CONTRACT
State of Vermont
Buildings and General Services
Office of Purchasing & Contracting
109 State St
Montpelier VT 05609-3001

United States Contract ID Page
0000000000000000000039195 lof 4
Supplier 0000292929 Contract Dates Origin
ELRACLLC 10/17/2019 to 10/18/2023 CPS
PO Box 840154 Description: Contract Maximum
Kansas City MO 64184-0154 CPS Rental Vehicles $3,000,000.00
United States Buyer Name Buyer Phone Contract Status
William A Vivian Jr. 828-4681 Approved
Phone #:(503) 612-8195
Unit Max Max
Line # Item ID Item Desc UoM Price Qty Amt
1 Cars, Vans and Trucks for use by State EA 0.01000 0.00 0.00

employees when traveling on official
State business. See Exhibit C - Rates
for pricing.

Vendor Contact:

Name: Cindy Garvin

Phone: 732-919-1600 x248 office
Email:Cindy.J.Garvin@ehi.com

State Contact:

Name: Bill Vivian

Phone: 802-828-4681

Email: bill.vivian@vermont.gov

1. Parties. This is a contract for services between the State of Vermont, Department of Buildings and General
Services (hereinafter called "State"), and ELRAC Holdings, with a principal place of business in Kansas City
MO, (hereinafter called "Contractor"). Contractor's form of business organization is Corporation. It is
Contractor's responsibility to contact the Vermont Department of Taxes to determine if, by law, Contractor is
required to have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is commodities generally on the subject of rental
vehicles. Detailed requirements to be provided by Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the commodities to be provided by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed
$3,000,000.00.

4. Contract Term. The period of contractor's performance shall begin on October 17, 2019 and end on October
18, 2021 with the option to renew for up to four additional 12-month periods..

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have
been obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered and signed by the duly authorized representative of the State
and Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written
notice at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this
contract for all services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of pages including the following attachments which are
incorporated herein:

Attachment C - "Standard State Provisions for Contracts and Grants" a preprinted form (revision date
12/15/2017)
Exhibit C

9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this
contract shall be resolved according to the following order of precedence:

(1) Standard Contract
(2) Attachment C (Standard Contract Provisions for Contracts and Grants)
(3) ExhibitC
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STATE OF VERMONT
CONTRACT Change Order 1

It is hereby agreed by and between the State of Vermont,Office of Purchasing and Contracting (the "State") and
ELRAC Holdings, with a principal place of business in Kansas City MO (the "Contractor") that the contract
between them originally dated as of October 17, 2019, Contract # 39195, as amended to date, (the "Contract")
is hereby amended as follows:

I. Amendment 1 is hereby incorporated into Attachment A

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date
this contract amendment is signed, the Contractor is in good standing with respect to, or in full compliance
with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or LLCs).
Contractor is under no obligation to pay child support or is in good standing with respect to or in full
compliance with a plan to pay any and all child support payable under a support order as of the date of this
amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and penalties of
perjury that, as of the date this contract amendment is signed, neither Contractor nor Contractor's principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible or excluded from participation in federal programs, or programs supported in whole or in part by
federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract amendment

is signed, Contractor is not presently debarred, suspended, nor named on the State's debarment list at:
http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Change Order No. 1, all provisions of the
Contract remain in full force and effect.

STATE OF VERMONT September 30, 2021

CONTRACT AMENDMENT #2

It is hereby agreed by and between the State of Vermont, Office of Purchasing and Contracting (the "State")
and ELRAC LLC, with a principal place of business in Kansas City, MO (the "Contractor") that the contract
between them originally dated as of October 17, 2019 , Contract # 39195, as amended to date, (the "Contract")
is hereby amended as follows:

I. Contract Term. The Contract end date, wherever such reference appears in the Contract, shall be changed from
October 18, 2021 to October 18, 2022.The Contract Term may be renewed for three (3) additional one-year
periods at the discretion of the State.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date
this contract amendment is signed, the Contractor is in good standing with respect to, or in full compliance with
a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or LLCs).
Contractor is under no obligation to pay child support or is in good standing with respect to or in full compliance
with a plan to pay any and all child support payable under a support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and penalties of
perjury that, as of the date this contract amendment is signed, neither Contractor nor Contractor's principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible or excluded from participation in federal programs, or programs supported in whole or in part by
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federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract amendment
is signed, Contractor is not presently debarred, suspended, nor named on the State's debarment list at:
http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 3 pages. Except as modified by this Amendment No. 2, all provisions of the Contract
remain in full force and effect.
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STATE OF VERMONT
CONTRACT AMENDMENT 3
September 2022

It is hereby agreed by and between the State of Vermont, Office of Purchasing and Contracting (the "State")
and ELRAC LLC, with a principal place of business in Kansas City, MO (the "Contractor") that the contract
between them originally dated as of October 17, 2019 , Contract # 39195, as amended to date, (the "Contract")
is hereby amended as follows:

Il. Contract Term. The Contract end date, wherever such reference appears in the Contract, shall be changed
from October 18, 2022 to October 18, 2023. The Contract Term may be renewed for two (2) additional one-year
periods at the discretion of the State.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date
this contract amendment is signed, the Contractor is in good standing with respect to, or in full compliance
with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or LLCs).
Contractor is under no obligation to pay child support or is in good standing with respect to or in full
compliance with a plan to pay any and all child support payable under a support order as of the date of this
amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and penalties of
perjury that, as of the date this contract amendment is signed, neither Contractor nor Contractor's principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible or excluded from participation in federal programs, or programs supported in whole or in part by
federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract amendment
is signed, Contractor is not presently debarred, suspended, nor named on the State's debarment list at:
http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 4 pages. Except as modified by this Amendment No. 3, all provisions of the Contract
remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this Amendment to the
Contract.
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WE THE UNDERSI GNED PARTI ES AGREE TO BE BOUND BY THI S CONTRACT
By the STATE of VERMONT By the CONTRACTOR
Dat e: Dat e:
Si gnat ur e: Si gnat ur e:
Name: Jennifer M.V. Fitch Name:
Title:__Bas Commissioner Title:

Emai | : Emai | :
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employees when traveling on official
State business. See Exhibit C - Rates
for pricing.

