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MA 18P 19092700000000000054 State of Maine
MODIFICATION

M

=

Master Agreement

Effective Date: 11/20/19 Expiration Date: 09/15/25
Master Agreement Description: NASPO CONTRACT 9409 - VEHICLE RENTAL SERVICES - ENTERPRISE

Buyer Information
William Allen 207-624-7871 ext. NULL WJE.Allen@maine.gov

Issuer Information
William Allen 207-624-7871 ext. NULL WJE.Allen@maine.gov

Requestor Information
William Allen 207-624-7871 ext. NULL WJE.Allen@maine.gov

Agreement Reporting Categories

Authorized Departments

ALL

Vendor Information

Vendor Line #: 1

Vendor ID Vendor Name

VC1000028845 ENTERPRISE RENT-A-CAR CO OF
Alias/DBA
BOSTON INC

Vendor Address Information
PO BOX 402383

ATLANTA, GA 30384-2334
us

Vendor Contact Information
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ROB HALLOY
941-405-9941 ext.
Robert.F.Halloy@ehi.com

Payment Discount Terms

Days
Days
Days
Days

o O O O

Commodity Information

Vendor Line #: 1

Vendor Name: ENTERPRISE RENT-A-CAR CO OF
Commodity Line #: 1

Commodity Code: 07006

Commodity Description: NASPO VEHICLE RENTAL PROGAM
Commodity Specifications:

Commodity Extended Description: Nationwide Vehicle Rental Service thru Enterprise Rent-A-Car and National Car Rental
as per the documents attached and made part of this MA.

Quantity UoMm Unit Price
0.00000 0.000000
Delivery Days Free On Board
Contract Amount Service Start Date Service End Date
0.00 11/20/19 09/15/25
Catalog Name Discount
0.0000 %
Discount Start Date Discount End Date

Commodity Terms and Conditions

Vendor Line #: 1
Commodity Line #: 1

T&C #: 165

T&C Name: Payment Terms

T&C Details: Net 30

Please see authorized signatures displayed on the next page
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Each signatory below represents that the person has the requisite authority to enter into this Contract.

The parties sign and cause this Contract to be executed.

State of Maine - Department of Administrative and Financial Services

DocuSigned by:

_Jnfdwe. J&LM

9/1/2022
6D6437754DD0459...

Signature Date
Jaime C. Schorr, Chief Procurement Officer

and

ENTERPRISE RENT-A-CAR CO OF BOSTON INC

DocuSigned by:

Mattlw Marvison 9/1/2022

L851ZED0408C4A4

Signature Date

Mathew Morrison, VP & Associate General Counsel
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STATE OF MAINE

GENERAL TERMS AND CONDITIONS FOR GOODS AND/OR SERVICES UNDER
MASTER AGREEMENTS (MAs)

Negotiated between The State of Maine and Enterprise Rent-A-Car Co

1. DEFINITIONS: The following definitions are applicable to these standard terms and conditions:

a. The term “Buyer” or “State” shall refer to the Government of the State of Maine or a person
representing the Government of the State of Maine.

b. The term “Department” or “DAFS” shall refer to the State of Maine Department of Administrative
and Financial Services.

C. The term “Bureau” or “BGS” shall refer to the State of Maine Bureau of General Services.

d. The term “Division” shall refer to the State of Maine Division of Purchases.

e. The term “Contractor”, “Vendor”, or “Provider” shall refer to the organization that is providing goods
and/or services through the contract to which these standard terms and conditions have been attached
and incorporated.

f.  The term “Contract” or “Agreement” shall refer to the contract document to which these standard
terms and conditions apply, taking the format of a Buyer Purchase Order (BPO) or Master Agreement
(MA) or other contractual document that is mutually agreed upon between the State and the
Contractor.

2. WARRANTY: The Contractor warrants the following:
a. That all goods and services covered by this Contract will conform to the specifications, drawing
samples, symbols or other description specified by the Division, and
b. That such articles are merchantable, good quality, and free from defects whether patent or latentin
material and workmanship, and
That all workmanship, materials, and articles to be provided are of the best grade and quality, and
d. That it has good and clear title to all articles to be supplied by it and the same are free andclear
from all liens, encumbrances and security interest.

o

Neither the final certificate of payment nor any provision herein, nor partial nor entire use of the articles
provided shall constitute an acceptance of work not done in accordance with this agreement or relieve the
Contractor liability in respect of any warranties or responsibility for faulty material or workmanship. The
Contractor shall remedy any defects in the work and pay any damage to other work resulting therefrom,
which shall appear within one year from the date of final acceptance of the work provided hereunder. The
Division of Purchases shall give written notice of observed defects with reasonable promptness.

