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AGREEMENT FOR 
FLEET MANAGEMENT SERVICES BETWEEN THE 

CITY OF MARCO ISLAND, FLORIDA AND 
ENTERPRISE FLEET MANAGEMENT, INC. 

“PIGGYBACK" SOURCEWELL, AGREEMENT NO. 030122-EFM 
 

This Agreement is made this     day of July, 2025 (“Effective Date”) by and between the CITY 
OF MARCO ISLAND, a municipal corporation organized and existing under the laws of the State of 
Florida and whose address is 50 Bald Eagle Drive, Marco Island, Florida 34145 (the "City"), and 
ENTERPRISE FLEET MANAGEMENT, INC., a Foreign Profit Corporation whose address is 600 
Corporate Park Drive, St. Louis, MO 63105 (the "Contractor"). 

 
WITNESSETH 

WHEREAS, the City wishes to enter into an agreement with the Contractor for the 
provision of Fleet Management Services; and  

 
WHEREAS, the parties wish to incorporate the terms and conditions of the solicitation and 

contractual arrangement between Sourcewell, and the Contractor titled Agreement No. 030122-EFM 
Enterprise Fleet Management, effective as of May 4, 2022, attached hereto and incorporated herein as 
Exhibit "A" (“Sourcewell Contract”); and 

 
WHEREAS, the City Code authorizes the City to select and contract through the use of the 

competitive bid process of another government entity as an exception to the otherwise required formal 
bidding process. 

 
WHEREAS, the following Enterprise Fleet Management, Inc. Agreements are made part 

of this contract and attached as the following Exhibits: 
 
Exhibit A Sourcewell Contract 
Exhibit B Master Equity Lease Agreement 
Exhibit C Maintenance Management and Fleet Rental Agreement 
Exhibit D Full Maintenance Agreement 
Exhibit E Company Owned Vehicle Service Agreement 
Exhibit F Agreement to Sell Customer Vehicles 
Exhibit G Consignment Auction Agreement 
Exhibit H Amendment to Master Equity Agreement—Indemnity and Non-Appropriation 
Exhibit I Amendment to Master Equity Agreement—Florida Services Agreement 

 
NOW THEREFORE, in consideration of the mutual covenants set forth in this Agreement, the 
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receipt and sufficiency of which is acknowledged, the parties agree as follows: 
 

Section 1. Contract Terms. The Contractor agrees to provide the City the Services as set forth 
in the Sourcewell Contract and the related agreements attached hereto included in Exhibits B through I, 
whose terms are incorporated into this Agreement for all purposes and represent the entire agreement 
between the parties except for those modifications made herein. In the event of conflict between or 
among this Agreement and the terms and conditions of the Sourcewell Contract, the order of priority 
shall be: this Agreement and the Soucrcewell Contract.  If any provisions of any of the exhibits attached 
to this Agreement conflict with the language in this Agreement, the provisions of this Agreement shall 
take precedence over any language in any of the exhibits. 

 
The following additional provisions are included: 

 
A. The Sourcewell Contract is effective through April 18, 2026. The Sourcewell Contract 

provides for (1) additional one (1)-year renewal. Contractor shall notify the City, in 
writing, if Sourcewell plans to non-renew Agreement No. 030122-EFM. Contractor shall 
provide City with written notice of any non-renewal no later than thirty (30) days 
following receipt of a non-renewal notice from Sourcewell. 

 
B .  Adding paragraph for Invoices 

 
Invoices for satisfactory services rendered and accepted by the City shall be sent to:  

 
Via email: accountspayable@cityofmarcoisland.com 
Attn: Guillermo Polanco 
Finance Director 
City of Marco Island 
50 Bald Eagle Drive 
Marco Island, FL 34145 
 
 

C. Governing Law, Jurisdiction, and Venue 
 
The parties acknowledge that the negotiations, anticipated performance and execution 
of this Agreement occurred or shall occur in Marco Island, Florida. Any civil action or 
legal proceeding arising out of or relating to this Agreement shall be brought only in 
the courts of record of the State of Florida in Collier County, Florida. Each party 
consents to the exclusive jurisdiction of such court in any such civil action or legal 
proceeding and waives any objection to the laying of venue of any such civil action or 
legal proceeding in such court or the right to bring an action or proceeding in any other 
court. Service of any court paper may be affected on such party by mail, as provided 
in this Agreement, or in such other manner as may be provided under applicable laws, 
rules of procedures or local rules.  This Agreement shall be governed by the laws of 
the State of Florida. 
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D. Insurance  
 
Prior to Contractor’s commencement of services pursuant to this Agreement, Contractor 
shall deliver to the City, in a form acceptable to the City in its sole discretion, the 
following documents within 15 days of execution of this Agreement: 
 
All required certificates of insurance as provided for in the Sourcewell Contract with 
the City of Marco Island named as an “Additional Insured” 
 
(1) This policy shall include contractual liability coverage to 
contemplate the indemnity provisions of this agreement. 
 
(2) The City of Marco Island shall be named as the Certificate Holder.  

NOTE:  The “Certificate Holder” should read as follows: 
 

The City of Marco Island 
Attn: Risk Manager 
50 Bald Eagle Drive 

Marco Island, Fl 34145 
 
(3) Contractor shall ensure that it maintains substantially equivalent 
coverages as required by this insurance section for the duration of this 
Agreement. In the event that any policy(ies) are canceled without being 
replaced by equivalent coverage; are adversely amended or modified; 
and/or the applicable coverage amounts are reduced, Contractor will  
provide the City with notice of such cancellation and/or other adverse 
modifications or reductions in coverage no later than thirty (30) days 
following any cancellation, modification, or reduction in coverage required 
pursuant to this Agreement. 

 
E. Indemnification.  To the extent that the City is required to indemnify the Contractor for 

any damages, claims, or suits arising out of the Agreement, the City’s obligation to 
indemnify shall be limited by the requirements of Section 768.28, Florida Statutes, as may 
be amended from time to time. Nothing herein shall constitute a waiver of the City’s 
entitlement to sovereign immunity. 
 

F. Adding paragraph for Audits.  
 
Contractor shall maintain adequate records to justify all charges, expenses and costs 
incurred in performing the Work outlined in this Agreement for at least four (4) years 
after the completion of Work pursuant to this Agreement. Owner reserves the right to 
audit the records of the Contractor related to the Work performed at any time during 
the execution of the Work and for a period of four (4) years after final payment for 

Exhibit A:  Sourcewell Contract



Enterprise Fleet Management  2025-035 

Page 4 of 7 
 

such Work is made. 
 

G. Adding paragraph for Notice. 
 

Whenever any party desires to give formal notice in connection with legal proceedings 
or other similar actions or matters unto any other party, it must be given by written 
notice, sent by certified United States mail, with return receipt requested, or by 
facsimile transmission with certification of transmission to the receiving party, 
addressed to the party for whom it is intended and the remaining party, at the places 
last specified, and the places for giving of notice shall remain such until they shall have 
been changed by written notice in compliance with the provisions of this section. For 
the present, the Parties designate the following as the respective places for giving of 
notice: 

 
CITY:  Mike McNees, City Manager City of Marco Island 

       50 Bald Eagle Drive 
      Marco Island, Florida 34145 

   Telephone No. (239) 389-3996 
 

Copy To:  Alan L. Gabriel, City Attorney 
   Weiss Serota Helfman Cole & Bierman, PL 
   2255 Glades Road, Suite 200-E 
   Boca Raton, FL  33431 
   Telephone No.: (561) 835-2111 
 
 EFM:  Enterprise Fleet Management, Inc.  
   600 Corporate Park Drive 
   ST. Louis, MO 63105 

  
H. SUCCESSORS AND ASSIGNS.  This Agreement shall be binding upon the Parties and 

their respective successors, heirs, and assigns. The Parties agree that nothing contained 
herein shall authorize the assignment of this Agreement or the delegation of any duties 
hereunder by either Party, unless previously set out in this Agreement, without the prior 
written consent of the other party. 

 
I. FLORIDA STATUTORY REQUIRED AFFIDAVITS – Enterprise Fleet Management, 

Inc. shall sign the required affidavits attached to this Addendum, and incorporated herein. 
 
ENTERPRISE FLEET MANAGEMENT, INC. 
 
 
By _________________________  Date:_______________________ 
      Print Name: ________________ 
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      Title: ______________________ 
 
 
CITY OF MARCO ISLAND, FLORIDA: 
 
 
By _________________________   
      Michael McNees, City Manager 
 
ATTEST: 
       Date:_____________________ 
_______________________________ 
Ms. Joan Taylor, City Clerk 
 
Approved as to form: 
 
By: _______________________________ 
       Alan L. Gabriel, City Attorney 
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AFFIDAVIT ATTESTING TO 

NONCOERCIVE CONDUCT FOR LABOR OR SERVICES 

Effective July 1, 2024, Section 787.06, Florida Statutes, a nongovernmental entity executing, renewing, 
or extending a contract with the City is required to provide an affidavit, signed by an officer or a 
representative of the nongovernmental entity under penalty of perjury, attesting that the nongovernmental 
entity does not use coercion for labor or services as defined in Section 787.06(2)(a), Florida Statutes.  

By signing below, I hereby affirm under penalty of perjury that: 

1. I have read Section 787.06, Florida Statutes, and understand that this affidavit is provided in 
compliance with the requirement that, upon execution, renewal, or extension of a contract between a 
nongovernmental entity and the City, the nongovernmental entity must attest to the absence of 
coercion in labor or services.  
 

2. I am an officer or representative of     , a non-governmental entity. 
 
3.      does not use coercion for labor or services as defined in the relevant 

section of the law.  
In the presence of:  Under penalties of perjury, I declare that I have 

read the foregoing and the facts stated in it are 
true: 

              
Witness #1 Print Name:     Print Name:       
       Title:        
Witness #2 Print Name:     Entity Name:      

 

OATH OR AFFIRMATION 

State of Florida 
County of     
 
Sworn to (or affirmed) and subscribed before me by means of ☐ physical presence or ☐ online 
notarization, this   day of     , 20 , by    
  (name of person) as        (type of authority) for  
     (name of party on behalf of whom instrument is executed).  

        
Notary Public (Print, Stamp, or Type as 
Commissioned) 

 Personally known to me; or 
 Produced identification (Type of Identification:     ) 
 Did take an oath; or  
 Did not take an oath 
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AFFIDAVIT REGARDING PROHIBITION ON CONTRACTING WITH ENTITIES OF 
FOREIGN COUNTRIES OF CONCERN 

Pursuant to Section 287.138, Florida Statutes (which is expressly incorporated herein by reference), the 
City may not knowingly enter into a contract with an entity which would give access to an individual’s 
personal identifying information if (a) the entity is owned by the government of a foreign country of 
concern; (b) the government of a foreign country of concern has a controlling interest in the entity; or (c) 
the entity is organized under the laws of or has its principal place of business in a foreign country of 
concern. 

This affidavit must be completed by an officer or representative of an entity submitting a bid, proposal, 
or reply to, or entering into, renewing, or extending, a contract with the City which would grant the 
entity access to an individual’s personal identifying information. 