Vendor Contact:

Name: Cindy Garvin

Phone: 732-919-1600 x248 office
Email:Cindy.J.Garvin@ehi.com

State Contact:

Name: Bill Vivian

Phone: 802-828-4681

Email: bill.vivian@vermont.gov

1. Parties. This is a contract for services between the State of Vermont, Department of Buildings and General
Services (hereinafter called "State"), and ELRAC Holdings, with a principal place of business in Kansas City
MO, (hereinafter called "Contractor"). Contractor's form of business organization is Corporation. It is
Contractor's responsibility to contact the Vermont Department of Taxes to determine if, by law, Contractor is
required to have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is commodities generally on the subject of rental
vehicles. Detailed requirements to be provided by Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the commodities to be provided by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed
$3,000,000.00.

4. Contract Term. The period of contractor's performance shall begin on October 17, 2019 and end on October
18, 2021 with the option to renew for up to four additional 12-month periods..

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have
been obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered and signed by the duly authorized representative of the State
and Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written
notice at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this
contract for all services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of pages including the following attachments which are
incorporated herein:

Attachment C - "Standard State Provisions for Contracts and Grants" a preprinted form (revision date
12/15/2017)
Exhibit C

9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this
contract shall be resolved according to the following order of precedence:

(1) Standard Contract
(2) Attachment C (Standard Contract Provisions for Contracts and Grants)
(3) ExhibitC
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STATE OF VERMONT
CONTRACT Change Order 1

It is hereby agreed by and between the State of Vermont,Office of Purchasing and Contracting (the "State") and
ELRAC Holdings, with a principal place of business in Kansas City MO (the "Contractor") that the contract
between them originally dated as of October 17, 2019, Contract # 39195, as amended to date, (the "Contract")
is hereby amended as follows:

I. Amendment 1 is hereby incorporated into Attachment A

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date
this contract amendment is signed, the Contractor is in good standing with respect to, or in full compliance
with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or LLCs).
Contractor is under no obligation to pay child support or is in good standing with respect to or in full
compliance with a plan to pay any and all child support payable under a support order as of the date of this
amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and penalties of
perjury that, as of the date this contract amendment is signed, neither Contractor nor Contractor's principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible or excluded from participation in federal programs, or programs supported in whole or in part by
federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract amendment

is signed, Contractor is not presently debarred, suspended, nor named on the State's debarment list at:
http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Change Order No. 1, all provisions of the
Contract remain in full force and effect.

STATE OF VERMONT September 30, 2021

CONTRACT AMENDMENT #2

It is hereby agreed by and between the State of Vermont, Office of Purchasing and Contracting (the "State")
and ELRAC LLC, with a principal place of business in Kansas City, MO (the "Contractor") that the contract
between them originally dated as of October 17, 2019 , Contract # 39195, as amended to date, (the "Contract")
is hereby amended as follows:

I. Contract Term. The Contract end date, wherever such reference appears in the Contract, shall be changed
from October 18, 2021 to October 18, 2022.The Contract Term may be renewed for one additional one-year period
at the discretion of the State.

requirements] [OR] [is hereby deleted in its entirety and replaced as set forth below /or/ in the attachment

to this Amendment].

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date
this contract amendment is signed, the Contractor is in good standing with respect to, or in full compliance
with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or LLCs).
Contractor is under no obligation to pay child support or is in good standing with respect to or in full
compliance with a plan to pay any and all child support payable under a support order as of the date of this
amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and penalties of
perjury that, as of the date this contract amendment is signed, neither Contractor nor Contractor's principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible or excluded from participation in federal programs, or programs supported in whole or in part by
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federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract amendment
is signed, Contractor is not presently debarred, suspended, nor named on the State's debarment list at:
http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 3 pages. Except as modified by this Amendment No. 2, all provisions of the Contract
remain in full force and effect.

WE THE UNDERSI GNED PARTI ES AGREE TO BE BOUND BY THI S CONTRACT

By the STATE of VERMONT By the CONTRACTOR
Dat e: Dat e:

Si gnat ur e: Si gnat ur e:

Nane: Nane:

Title: Title:

Emai | : Emai | :
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Contract #39195
Amendment #1
STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Office of Purchasing and Contracting
(the "State") and the subsidiaries of Enterprise Holdings, Inc. set forth on Schedule T hereto (the
"Contractor") that the contract effective as of October 19, 2019, Contract # 39195, as amended to
date, (the “Contract™) is hereby amended as follows:

1. For vehicles rented by a State of Vermont employee — Contractor will thoroughly clean
cach vehicle between every rental. This includes washing, vacuuming, general wipe
down, and sanitizing with a disinfectant that meets leading health authority requirements,
with particular attention to more than 20-plus high touch points including:

Key / key fob

Steering wheel

Steering column

Seat belts

Center conscle

Door interiors

Door pockets

Interior door handles

Exterior door handles

Seat pockets / seat surfaces
Areas between seats & consoles
Areas between seats & doorjambs
Cupholders / compartments
Instrument panel

Accessory panel / touchscreen
Rearview mirror / side mirrors
Visors / visor mirrors

Dashboard / vents

Gear stick / gear shift

Trunk release

Among any other high-touch areas

2.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that,
as of the date this Contract Amendment is signed, the Contractor is in good standing with
respect to paying any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons onlv: not applicable to corporations,
partnerships or LI.Cs). Contractor is under no obligation to pay child support or is in good
standing with respect to or in full compliance with a plan to pay any and all child support
payable under a support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains
and penalties of perjury that, as of the date this Contract Amendment is signed, neither
Contractor nor Contractor’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded
from participation in federal programs, or programs supported in whole or in part by

Revision Date: 05/30/2019
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Contract #39195

Amendment #1
federal funds.

5. Contractor further certifies under pains and penalties of perjury that, as of the date this
Contract Amendment is signed, Contractor is not presently debarred, suspended, nor
named on the State’s debarment list at: hitp://bgs.vermont.gov/purchasing-
contracting/debarment

6. _State and Federal Terms for Products and Services related the 2020 Covid-19 Pandemic.
Contractor acknowledges that “STATE OF VERMONT- FEDERAI. TERMS
SUPPLEMENT (Non- Construction) for all Contracts and Purchases of Products and
Services Connected with 2020 Pandemic,” which is attached as Attachment A to this
amendment will where applicable apply to any products or services provided to the State,
at any time, in connection with the 2020 Pandemic.

Except to the extent specifically amended by this Amendment, all of the terms, provisions and conditions contained in
the Contract shall be and remain in full force and effect and the same are hereby ratified and confirmed. This
Amendment may be signed in any number of counterparts, each of which shall be deemed to be an original, with the
same cffect as if the signatures thereto and hereto were upon the same instrument.