3. TAXES: Contractor agrees that, unless otherwise indicated in the order, the prices herein do not
include federal, state, or local sales or use tax from which an exemption is available for purposes of this
order. Contractor agrees to accept and use tax exemption certificates when supplied by the Division as
applicable. In case it shall ever be determined that any tax included in the prices herein was not required to
be paid by Contractor, Contractor agrees to notify the Division and to make prompt application for the
refund thereof, to take all proper steps to procure the same and when received to pay the same to the
Division.

4. PACKING AND SHIPMENT: Deliveries shall be made as specified without charge forboxing,
carting, or storage, unless otherwise specified. Articles shall be suitably packed to secure lowest

Page 1 of 5
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transportation cost and to conform to the requirements of common carriers and any applicable
specifications. Order numbers and symbols must be plainly marked on all invoices, packages, bills of
lading, and shipping orders. Bill of lading should accompany each invoice. Count or weight shall be final
and conclusive on shipments not accompanied by packing lists.

5. DELIVERY: Delivery should be strictly in accordance with delivery schedule. If Contractor's
deliveries fail to meet such schedule, the Division, without limiting its other remedies, may direct expedited
routing and the difference between the expedited routing and the order routing costs shall be paid by the
Contractor. Articles fabricated beyond the Division’s releases are at Contractor’s risk. Contractor shall not
make material commitments or production arrangements in excess of the amount or in advance of the time
necessary to meet delivery schedule, and, unless otherwise specified herein, no deliveries shall be made in
advance of the Division’s delivery schedule. Neither party shall be liable for excess costs of deliveries or
defaults due to the causes beyond its control and without its fault or negligence, provided, however, that
when the Contractor has reason to believe that the deliveries will not be made as scheduled, written notice
setting forth the cause of the anticipated delay will be given immediately to the Division. Ifthe
Contractor’s delay or default is caused by the delay or default of a subcontractor, such delay or default shall
be excusable only if it arose out of causes beyond the control of both Contractor and subcontractor and
without fault of negligence or either of them and the articles or services to be furnished were not obtainable
from other sources in sufficient time to permit Contractor to meet the required delivery schedule.

6. FORCE MAJEURE: The State may, at its discretion, excuse the performance of an obligation by a
party under this Agreement in the event that performance of that obligation by that party is prevented by an
act of God, act of war, riot, fire, explosion, flood or other catastrophe, sabotage, severe shortage of fuel,
power or raw materials, change in law, court order, national defense requirement, or strike or labordispute,
provided that any such event and the delay caused thereby is beyond the control of, and could not
reasonably be avoided by, that party. The State shall extend the time period for performance of the
obligation excused under this section by the period of the excused delaytogether with a reasonable period
to reinstate compliance with the terms of this Agreement.

7. INSPECTION: All articles and work will be subject to final inspection and approval after delivery,
notwithstanding prior payment, it being expressly agreed that payment will not constitute final acceptance.
The Division of Purchases, at its option, may either reject any article or work not in conformity with the
requirements and terms of this order, or re-work the same at Contractor’s expense. The Division may reject
the entire shipment where it consists of a quantity of similar articles and sample inspection discloses that
ten (10%) percent of the articles inspected are defective, unless Contractor agrees to reimburse the Division
for the cost of a complete inspection of the articles included in such shipment. Rejected material may be
returned at Contractor’s risk and expense at the full invoice price plus applicable incoming transportation
charges, if any. No replacement of defective articles of work shall be made unless specified by the
Division.

8. INVOICE: The original and duplicate invoices covering each and every rental made against this order
showing Rental Agreement number, Account #, and other essential particulars, must be forwarded
promptly to the ordering agency concerned by the Vendor to whom the order is issued. Delays in receiving
invoice and also errors and omissions on statements will be considered just cause for withholding
settlement without losing discount privileges. All accounts are to be carried in the name of the agency or
institution receiving the goods, and not in the name of the Division of Purchases.