1.   (“entity”) does not meet any of the criteria in paragraphs (2)(a)-(c) of Section 287.138, F.S. 
In the presence of: Under penalties of perjury, I declare that I 

have read the foregoing and the facts stated in 
it are true: 

              
Witness #1 Print Name:     Print Name:       
       Title:        
Witness #2 Print Name:     Entity Name:      

 
OATH OR AFFIRMATION 

State of Florida 
County of   

Sworn to (or affirmed) and subscribed before me by means of ☐ physical presence or ☐ online 
notarization, this   day of     , 20 , by    
  (name of person) as        (type of authority) for  
     (name of party on behalf of whom instrument is executed).  

 

Notary Public (Print, Stamp, or Type as 
Commissioned) 

 Personally known to me; or 
 Produced identification (Type of Identification: ) 
 Did take an oath; or 
 Did not take an oath 
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Solicitation Number: RFP #030122 

CONTRACT 

This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 
56479 (Sourcewell) and Enterprise Fleet Management, Inc., 600 Corporate Park Drive, St. Louis, 
MO  63105  (Supplier). 

Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that offers 
cooperative procurement solutions to government entities. Participation is open to eligible 
federal, state/province, and municipal governmental entities, higher education, K-12 education, 
nonprofit, tribal government, and other public entities located in the United States and Canada. 
Sourcewell issued a public solicitation for Fleet Management Services from which Supplier was 
awarded a contract.     

Supplier desires to contract with Sourcewell to provide equipment, products, or services to 
Sourcewell and the entities that access Sourcewell’s cooperative purchasing contracts 
(Participating Entities).  

1. TERM OF CONTRACT

A. EFFECTIVE DATE. This Contract is effective upon the date of the final signature below.

B. EXPIRATION DATE AND EXTENSION. This Contract expires April 18, 2026, unless it is
cancelled sooner pursuant to Article 22. This Contract may be extended one additional year
upon the request of Sourcewell and written agreement by Supplier.

C. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of this Contract, all
payment obligations incurred prior to expiration or termination will survive, as will the
following: Articles 11 through 14 survive the expiration or cancellation of this Contract. All
other rights will cease upon expiration or termination of this Contract.

2. EQUIPMENT, PRODUCTS, OR SERVICES

A. EQUIPMENT, PRODUCTS, OR SERVICES. Supplier will provide the Equipment, Products, or
Services as stated in its Proposal submitted under the Solicitation Number listed above.
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Supplier’s Equipment, Products, or Services Proposal (Proposal) is attached and incorporated 
into this Contract.    
 
All Equipment and Products provided under this Contract must be new and the current model.  
Supplier may offer close-out or refurbished Equipment or Products if they are clearly indicated 
in Supplier’s product and pricing list. Unless agreed to by the Participating Entities in advance, 
Equipment or Products must be delivered as operational to the Participating Entity’s site.     
 
This Contract offers an indefinite quantity of sales, and while substantial volume is anticipated, 
sales and sales volume are not guaranteed.   
 
B. WARRANTY. Equipment, product, or service warranties will be provided by the 
manufacturer or service provider. Supplier will assist the Participating Entity in reaching a 
resolution in any dispute over warranty terms with the manufacturer or service provider.  Any 
manufacturer’s or service provider’s warranty will be passed on to the Participating Entity.   
 
C. DEALERS, DISTRIBUTORS, AND/OR RESELLERS. Upon Contract execution and throughout 
the Contract term, Supplier must provide to Sourcewell a current means to validate or 
authenticate Supplier’s authorized dealers, distributors, or resellers relative to the Equipment, 
Products, and Services offered under this Contract, which will be incorporated into this 
Contract by reference. It is the Supplier’s responsibility to ensure Sourcewell receives the most 
current information.  
 

3. PRICING 
 
All Equipment, Products, or Services under this Contract will be priced at or below the price 
stated in Supplier’s Proposal.  
 
When providing pricing quotes to Participating Entities, all pricing quoted must reflect a 
Participating Entity’s total cost of acquisition. This means that the quoted cost is for delivered 
Equipment, Products, and Services that are operational for their intended purpose, and 
includes all costs to the Participating Entity’s requested delivery location.   
 
Regardless of the payment method chosen by the Participating Entity, the total cost associated 
with any purchase option of the Equipment, Products, or Services must always be disclosed in 
the pricing quote to the applicable Participating Entity at the time of purchase.   
 
A. SHIPPING AND SHIPPING COSTS. All delivered Equipment and Products must be properly 
packaged. Damaged Equipment and Products may be rejected. If the damage is not readily 
apparent at the time of delivery, Supplier must permit the Equipment and Products to be 
returned within a reasonable time at no cost to Sourcewell or its Participating Entities. 
Participating Entities reserve the right to inspect the Equipment and Products at a reasonable 
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time after delivery where circumstances or conditions prevent effective inspection of the 
Equipment and Products at the time of delivery.  
   
In the event that Equipment and Products arrive in a defective or inoperable condition, the 
Participating Entity must promptly bring any such condition to Supplier’s attention. Supplier will 
then provide commercially reasonable assistance to the Participating Entity in any 
communication or negotiation with the Equipment and Product’s manufacturer or dealer, as 
applicable, with respect to claims relating to such condition.  
 
B. SALES TAX. Each Participating Entity is responsible for supplying the Supplier with valid tax-
exemption certification(s). When ordering, a Participating Entity must indicate if it is a tax-
exempt entity.  
 
C. HOT LIST PRICING. At any time during this Contract, Supplier may offer a specific selection 
of Equipment, Products, or Services at discounts greater than those listed in the Contract. 
When Supplier determines it will offer Hot List Pricing, it must be submitted electronically to 
Sourcewell in a line-item format. Equipment, Products, or Services may be added or removed 
from the Hot List at any time through a Sourcewell Price and Product Change Form as defined 
in Article 4 below.   
 
Hot List program and pricing may also be used to discount and liquidate close-out and 
discontinued Equipment and Products as long as those close-out and discontinued items are 
clearly identified as such. Current ordering process and administrative fees apply. Hot List 
Pricing must be published and made available to all Participating Entities. 
 

4. PRODUCT AND PRICING CHANGE REQUESTS 
 

Supplier may request Equipment, Product, or Service changes, additions, or deletions at any 
time. All requests must be made in writing by submitting a signed Sourcewell Price and Product 
Change Request Form to the assigned Sourcewell Supplier Development Administrator. This 
approved form is available from the assigned Sourcewell Supplier Development Administrator. 
At a minimum, the request must:  
 

 Identify the applicable Sourcewell contract number; 
 Clearly specify the requested change; 
 Provide sufficient detail to justify the requested change; 
 Individually list all Equipment, Products, or Services affected by the requested change, 

along with the requested change (e.g., addition, deletion, price change); and 
 Include a complete restatement of pricing documentation in Microsoft Excel with the 

effective date of the modified pricing, or product addition or deletion. The new pricing 
restatement must include all Equipment, Products, and Services offered, even for those 
items where pricing remains unchanged. 
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A fully executed Sourcewell Price and Product Change Request Form will become an 
amendment to this Contract and will be incorporated by reference.  

 
5. PARTICIPATION, CONTRACT ACCESS, AND PARTICIPATING ENTITY REQUIREMENTS 

  
A. PARTICIPATION. Sourcewell’s cooperative contracts are available and open to public and 
nonprofit entities across the United States and Canada; such as federal, state/province, 
municipal, K-12 and higher education, tribal government, and other public entities.   
 
The benefits of this Contract should be available to all Participating Entities that can legally 
access the Equipment, Products, or Services under this Contract. A Participating Entity’s 
authority to access this Contract is determined through its cooperative purchasing, interlocal, 
or joint powers laws. Any entity accessing benefits of this Contract will be considered a Service 
Member of Sourcewell during such time of access. Supplier understands that a Participating 
Entity’s use of this Contract is at the Participating Entity’s sole convenience and Participating 
Entities reserve the right to obtain like Equipment, Products, or Services from any other source. 
 
Supplier is responsible for familiarizing its sales and service forces with Sourcewell contract use 
eligibility requirements and documentation and will encourage potential participating entities 
to join Sourcewell.  Sourcewell reserves the right to add and remove Participating Entities to its 
roster during the term of this Contract.   
 
B. PUBLIC FACILITIES. Supplier’s employees may be required to perform work at government-
owned facilities, including schools. Supplier’s employees and agents must conduct themselves 
in a professional manner while on the premises, and in accordance with Participating Entity 
policies and procedures, and all applicable laws.   
 

6. PARTICIPATING ENTITY USE AND PURCHASING 
 
A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under 
this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this 
Contract; however, order flow and procedure will be developed jointly between Sourcewell and 
Supplier. Typically, a Participating Entity will issue an order directly to Supplier or its authorized 
subsidiary, distributor, dealer, or reseller. If a Participating Entity issues a purchase order, it 
may use its own forms, but the purchase order should clearly note the applicable Sourcewell 
contract number. All Participating Entity orders under this Contract must be issued prior to 
expiration or cancellation of this Contract; however, Supplier performance, Participating Entity 
payment obligations, and any applicable warranty periods or other Supplier or Participating 
Entity obligations may extend beyond the term of this Contract.  
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Supplier’s acceptable forms of payment are included in its attached Proposal.  Participating 
Entities will be solely responsible for payment and Sourcewell will have no liability for any 
unpaid invoice of any Participating Entity.   
 
B. ADDITIONAL TERMS AND CONDITIONS/PARTICIPATING ADDENDUM. Additional terms and 
conditions to a purchase order, or other required transaction documentation, may be 
negotiated between a Participating Entity and Supplier, such as job or industry-specific 
requirements, legal requirements (e.g., affirmative action or immigration status requirements), 
or specific local policy requirements. Some Participating Entities may require the use of a 
Participating Addendum; the terms of which will be negotiated directly between the 
Participating Entity and the Supplier.  Any negotiated additional terms and conditions must 
never be less favorable to the Participating Entity than what is contained in this Contract. 
 
C. SPECIALIZED SERVICE REQUIREMENTS. In the event that the Participating Entity requires 
service or specialized performance requirements not addressed in this Contract (such as e-
commerce specifications, specialized delivery requirements, or other specifications and 
requirements), the Participating Entity and the Supplier may enter into a separate, standalone 
agreement, apart from this Contract. Sourcewell, including its agents and employees, will not 
be made a party to a claim for breach of such agreement.   
 
D. TERMINATION OF ORDERS. Participating Entities may terminate an order prior to the 
applicable Equipment and Product manufacturer or dealer deadline, in whole or in part, 
immediately upon notice to Supplier in the event of any of the following:   
 

1. The Participating Entity fails to receive funding or appropriation from its governing body 
at levels sufficient to pay for the equipment, products, or services to be purchased; or 
2. Federal, state, or provincial laws or regulations prohibit the purchase or change the 
Participating Entity’s requirements. 
 

Any termination thereafter will be governed by the terms and conditions of Supplier’s affiliates’ 
Master Lease Agreement. 
 