IN WITNESS WHEREOF, the parties to this Amendment have caused it to be duly executed by their respective duly
authorized officers or representatives.

Revision Date: 05/30/2019



STATE OF VERMONT

By:

Name:

Title:

Date:

Contract #39195
Amendment #1

The subsidiaries of Enterprise Holdings, Inc.
Set forth on Schedule I hereto

By:

Name:

Title:

Date:

Revision Date: 05/30/2019
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Attachment A
STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction)

for all Contracts and Purchases!
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more certify that each tier certifies to the tier above that it will not and
has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, officer or employee of Congress, or an employee of a Member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier, up to the recipient who in turn will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are
EPA-designated Ttems unless the products cannot be acquired-

1. Competitively within a time frame providing for compliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. Atareasonable price

Information about this requirement, along with the list of EPA-designated items, is available at the EPA’s Comprehensive
Procurement Guidelines web site, https:/www.epa.cov/smm/comprehensive-procurement-guideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act, as amended, 42 U.S.C. § 7401 et seq.

2. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part
with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part
with Federal assistance provided by FEMA a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689, Debarment and Suspension (1989) at 2 C.F R. Part 180 and the Department of Homeland
Security’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS

1 These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in alf contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont's response to the
2020 Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
ORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE IS ANY
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall also be

added in instances in which a purchase without formal contract is otherwise duly authorized.
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Any breach of the terms of this contract, or material errors and omissions in the work product of the contractor must be
corrected by the contractor at no cost to the State, and a contractor may be hiable for the State's costs and other damages
resulting {rom errors or deficiencies in its performance.

Neither the States’ review, approval or acceptance of nor payment for, the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

The rights and remedies of the State provided for under this contract are in addition to any other rights and remedies
provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE

1.

General

a. Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination specifying
the termination is for the convenience of the Agency, the extent to which performance of work under the Contract is
terminated, and the effective date of the termination.

b. Inthe event such termination oceurs, without fault and for reasons bevond the control of the Contractor, all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

¢. No compensation will be allowed for items eliminated from the Contract.

d. Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and concerning any just claim
arising out of the work performed.

Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a.  Tothe extent specified in the Notice of Termination, stop work under the Contract on the date specified.

b. Place no further orders or subcontracts for materials, services, and/or facilities except as may be necessary for
completion of such portion{s) of the work under the Contract as is (are) not terminated.

¢. Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

d.  Transfer to the State all completed or partially completed plans, drawings, information, and other property which,
if the Contract had been completed, would be required to be furnished to the State.

e. Take other action as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which 1s in the possession of the contractor and in which the State has or may acquire any
interest.

f  Make available to the State all cost and other records relevant to a determination of an equitable settlement.
Claim by Contractor

After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter. Should the
Contractor fail to submit a claim within the 60-day period, the State may, at its sole discretion, based on information
available to it, determine what, if any, compensation 1s due the Contractor and pay the Contractor the determined amount.

Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incurred by the Contractor, as reflected by the contract rates.
Consequential damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be considered, allowed, or included as part
of any settlement.
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Schedule 1

Enterprise Leasing Company of STL, LLC
Enterprise Leasing Company of Georgia, LLC
Enterprise Leasing Company of Florida, LLC
Enterprise Leasing Company of KS, LLC

EAN Holdings, LLC

Enterprise Leasing Company of Orlando, LLC
Enterprise Leasing Company of Indianapolis, LLC
Enterprise Rent-A-Car Company of Boston, LLC
Enterprise Leasing Company of Denver, LLC
Enterprise Leasing Company of Chicago, LLC
Enterprise RAC Company of Maryland, LLC
Enterprise Leasing Company of Philadelphia, LLC
Enterprise RAC Company of Baltimore, LLC
Enterprise Leasing Company of Minnesota, LLC
Enterprise Leasing Company of Detroit, LLC
Enterprise Leasing Co of Norfolk/Richmond, LLC
Enterprise Rent-A-Car Co of San Francisco, LLC
ELRAC, LLC

SNORAC, LLC

Enterprise Rent-A-Car Company of Sacramento, LLC
Enterprise Rent-A-Car Company of Los Angeles, LLC
CLERAC, LLC

Enterprise Rent-A-Car Company of Pittsburgh, LLC
Enterprise Rent-A-Car Company of Wisconsin, LLC
Enterprise Rent-A-Car Company of UT, LLC
CAMRAC, LLC

Enterprise Leasing Company of Phoenix, LLC
Enterprise Leasing Company - Southeast, LLC
Enterprise Leasing Company - West, LLC
Enterprise Leasing Company - South Central, LLC
PENRAC, LLC

Enterprise Rent-A-Car Company - Midwest, LLC
Enterprise RAC Company of Montana/Wyoming, LLC
PRERAC, Inc.



STATE OF VERMONT PARTICIPATING ADDENDUM # 39195
FOR NASPO VALUEPOINT PURCHASING PROGRAM: Nationwide Vehicle Rentals
Led by the State of Oregon
Master Agreement #9408

Contractor: The Subsidiaries of Enterprise Holdings, Inc. set forth on Schedule 1 to the Master

Agreement

Contractor’s NASPO ValuePoint Webpage: https://www.naspovaluepoint.org/portfolio/travel-nationwide-
vehicle-rentals-2019-2025/enterprise-national-rent-a-car/

Parties. This Participating Addendum is a contract between the State of Vermont, through its
Department of Buildings and General Services, Office of Purchasing & Contracting (hereinafter
“State” or “Vermont”), and the Contractor identified above. It is the Contractor’s responsibility to
contact the Vermont Department of Taxes to determine if, by law, the Contractor is required to have a
Vermont Department of Taxes Business Account Number.

Subject Matter. This Participating Addendum authorizes the car rental services provided by
Contractor under the Enterprise Rent-A-Car and National Car Rental brands pursuant to the Master
Agreement identified above, which is hereby incorporated by reference.

Definitions. Capitalized terms used, but not defined herein, have the meanings ascribed to such terms
in the Master Agreement between the Lead State and the Contractor.