Revised 1/10/2014 Page 2 of 5
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9. ALTERATIONS: The Division reserves the right to increase or decrease all or any portion of thework
and the articles required by the bidding documents or this agreements, or to eliminate all or any portion of
such work or articles or to change delivery date hereon without invalidating this Agreement. All such
alterations shall be in writing. If any such alterations are made, the contract amount or amounts shall be
adjusted accordingly. In no event shall Contractor fail or refuse to continue the performance of the work in
providing of articles under this Agreement because of the inability of the parties to agree on an adjustment
or adjustments.

10. TERMINATION: The Division may terminate the whole or any part of this Agreement in anyone of
the following circumstances:
a. The Contractor fails to make delivery of articles, or to perform services within the time ortimes
specified herein, or
b. If Contractor fails to deliver specified materials or services, or
c. If Contractor fails to perform any of the provisions of this Agreement, or
d. If Contractor so fails to make progress as to endanger the performance of this Agreementin
accordance with its terms, or
e. If Contractor is adjudged bankrupt, or if it makes a general assignment for the benefit of its creditors
or if a receiver is appointed on account of its insolvency, or
f. Whenever for any reason the State shall determine that such termination is in the best interest of the
State to do so.

In the event that the Division terminates this Agreement in whole or in part, pursuant to this paragraph with
the exception of 8(f), the Division may procure (articles and services similar to those so terminated) upon
such terms and in such manner as the Division deems appropriate, and Contractor shall be liable to the
Division for any excess cost of such similar articles or services.

11. NON-APPROPRIATION: Notwithstanding any other provision of this Agreement, if the Statedoes
not receive sufficient funds to fund this Agreement and other obligations of the State, if funds are de-
appropriated, or if the State does not receive legal authority to expend funds from the Maine State
Legislature or Maine courts, then the State is not obligated to make payment under this Agreement.

12. COMPLIANCE WITH APPLICABLE LAWS: Contractor agrees that, in the performance hereof,
it will comply with applicable laws, including, but not limited to statutes, rules, regulations or orders of the
United States Government or of any state or political subdivision(s) thereof, and the same shall be deemed
incorporated herein by reference. Awarding agency requirements and regulations pertaining to copyrights
and rights in data. Access by the grantee, the subgrantee, the Federal grantor agency, the Comptroller
General of the United States, or any of their duly authorized representatives to any books, documents,
papers and records of the Contractor which are directly pertinent to that specific contract for the purpose of
making audit, examination, excerpts, and transcriptions. Retention of all required records for three years
after grantees or subgrantees make final payments and all other pending matters are closed. Compliance
with all applicable standards, orders, or requirements issued under section 306 of the Clean Air Act (42
U.S.C. 1857(h), section 508 of the Clean Water Act, (33 U.S.C. 1368), Executive Order 11738, and
Environmental Protection Agency regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of
amounts in excess of $100,000). Mandatory standards and policies relating to energy efficiency which are

Revised 1/10/2014 Page 3 of 5
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contained in the state energy conservation plan issued in compliance with Energy Policy and Conservation
Act (Pub. L. 94-163, 89 Stat. 871).

13. INTERPRETATION: This Agreement shall be governed by the laws of the State of Maine asto
interpretation and performance.

14. RESERVED.

15. ASSIGNMENT: None of the sums due or to become due nor any of the work to be performed under
this order shall be assigned nor shall Contractor subcontract for completed or substantially completed
articles called for by this order without the Division’s prior written consent. No subcontract or transfer of
agreement shall in any case release the Contractor of its obligations and liabilities under this Agreement.

16. RESERVED.

17. SOLICITATION: The Contractor warrants that it has not employed or written any company or
person, other than a bona fide employee working solely for the Contractor to solicit or secure this
Agreement, and it has not paid, or agreed to pay any company, or person, other than a bona fide employee
working solely for the Contractor any fee, commission, percentage, brokerage fee, gifts, or any other
consideration, contingent upon, or resulting from the award for making this Agreement. For breach or
violation or this warranty, the Division shall have the absolute right to annul this agreement or, in its
discretion, to deduct from the Agreement price or consideration, or otherwise recover the full amount of
such fee, commission, percentage, brokerage fee, gifts, or contingent fee.