E. GOVERNING LAW AND VENUE. The governing law and venue for any action related to a 
Participating Entity’s order will be determined by the Participating Entity making the purchase.   
 

7. CUSTOMER SERVICE 
 
A. PRIMARY ACCOUNT REPRESENTATIVE. Supplier will assign an Account Representative to 
Sourcewell for this Contract and must provide prompt notice to Sourcewell if that person is 
changed. The Account Representative will be responsible for: 
  

 Maintenance and management of this Contract; 
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 Timely response to all Sourcewell and Participating Entity inquiries; and 
 Business reviews to Sourcewell and Participating Entities, if applicable. 

 
B. BUSINESS REVIEWS. Supplier must perform a minimum of one business review with 
Sourcewell per contract year. The business review will cover sales to Participating Entities, 
pricing and contract terms, administrative fees, sales data reports, supply issues, customer 
issues, and any other necessary information.  
 

8. REPORT ON CONTRACT SALES ACTIVITY AND ADMINISTRATIVE FEE PAYMENT 
 
A. CONTRACT SALES ACTIVITY REPORT. Each calendar quarter, Supplier must provide a 
contract sales activity report (Report) to the Sourcewell Supplier Development Administrator 
assigned to this Contract. Reports are due no later than 45 days after the end of each calendar 
quarter. A Report must be provided regardless of the number or amount of sales during that 
quarter (i.e., if there are no sales, Supplier must submit a report indicating no sales were 
made).  
 
The Report must contain the following fields: 
 

 Participating Entity Name (e.g., City of Staples Highway Department); 
 Participating Entity Physical Street Address; 
 Participating Entity City; 
 Participating Entity State/Province; 
 Participating Entity Zip/Postal Code; 
 Participating Entity Contact Name; 
 Participating Entity Contact Email Address; 
 Participating Entity Contact Telephone Number; 
 Sourcewell Assigned Entity/Participating Entity Number; 
 Item Purchased Description; 
 Item Purchased Price;  
 Sourcewell Administrative Fee Applied; and 
 Date Purchase was invoiced/sale was recognized as revenue by Supplier. 

 
B. ADMINISTRATIVE FEE. In consideration for the support and services provided by Sourcewell, 
the Supplier will pay an administrative fee to Sourcewell on all Equipment, Products, and 
Services provided to Participating Entities. The Administrative Fee must be included in, and not 
added to, the pricing. Supplier may not charge Participating Entities more than the contracted 
price to offset the Administrative Fee. 
 
The Supplier will submit payment to Sourcewell for the percentage of administrative fee stated 
in the Proposal multiplied by the total sales of all Equipment, Products, and Services purchased 
by Participating Entities under this Contract during each calendar quarter. Payments should 
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note the Supplier’s name and Sourcewell-assigned contract number in the memo; and must be 
mailed to the address above “Attn: Accounts Receivable” or remitted electronically to 
Sourcewell’s banking institution per Sourcewell’s Finance department instructions. Payments 
must be received no later than 45 calendar days after the end of each calendar quarter. 

 
Supplier agrees to cooperate with Sourcewell in auditing transactions under this Contract to 
ensure that the administrative fee is paid on all items purchased under this Contract. 

 
In the event the Supplier is delinquent in any undisputed administrative fees, Sourcewell 
reserves the right to cancel this Contract and reject any proposal submitted by the Supplier in 
any subsequent solicitation. In the event this Contract is cancelled by either party prior to the 
Contract’s expiration date, the administrative fee payment will be due no more than 30 days 
from the cancellation date.  
 

9. AUTHORIZED REPRESENTATIVE 
 
Sourcewell's Authorized Representative is its Chief Procurement Officer.   

 
Supplier’s Authorized Representative is the person named in the Supplier’s Proposal. If 
Supplier’s Authorized Representative changes at any time during this Contract, Supplier must 
promptly notify Sourcewell in writing. 

 
10. AUDIT, ASSIGNMENT, AMENDMENTS, WAIVER, AND CONTRACT COMPLETE 

 
A. AUDIT. Pursuant to Minnesota Statutes Section 16C.05, subdivision 5, the books, records, 
documents, and accounting procedures and practices relevant to this Agreement are subject to 
examination by Sourcewell or the Minnesota State Auditor for a minimum of six years from the 
end of this Contract. This clause extends to Participating Entities as it relates to business 
conducted by that Participating Entity under this Contract. 
 
B. ASSIGNMENT. Neither party may assign or otherwise transfer its rights or obligations under 
this Contract without the prior written consent of the other party and a fully executed 
assignment agreement. Such consent will not be unreasonably withheld. Any prohibited 
assignment will be invalid.    
 
C. AMENDMENTS. Any amendment to this Contract must be in writing and will not be effective 
until it has been duly executed by the parties.   
 
D. WAIVER. Failure by either party to take action or assert any right under this Contract will 
not be deemed a waiver of such right in the event of the continuation or repetition of the 
circumstances giving rise to such right. Any such waiver must be in writing and signed by the 
parties. 
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E. CONTRACT COMPLETE. This Contract, with respect to the subject matter hereof, represents 
the complete agreement between the parties. No other understanding regarding this Contract, 
whether written or oral, may be used to bind either party. For any conflict between the 
attached Proposal and the terms set out in Articles 1-22 of this Contract, the terms of Articles 1-
22 will govern. 
 
F. RELATIONSHIP OF THE PARTIES. The relationship of the parties is one of independent 
contractors, each free to exercise judgment and discretion with regard to the conduct of their 
respective businesses. This Contract does not create a partnership, joint venture, or any other 
relationship such as master-servant, or principal-agent.  
 

11. INDEMNITY AND HOLD HARMLESS 
  

Supplier must indemnify, defend, save, and hold Sourcewell, including their agents and 
employees, harmless from any third-party claims or causes of action, including attorneys’ fees 
incurred by Sourcewell, arising out of any act or omission in the performance of this Contract by 
the Supplier or its agents or employees. Sourcewell’s responsibility will be governed by the 
State of Minnesota’s Tort Liability Act (Minnesota Statutes Chapter 466) and other applicable 
law. 
 
Indemnity obligations between Supplier and any Participating Entity, if any, will be as set forth 
in the applicable Supplier’s affiliates’ Master Lease Agreement. 

 
12. GOVERNMENT DATA PRACTICES 

 
Supplier and Sourcewell must comply with the Minnesota Government Data Practices Act, 
Minnesota Statutes Chapter 13, as it applies to all data provided by or provided to Sourcewell 
under this Contract and as it applies to all data created, collected, received, stored, used, 
maintained, or disseminated by the Supplier under this Contract.  
 

13. INTELLECTUAL PROPERTY, PUBLICITY, MARKETING, AND ENDORSEMENT 
 

A. INTELLECTUAL PROPERTY 
1. Grant of License. During the term of this Contract: 

a. Sourcewell grants to Supplier a royalty-free, worldwide, non-exclusive right and 
license to use the trademark(s) provided to Supplier by Sourcewell in advertising and 
promotional materials for the purpose of marketing Sourcewell’s relationship with 
Supplier. 
b. Supplier grants to Sourcewell a royalty-free, worldwide, non-exclusive right and 
license to use Supplier’s trademarks in advertising and promotional materials for the 
purpose of marketing Supplier’s relationship with Sourcewell. 

2. Limited Right of Sublicense. The right and license granted herein includes a limited right 
of each party to grant sublicenses to their respective subsidiaries, distributors, dealers, 
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resellers, marketing representatives, and agents (collectively “Permitted Sublicensees”) in 
advertising and promotional materials for the purpose of marketing the Parties’ relationship 
to Participating Entities. Any sublicense granted will be subject to the terms and conditions 
of this Article. Each party will be responsible for any breach of this Article by any of their 
respective sublicensees.  
3. Use; Quality Control.  

a. Neither party may alter the other party’s trademarks from the form provided 
and must comply with removal requests as to specific uses of its trademarks or 
logos.   
b. Each party agrees to use, and to cause its Permitted Sublicensees to use, the 
other party’s trademarks only in good faith and in a dignified manner consistent with 
such party’s use of the trademarks. Upon written notice to the breaching party, the 
breaching party has 30 days of the date of the written notice to cure the breach or 
the license will be terminated.  

4. As applicable, Supplier agrees to indemnify and hold harmless Sourcewell and its 
Participating Entities against any and all suits, claims, judgments, and costs instituted or 
recovered against Sourcewell or Participating Entities by any person on account of the use 
of any Equipment or Products by Sourcewell or its Participating Entities supplied by Supplier 
in violation of applicable patent or copyright laws. 
5. Termination. Upon the termination of this Contract for any reason, each party, including 
Permitted Sublicensees, will have 30 days to remove all Trademarks from signage, websites, 
and the like bearing the other party’s name or logo (excepting Sourcewell’s pre-printed 
catalog of suppliers which may be used until the next printing).  Supplier must return all 
marketing and promotional materials, including signage, provided by Sourcewell, or dispose 
of it according to Sourcewell’s written directions. 

 
B. PUBLICITY. Any publicity regarding the subject matter of this Contract must not be released 
without prior written approval from the Authorized Representatives. Publicity includes notices, 
informational pamphlets, press releases, research, reports, signs, and similar public notices 
prepared by or for the Supplier individually or jointly with others, or any subcontractors, with 
respect to the program, publications, or services provided resulting from this Contract. 
 
C. MARKETING. Any direct advertising, marketing, or offers with Participating Entities must be 
approved by Sourcewell. Send all approval requests to the Sourcewell Supplier Development 
Administrator assigned to this Contract.   
 
D. ENDORSEMENT. The Supplier must not claim that Sourcewell endorses its Equipment, 
Products, or Services. 
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14. GOVERNING LAW, JURISDICTION, AND VENUE 
 
The substantive and procedural laws of the State of Minnesota will govern this Contract. Venue 
for all legal proceedings arising out of this Contract, or its breach, must be in the appropriate 
state court in Todd County, Minnesota or federal court in Fergus Falls, Minnesota.  
 

15. FORCE MAJEURE 
 
Neither party to this Contract will be held responsible for delay or default caused by acts of God 
or other conditions that are beyond that party’s reasonable control. A party defaulting under 
this provision must provide the other party prompt written notice of the default. 
 

16. SEVERABILITY 
 
If any provision of this Contract is found by a court of competent jurisdiction to be illegal, 
unenforceable, or void then both parties will be relieved from all obligations arising from that 
provision. If the remainder of this Contract is capable of being performed, it will not be affected 
by such determination or finding and must be fully performed. 
 

17. PERFORMANCE, DEFAULT, AND REMEDIES 
 
A. PERFORMANCE. During the term of this Contract, the parties will monitor performance and 
address unresolved contract issues as follows:  
 

1. Notification. The parties must promptly notify each other of any known dispute and 
work in good faith to resolve such dispute within a reasonable period of time. If necessary, 
Sourcewell and the Supplier will jointly develop a short briefing document that describes 
the issue(s), relevant impact, and positions of both parties.  
2. Escalation. If parties are unable to resolve the issue in a timely manner, as specified 
above, either Sourcewell or Supplier may escalate the resolution of the issue to a higher 
level of management. The Supplier will have 30 calendar days to cure an outstanding issue.  
3. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the 
Supplier must continue without delay to carry out all of its responsibilities under the 
Contract that are not affected by the dispute.  