Purchasing Entities. This Participating Addendum may be used by (a) all departments, offices,
institutions, and other agencies of the State of Vermont and counties (each a “State Purchaser”)
according to the process for ordering and other restrictions applicable to State Purchasers set forth
herein; and (b) political subdivisions of the State of Vermont and any institution of higher education
chartered in Vermont and accredited or holding a certificate of approval from the State Board of
Education as authorized under 29 V.S.A. § 902 (each an “Additional Purchaser”). The State hereby
represents that all such entities authorized to use statewide contracts shall be bound by all of the Terms and

Conditions of the Master Agreement and this Addendum as if each such entity were an original signatory
hereto. Issues concerning interpretation and eligibility for participation are solely within the authority
of the State of Vermont Chief Procurement Officer. The State of Vermont and its officers and
employees shall have no responsibility or liability for Additional Purchasers. Each Additional
Purchaser is to make its own determination whether this Participating Addendum and the Master
Agreement are consistent with its procurement policies and regulations.

Contract Term. The period of Contractor’s performance shall begin on October 19, 2019 and end
upon expiration of the Master Agreement, unless terminated earlier in accordance with the terms of
this Participating Addendum or the Master Agreement. An amendment to this Participating
Addendum shall not be necessary in the event of the renewal or extension of the Master Agreement.

Available Products and Services. All products, services and accessories listed on the Contractor’s
NASPO ValuePoint Webpage may be purchased under this Participating Addendum. Contractor’s
awarded categories are:

a. No Lease Agreements. Contractor is prohibited from leasing to State Purchasers under this
Participating Addendum.
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STATE OF VERMONT PARTICIPATING ADDENDUM # 39195

Contractor: The Subsidiaries of Enterprise Holdings, Inc. set forth on Schedule 1 to the Master
Agreement

7. Requests for Service. Any rental completed by a Participating Entity or Purchasing Entity for car
rental services available under the Master Agreement shall be deemed to be a Purchase of Service

(and governed by the prices and other terms and conditions) of the Master Agreement unless the
parties to the Request for Service agree in writing that another contract or agreement applies to such
Request for Service.

8. Payment Provisions and Invoicing.

a.

Complete details of pricing, applicable to this Participating Addendum are set forth in the Price
File and Pricing Summary Sheets (“Exhibit C”’) maintained on-line at Contractor’s NASPO
ValuePoint Webpage listed above.

Purchasing Entities may solicit the Contractor or Distributor for deeper discounts than the
minimum contract pricing as set forth in the Price Schedule (e.g., additional volume pricing,
incremental discounts, firm fixed pricing or other incentives).

Payment terms are Net 30 days from the date the State receives an error-free invoice with all
necessary and complete supporting documentation. Invoices shall itemize all work performed
during the invoice period, including, as applicable, the dates of service, rates of pay, hours of
work performed, and any other information and/or documentation appropriate and sufficient to
substantiate the amount invoiced for payment. As applicable, a copy of the notice(s) of
acceptance shall accompany invoices submitted for payment.

Invoices shall be sent to the address identified on the Purchasing Entity’s Request for Service
and shall specify the address to which payments will be sent. The State of Vermont
Participating Addendum Number and Purchasing Entity’s Request for Service Number shall
appear on each invoice for all purchases placed under this Participating Addendum.

The State Purchasing Card may be used by State Purchasers for the payment of invoices or at
the time of the respective vehicle rental transaction. Use of the Purchasing Card requires all
required documentation applicable to the purchase. The Purchasing Card is a payment
mechanism, not a procurement approach and, therefore, does not relieve State Purchasers from
adhering to all procurement laws, regulations, policies, procedures, and best practices.

9. Reporting. Contractor shall submit quarterly reports electronically in the same format as set forth
under the Master Agreement, detailing the purchasing of all items under this Participating Addendum.

Contractor’s reporting shall state "no activity" for any month in which there is no activity during a

quarterly reporting period.

a.

b.

The reports shall be an excel spreadsheet transmitted electronically to
SOV.ThePathForward@vermont.gov.

Reports are due for each quarter as follows:

Reporting Period Report Due
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STATE OF VERMONT PARTICIPATING ADDENDUM # 39195

Contractor: The Subsidiaries of Enterprise Holdings, Inc. set forth on Schedule 1 to the Master
Agreement

January 1 to March 31 May 31

April 1 to June 30 August 31
July 1 to September 30 November 30
October 1 to December 31 February 28

c. Failure to meet these reporting requirements may result in suspension or termination of this
Participating Addendum.

10. Prior Approvals. In accordance with current State law, bulletins, and interpretations, this
Participating Addendum shall not be binding until it has been approved by the Vermont Attorney
General’s Office, the Secretary of Administration, and the State’s Chief Information Officer.

11. Amendment. No changes, modifications, or amendments in the terms and conditions of this
Participating Addendum shall be effective unless reduced to writing, numbered and signed by the
duly authorized representative of the State and Contractor.

12. Termination. This Participating Addendum may be terminated by the State at any time upon 30 days
prior written notice to the Contractor. Upon termination or expiration of this Participating Addendum,
each party will assist the other in orderly termination of the Participating Addendum and the transfer
of all assets, tangible and intangible, as may facilitate the orderly, non-disrupted business
continuation of each party.

13. Primary Contacts. The Parties will keep and maintain current at all times a primary point of contact
for this Participating Addendum. The primary contacts for this this Participating Addendum are as
follows:

a. For the Contractor:

Name: Craig Lacko
Phone: (415) 290-1369
Email: craig.lacko2(@ehi.com

b. For the State:

Name: Bill Vivian

Phone: 802/828-4681

Fax: 802/828-2222

Email: bill.vivian@vermont.gov

14. Additional Terms and Conditions.

a. Notwithstanding any contrary language anywhere, in no event shall the terms of this contract or
any document furnished by Contractor in connection with performance under this contract
obligate the State to (1) defend or indemnify Contractor or any third party, or (2) otherwise be
liable for the expenses or reimbursement, including attorneys’ fees, collection costs or other
costs of Contractor or any third party; provided, however, that notwithstanding the foregoing,
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STATE OF VERMONT PARTICIPATING ADDENDUM # 39195

Contractor: The Subsidiaries of Enterprise Holdings, Inc. set forth on Schedule 1 to the Master
Agreement

the State hereby acknowledges its responsibility for payment and all other obligations of its
employees/travelers including, without limitation, third party liabilities for damages and
injuries arising out of the use or operation of a vehicle rented hereunder.

b. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be
governed by the laws of the State of Vermont. Any action or proceeding brought by either the
State or the Contractor in connection with this Agreement shall be brought and enforced in the
Superior Court of the State of Vermont, Civil Division, Washington Unit. Contractor
irrevocably submits to the jurisdiction of this court for any action or proceeding regarding this
Agreement. Contractor agrees that it must first exhaust any applicable administrative remedies
with respect to any cause of action that it may have against the State with regard to its
performance under this Agreement. Contractor agrees that the State shall not be required to
submit to binding arbitration or waive its right to a jury trial.

c. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out
of the State’s sovereign status or under the Eleventh Amendment to the United States
Constitution. No waiver of the State’s immunities, defenses, rights or actions shall be implied
or otherwise deemed to exist by reason of the State’s entry into this Agreement.

d. False Claims Act: Contractor acknowledges that it is subject to the Vermont False Claims Act
as set forth in 32 V.S.A. § 630 ef seq. Contractor’s liability to the State under the False Claims
Act shall not be limited notwithstanding any agreement of the State to otherwise limit
Contractor’s liability.

e. Whistleblower Protections: Contractor shall not discriminate or retaliate against one of its
employees or agents for disclosing information concerning a violation of law, fraud, waste,
abuse of authority or acts threatening health or safety, including but not limited to allegations
concerning the False Claims Act. Further, Contractor shall not require such employees or
agents to forego monetary awards as a result of such disclosures, nor should they be required to
report misconduct to Contractor or its agents prior to reporting to any governmental entity
and/or the public.

f. Fair Employment Practices and Americans with Disabilities Act: Contractor agrees to
comply with the requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment
practices, to the full extent applicable. Contractor shall also ensure, to the full extent required
by the Americans with Disabilities Act of 1990, as amended, that qualified individuals with
disabilities receive equitable access to the services, programs, and activities provided by
Contractor under this Agreement.

g. Set Off: The State may set off against any sums due Contractor hereunder any sums due the
State of Vermont as taxes, which setoff shall be in accordance with the procedures set forth in
32 V.S.A. § 3113.
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STATE OF VERMONT PARTICIPATING ADDENDUM # 39195

Contractor: The Subsidiaries of Enterprise Holdings, Inc. set forth on Schedule 1 to the Master
Agreement

h. Taxes Due to the State: Contractor certifies under the pains and penalties of perjury that, as of
the date this Agreement is signed, Contractor is in good standing with respect to, or in full
compliance with, a plan to pay any and all taxes due the State of Vermont.

i. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption
certificate will be furnished upon request with respect to otherwise taxable items.

j. Certification Regarding Debarment: Contractor certifies under pains and penalties of perjury
that, as of the date that this Agreement is signed, neither Contractor nor Contractor’s principals
(officers, directors, owners, or partners) are presently debarred, suspended, proposed for
debarment, declared ineligible or excluded from participation in Federal programs, or programs
supported in whole or in part by Federal funds. Contractor further certifies under pains and
penalties of perjury that, as of the date that this Agreement is signed, Contractor is not presently
debarred, suspended, nor named on the  State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

k. Confidentiality: Contractor acknowledges and agrees that this Agreement and any and all
information obtained by the State from the Party in connection with this Agreement are subject
to the State of Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq.

l. Marketing: Contractor shall not refer to the State in any publicity materials, information
pamphlets, press releases, research reports, advertising, sales promotions, trade shows, or
marketing materials or similar communications to third parties except with the prior written
consent of the State.

m. Non-Appropriation: If an order made under this Participating Addendum extends into more
than one fiscal year of the State (July 1 to June 30), and if appropriations are insufficient to
support the order, the State Purchaser may cancel the order at the end of the fiscal year, or
otherwise upon the expiration of existing appropriation authority. If the order is funded in
whole or in part by Federal funds, and those Federal funds become unavailable or reduced, the
State Purchaser may suspend or cancel the order immediately and shall have no obligation to
pay from State revenues.

n. Continuity of Performance: In the event of a dispute between Contractor and the State, each
party will continue to perform its obligations under this Agreement during the resolution of the
dispute until this Agreement is terminated in accordance with its terms.

o. State Facilities: If the State makes space available to Contractor in any State facility during the
term of this Agreement for purposes of Contractor’s performance under this Agreement,
Contractor shall only use the space in accordance with all policies and procedures governing
access to and use of State facilities which shall be made available upon request. State facilities
will be made available to Party on an “AS IS, WHERE IS” basis, with no warranties
whatsoever.

p. For the avoidance of doubt, the terms and conditions of the Contractor’s Standard Rental
Agreement included as Exhibit F in the Master Agreement, and any other terms and conditions
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NASPO
ValuePoint

NASPO ValuePoint Master Agreement

This NASPO ValuePoint Master Agreement (“Master Agreement”) is between the State of
Oregon, acting by and through the Departmient of Administrative Services, Procurement
Services {“DAS PS"), as the Lead State, on behalf of the member states of the NASPO ValuePoint
Cooperative Purchasing Program and other Participating Entities and The Subsidiaries of
Enterprise Holdings, Inc. listed on Schedule 1 hereto ("Contractor”}. This Master Agreement is
effective on the date that it has been signed by the parties and has been approved as required
by applicable law ("Effective Date").

1. Master Agreement Order of Precedence

a, Any Request for Service placed under this Master Agreement shall consist of the
following documents:

(1) A Participating Entity’s Participating Addendum (“PA"), substantially in the form
attached hereto as Exhibit 4;

{2) NASPO ValuePoint Master Agreement and its exhibits {in the following order of
Precedence):

The Master Agreement terms and conditions, less its exhiblts
Exhibit D- Provisions Required by Federal Law
Exhibit B - Description of Vehicle Rental Services
Exhibit C - Rates _
Exhibit F- Sample Standard Rental Agreement
Exhibit A - Sample Participating Addendum
Exhibit E - NASPO ValuePoint Detalled Sales Data Report Form

[3) A Request for Services issued against the Master Agreement and a Participating
Addendum or other agreed upon ordering process set forth in the Participating
Addendum;

(4) Any terms and conditions provided electronically or online or as part of Services
descriptions or guidelines; and

(5) Any Offeror’s online or third party terms and conditions.

b. These documents shall be read to be consistent and complementary. Any conflict among
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these documents shall be resolved by giving priority to these documents in the order listed
above. Contractor terms and conditlons that apply to this Master Agreement are only those
that are expressly accepted by the Lead State and must be in writing and attached to this
Master Agreement as an Exhibit or Attachment, Participating Entities’ terms and conditions
that apply to this Master Agreement are only those that are contained herein and those
additional terms and conditions that are expressly accepted by Contractor in writing and
signed by the applicable Participating Entity and Contractor.