18. WAIVER: The failure of the Division to insist, in any one or more instances, upon the performance
of any of the terms, covenants, or conditions of this order or to exercise any right hereunder, shall not be
construed as a waiver or relinquishment of the future performance of any such term, covenant, or condition
or the future exercise of such right, but the obligation of Contractor with respect to such future performance
shall continue in full force and effect.

19. MATERIAL SAFETY: All manufacturers, importers, suppliers, or distributors of hazardous
chemicals doing business in this State must provide a copy of the current Material Safety Data Sheet
(MSDS) for any hazardous chemical to their direct purchasers of that chemical.

20. COMPETITION: By accepting this Contract, Contractor agrees that no collusion or other restraint of
free competitive bidding, either directly or indirectly, has occurred in connection with this award by the
Division of Purchases.

21. INTEGRATION: All terms of this Contract are to be interpreted in such a way as to be consistent at
all times with this Standard Terms and Conditions document, and this document shall take precedence over
any other terms, conditions, or provisions incorporated into the Contract.

Revised 1/10/2014 Page 4 of 5
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Amendment No. 3 to Master Agreement #9408

This is Amendment No. 3 to Master Agreement 9408, dated September 16, 2019, as amended from time to
time (“Master Agreement”) between the State of Oregon, acting by and through its Department of
Administrative Services, Procurement Services (“DASPS)”) as the lead state, on behalf of the member states
of NASPOValuePoint Cooperative Purchasing Program and other Participating Entities and The Subsidiaries
of Enterprise Holdings, Inc. listed on Schedule 1 here to (“Contractor”). This Amendment is effective on the
date signed by all parties and upon receipt of all approvals necessary for signing (“Amendment Effective
Date”).

RECITALS

1. Modification to Section 3 Term of Master Agreement; Non-exclusivity.
2. Modification to Section 2.3 Required Vehicles and Equipment.
3. Modification of Section 11 Price Rate and Guarantee Period

The Master Agreement is amended as follows:

1. Modification of Section 3 Term of Master Agreement; Non-exclusivity (new language is indicated by
underlining and bold and deleted language is indicated by strikethreugh):

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 or
additional one (1) year periods up to a maximum of 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. The new expiration date is September 15, 2025.

2. Modification to Section 2.3 Required Vehicles and Equipment; (new language is indicated by
underlining and bold and deleted language is indicated by strikethreugh):

Contractor shall only provide Purchasing Entity’s and Travelers with rental vehicles with
fewer than 406,000 80,000 miles. Contractor certifies that odometer and original miles are
the same and are accurate. Minimum standard equipment shall include automatic
transmission, power steering, power brakes, air conditioning, AM/FM radio, air bags and all-
season radial tires. Contractor shall equip and maintain all rental vehicles to meet all

federal, state, and local vehicle safety standards, codes, and ordinances.

3. Modification of Section 11 Price Rate and Guarantee Period (new language is indicated by
underlining and bold and deleted language is indicated by strikethrough):

Following the initial Master Agreement period and the Effective Date of this Amendment, Contractor
may request unit price or rate increase from Lead State no more often than once per contractual
year. Contractor must submit a request (a “Request”) to the Lead State Contract Administrator in
writing at least 120 calendar days before the proposed effective date of the increase. The Request
must show all proposed increases by line and include supporting documentation, such as data from
the U.S. Bureau of Labor Statistics Producer Price Index, Employment Cost index or Consumer Price
index data. The Lead State must provide initial feedback on the Request within 30 business days of
receipt of the Request, and such feedback shall include any request for additional supporting
documentation from Contractor. The parties will negotiate the price or rate increase in good faith,
and a final decision regarding such request shall be made by Lead State within 60 business days of its
receipt of the Request. A price or rate may not exceed 5% of the price or rate immediately before the
increase: The Lead State will review all Requests for price or rate increases in good faith and will

Amendment No. 3
DAS Procurement Services, Version 1.0 - February 20,2019 Page 1 of 3
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review all supporting documentation as a whole. The Lead State will not act in an arbitrary or
capricious manner in the rejection of any price or rate increase. Any adjustment or amendment to the
Master Agreement is not effective unless approved by the Lead State, no retroactive adjustments to
prices or rates will be allowed.

4. Exhibit C Rates of the Contract is deleted and replaced with Revised Exhibit C, effective September
15, 2022.

5. Contractor represents and certifies that Contractor has no undisclosed liquidated and delinquent debt
owed to the State or any department or agency of the State.