 
B. DEFAULT AND REMEDIES. Either of the following constitutes cause to declare this Contract, 
or any Participating Entity order under this Contract, in default:   

 
1. Nonperformance of contractual requirements, or  
2. A material breach of any term or condition of this Contract.   

 
The party claiming default must provide written notice of the default, with 30 calendar days to 
cure the default. Time allowed for cure will not diminish or eliminate any liability for liquidated 

Exhibit A:  Sourcewell Contract



030122-EFM 
 

Rev. 3/2021                           11 
 

or other damages. If the default remains after the opportunity for cure, the non-defaulting 
party may: 
 

 Exercise any remedy provided by law or equity, or 
 Terminate the Contract or any portion thereof, including any orders issued against the 

Contract. 
 

18. INSURANCE 
  
A. REQUIREMENTS. At its own expense, Supplier must maintain insurance policy(ies) in effect 
at all times during the performance of this Contract with insurance company(ies) licensed or 
authorized to do business in the State of Minnesota having an “AM BEST” rating of A- or better, 
with coverage and limits of insurance not less than the following:  

 
1. Workers’ Compensation and Employer’s Liability.  
Workers’ Compensation: As required by any applicable law or regulation.  
Employer's Liability Insurance: must be provided in amounts not less than listed below: 

Minimum limits: 
$500,000 each accident for bodily injury by accident 
$500,000 policy limit for bodily injury by disease 
$500,000 each employee for bodily injury by disease 

  
2. Commercial General Liability Insurance. Supplier will maintain insurance covering its 
operations, with coverage on an occurrence basis, and must be subject to terms no less 
broad than the Insurance Services Office (“ISO”) Commercial General Liability Form 
CG0001 (2001 or newer edition), or equivalent. At a minimum, coverage must include 
liability arising from premises, operations, bodily injury and property damage, 
independent contractors, products-completed operations including construction defect, 
contractual liability, blanket contractual liability, and personal injury and advertising 
injury. All required limits, terms and conditions of coverage must be maintained during 
the term of this Contract. 

 Minimum Limits:  
$1,000,000 each occurrence Bodily Injury and Property Damage 
$1,000,000 Personal and Advertising Injury 
$2,000,000 aggregate for Products-Completed operations  
$2,000,000 general aggregate 

 
3. Commercial Automobile Liability Insurance. During the term of this Contract, 
Supplier will maintain insurance covering all owned, hired, and non-owned automobiles 
in limits of liability not less than indicated below. The coverage must be subject to terms 
no less broad than ISO Business Auto Coverage Form CA 0001 (2010 edition or newer), 
or equivalent. 
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 Minimum Limits: 
$1,000,000 each accident, combined single limit 

 
4. Umbrella Insurance. During the term of this Contract, Supplier will maintain 
umbrella coverage over Employer’s Liability, Commercial General Liability, and 
Commercial Automobile. 

 Minimum Limits: 
$2,000,000  

 
5. Network Security and Privacy Liability Insurance. During the term of this Contract, 
Supplier will maintain coverage for network security and privacy liability. The coverage 
may be endorsed on another form of liability coverage or written on a standalone 
policy. The insurance must cover claims which may arise from failure of Supplier’s 
security resulting in, but not limited to, computer attacks, unauthorized access, 
disclosure of not public data – including but not limited to, confidential or private 
information, transmission of a computer virus, or denial of service.  

 Minimum limits:  
$2,000,000 per occurrence 
$2,000,000 annual aggregate 

 
Failure of Supplier to maintain the required insurance will constitute a material breach entitling 
Sourcewell to immediately terminate this Contract for default.  
 
B. CERTIFICATES OF INSURANCE. Prior to commencing under this Contract, Supplier must 
furnish to Sourcewell a certificate of insurance, as evidence of the insurance required under this 
Contract. Prior to expiration of the policy(ies), renewal certificates must be mailed to 
Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or sent to the 
Sourcewell Supplier Development Administrator assigned to this Contract. The certificates must 
be signed by a person authorized by the insurer(s) to bind coverage on their behalf. 
 
Failure to request certificates of insurance by Sourcewell, or failure of Supplier to provide 
certificates of insurance, in no way limits or relieves Supplier of its duties and responsibilities in 
this Contract. 
 
C. ADDITIONAL INSURED ENDORSEMENT AND PRIMARY AND NON-CONTRIBUTORY 
INSURANCE CLAUSE. Supplier agrees to list Sourcewell and its Participating Entities, including 
their officers, agents, and employees, as an additional insured under the Supplier’s commercial 
general liability insurance policy with respect to liability arising out of activities, “operations,” or 
“work” performed by or on behalf of Supplier, and products and completed operations of 
Supplier. The policy provision(s) or endorsement(s) must further provide that coverage is 
primary and not excess over or contributory with any other valid, applicable, and collectible 
insurance or self-insurance in force for the additional insureds.   
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D. WAIVER OF SUBROGATION. Supplier waives and must require (by endorsement or 
otherwise) all its insurers to waive subrogation rights against Sourcewell and other additional 
insureds for losses paid under the insurance policies required by this Contract or other 
insurance applicable to the Supplier or its subcontractors. The waiver must apply to all 
deductibles and/or self-insured retentions applicable to the required or any other insurance 
maintained by the Supplier or its subcontractors. Where permitted by law, Supplier must 
require similar written express waivers of subrogation and insurance clauses from each of its 
subcontractors.   
 
E. UMBRELLA/EXCESS LIABILITY/SELF-INSURED RETENTION. The limits required by this 
Contract can be met by either providing a primary policy or in combination with 
umbrella/excess liability policy(ies), or self-insured retention. 
 

19. COMPLIANCE 
 
A. LAWS AND REGULATIONS. All Equipment, Products, or Services provided under this 
Contract must comply fully with applicable federal laws and regulations, and with the laws in 
the states and provinces in which the Equipment, Products, or Services are sold.  
 
B. LICENSES. Supplier must maintain a valid and current status on all required federal, 
state/provincial, and local licenses, bonds, and permits required for the operation of the 
business that the Supplier conducts with Sourcewell and Participating Entities. 

 
20. BANKRUPTCY, DEBARMENT, OR SUSPENSION CERTIFICATION 

 
Supplier certifies and warrants that it is not in bankruptcy or that it has previously disclosed in 
writing certain information to Sourcewell related to bankruptcy actions. If at any time during 
this Contract Supplier declares bankruptcy, Supplier must immediately notify Sourcewell in 
writing. 
 
Supplier certifies and warrants that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs 
operated by the State of Minnesota; the United States federal government or the Canadian 
government, as applicable; or any Participating Entity. Supplier certifies and warrants that 
neither it nor its principals have been convicted of a criminal offense related to the subject 
matter of this Contract. Supplier further warrants that it will provide immediate written notice 
to Sourcewell if this certification changes at any time. 
 

21. PROVISIONS FOR NON-UNITED STATES FEDERAL ENTITY PROCUREMENTS UNDER 
UNITED STATES FEDERAL AWARDS OR OTHER AWARDS 

 
Participating Entities that use United States federal grant or FEMA funds to purchase goods or 
services from this Contract may be subject to additional requirements including the 
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procurement standards of the Uniform Administrative Requirements, Cost Principles and Audit 
Requirements for Federal Awards, 2 C.F.R. § 200. Participating Entities may have additional 
requirements based on specific funding source terms or conditions. Within this Article, all 
references to “federal” should be interpreted to mean the United States federal government. 
The following list only applies when a Participating Entity accesses Supplier’s Equipment, 
Products, or Services with United States federal funds. 
 
A. EQUAL EMPLOYMENT OPPORTUNITY. Except as otherwise provided under 41 C.F.R. § 60, all 
contracts that meet the definition of “federally assisted construction contract” in 41 C.F.R. § 60-
1.3 must include the equal opportunity clause provided under 41 C.F.R. §60-1.4(b), in 
accordance with Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319, 
12935, 3 C.F.R. §, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending 
Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing 
regulations at 41 C.F.R. § 60, “Office of Federal Contract Compliance Programs, Equal 
Employment Opportunity, Department of Labor.” The equal opportunity clause is incorporated 
herein by reference. 
 
B. DAVIS-BACON ACT, AS AMENDED (40 U.S.C. § 3141-3148). Intentionally omitted.  
 
C. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. § 3701-3708). 
Intentionally omitted. 
 
D. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. Intentionally omitted.  
 
E. CLEAN AIR ACT (42 U.S.C. § 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL 
ACT (33 U.S.C. § 1251-1387). Intentionally omitted. 
 
F. DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689). A contract award 
(see 2 C.F.R. § 180.220) must not be made to parties listed on the government wide exclusions 
in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 C.F.R. 
§180 that implement Executive Orders 12549 (3 C.F.R. § 1986 Comp., p. 189) and 12689 (3 
C.F.R. § 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names 
of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared 
ineligible under statutory or regulatory authority other than Executive Order 12549. Supplier 
certifies that neither it nor its principals are presently debarred, suspended, proposed for 
debarment, declared ineligible, or voluntarily excluded from participation by any federal 
department or agency. 
 
G. BYRD ANTI-LOBBYING AMENDMENT, AS AMENDED (31 U.S.C. § 1352). Suppliers must file 
any required certifications. Suppliers must not have 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 
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covered by 31 U.S.C. § 1352. Suppliers must 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 non-federal award. Suppliers must file all certifications and 
disclosures required by, and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 
U.S.C. § 1352). 
 
H. RECORD RETENTION REQUIREMENTS. To the extent applicable, Supplier must comply with 
the record retention requirements detailed in 2 C.F.R. § 200.333. The Supplier further certifies 
that it will retain all records as required by 2 C.F.R. § 200.333 for a period of 3 years after 
grantees or subgrantees submit final expenditure reports or quarterly or annual financial 
reports, as applicable, and all other pending matters are closed. 
 
I. ENERGY POLICY AND CONSERVATION ACT COMPLIANCE. Intentionally omitted. 
 
J. BUY AMERICAN PROVISIONS COMPLIANCE. Intentionally omitted. 
 
K. ACCESS TO RECORDS (2 C.F.R. § 200.336). Supplier agrees that duly authorized 
representatives of a federal agency must have access to any books, documents, papers and 
records of Supplier that are directly pertinent to Supplier’s discharge of its obligations under 
this Contract for the purpose of making audits, examinations, excerpts, and transcriptions. The 
right also includes timely and reasonable access to Supplier’s personnel for the purpose of 
interview and discussion relating to such documents. 
 
L. PROCUREMENT OF RECOVERED MATERIALS (2 C.F.R. § 200.322). Intentionally omitted.  
 
M. FEDERAL SEAL(S), LOGOS, AND FLAGS. The Supplier not use the seal(s), logos, crests, or 
reproductions of flags or likenesses of Federal agency officials without specific pre-approval.  
 