2. Definitions

Authorized User Data means all information and data created by or in any way
originating with Authorized User, and all data that is the output of computer processing of
or other electronic manipulation of any data that was created by or in any way originated -
with Authorized User, whether such data or output is stored on Authorized User’s
hardware, Contractor’s hardware or exists in any system owned, maintained or otherwise
controlled by Authorized User or by Contractor.

Authorized User means a person authorized by the Participating Entity to use the
Services under this Master Agreement as defined in each Participating Entity's
Participating Addendum.

Contract means any agreement between Contractor and Purchasing Entity for the
Services, including a Request for Service.

Contractor means the person or entity delivering the Services under the terms and
conditions set forth in this Master Agreement,

Embedded Software means one or more software applications which permanently
reside on a computing device,

Intellectual Property means any and all patents, copyrights, service marks, trademarks,
trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interest therein.

Lead State means the State of Oregon which is centraily administering this Master
Agreement

Master Agreement {or MA) means the agreement for car rental services executed by and
between the Lead State, acting on behalf of the members of the NASPO ValuePoint
Cooperative Purchasing Program, and the Contractor, as how ar hereafter amended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint, a 501(c)(3) limited liability company that is a subsidiary
organization the National Association of State Procurement Officials {NASPQ), the sole
member of NASPO ValuePoint. NASPO ValuePaint facilitates administration of the NASPO
tooperative group contracting consortium of state chief procurement officials for the
benefit of state departments, institutions, agencies, and political subdivisions and other
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eligible entities (i.e,, colleges, school districts, counties, cities, some nonprofit
organizations, etc.) for all states, the District of Columbia, and territories of the United
States. NASPO ValuePoint is identified in the Master Agreement as the recipient of reports
and may perform contract administration functions relating to collecting and receiving
reports as well as other contract administration functions as assigned by the Lead State.

Participating Addendum means a bilateral agreement executed by a Contractorand a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g, ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into
a Participating Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the
{Jnited States that is listed in the Request for Proposal as intending to participate. Upon
execution of a Participating Addendum, a Participating State becomes a Participating
Entity; however, a Participating State listed in the Request for Proposals is not required to
later participate in the Master Agreement. :

Purchasing Entity means a Traveler or a state (as well as the District of Columbia and U.S
territories), city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum,
who issues a Request for Service against the Master Agreement and a Participating
Addendum and becomes financially committed to the purchase.

Request for Services means the process or method for ordering or request initiated by
an Authorized User requesting Services whether in person, in writing, by phone or other
electronic means.

Services means the vehicle rental services to be provided by Contractor.

Traveler means an Authorized User traveling pursuant to a Request for Service issued
under this Master Agreement.

Term of the Master Agreement; Non-exclusivity

a. The initial term of this Master Agreement is for two (2) years. This Master Agreement
may be extended beyond the original contract period for four (4] additional years at the
Lead State’s discretion and by mutual agreement as to the terms and pricing and upon
review of requirements of Participating Entities, current market conditions, and
Contractor performance,

b. This Master Agreement is not exclusive. Purchasing Entities retain the right to contract
for Services or through any selection process authorized by law, or to perform the
Services themselves. Neither NASPO ValuePoint nor the Lead State guarantees that any
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specific number of Contracts will be issued or that any specific amount of Services will be
required,

4. Amendments

The terms of this Master Agreement shall not be waived, altered, modified, supplemented
or amended in any manner whatsoever without prior written approval of the Lead State
and Contractor.,

5. Participants and Scope

a, Contractor may not deliver Services under this Master Agreement until a Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The NASPO
ValuePoint Master Agreement Terms and Conditions are applicable to any Request for
Service by a Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified, supplemented or
amended by a Participating Addendum, By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality
requirements, defaults on Requests for Service, governing law and venue relating to
Requests for Service by a Participating Entity, indemnification, and insurance
requirements, Statutory or constitutional requirements relating to availability of funds
may require specific language in some Participating Addenda in order to comply with
applicable law. The expectation is that these alterations, modifications, supplements, or
amendments will be addressed in the Participating Addendum or, with the consent of the
Purchasing Entity and Contractor, may be included in the ordering decument (e.g. Request
for Services or contract) used by the Purchasing Entity to place the Request for Service,

b. Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies,
political subdivisions and other Participating Entities (including cooperatives) authorized
by individual state’s statutes to use state contracts are subject to the approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief Procurement
Official.

¢. Obligations under this Master Agreement are limited to those Participating Entities who
have signad a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda. States or other entities permitted to participate may use an
informal competitive process to determine which Master Agreements to participate in
through execution of a Participating Addendum. Financial obligations of Participating
Entities who are states are limited to the Requests for Service or orders placed by the
departments or other state agencies and institutions having available funds. Participating
Entities who are states incur no financial obligations on behalf of other Purchasing
Entities, Contractor shall email a fully executed PDF copy of each Participating Addendum
to PA@naspovaluepoint.org to support documentation of participation and posting in
appropriate data bases.
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d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint,
is not a party to the Master Agreement. It is a nonprofit cooperative purchasing
organization assisting states in administering the NASPO cooperative purchasing program
for state government departments, institutions, agencies and political subdivisions (e.g,
colleges, school districts, counties, cities, etc.) for all 50 states, the District of Columbia and
the territories of the United States.

e. Participating Addenda shall not be construed to amend the following provisions in this
Master Agreement between the Lead State and Contractor that prescribe NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments;
Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reports; NASPO ValuePoint Cooperative Program Marketing and Performance
Review;; Right to Publish; Price and Rate Guarantee Period; and [ndividual Customers.
Any such language purporting to amend any of these provisions shall be void and of no
effect.

f. Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the consent to participation by the Chief Procurement
Official of the state where the Participating Entity is located. In such circumstances,
Contractor agrees to coordinate such requests for such participation through NASPO
ValuePoint, Any permission to participate through execution of a Participating Addendum
is not a determination that procurement authority exists in the Participating Entity; they
must ensure that they have the requisite procurement authority to execute a Participating
Addendum,