6. Contractor shall comply with the provisions of ORS 652.220 and shall not discriminate against any of
Contractor’s employees in the payment of wages for work of comparable character, the performance of
which requires comparable skills, or pay any employee at a rate less than another for comparable work,
based upon sex. Within thirty (30) days of the Amendment Effective Date, Contractor shall provide to
Agency a Pay Equity Compliance Certificate, issued to the Contractor by the Oregon Department of
Administrative Services.

7. Contractor certifies, in accordance with ORS 279A.112, that Contractor has in place a policy and
practice of preventing sexual harassment, sexual assault, and discrimination against employees who
are members of a protected class, as defined by ORS 279A.112 (2)(1)(b). As a material condition of this
Master Agreement, Contractor shall maintain, throughout the duration of this Master Agreement, a
policy and practice that comply with ORS 279A.112, including giving its employees written notice of the
Contractor’s policy and practice.

8. Contractor shall comply with all federal laws applicable to the Contractor and to the Goods or Services
to be provided under the Master Agreement, including but not limited to: 40 CFR 1506.5(c) related to
potential conflicts. Other than the compensation due under the Master Agreement, Contractor has no
financial or other interest in the outcome of the project.

Except as expressly amended above, all other terms and conditions of Master Agreement are still in full force
and effect. Contractor certifies that the representations, warranties and certifications contained in the
Master Agreement are true and correct as of the Amendment Effective Date and with the same effect as
though made at the time of this Master Agreement.

Certification:
Any individual signing on behalf of Contractor has the authority and knowledge to make the following certifications, and
hereby certifies under penalty of perjury:
a. the number set forth in the contract is Contractor correct taxpayer identification number;
b. Contractor is not subject to backup withholding because:
i. Contractor is exempt from backup withholding;

ii. Contractor has not been notified by the IRS that is subject to backup withholding as a result of a
failure to report all interest or dividends; or
iii. the IRS has notified Contractor that Contractor is no longer subject to backup withholding.

Amendment No. 3
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c. foraperiod of no fewer than six calendar years preceding the Amendment Effective Date, Contractor has

faithfully has complied with and is not in violation of:
i. all taxlaws of this state, including but not limited to ORS 305.380(4), ORS 305.620 and ORS

chapters 316, 317,and 318; and

ii. any tax provisions imposed by a political subdivision of this state that applied to Contractor, to
Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or
compensation for any work performed by Contractor; and

iii. any tax provisions imposed by a political subdivision of this state that applied to Contractor, or
to goods, services, or property, whether tangible or intangible, provided by Contractor; and

iv. any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the
foregoing tax laws or provisions.

d. inthe event that Contractor is a general partnership or joint venture, that Contractor signature(s) on this
Amendment constitute certifications to the above statements pertaining to the partnership or joint
venture, as well as certifications of the above statements as to any general partner or joint venturer
signing this Amendment.

Authorized Signatures: The
undersigned hereby certifies
that he or she has the authority

STATE OF OREGON, acting by and through its
Department of Administrative Services,
Enterprise Goods and Services

to sign on behalf of the
Subsidiaries of Enterprise
Holdings, Inc. set forth on
Schedule 1 hereto.

The Subsidiaries of Enterprise
Holdings, Inc.

DocuSigned by:

Byl Juffrey (swam
Tit _012\1C7ia71an(:Fé404r, v
Date: 3/28/2022

FEID # 561186485

by: Qodon ANPLPUNICT

Title: FAS PS Procufément Manager
Date: 3/29/2022

Approved pursuant to ORS 291.047

By: Karen Johnson, via email

Assistant Attorney General

Date: March 10, 2022

Amendment No. 3
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Amendment 3

Revised Exhibit C— Rates

Effective September 15, 2022

Vehicle Type Daily Rate | Weekly Rate | Monthly Rate |

Sedans
Economy/Compact $34.65 $173.25 $693.00
Intermediate/Standard | $36.48 $182.40 $729.60
Full Size $39.37 $196.85 $787.40

Passenger Vans

Mini Van $68.25 $341.25 $1,365.00
12 Passenger $128.10 $640.50 $2,562.00

SUV’s
Mid/Standard SUV $65.10 $325.50 $1,302.00
Full Size / Premium $90.30 $451.50 $1,806.00
SUV