N. NO OBLIGATION BY FEDERAL GOVERNMENT. The U.S. federal government is not a party to 
this Contract or any purchase by an Participating Entity and is not subject to any obligations or 
liabilities to the Participating Entity, Supplier, or any other party pertaining to any matter 
resulting from the Contract or any purchase by an authorized user.  
 
O. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS. The 
Contractor acknowledges that 31 U.S.C. 38 (Administrative Remedies for False Claims and 
Statements) applies to the Supplier’s actions pertaining to this Contract or any purchase by a 
Participating Entity.  
 
P. FEDERAL DEBT. The Supplier certifies that it is non-delinquent in its repayment of any 
federal debt.  Examples of relevant debt include delinquent payroll and other taxes, audit 
disallowance, and benefit overpayments.  
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Q. CONFLICTS OF INTEREST. The Supplier must notify the U.S. Office of General Services, 
Sourcewell, and Participating Entity as soon as possible if this Contract or any aspect related to 
the anticipated work under this Contract raises an actual or potential conflict of interest (as 
described in 2 C.F.R. Part 200).  The Supplier must explain the actual or potential conflict in 
writing in sufficient detail so that the U.S. Office of General Services, Sourcewell, and 
Participating Entity are able to assess the actual or potential conflict; and provide any additional 
information as necessary or requested.  
 
R. U.S. EXECUTIVE ORDER 13224. The Supplier, and its subcontractors, must comply with U.S. 
Executive Order 13224 and U.S. Laws that prohibit transactions with and provision of resources 
and support to individuals and organizations associated with terrorism. 
 
S. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR 
EQUIPMENT. Intentionally omitted. 
 
T. DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable, Supplier certifies 
that during the term of this Contract will comply with applicable requirements of 2 C.F.R. § 
200.322. 
 

22. CANCELLATION 
 

Sourcewell or Supplier may cancel this Contract at any time, with or without cause, upon 60 
days’ written notice to the other party. However, Sourcewell may cancel this Contract 
immediately upon discovery of a material defect in any certification made in Supplier’s 
Proposal.  Cancellation of this Contract does not relieve either party of financial, product, or 
service obligations incurred or accrued prior to cancellation. 
 
 

Sourcewell      Enterprise Fleet Management, Inc. 
 
 

By: __________________________ By: __________________________ 
Jeremy Schwartz Dain Giesie 

Title: Chief Procurement Officer Title: Vice President 
 
Date: ________________________ 

 
Date: ________________________ 
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Approved:  
 
 
 

 

By: __________________________  
Chad Coauette  

Title: Executive Director/CEO  
 
Date: ________________________ 
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Table 148: Depth and 8readth of Offered Equipment Products and Services

Indicate below if the listed types or classes of equipment, products, and services are offered within your proposal. Provide additional 
comments in the text box provided, as necessary.

ine 
Item Cate or or T pe Offered Comments

90 Services for the acquisition by Sourcewell participating entities, 
whether by lease or financing, of on-road vehicles of all types or 
classifications, all weight classes, and all engine types

Yes
No

As the largest purchaser of vehicles in 
North America, Enterprise has the ability 
to acquire vehicles from nearly any 
manufacturer. This includes specialty 
vehicles and Emergency Response 
Vehicles.

*

91 New vehicle service and preparation for the vehicles described in 
Line 90 above, such as, pre-delivery inspection, parts and 
accessories installation, and vehicle marking application or 
installation

Yes
No

Through our Fleet Management programs 
we are able to offer all of these services. *

92 Preventative maintenance plans, vehicle maintenance and repair 
services, and related service level agreements for Sourcewell 
participating entity on-road vehicle fleets of all types

Yes
No

Through our Fleet Management programs 
we are able to offer all of these services. *

93 In addition to the solutions described in Lines 90-92 above, 
proposers may include a complementary offering of the following 
ancillary services:
i. Short-term rental programs;
ii. Upfitting of after-market programs;
iii. Fleet management information technologies, such as: 
telematics, fleet monitoring, fuel management, fuel tank 
management, and motor pool/fleet sharing software and systems;
iv. Roadside assistance including towing, emergency towing, and 
repairs;
v. Installation, operation, and maintenance of dedicated charging 
and fueling stations; and
vi. Vehicle battery longevity monitoring and replacement plans.

Yes
No

Through our Fleet Management programs 
we are able to offer all of these services.

Exceptions to Terms, Conditions, or Specifications Form

Only those Proposer Exceptions to Terms, Conditions, or Specifications that have been accepted by Sourcewell have been 
incorporated into the contract text.

Documents

Ensure our submission document(s) conforms to the following :

1. Documents in PDF format are preferred. Documents in Word, Excel, or compatible formats may also be provided.

2. Documents should NOT have a security password, as Sourcewell may not be able to open the file. It is your sole responsibility to 
ensure that the uploaded document(s) are not either defective, corrupted or blank and that the documents can be opened and viewed
by Sourcewell.

3. Sourcewell may reject any response where any document(s) cannot be opened and viewed by Sourcewell.

4. If you need to upload more than one (1) document for a single item, you should combine the documents into one zipped file. If the 
zipped file contains more than one (1) document, ensure each document is named, in relation to the submission format item responding 
to. For example, if responding to the Marketing Plan category save the document as "Marketing Plan."

Pricing - Pricing-Final.xlsx - Tuesday March 01, 2022 14:16:51
Financial Strength and Stability - Enterprise Financial Stability.pdf - Tuesday March 01, 2022 14:16:39 
Marketing Plan/Samples - Sample Marketing Plan.pdf - Tuesday March 01, 2022 14:19:21
WM8E/M8E/S8E or Related Certificates - Wade Ford 2022 GMSDC Certificate.pdf - Tuesday March 01, 2022 14:27:57 
Warranty Information - Sample Warranty Information.pdf - Tuesday March 01, 2022 14:26:14
Standard Transaction Document Samples - Sample Quote 2427574.pdf - Tuesday March 01, 2022 15:27:53 
Upload Additional Document - Sourcewell Submission.zip - Tuesday March 01, 2022 14:20:22

Exhibit A:  Sourcewell Contract



Bid Number: RFP 030122 Vendor Name: Enterprise Fleet Management, Inc.

Exhibit A:  Sourcewell Contract



Bid Number: RFP 030122 Vendor Name: Enterprise Fleet Management, Inc.

Exhibit A:  Sourcewell Contract



MASTER EQUITY LEASE AGREEMENT

This Master Equity Lease Agreement is entered into this _______ day of _____________________, 20____, by and between Enterprise FM Trust, a Delaware 
statutory trust (“Lessor”), and the lessee whose name and address is set forth on the signature page below (“Lessee”).

1. LEASE OF VEHICLES:  Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the vehicles (individually, a “Vehicle” and collectively, the
“Vehicles”) described in the schedules from time to time delivered by Lessor to Lessee as set forth below (“Schedule(s)”) for the rentals and on the terms and
conditions set forth in this Agreement and in the applicable Schedule. References to this “Agreement” shall include this Master Equity Lease Agreement and the
various Schedules and addenda to this Master Equity Lease Agreement, each of which are incorporated herein as part of a single, unitary Agreement. Lessor will, 
on or about the date of delivery of each Vehicle to Lessee, send Lessee a Schedule covering the Vehicle, which will include, among other things, a description of
the Vehicle, the lease term and the monthly rental and other payments due with respect to the Vehicle. The terms contained in each such Schedule will be binding
on Lessee unless Lessee objects in writing to such Schedule within ten (10) days after the date of delivery of the Vehicle covered by such Schedule. Lessor is
the sole legal owner of each Vehicle. This Agreement is a lease only and Lessee will have no right, title or interest in or to the Vehicles except for the use of the
Vehicles as described in this Agreement. This Agreement shall be treated as a true lease for federal and applicable state income tax purposes with Lessor having
all benefits of ownership of the Vehicles. It is understood and agreed that Enterprise Fleet Management, Inc. or an affiliate thereof (together with any subservicer,
agent, successor or assign as servicer on behalf of Lessor, “Servicer”) may administer this Agreement on behalf of Lessor and may perform the service functions
herein provided to be performed by Lessor.

2. TERM:  The term of this Agreement (“Term”) for each Vehicle begins on the date such Vehicle is delivered to Lessee (the “Delivery Date”) and, unless
terminated earlier in accordance with the terms of this Agreement, continues for the “Lease Term” as described in the applicable Schedule.

3. RENT AND OTHER CHARGES:

(a) Lessee agrees to pay Lessor monthly rental and other payments according to the Schedules, Open-End (Equity) Lease Rate Quotes, and this Agreement. 
The monthly payments will be in the amount listed as the “Total Monthly Rental Including Additional Services” on the applicable Schedule (with any portion of 
such amount identified as a charge for maintenance services under Section 4 of the applicable Schedule being payable to Lessor as agent for Enterprise Fleet 
Management, Inc.) and will be due and payable in advance on the first day of each month. Lessee agrees to pay Lessor interest charges, in connection with 
the acquisition of a Vehicle, for the period between the date Lessor issues payment to acquire such Vehicle and the date the Vehicle is delivered to Lessee. 
Such interest charges shall be included in each Schedule. If a Vehicle is delivered to Lessee on any day other than the first day of a month, monthly rental payments 
will begin on the first day of the next month. In addition to the monthly rental payments, Lessee agrees to pay Lessor a pro-rated rental charge for the number of 
days that the Delivery Date precedes the first monthly rental payment date. A portion of each monthly rental payment, being the amount designated as 
“Depreciation Reserve” on the applicable Schedule, will be considered as a reserve for depreciation and will be credited against the Delivered Price of the Vehicle 
for purposes of computing the Book Value of the Vehicle under Section 3(c). Lessee agrees to pay Lessor the “Total Initial Charges” set forth in each Schedule on 
the due date of the first monthly rental payment under such Schedule. Lessee agrees to pay Lessor the “Service Charge Due at Lease Termination” set forth in each 
Schedule at the end of the applicable Term (whether by reason of expiration, early termination or otherwise).

(b)  In the event the Term for any Vehicle ends prior to the last day of the scheduled Term, whether as a result of a default by Lessee, a Casualty Occurrence or any other 
reason, the rentals and management fees paid by Lessee will be recalculated in accordance with the rule of 78’s and the adjusted amount will be payable by 
Lessee to Lessor on the termination date.

