN I:>e net 01
accumulated Charge-olfs ar>;\lor Fraudulent Charge$ resuttong tram participation in VoYage< or U.S. Bani< Nabanal
AMocia!Oon NO prog,ams ,ega,dless 01 wtlethe' the underlying ag.--nent t>etween tl>e pal1jes is valid or has been
lem'W1ated. The firsl Rev",,,,,, Sm.re payment. if any. shal be made within ninety (90) days aile, tt>e end o!!he
Rel:>ate Addendum Vaa' Sul>sequent calculat"",s and payments. ~ any, Shall be made in a similar fasllion on each
rwellte (12) month anniversary of the first calculation. If ""y Revenue Share payment date fans on a non·business
day. Revan"" Share payments d"" shall be m3de on the ne.<l bu.iness day

d) Voyager wilt cal<:ula1e the Net AI1nuat Charge Volume and the Quatified Tuet Size for tt>e Rebate Addendum
Year to find the Rebate Parcentage on Sd1edule A for tt>e V,"urna Rebate. Voyage< wilt calculate too File Tum
Days Payment Performa,""" for too same Rebate iI.<ldefl<lool Yea, to find the Rebate Percentage on Tal>le A for /he
Perlormance Rebale Annuatly. Voyager will multiply the TOIat Rebate PefOefltage by the Nat Annuat Charge
Volume !or that same Addendum Year The resutt wiit be the gross Revenue Share. Voyager will .ubtract any
Charge.olfs and/or Fraud"en! Charges fhal have no! been sublracted at any time during any 01 the pas! Rat>ate
Addendum Year(s) from the gross RevflO\.le Share. The resutt wilt be the net Re"enue Share. AI1y Charge-<>tf.
and/or Fraudulent Charges in a>«:es. of U.... net Revenue Share from one (1) Rebale Addendum Vear will be
subtraCled from one (1) or """" 01 !he _"9 Rebate Addendum Yea", Upon le""ination o! the Ag.--nent. ff



CONFIDENTIAL

rhe ner Re.enue Share is a nega~"" _, amoum. Voyagwr may requesl and Custome< agrees 10 retITIburse.
Voyagwr up 10 !he _..........,t p<ell00U$1y paotd by Voyager 10 CuSlOme<

2 Cap«aliu>d """'S u""" in ltIos Rebate A<1den<bn and nor """"'"'"" defiMd .. rhos Rebate Addendum are used WIlli
the same ~pecbve~ alIribuled lherelO .. !he~ Card Agree<nflnl. "A.r:cO<.rnr" means any 8C(:<)I.If\l n"",ber lO
_ charges and payments may be posted ThIS ondudes, bur os nor lim<Ied 10. Fleel card """""nlS _ Cenlfal
PurchaSIng Aa:ounIS "Qualified Tocket Size" means !he Net Annual Charg.e Volume dM<led by !he number 01
pu<dIase lransadions <lcinng ead1 Rebare Addendum Vear A pu«:hase Irnnsad"'" is. <let>or peont 01 sale purchase
transaction "Chlrrge-<ll'f" meanl any ltlTIOUlll _ and OWIng lO US Sank or its alNiares by Customer ll\at rem3....

unpaod lor """ hur>dred filly (150) days afte, !he dale \har d was firs! biIed "fi" Tu,n Days" means !he number of da)'$
from !he dale VOYfJ/9fff posIs a ctIa<ge transacll<>n 10 lhe da18 paymenr lor \har ImnSaClJOn is posted. llIdu""", 01 lhe
beglnn,ng and endrng dares "File Tum Days Payment Pe<tonnance" means rhe a""""Of' speed 01 repayment of
r:herges made b ead1 Rebele A<ldendum Vear "Fraudulen! Cha'll"" meanltho.. Ct\.orge$ whoch ere nat ntl101ed,
authorized or <>It'Ie<'Mse requested by CUSlame< ~s Affi'ares. and/or a Cardhalder by any means (eleclronic. telep/"oooo<:
or wnnen) and do nat <lite<:lly- or Ond~e<:IIy- bene!i1 Customer. its AffJOalel. and/or a Cardholder "Net Ann""'l Chlr,lI"
Voll.....• means al d>a<goes $el fatth on lhe SlatemenlS fvmrshe<t b all Aa:ountl, less lees. ca&h _ances. fraudulen1
charges. chargebacks. char(jel~ng lor large Irama<:lian inI~ ,a181 and 8t'J'IOIJnI$ Chatg.ed-olf by Voyage<
WIlt> respecllo such Acco<.<1ts as ,",~,bIeb.ach _. (12) mon\tl peria<l beg>r"nng w;th tile first such~
/oIIow1ng tile EIfectJv. Dale 01 !till Rebare Addendum (an "Rebata A<Idefld"'" V.ar'") "Raven"" Shlo,." Os tl>e
c:ombonabon of the Perlomlanoe Rebate and Volume Rebale "Total R.bate Pe-r<:.ntag.e" means the ..... lOIal of It>e
Perforrnanoa Reb<ll. P"""""aga _the Volume Rebata Pa<cemage

3 Custame< ••pressIy agrees IlIar!he lenni ana oc:nlibonI oIt"" Rebel. Addoendum are <XI<IfIdanlral and may nat be
disdosed 10 tIw'd partIeS WlItoaut VO'J3Il"I'I pnor Wl'illen consenl. whoch may be ••erased D1 its sole aplion

4 Ttv$ Rebate Mdend"'" I/'Iltl temwlale upco-1 tem'linat>on 01 tile FlHI Card -'IIr~ ...-.I ... ,;ghls hereunder shaI
imme<liarety cease

5 EJ<CePt 10 lhe extenl I:hD1 tile Fleet CanJ~ Os e.pressty or mpIicitIy modif>ad by rhos Rebale Addendum. all
tem>s _ conditions of lhe FIee1 Card Agreemenl rem3.. in Iul fame and et'Iecl.,

In Wlt.-. whereof, the parue. he<ero ha...... by ltte<, duly authorized represemauves. e.eoJted fh<s Re!>.at.--

(Printed Name 01 At.charized IndMdua/)

UlReqOL sh:t"7j;toWRiffie,,.,t_
(pnnted Title III Authorized In<IMduaI)

O.led Ihrs__,," " 2001 by'

US Bank NalOlOlll AlSOCI3tion NO
By V~aget Fleer S~"""-""''''.'AgM",,,-' _

(Signature 01 Authorized IndMdual)

Robert T. Abela

•



VOYAGER FLEET CARD PROGRAM

PERFORMANCE VOLUME REBATE ADDENDUM

SCHEDULE A

CONFIDENTIAL

Qualified ncket Si:u

$40.00 $45,00 $50.00 $55,00
"" 00Net Annuel

" " " " ,e'
Charge Volume ...", $49,99 $54 99 $59,99 above

Rebate Percenta •, 8,000,000,00 0800% 0,890% 0000% 1010% 1000%, 11 000 00000 0840% 0930% 1.000% 1.050% 1.100%, 1500000000 0880% 0,970% 1040% 1,090'10 1 140'10, 2000000000 0920% 1010% 1.080% 1.130% 1 180%, 25,000 00000 0000% 1050% 1 120% 1170% 1.220%, 3(l 000 00000 1000% 1090% 1.160% 1.210% 1.260%, 35,000,000.00 1,040% 1130% 1200% 1250% 1300%, 4000000000 1,080% 1170% 1.240% 1.290% 1340%

• 45000000.00 1120% 1.210% 1.280% 1330% 1380%