Pick- Up Trucks
Small Pick-Up Truck | $73.50 $367.50 $1,470.00
Large Pick-Up Truck | $78.75 $393.75 $1,575.00
Other Classes
Offered
Premium $86.10 $430.50 $1,722.00
Cargo Van $97.50 $487.50 $1,950.00
Heavy Duty (HD) $97.50 $487.50 $1,950.00
Cargo Van
HD XL Cargo Van $105.00 $525.00 $2,100.00
Mini Cargo Van $105.00 $525.00 $2,100.00
Jeep/ Crossover $68.25 $341.25 $1,365.00
Convertible $86.10 $430.50 $1,722.00
Compact Hybrid $51.45 $257.25 $1,029.00
Intermediate Hybrid | $51.45 $257.25 $1,029.00
Full Size Hybrid $56.70 $283.50 $1,134.00
15 Passenger Van $147.00 $735.00 $2,940.00
Other Charges
Vehicle Type Enterprise/National | Mileage
Airport One-Way
Daily Rates
Sedans
Economy/Compact $83.00 Unlimited
Intermediate/Standard $83.00 Unlimited
Full Size $83.00 Unlimited
Passenger Vans

Mini Van $145.00 Unlimited
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12 Passenger Not Available Not Available
SUV’s
Mid/Standard SUV $145.00 Unlimited
Full Size / Premium $165.00 Unlimited
SUV
Pick- Up Truck’s
Small Pick Up Truck $145.00 Unlimited
Large Pick Up Truck Not Available Not Available
Other Class’s Offered
Premium $129.00 Unlimited
Jeep/ Crossover Not Available Not Available
Convertible Not Available Not Available
Compact Hybrid $129.00 Unlimited
Intermediate Hybrid $129.00 Unlimited
Full Size Hybrid $129.00 Unlimited
15 Passenger Van Not Available Not Available
Misc. Other Fees
Additional Roadside $5.99/ per day
Protection
Personal Accident $5.13 - $13.00 per
Insurance/Personal day, subject to
Effects Coverage change

Surcharge Amount

National and Enterprise Airport Surcharge
Locations

$3.00 per day

Richmond, VA

$5.00 per day

Augusta, GA; Harrisburg, PA; Phoenix;
Sacramento; Scranton, PA; State of
Ilinois (excluding Chicago); State of
Tennessee (excluding Nashville); State of
South Carolina (excluding Myrtle Beach);
State of Wisconsin

$7.00 per day

Albany , Westchester (HPN);
Stewart (SWF); ISLIP (ISP); Burlington
(BTV)

$10.00 per day

State of Alaska; Atlanta; Burbank; Hawaii
Airports; Jackson, WY; John-Wayne
Airport (SNA); Los Angeles area
(excluding LAX); Minneapolis/St. Paul;
Monterey; Nashville; Oakland; Pittsburg;
Providence; Commonwealth of Puerto
Rico; Rapid City; San Diego; San
Francisco (including the convention
Center); San Jose; State of Texas

$12.00 per day

Baltimore; Boston; Detroit; Philadelphia;
Washington. DC.
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$15.00 per day

Chicago; Los Angeles
International Airport (LAX); Newark
(EWR)

$23.00 per day

LaGuardia (LGA). Kennedy (JFK)

Surcharge Amount

Enterprise and National Brand Home
City Surcharges

$7.00 per day Long Island Metro, Westchester Metro
(including Greenwich and Stamford CT);
Burlington Metro (VT)

$10.00 per day State of Alaska; commonwealth of Puerto

Rico; Boston home city; Bemidji and
Moorhead, MN; State of Nebraska
(excluding Omaha and Lincoln); State of
Wyoming (excluding Cheyenne, Laramie,
and Jackson); San Francisco downtown

$12.00 per day

Washington, DC area

$15.00 per day

Chicago Home City; Hawaii Home-City

$23.00 per day

NYC Boroughs (Bronx, Brooklyn,
Manhattan, Queens, and Staten Island)

Item

Rate

Smoking/damage cleaning

Actual Cost

Vehicle Drop Off and Pick up
Service

If available to be determined by location.