6. Administrative Fees

a, No later than sixty (60) Calendar days following the end of each calendar quarter, for
each calendar quarter, the Contractor shall pay to NASPO ValuePoint, or its assignee, a
NASPO ValuePoint Administrative Fee of one-quarter of ane percent (0.25% or 0,0025)
on all base rental charges and the following opticnal products: GPS units, satellite radio
service, toll device, Personal Affects Insurance (PAI), Personal Effects Coverage (PEC), and
any charges for additional roadside assistance purchased by the Traveler, BUT
specifically excluding: taxes, facility charges and concession recovery and other pass-
through fees and charges. '

b. Additionally, some states may require an additional fee be paid directly to the state only
on purchases made by Purchasing Entities within that state, For all such requests, the fee
level, payment method and schedule for such reports and payments will be incorporated
into the Participating Addendum that is made a part of the Master Agreement. The
Contractor may adjust the pricing in the Participating Entities 'Participating Addendum to
include an additional administrative fee for purchases made by Purchasing Entities within
the jurisdiction of the state. All such agreements shall not affect the NASPO ValuePoint
Administrative Fee percentage or the prices paid by the Purchasing Entities outside the
jurisdiction of the state requesting the additional fee. The NASPO ValuePoint
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Administrative Fee in subsection 6a shall be applied to the adjusted prices (if any) in
Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

in addition to other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports:

a. Summary Sales Data, The Contractor shall submit quarterly sales reports directly to
NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee
Reporting Tool found at http://calculator.naspovaluepoint.org/. Any/all sales made under
this Master Agreement shall be reported as curnulative totals by state. Even if Contractor
experiences zero sales during a calendar quarter, a report is still required. Reports shall be
due no later than sixty (60) Calendar days following the end of the calendar quarter (as
specified in the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) Provider
name; (2} Renting Entity (State) (3) City Vehicle Rented in ; (4) State Vehicle Rented In
{5) Vendor Rental Agreement Number {6) Checkout Date (7) Check in Date (8) Miles
Driven [9) Vehicle Type Reserved {10} Vehicle Type Driven (11) Vehicle Type Charged
{12} Master Agreement Rental Price (13) Days Charged (14) Total Charged Renting Entity
The report shall be submitted in any form required by the solicitation. Reports are due en
a quarterly basis and must be received by the Lead State and NASPO ValuePoint
Cooperative Development Team no later than sixty (60) Calendar days after the end of the
reporting period, Reports shall be delivered to the Lead State and to the NASPO
ValuePoint Cooperative Development Team electronically through a designated portal,
email, CD-ROM, flash drive or other method as determined by the Lead State and NASPO
ValuePoint. Detailed sales data reports shall include sales information for all sales under
Participating Addenda executed under this Master Agreement. The format for the detailed
sales data report is in shown in Exhihit E. :

¢. Report data for Travelers should be limited to ONLY the state and entity they are
participating under the authority of (state and agency, city, county, school district, etc.)
and the amount of sales. No personal identification numbers, e.g, names, addresses, social
security numbers or any other numerical identifier, may be submitted with any
report,

d. Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator
with an executive summary each quarter that includes, at a minimum, a list of states with
an active Participating Addendum, states that Contractor is in negotiations with and any
Participating Addendum roil out or implementation activities and issues. NASPQ
ValuePoint Cooperative Development Coordinator and Contractor will determine the
format and content of the executive summary. The executive summary is due thirty (30)
calendar days after the conclusion of each calendar quarter.

e. Timely submission of these reports is a material requirement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
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reports. The Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-
exclusive, royalty free, transferable right to display, modify, copy, and otherwise use
reports, data and information provided under this section.

8. NASPO ValuePoint Cooperative Program Marketing, Training, and
Performance Review ’

Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor
agrees to present plans to NASPO ValuePoint for the education of Contractor’s contract
administrator(s) and sales/marketing workforce regarding the Master Agreement
contract, including the competitive nature of NASPQ ValuePoint procurements, the Master
agreement and participating addendum process, and the manner in which qualifying
entities can participate in the Master Agreement.

Contractor agrees, as Participating Addendums become executed, if requested by
ValuePoint personnel to provide plans to launch the program within the participating
state, Plans will include time frames to launch the agreement and confirmation that the
Contractor's website has been updated to properly reflect the contract offer as available in
the participating state,

Contractor agrees, absent anything to the contrary outlined in a Participating Addendum,
to consider customer proposed terms and conditions, as deemed important to the.
customer, for possible inclusion into'the customer agreement, Contractor will ensure that
their sales force is aware of this contracting option.

Contractor agrees to participate in an annual contract performance review at a lacation
selected by the Lead State and NASPO ValuePoint, which may include a discussion of
marketing action plans, target strategies, marketing materials, as well as Contractor
reporting and timeliness of payment of administration fees.

The Parties acknowledge that NASPO ValuePoint and Contractor have entered into an
agreement permitting Contractor to use NASPO ValuePoint logos in connection with this
Master Agreement and the promotion of the Services, hereunder, and that agreement is in
effect.

The Lead State expects to evaluate the utilization of the Master Agreement at the annual
performance review. Lead State may, in its discretion, cancel the Master Agreement
pursuant to section 28, or not exercise an option to renew, when Contractor utilization
does not warrant further administration of the Master Agreement. The Lead State may
exercise its right to not renew the Master Agreement if vendor fails to record or report
revenue for three consecutive quarters, upon 60-calendar day written notice to the
Contractor, Cancellation based on nonuse or under-utilization will not occur sooner than
twao years after award (or execution if later) of the Master Agreement. This subsection
does not limit the discretionary right of either the Lead State or Contractor to cancel the
Master Agreement pursuant to section 28 or to terminate for default pursuant to section
30.

NASPO Master Agreement 7



9, RESERVED
10. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead
State prior approval for the release of information that pertains to the potential work or
activities covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan. The Contractor shall not make any
representations of NASPO ValuePoint’s opinion or position as to the quality or
effectiveness of the services that are the subject of this Master Agreement without prior
wriltten consent. Failure to adhere to this requirement may result in termination of the
Master Agreement for cause.

11, Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial two-year term of the Master
Agreement. Following the initial two-year term of the Master Agreement period, if the
Lead State exercises the option to renew, the parties shall negotiate in good faith the rates
applicable to any renewal term, If the parties are unabie to reach agreement on the new
rates, both parties shall have the right to either elect to continue the Master Agreement at
the current rates for the renewal term, or to terminate the Master Agreement at the end of
the then current term. Any adjustment or amendment to the Master Agreement shall not
be effective unless approved by the Lead State. No retroactive adjustments to prices or
rates will be allowed, Any such Rate adjustments shall apply to all Participating Entities
and Purchasing Entities.