(c) Lessee agrees to pay Lessor within thirty (30) days after the end of the Term for each Vehicle, additional rent equal to the excess, if any, of the Book Value 
of such Vehicle over the greater of (i) the wholesale value of such Vehicle as determined by Lessor in good faith or (ii) except as provided below, twenty percent 
(20%) of the Delivered Price of such Vehicle as set forth in the applicable Schedule. If the Book Value of such Vehicle is less than the greater of (i) the wholesale 
value of such Vehicle as determined by Lessor in good faith or (ii) except as provided below, twenty percent (20%) of the Delivered Price of such Vehicle as set 
forth in the applicable Schedule, Lessor agrees to pay such deficiency to Lessee as a terminal rental adjustment after the end of the applicable Term (subject to 
Lessor’s right to recoup any amounts Lessor would owe to Lessee under this Section 3(c) against any obligations of Lessee to Lessor under this Agreement). 
Notwithstanding the foregoing, if (i) the Term for a Vehicle is greater than forty-eight (48) months (including any extension of the Term for such Vehicle), (ii) the 
mileage on a Vehicle at the end of the Term is greater than 15,000 miles per year on average (prorated on a daily basis) (i.e., if the mileage on a Vehicle with a Term 
of thirty-six (36) months is greater than 45,000 miles) or (iii) in the sole judgment of Lessor, a Vehicle has been subject to damage or any abnormal or excessive 
wear and tear, the calculations described in the two immediately preceding sentences shall be made without giving effect to clause (ii) in each such sentence. The 
“Book Value” of a Vehicle means the sum of (i) the “Delivered Price” of the Vehicle as set forth in the applicable Schedule minus (ii) the total Depreciation Reserve 
paid by Lessee to Lessor with respect to such Vehicle plus (iii) all accrued and unpaid rent and/or other amounts owed by Lessee with respect to such Vehicle.

(d) Any security deposit of Lessee will be returned to Lessee at the end of the applicable Term, except that the deposit will first be applied to and recouped 
against any losses and/or damages suffered by Lessor as a result of Lessee’s breach of or default under this Agreement and/or to any other amounts then owed 
by Lessee to Lessor.

(e) Any rental payment or other amount owed by Lessee to Lessor which is not paid within twenty (20) days after its due date will accrue interest, payable on 
demand of Lessor, from the date due until paid in full at a rate per annum equal to the lesser of (i) Eighteen Percent (18%) per annum or (ii) the highest rate 
permitted by applicable law (the “Default Rate”).
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(f) If Lessee fails to pay any amount due under this Agreement or to comply with any of the covenants contained in this Agreement, Lessor, Servicer or any other
agent of Lessor may, at its option, pay such amounts or perform such covenants and all sums paid or incurred by Lessor in connection therewith will be repayable
by Lessee to Lessor upon demand together with interest thereon at the Default Rate.

(g) Lessee’s obligations to make all payments of rent and other amounts under this Agreement are absolute and unconditional and such payments shall be made
in immediately available funds without setoff, counterclaim or deduction of any kind. Lessee acknowledges and agrees that neither any Casualty Occurrence
to any Vehicle nor any defect, unfitness or lack of governmental approval in, of, or with respect to, any Vehicle regardless of the cause or consequence nor any
breach by Enterprise Fleet Management, Inc. of any maintenance agreement between Enterprise Fleet Management, Inc. and Lessee covering any Vehicle
regardless of the cause or consequence will relieve Lessee from the performance of any of its obligations under this Agreement, including, without limitation, the
payment of rent and other amounts under this Agreement.

(h) In the event Lessor, Servicer or any other agent of Lessor arranges for rental vehicle(s) with a subsidiary or affiliate of Enterprise Holdings, Inc., Lessee shall
be fully responsible for all obligations under any applicable rental agreement.

4. USE AND SURRENDER OF VEHICLES:  Lessee agrees to allow only duly authorized, licensed and insured drivers to use and operate the Vehicles. Lessee
agrees to comply with, and cause its drivers to comply with, all laws, statutes, rules, regulations and ordinances (including without limitation such federal, state
and local laws, statutes, rules, regulations and ordinances governing autonomous vehicles and automated driving systems and any parts, components and
products related thereto) and the provisions of all insurance policies affecting or covering the Vehicles or their use or operation. In connection with autonomous
vehicles and automated driving systems and the parts, components and products related thereto, Lessee agrees to comply with all applicable guidance and
professional standards issued, released or published by governmental and quasi-governmental agencies, including without limitation the federal guidance for
automated vehicles published by the Department of Transportation and the Federal Automated Vehicle Policy issued by the U.S. Department of Transportation
and the National Highway Traffic Safety Administration. Lessee agrees to keep the Vehicles free of all liens, charges and encumbrances. Lessee agrees that
in no event will any Vehicle be used or operated for transporting hazardous substances or persons for hire, for any illegal purpose or to pull trailers that exceed
the manufacturer’s trailer towing recommendations. Lessee agrees that no Vehicle is intended to be or will be utilized as a “school bus” as defined in the Code
of Federal Regulations or any applicable state or municipal statute or regulation. Lessee agrees not to remove any Vehicle from the continental United States
without first obtaining Lessor’s written consent. At the expiration or earlier termination of this Agreement with respect to each Vehicle, or upon demand by Lessor
made pursuant to Section 14, Lessee at its risk and expense agrees to return such Vehicle to Lessor at such place and by such reasonable means as may be
designated by Lessor. If for any reason Lessee fails to return any Vehicle to Lessor as and when required in accordance with this Section, Lessee agrees to pay
Lessor additional rent for such Vehicle at twice the normal pro-rated daily rent. Acceptance of such additional rent by Lessor will in no way limit Lessor’s remedies
with respect to Lessee’s failure to return any Vehicle as required hereunder.

5. COSTS, EXPENSES, FEES AND CHARGES:  Lessee agrees to pay all costs, expenses, fees, charges, fines, tickets, penalties and taxes (other than federal
and state income taxes on the income of Lessor) incurred in connection with the titling, licensing, registration, delivery, purchase, sale, rental, and Lessee’s use
or operation of the Vehicles. If Lessor, Servicer or any other agent of Lessor incurs any such costs or expenses, Lessee agrees to promptly reimburse Lessor for
the same.

6. LICENSE AND CHARGES:  Each Vehicle will be titled, registered and licensed in the name designated by Lessor at Lessee’s expense. Certain other charges
relating to the acquisition of each Vehicle and paid or satisfied by Lessor have been capitalized in determining the monthly rental, treated as an initial charge or
otherwise charged to Lessee. Such charges have been determined without reduction for trade-in, exchange allowance or other credit attributable to any Lessor-
owned vehicle.

7. REGISTRATION PLATES, ETC.:  Lessee agrees, at its expense, to obtain in the name designated by Lessor all registration plates and other plates, permits,
inspections and/or licenses required in connection with the Vehicles, except for the initial registration plates which Lessor will obtain at Lessee’s expense. The
parties agree to cooperate and to furnish any and all information or documentation, which may be reasonably necessary for compliance with the provisions of this
Section or any federal, state or local law, rule, regulation or ordinance. Lessee agrees that it will not permit any Vehicle to be located in a state other than the state
in which such Vehicle is then titled for any continuous period of time that would require such Vehicle to become subject to the titling, licensing and/or registration
laws of such other state.

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(a) Lessee agrees, at its expense, to (i) maintain the Vehicles in good condition, repair, maintenance and running order and in accordance with all manufacturer’s
instructions and warranty requirements and all legal requirements and (ii) furnish all labor, materials, parts and other essentials required for the proper operation
and maintenance of the Vehicles. Lessee will not make (or cause to be made) any alterations, upgrades, upfitting, additions or improvements (collectively,
“Alterations”) to any Vehicle which (i) could impact or impair the “motor vehicle safety” (as defined by the Motor Vehicle Safety Act) of the Vehicle, or (ii) could
impact, impair, void or render unenforceable the manufacturer’s warranty. Without the prior written consent of Lessor, Lessee will not make (or cause to be made)
any Alterations to any Vehicle which (i) detracts, impairs, damages or alters the Vehicle’s nature, purpose, economic value, remaining useful life, functionality,
utility, software or controls, or (ii) subjects the Vehicle or any part or component of such Vehicle to any lien, charge or encumbrance. Any Alterations of any nature
to a Vehicle are made at Lessee’s sole cost, risk and liability, including without limitation, any such Alterations approved by, or made with the assistance or at
the direction of Lessor. Any replacement parts added to any Vehicle shall be in at least as good an operating condition as the prior part before the replacement
(assuming such part was, at the time of the replacement, in the condition required by the terms of this Agreement). Any Alterations to a Vehicle will become and
remain the property of Lessor and will be returned with such Vehicle upon such Vehicle’s return pursuant to Section 4 and shall be free of any liens, charges
or encumbrances; provided, however, Lessor shall have the right at any time to require Lessee to remove any such Alteration at Lessee’s sole cost, expense
and liability. In no event or instance shall the value of any Alterations be regarded as rent. Lessee and Lessor acknowledges and agrees that Lessor will not be
required to make any repairs, replacements or Alterations of any nature or description with respect to any Vehicle, to maintain or repair any Vehicle or to make any 
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expenditure whatsoever in connection with any such Vehicle(s) or this Agreement.

(b) Lessor and Lessee acknowledge and agree that if Section 4 of a Schedule includes a charge for maintenance, (i) the Vehicle(s) covered by such Schedule
are subject to a separate maintenance agreement between Enterprise Fleet Management, Inc. and Lessee and (ii) Lessor shall have no liability or responsibility
for any failure of Enterprise Fleet Management, Inc. to perform any of its obligations thereunder or to pay or reimburse Lessee for its payment of any costs and
expenses incurred in connection with the maintenance or repair of any such Vehicle(s).

9. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

(a) LESSEE ACCEPTANCE OF DELIVERY AND USE OF EACH VEHICLE WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A SIZE, DESIGN,
CAPACITY, TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE IS IN GOOD CONDITION AND REPAIR AND IS SATISFACTORY
IN ALL RESPECTS AND IS SUITABLE FOR LESSEE’S PURPOSE. LESSEE ACKNOWLEDGES THAT LESSOR IS NOT A MANUFACTURER OF ANY VEHICLE
OR AN AGENT OF A MANUFACTURER OF ANY VEHICLE.

(b) LESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY VEHICLE, INCLUDING,
WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED “AS IS,” “WITH ALL FAULTS.” All
warranties made by any supplier, vendor and/or manufacturer of a Vehicle are hereby assigned by Lessor to Lessee for the applicable Term and Lessee’s only
remedy, if any, is against the supplier, vendor or manufacturer of the Vehicle.

(c) None of Lessor, Servicer or any other agent of Lessor will be liable to Lessee for any liability, claim, loss, damage (direct, incidental or consequential) or
expense of any kind or nature, caused directly or indirectly, by any Vehicle or any inadequacy of any Vehicle for any purpose or any defect (latent or patent) in
any Vehicle or the use or maintenance of any Vehicle or any repair, servicing or adjustment of or to any Vehicle, or any delay in providing or failure to provide any
Vehicle, or any interruption or loss of service or use of any Vehicle, or any loss of business or any damage whatsoever and however caused. In addition, none of
Lessor, Servicer or any other agent of Lessor will have any liability to Lessee under this Agreement or under any order authorization form executed by Lessee if
Lessor is unable to locate or purchase a Vehicle ordered by Lessee or for any delay in delivery of any Vehicle ordered by Lessee.

(d) In no event shall Lessor, Servicer or any other agent of Lessor or their respective affiliates be liable for consequential, indirect, incidental, special, exemplary,
punitive or enhanced damages, lost profits or revenues or diminution in value, arising out of or relating to this Agreement, including, without limitation, any breach
or performance of this Agreement, regardless of (i) whether such damages were foreseeable, (ii) whether or not Lessor, Servicer or any other agent of Lessor or
their respective affiliates were advised of the possibility of such damages and/or (iii) the legal or equitable theory (contract, tort or otherwise) upon which a claim,
action, cause of action, demand, lawsuit, arbitration, inquiry, proceeding or litigation is based, and notwithstanding the failure of any agreed or other remedy of
its essential purpose.