One time Loss of Use Fee

A onetime loss of use fee of up to and not
to exceed $245.00 will be charged only if
damage occurs while the Traveler is
using the vehicle improperly as set forth
in Section 2.8 and damage to the rental
vehicle is caused thereby. (up to $245.00
is loss fee, this fee is one time charge,

not to exceed amount and not a per day
charge.)

15 Passenger Van available only
at

Enterprise Locations
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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

NASFO Master Agreement 1
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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.
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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. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall
be as indicated below:

(1) Commercial General Liability for the acts or omissions of Contractor's employees
covering premises operations, independent contractors, products and completed
operations, blanket contractual liability, personal injury {including death), advertising
liability, and property damage, with a limit of $1 million per occurrence/$2 million
general aggregate;

(2) Contractor must comply with any applicable State Workers Compensafion or Employers
Liability Insurance requirements.

(3) Automobile Liability Insurance {which may be self-insured), Contractor shall provide
Automobile Liability Insurance covering all owned, non-owned, or hired vebicles with a
combined single limit of $1 Million for bodily injury and property damage, For clarification,
this automobile liability insurance covers Contractor’s operation of its vehicles and does not
include coverage for Participating Entities or their respective renters.

¢, Contractor shall pay premiums on ail insurance policies. Contractor shall provide notice
to a Participating Entity who is a state within five (5) business days after Contractor is first
aware of expiration, cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration otherwise may occur,

d. Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor’s general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1) names Oregon, and the
Participating States identified in the Request for Proposal as additional insureds, (2)
provides that written notice of cancellation shall be delivered in accordance with the
poiicy provisions, and (3) provides that the Contractor’s liability insurance policy shall be
primary, with any liability insurance of any Participating State as secondary and
noncentributory, Unless otherwise agreed in any Participating Addendum, other state
Participating Entities’ rights and Contractor’s obligations are the same as those specified
in the first sentence of this subsection except the endorsement is provided to the
applicable state.
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e, Contractor shall furnish to the Lead State copies of certificates of ali required insurance
in a form sufficient to show required coverage within thirty (30) calendar days of the
execution of this Master Agreement and prior to performing any work. Copies of renewal
certificates of all required insurance shall be furnished within thirty (30) days after any
renewal date to the applicable state Participating Entity. Failure to provide evidence of
coverage may, at the sole option of the Lead State, or any Participating Entity, result in this
Master Agreement's termination or the termination of any Participating Addendum.

f. Coverage and limits shall not limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Request for Services.

22. Records Administration and Audit

a. The Contractor shall maintain books, records, documents, and ather evidence pertaining
to this Master Agreement and Requests for Service placed by Purchasing Entities under it to
the extent and in such detail as shall adequately reflect performance and administration of
payments and fees. Contractor shall permit the Lead State, a Participating Entity, a
Purchasing Entity, the federal government (including its grant awarding entities and the U.5.
Comptroller General), and any other duly authorized agent of a governmental agency, to
audit, inspect, examine, copy and/or transcribe Contractor's books, documents, papers and
records directly pertinent to this Master Agreement or arders placed by a Purchasing Entity
under it for the purpose of making audits, examinations, excerpts, and transcriptions. Such
audits shall take place during regular business hours, at Contractor's premises, upon not less than
five (5) business days’ notice. This right shall survive for a period of five (5) years following
termination of this Agreement or final payment for any order placed by a Purchasing Entity
against this Agreement, whichever is later, or such longer period as is required by the
Purchasing Entity's state statutes, to assure compliance with the terms hereof or to evaluate
performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the Contractor
shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any
overpayments inconsistent with the terms of the Master Agreement or Orders or
underpayment of fees found as a result of the examination of the Contractor’s records,

¢. The rights and obligations herein exist in addltson to any quality assurance obligation in
the Master Agreement requiring the Contractor to self-audit contract obligations and that
permits the Lead State to review compliance with those obligations.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in the
course of providing the Service under this Master Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity or Purchasing Entity's clients. Any
and all information of any form that is marked as confidential or would by its nature be
deemed confidential obtained by Contractor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to {1} any
Purchasing Entity's records, (2) personnel records, and (3} information concerning
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individuals, is confidential information of Purchasing Entity ("Confidential Information™),
Any reports or other documents or items (including software) that result from the use of
the Confidential Information by Contractor shall be treated in the same manner as the
Confidential Information. Confidential Information does not include information that
(1) is or becomes [other than by disclosure by Contractor) publicly known; (2} is
furnished by Purchasing Entity to others without restrictions similar to these imposed by
this Master Agreement; {3) is rightfully in Contractor’s possession without the obligation
of nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is
obtained from a source other than Purchasing Entity without the obligation of
confidentiality, {5) is disclosed with the writien consent of Purchasing Entity or; (6} is
independently developed by employees, agents or subcontractors of Contractor who can
be shown to have had no access to the Confidential Information.