12. Individual Customers

a, Except to the extent modified by a Participating Addendum, each Purchasing Entity shall
follow the terms and conditions of the Master Agreement and applicable Participating
Addendum and will have the same rights and responsibilities for their purchases as the
Lead State has In the Master Agreement, including but not limited tc, any indemnity or
right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible
for its own charges, fees, and liabilities, The Contractor will apply the charges and invoice
each Purchasing Entity individually.

b. Authorized User Data._Authorized User or Traveler retains ownership of alt its information
and data (“Authorized User Data”) that Traveler or Authorized User delivers to Contractor in
connection with their utilization of the Services. Contractor may use Authorized User Data for
the purposes of providing the Services under this Master Agreement and in accordance with
Contractor’s privacy policy and the applicable Rental Agreement. In all instances, Contractor
shall use and maintain Authorized User Data in accordance with all applicable laws, including

ali applicable data privacy [aws and laws relating to the protection of personally identifisble
information.
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Administration of Requests for Service or Orders
13. Request for Service

a. Master Agreement and Request for Services or confirmation numnbers shall be clearly
shown on all acknowledgments, invoices, and on all correspondence,

b, Purchasing Entitles may define entity requirements and informally complete the
requirement among companies having a Master Agreement on an “as needed” basis. This
procedure may also be used when requirements are aggregated or other firm
commitments may be made to achieve reductions in pricing. This procedure may be
maodified in Participating Addenda and adapted to the Purchasing Entity’s rules and
policies, The Purchasing Entity may in its sole discretion determine which Master
Agreement Contractors should be solicited for a quote. The Purchasing Entity may select
the quote that it considers most advantageous, cost and other factors considered.

c. Each Purchasing Entity will identify and utilize its own appropriate purchasing
procedure and documentation. Contractor is expected to become famitarwithithe- .
Purchasing Entities’ rules, policies, and procedures regarding the ordering of services
contemplated by this Master Agreement.

d. Contractor shall not begin work without a valid Request for Services or other
appropriate commitment document under the law of the Purchasing Entity and a signed
Participant Addendum. Requests for Service may be placed consistent with the terms of
this Master Agreement during the term of the Master Agreement.

e, Establishment of Account, From time to time, Purchasing Entities may request and
work with Contractor to establish an account and the applicable documentation and
processes permitting Authorized Users to obtain of the Services described in the Scope of
Services attached hereto as Exhibit B.

DAS, upon agreement with Contractor, may add related services and products to this
Agreement.

f. Once an account is established and the Purchasing Entity and Contractor have agreed
upon an ordering process, Authorized Users may order or submit requests of the Services
by a method and in a form to be agreed upon between Contractor and Furchasing Entity
("Request for Service”).

g. This Agreement is not exclusive. A Purchasing Entity currently may have one or more
agreement(s) for the Services or similar services or products. Purchasing Entity may
request Services from and enter into agreements with Contractor pursuant to the terms
and conditions of this Agreement and the Participating Addendiim, Contractor may
provide Services or Products to any third party, provided Contractor may not sacrifice the
quality of the Services provided to Purchasing Entity for the benefit of another client
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h. All Requests for Service issued pursuant to this Master Agreement, at a minimum, shall
include:

(1] The Services being provided;

(2) The place and requested time of delivery;

(3) Abilling address; _

(4) The name, phone number, and address of the Purchasing Entity representative;
(5) The pricing elements consistent with this Master Agreement;

(6) A ceiling amount of the order for services being ordered; and

(7) The Master Agreement identifier.

g All communications concerning administration of Requests for Service placed shall be
furnished solely to the authorized purchasing agent within the Purchasing Entity's
purchasing office, or to such other individual identified in writing in the Request for
Service.

h. Requests for Service must be placed pursuant to this Master Agreement prior to the
termination date thereof but may have a delivery date or performance period up to 120
days past the then-current termination date of this Master Agreement. Contractor is
reminded that financial obligations of Purchasing Entities payable after the current
applicable fiscal year are contingent upon agency funds for that purpose being
appropriated, budgeted, and otherwise made available.

{. Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor agrees to perform in accordance with the terms of any Reguests for Service
then outstanding at the time of such expiration or termination. Contractor shall not honor
any Requests for Services placed after the expiration, cancellation or termination of this
Master Agreement, or otherwise inconsistent with its terms, Requests for Service from
any separate indefinite quantity, task orders, or other form of indefinite delivery order
arrangement priced against this Master Agreement may not be placed after the expiration
or termination of this Master Agreement, notwithstanding the term of any such indefinite
delivery order agreement. '

* 14.. Reserved

15. Laws and Regulations
Any and all Services offered and furnished shall comply fully with all applicable Federal

and State laws and regulations, including the Federal Terms and Conditions set forth in
Exhibit C,
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16. Reserved
17. Payment

Payment is normally made at the time of the rental transaction or within 30 days following
the completion of the rental period or the date a correct invoice is received, whichever is
later. After 45 days the Contractor may assess overdue account charges up to a maximum
rate of one percent per month on the outstanding balance, unless a different late payment
amount is specified in a Participating Addendum, Order, or otherwise prescribed by
applicable l]aw. Payments will be remitted by mail. Payments may be made via a State or
political subdivision “Purchasing Card” with no additional charge.

18, Warranty
Contractor represents and warrants that:

{a) Contractor has the power and authority to enter into and perform this Master
Agreement;

(b) This Master Agreement, when executed and delivered, is a valid and binding
obligation of Contractor enforceable in accordance with its terms;

(c) Contractor shall, at all times during the term of this Master Agreement, be qualified,
competent, and duly licensed to perform the Services;

{d) Contractor has the skill and knowledge possessed by well-informed members of its
industry, trade or profession and Contractor shall apply that skill and knowledge with
care and diligence to perform the Services in a workmanlike manner and in accordance
with the highest standards prevalent in Contractor's industry, trade or profession;

(e} The Services delivered by Contractor will materially comply with any service
descriptions, specifications, standards or requirements set forth in this Master
Agreement; and

{f) Warranties cumulative, The warranties set forth in section are in addition to, and not
in lieu of, any other warranties set forth elsewhere in this Master Agreement.

19. Right to Use

Contractor grants Participating Entities and Authorized Users the right to use any websites
or applications necessary for the Services.
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General Provisions

21 Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term
of this Master Agreement, maintain in full force and effect, the insurance described in this
section. Contractor shall acquire such insurance from an insurance carrier or carriers
licensed to conduct business in each Participating Entity’s state and having a rating of A,
Class VI or better, in the most recently published edition of AM. Best's Insurance Reports,
Failure to buy and maintain the required insurance may result in this Master Agreement’s
termination or, at a Participating Entity's option, result in termination of its Participating
Addendum.

b. 