10. RISK OF LOSS:  Lessee assumes and agrees to bear the entire risk of loss of, theft of, damage to or destruction of any Vehicle from any cause whatsoever
(“Casualty Occurrence”). In the event of a Casualty Occurrence to a Vehicle, Lessee shall give Lessor prompt notice of the Casualty Occurrence and thereafter
will place the applicable Vehicle in good repair, condition and working order; provided, however, that if the applicable Vehicle is determined by Lessor to be lost,
stolen, destroyed or damaged beyond repair (a “Totaled Vehicle”), Lessee agrees to pay Lessor no later than the date thirty (30) days after the date of the Casualty
Occurrence the amounts owed under Sections 3(b) and 3(c) with respect to such Totaled Vehicle. Upon such payment, this Agreement will terminate with respect
to such Totaled Vehicle.

11. INSURANCE:

(a) Lessee agrees to purchase and maintain in force during the Term, insurance policies in at least the amounts listed below covering each Vehicle, to be written
by an insurance company or companies satisfactory to Lessor, insuring Lessee, Lessor and any other person or entity designated by Lessor against any damage,
claim, suit, action or liability, and that Lessor will suffer immediate and irreparable harm if Lessee fails to comply with such obligations:

(i) �Commercial Automobile Liability Insurance (including Uninsured/Underinsured Motorist Coverage and No-Fault Protection where required by law) for the
limits listed below (Note - $2,000,000 Combined Single Limit Bodily Injury and Property Damage per accident with No Deductible is required for each
Vehicle capable of transporting more than 8 passengers):

State of Vehicle Registration

Connecticut, Massachusetts, Maine, New Hampshire, New Jersey, 
New York, Pennsylvania, Rhode Island, and Vermont 

Florida

Coverage 

$1,000,000 Combined Single Limit Bodily Injury and Property Damage 
per accident - No Deductible

$500,000 Combined Single Limit Bodily Injury and Property Damage per 
accident or $100,000 Bodily Injury Per Person Per Accident, $300,000 
Per Accident and $50,000 Property Damage per accident (100/300/50) 
- No Deductible

$300,000 Combined Single Limit Bodily Injury and Property Damage Per
Accident or $100,000 Bodily Injury Per Person Per Accident, $300,000
Per Accident and $50,000 Property Damage Per Accident (100/300/50)
- No Deductible
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            and $1,000 per accident - Comprehensive).

If the requirements of any governmental or regulatory agency exceed the minimums stated in this Agreement, Lessee must obtain and maintain the higher 
insurance requirements. Lessee agrees that each required policy of insurance will by appropriate endorsement or otherwise name Lessor and any other person 
or entity designated by Lessor as additional insureds and loss payees, as their respective interests may appear. Further, each such insurance policy must provide 
the following: (i) that the same may not be cancelled, changed or modified until after the insurer has given to Lessor, Servicer and any other person or entity 
designated by Lessor at least thirty (30) days prior written notice of such proposed cancellation, change or modification, (ii) that no act or default of Lessee or any 
other person or entity shall affect the right of Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns to recover under such 
policy or policies of insurance in the event of any loss of or damage to any Vehicle and (iii) that the coverage is “primary coverage” for the protection of Lessee, 
Lessor, Servicer, any other agent of Lessor and their respective successors and assigns notwithstanding any other coverage carried by Lessee, Lessor, Servicer, 
any other agent of Lessor or any of their respective successors or assigns protecting against similar risks. Original certificates evidencing such coverage and 
naming Lessor, Servicer, any other agent of Lessor and any other person or entity designated by Lessor as additional insureds and loss payees shall be furnished 
to Lessor prior to the Delivery Date, and annually thereafter and/or as reasonably requested by Lessor from time to time. In the event of default, Lessee hereby 
appoints Lessor, Servicer and any other agent of Lessor as Lessee’s attorney-in-fact to receive payment of, to endorse all checks and other documents and to 
take any other actions necessary to pursue insurance claims and recover payments if Lessee fails to do so. Any expense of Lessor, Servicer or any other agent 
of Lessor in adjusting or collecting insurance shall be borne by Lessee. 

Lessee, its drivers, servants and agents agree to cooperate fully with Lessor, Servicer, any other agent of Lessor and any insurance carriers in the investigation, 
defense and prosecution of all claims or suits arising from the use or operation of any Vehicle. If any claim is made or action commenced for death, personal injury 
or property damage resulting from the ownership, maintenance, use or operation of any Vehicle, Lessee will promptly notify Lessor of such action or claim and 
forward to Lessor a copy of every demand, notice, summons or other process received in connection with such claim or action.

(b) Notwithstanding the provisions of Section 11(a) above: (i) if Section 4 of a Schedule includes a charge for physical damage waiver, Lessor agrees that (A) 
Lessee will not be required to obtain or maintain the minimum physical damage insurance (collision and comprehensive) required under Section 11(a) for the 
Vehicle(s) covered by such Schedule and (B) Lessor will assume the risk of physical damage (collision and comprehensive) to the Vehicle(s) covered by such 
Schedule; provided, however, that such physical damage waiver shall not apply to, and Lessee shall be and remain liable and responsible for, damage to a 
covered Vehicle caused by wear and tear or mechanical breakdown or failure, damage to or loss of any parts, accessories or components added to a covered 
Vehicle by Lessee without the prior written consent of Lessor and/or damage to or loss of any property and/or personal effects contained in a covered Vehicle. In 
the event of a Casualty Occurrence to a covered Vehicle, Lessor may, at its option, replace, rather than repair, the damaged Vehicle with an equivalent vehicle, 
which replacement vehicle will then constitute the “Vehicle” for purposes of this Agreement; and (ii) if Section 4 of a Schedule includes a charge for commercial 
automobile liability enrollment, Lessor agrees that it will, at its expense, obtain for and on behalf of Lessee, by adding Lessee as an additional insured under a 
commercial automobile liability insurance policy issued by an insurance company selected by Lessor, commercial automobile liability insurance satisfying the 
minimum commercial automobile liability insurance required under Section 11(a) for the Vehicle(s) covered by such Schedule. Lessor may at any time during the 
applicable Term terminate said obligation to provide physical damage waiver and/or commercial automobile liability enrollment and cancel such physical damage 
waiver and/or commercial automobile liability enrollment upon giving Lessee at least ten (10) days prior written notice. Upon such cancellation, insurance in the 
minimum amounts as set forth in 11(a) shall be obtained and maintained by Lessee at Lessee’s expense. An adjustment will be made in monthly rental charges 
payable by Lessee to reflect any such change and Lessee agrees to furnish Lessor with satisfactory proof of insurance coverage within ten (10) days after mailing 
of the notice. In addition, Lessor may change the rates charged by Lessor under this Section 11(b) for physical damage waiver and/or commercial automobile 
liability enrollment upon giving Lessee at least thirty (30) days prior written notice.

12. INDEMNITY:  To the extent permitted by state law, Lessee agrees to defend and indemnify Lessor, Servicer, any other agent of Lessor and their respective
successors and assigns from and against any and all losses, damages, liabilities, suits, claims, demands, costs and expenses (including, without limitation,
reasonable attorneys’ fees and expenses) which Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns may incur by reason
of Lessee’s breach or violation of, or failure to observe or perform, any term, provision or covenant of this Agreement, or as a result of any loss, damage, theft or
destruction of any Vehicle or related to or arising out of or in connection with the use, operation or condition of any Vehicle. The provisions of this Section 12 shall
survive any expiration or termination of this Agreement. Nothing herein shall be deemed to affect the rights, privileges, and immunities of Lessee and the foregoing 
indemnity provision is not intended to be a waiver of any sovereign immunity afforded to Lessee pursuant to the law.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS:  Lessee agrees to accomplish, at its expense, all inspections of the 
Vehicles required by any governmental authority during the Term. Lessor, Servicer, any other agent of Lessor and any of their respective successors or assigns will 
have the right to inspect any Vehicle at any reasonable time(s) during the Term and for this purpose to enter into or upon any building or place where any Vehicle is 
located. Lessee agrees to comply with all odometer disclosure laws, rules and regulations and to provide such written and signed disclosure information on such
forms and in such manner as directed by Lessor. Providing false information or failure to complete the odometer disclosure form as required by law may result
in fines and/or imprisonment. Lessee hereby agrees to promptly deliver to Lessor such financial statements and other financial information regarding Lessee as
Lessor may from time to time reasonably request.

14. DEFAULT; REMEDIES:  The following shall constitute events of default (“Events of Default”) by Lessee under this Agreement: (a) if Lessee fails to pay when
due any rent or other amount due under this Agreement and any such failure shall remain unremedied for ten (10) days; (b) if Lessee fails to perform, keep or
observe any term, provision or covenant contained in Section 11 of this Agreement; (c) if Lessee fails to perform, keep or observe any other term, provision or
covenant contained in this Agreement and any such failure shall remain unremedied for thirty (30) days after written notice thereof is given by Lessor, Servicer or
any other agent of Lessor to Lessee; (d) any seizure or confiscation of any Vehicle or any other act (other than a Casualty Occurrence) otherwise rendering any
Vehicle unsuitable for use (as determined by Lessor); (e) if any present or future guaranty in favor of Lessor of all or any portion of the obligations of Lessee under
this Agreement shall at any time for any reason cease to be in full force and effect or shall be declared to be null and void by a court of competent jurisdiction, or
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if the validity or enforceability of any such guaranty shall be contested or denied by any guarantor, or if any guarantor shall deny that it, he or she has any further 
liability or obligation under any such guaranty or if any guarantor shall fail to comply with or observe any of the terms, provisions or conditions contained in any 
such guaranty; (f) the occurrence of a material adverse change in the financial condition, a going concern audit comment of Lessee or any guarantor, or if Lessee 
admits that it cannot pay its debts as they become due, makes an assignment for the benefit of creditors, is the subject of a voluntary or involuntary petition for 
bankruptcy, is adjudged insolvent or bankrupt, or a receiver or trustee is appointed for any portion of Lessee’s assets or property; (g) if more than one (1) payment 
by Lessee to Lessor is returned by Lessee’s bank for any reason within a twelve (12) month period; or (h) if Lessee or any guarantor is in default under or fails 
to comply with any other present or future agreement with or in favor of Lessor, Servicer of Lessor, or any direct or indirect subsidiary of Servicer of Lessor, 
Enterprise Holdings, Inc. or a subsidiary or affiliate of Enterprise Holdings, Inc.. For purposes of this Section 14, the term “guarantor” shall mean any present or 
future guarantor of all or any portion of the obligations of Lessee under this Agreement.