b, Non-Disclosure, Contractor shall hold Confidential Information in confidence, using at
least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, glve, or disclose Confidential Information
to third parties or use Confidential Information for any purposes whatsoever other than
what is necessary to the performance of Orders placed under this Master Agreement.
Contractor shall advise each of its employees and agents of their obligations to keep
Confidential Information confidential. Contractor shall use commercially reasonable
efforts to assist Purchasing Entity in identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without limiting the generality of the
foregoing, Contractor shall advise Purchasing Entity, applicable Participating Entity, and
the Lead State promptly if Contractor learns or has reason to believe that any persen who
has had access to Confidential Information has violated or intends to violate the terms of
this Master Agreement, and Contractor shall at its expense cooperate with Purchasing
Entity in seeking injunctive or other equitable relief in the name of Purchasing Entity or
Contractor against any such person. Except as directed by Purchasing Entity, Contractor
will not at any time during or after the term of this Master Agreement disclose, directly or
indirectly, any Confidential Information to any person, except in accordance with this
Master Agreement, and that upon termination of this Master Agreement or at Purchasing
Entity’s request, Contractor shall turn over to Purchasing Entity all documents, papers,
and other matter in Contractor's possession that embody Confidential Information,
Notwithstanding the foregoing, Contractor may keep one copy of such Confidential
Information necessary for quality assurance, audits and evidence of the performance of
this Master Agreement. ' '

¢. Injunctive Relief, Contractor acknowledges that breach of this section, including
disclosure of any Confidential Information, may cause irveparable injury to Purchasing
Entity that is inadequately compensable in damages. Accordingly, Purchasing Entity may
seek injunctive relief against the breach or threatened breach of the foregoing
undertakings, in addition to any other legal remedies that may be available, Contractor
acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable in
scope and content
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d. Purchasing Entity Law, These provisions shall be applicable only to extent they are not
in conflict with the applicable public disclosure laws of any Purchasing Entity,

e. The rights granted Purchasing Entities and Contractor obligations under this section
shall also extend to the cooperative’s Confidential Information, defined to include
Participating Addenda, as well as Orders or transaction data relating to Orders under this
Master Agreement that identify the entity/customer, Order dates, line item descriptions
and volumes, and prices/rates. This provision does not apply to disclosure to the Lead
State, a Participating State, or any governmental entity exercising an audit, inspection, or
examination pursuant to section 23, To the extent permitted by law, Contractor shall
notify the Lead State of the identity of any entity seeking access to the Confidential
Information described in this subsection.

24. Public Information

This Master Agreement and all related documents are subject to disclosure pursuant to the
Purchasing Entity’s public information laws,

25. Assignment/Subcontracts

a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
responsibilities under this Master Agreement, in whole or in part, without the prior
written approval of the Lead State.

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to NASPO Cooperative Purchasing
Organization LLC, doing business as NASPO ValuePoint and other third parties.

26, Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key
administrative personnel managing the Master Agreement in writing within 10 calendar
days of the change. The Lead State reserves the right to approve changes in key personnel,
as identified in the Contractor’s proposal, The Contractor agrees to propose replacement
key personnel having substantially equal or better education, training, and experience as
was possessed by the key person proposed and evaluated in the Contractor's proposal.

27.Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no
authorization, express or implied, to bind the Lead State, Participating States, other
Participating Entities, or Purchasing Entities to any agreements, settlements, liability or
understanding whatsoever, and agrees not to hold itself out as agent except as expressly
set forth herein or as expressly agreed in any Participating Addendum.
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28, Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon 60
days written notice prior to the effective date of the cancellation. Further, any
Participating Entity may cancel its participation upon 30 days written notice, unless
otherwise limited or stated in the Participating Addendum. Cancellation may be in whole
or in part. Any cancellation under this provision shall not affect the rights and obligations
attending orders outstanding at the time of cancellation, including any right of a
Purchasing Entity 