Upon the occurrence of any Event of Default, Lessor, without notice to Lessee, will have the right to exercise concurrently or separately (and without any election 
of remedies being deemed made), the following remedies: (a) Lessor may demand and receive immediate possession of any or all of the Vehicles from Lessee, 
without releasing Lessee from its obligations under this Agreement; if Lessee fails to surrender possession of the Vehicles to Lessor on default (or termination or 
expiration of the Term), Lessor, Servicer, any other agent of Lessor and any of Lessor’s independent contractors shall have the right to enter upon any premises 
where the Vehicles may be located and to remove and repossess the Vehicles; (b) Lessor may enforce performance by Lessee of its obligations under this 
Agreement; (c) Lessor may recover damages and expenses sustained by Lessor, Servicer, any other agent of Lessor or any of their respective successors or 
assigns by reason of Lessee’s default including, to the extent permitted by applicable law, all costs and expenses, including court costs and reasonable attorneys’ 
fees and expenses, incurred by Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns in attempting or effecting enforcement 
of Lessor’s rights under this Agreement (whether or not litigation is commenced) and/or in connection with bankruptcy or insolvency proceedings; (d) upon written 
notice to Lessee, Lessor may terminate Lessee’s rights under this Agreement; (e) with respect to each Vehicle, Lessor may recover from Lessee all amounts owed 
by Lessee under Sections 3(b) and 3(c) of this Agreement (and, if Lessor does not recover possession of a Vehicle, (i) the estimated wholesale value of such 
Vehicle for purposes of Section 3(c) shall be deemed to be $0.00 and (ii) the calculations described in the first two sentences of Section 3(c) shall be made without 
giving effect to clause (ii) in each such sentence); and/or (f) Lessor may exercise any other right or remedy which may be available to Lessor under the Uniform 
Commercial Code, any other applicable law or in equity. A termination of this Agreement shall occur only upon written notice by Lessor to Lessee. Any termination 
shall not affect Lessee’s obligation to pay all amounts due for periods prior to the effective date of such termination or Lessee’s obligation to pay any indemnities 
under this Agreement. All remedies of Lessor under this Agreement or at law or in equity are cumulative.

15.  ASSIGNMENTS: Lessor may from time to time assign, pledge or transfer this Agreement and/or any or all of its rights and obligations under this Agreement 
to any person or entity. Lessee agrees, upon notice of any such assignment, pledge or transfer of any amounts due or to become due to Lessor under this 
Agreement to pay all such amounts to such assignee, pledgee or transferee. Any such assignee, pledgee or transferee of any rights or obligations of Lessor under 
this Agreement will have all of the rights and obligations that have been assigned to it. Lessee’s rights and interest in and to the Vehicles are and will continue 
at all times to be subject and subordinate in all respects to any assignment, pledge or transfer now or hereafter executed by Lessor with or in favor of any such 
assignee, pledgee or transferee, provided that Lessee shall have the right of quiet enjoyment of the Vehicles so long as no Event of Default under this Agreement 
has occurred and is continuing. Lessee acknowledges and agrees that the rights of any assignee, pledgee or transferee in and to any amounts payable by the 
Lessee under any provisions of this Agreement shall be absolute and unconditional and shall not be subject to any abatement whatsoever, or to any defense, 
setoff, counterclaim or recoupment whatsoever, whether by reason of any damage to or loss or destruction of any Vehicle or by reason of any defect in or failure of 
title of the Lessor or interruption from whatsoever cause in the use, operation or possession of any Vehicle, or by reason of any indebtedness or liability howsoever 
and whenever arising of the Lessor or any of its affiliates to the Lessee or to any other person or entity, or for any other reason.

Without the prior written consent of Lessor, Lessee may not assign, sublease, transfer or pledge this Agreement, any Vehicle, or any interest in this Agreement or 
in and to any Vehicle, or permit its rights under this Agreement or any Vehicle to be subject to any lien, charge or encumbrance. Lessee’s interest in this Agreement 
is not assignable and cannot be assigned or transferred by operation of law. Lessee will not transfer or relinquish possession of any Vehicle (except for the sole 
purpose of repair or service of such Vehicle) without the prior written consent of Lessor.

16.  MISCELLANEOUS:  This Agreement contains the entire understanding of the parties. This Agreement may only be amended or modified by an instrument 
in writing executed by both parties. Lessor shall not by any act, delay, omission or otherwise be deemed to have waived any of its rights or remedies under this 
Agreement and no waiver whatsoever shall be valid unless in writing and signed by Lessor and then only to the extent therein set forth. A waiver by Lessor of any 
right or remedy under this Agreement on any one occasion shall not be construed as a bar to any right or remedy, which Lessor would otherwise have on any future 
occasion. If any term or provision of this Agreement or any application of any such term or provision is invalid or unenforceable, the remainder of this Agreement 
and any other application of such term or provision will not be affected thereby. Without Lessor’s prior written consent, Lessee shall not use or include Lessor’s, 
Servicer’s, any other agent of Lessor’s names or trademarks orally or in writing in any media, customer lists or marketing materials. Giving of all notices under this 
Agreement will be sufficient if mailed by certified mail to a party at its address set forth below or at such other address as such party may provide in writing from 
time to time. Any such notice mailed to such address will be effective one (1) day after deposit in the United States mail, duly addressed, with certified mail, postage 
prepaid. Lessee will promptly notify Lessor of any change in Lessee’s address. This Agreement may be executed in multiple counterparts (including facsimile and 
pdf counterparts), but the counterpart marked “ORIGINAL” by Lessor will be the original lease for purposes of applicable law. All of the representations, warranties, 
covenants, agreements and obligations of each Lessee under this Agreement (if more than one) are joint and several.

17.  SUCCESSORS AND ASSIGNS; GOVERNING LAW:  Subject to the provisions of Section 15, this Agreement will be binding upon Lessee and its heirs, 
executors, personal representatives, successors and assigns, and will inure to the benefit of Lessor, Servicer, any other agent of Lessor and their respective 
successors and assigns. This Agreement will be governed by and construed in accordance with the substantive laws of the State of Missouri (determined without 
reference to conflict of law principles).

18.  NON-PETITION:  Each party hereto hereby covenants and agrees that, prior to the date which is one year and one day after payment in full of all indebtedness 
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of Lessor, it shall not institute against, or join any other person in instituting against, Lessor any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings or other similar proceeding under the laws of the United States or any state of the United States. The provisions of this Section 18 shall survive 
termination of this Master Equity Lease Agreement.

19.  NON-APPROPRIATION:  Lessee’s funding of this Agreement shall be on a Fiscal Year basis and is subject to annual appropriations. Lessor acknowledges 
that Lessee is a municipal corporation, is precluded by the County or State Constitution and other laws from entering into obligations that financially bind future 
governing bodies, and that, therefore, nothing in this Agreement shall constitute an obligation of future legislative bodies of the County or State to appropriate 
funds for purposes of this Agreement. Accordingly, the parties agree that the lease terms within this Agreement or any Schedules relating hereto are contingent 
upon appropriation of funds.  The parties further agree that should the County or State fail to appropriate such funds, the Lessor shall be paid all rentals due and 
owing hereunder up until the actual day of termination. In addition, Lessor reserves the right to be paid for any reasonable damages. These reasonable damages 
will be limited to the losses incurred by the Lessor for having to sell the vehicles on the open used car market prior to the end of the scheduled term (as determined 
in Section 3 and Section 14 of this Agreement).

IN WITNESS WHEREOF, Lessor and Lessee have duly executed this Master Equity Lease Agreement as of the day and year first above written.

LESSEE:	 _______________________________________________________ 

Signature:________________________________________________________

By:		  _______________________________________________________ 

Title:	 _______________________________________________________ 
 

Address:	 _______________________________________________________ 

		  _______________________________________________________ 

		  _______________________________________________________ 

Date Signed:____________________________________, _________________

LESSOR:  	 Enterprise FM Trust

By: 			  Enterprise Fleet Management, Inc. its attorney in fact                     

Signature:	 ___________________________________________________

By:			   ___________________________________________________

Title:		  ___________________________________________________

Address:	 ___________________________________________________

			   ___________________________________________________

			   ___________________________________________________

Date Signed:____________________________________, ______________
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MAINTENANCE MANAGEMENT AND FLEET RENTAL AGREEMENT

This Agreement is entered into as of the ______ day of __________________ , by and between Enterprise Fleet Management, Inc., a Missouri corporation, doing 
business as “Enterprise Fleet Management” (“EFM”), and  ___________________________________________________ (the “Company”).

1. ENTERPRISE CARDS:  EFM will provide the Company with an EFM Card for each vehicle, which EFM Card is an electronic card and is located on the Efleets
mobile app and the efleets.com client website, for use in authorizing the payment of charges incurred in connection with the vehicle maintenance program
(the “Program”) for a vehicle.  The Company agrees to be and shall be liable to EFM for all charges made by or for the account of the Company with the EFM
Card (other than any charges which are the responsibility of EFM under the terms of this Agreement).  EFM will invoice the Company for all such charges, and
the Company agrees to and shall pay to EFM all invoiced amounts in accordance with the terms of this Maintenance Management and Fleet Rental Agreement
(Agreement).  EFM reserves the right, and the Company agrees and acknowledges that EFM shall have the right, to change the terms and conditions as set forth
in this Agreement for the use of the EFM Card at any time.  The EFM Card is and shall remain at all times the property of EFM, and EFM may revoke the Company’s
right to possess, access, or use the EFM Card at any time and for any reason.  The EFM Card is non-transferable.  EFM will provide a driver information packet (the
“Packet”) outlining the Maintenance Management Program. The Parties agree that the Maintenance Management Program is subject to the terms and conditions of
the Packet.

2. VEHICLE REPAIRS AND SERVICE:  EFM will provide purchase order control by telephone, electronic mail, or in writing authorizing charges for service,
maintenance, or repairs exceeding $125.00, which may change from time to time based on market conditions, or such other amount as may be established by
EFM, in its sole discretion, from time to time under the Program.  All charges for service, maintenance or repairs will be invoiced to EFM.  Invoices will be reviewed
by EFM for accuracy, proper application of any applicable manufacturer’s warranty, application of potential discounts and unnecessary, unauthorized repairs.

Notwithstanding the above, in the event the repairs and service are the result of damage from an accident or other non-maintenance related cause (including 
glass claims), these matters will be referred to the Company’s Fleet Manager. If the Company prefers that EFM handle the damage repair, the Company agrees to 
assign the administration of the matter to EFM. EFM will administer such claims in its discretion. The fees for this service will be up to $125.00 per claim and the 
Company agrees to reimburse for repairs as outlined in this agreement. If the Company desires the assistance of EFM in recovering damage amounts from at fault 
third parties, a Vehicle Risk Management Agreement must be on file for the Company.

3. BILLING AND PAYMENT:  All audited invoices paid by EFM on behalf of the Company will be consolidated and submitted to the Company on a single monthly 
invoice for the entire Company fleet covered under this Agreement.  The Company is liable for, and will pay EFM within twenty (20) days after receipt of an invoice 
or statement for, all purchases invoiced to the Company by EFM, which were paid by EFM for or on behalf of the Company.  EFM will be entitled to retain for its 
own account, and treat as being paid by EFM for purposes of this Agreement, any discounts it receives from a supplier with respect to such purchases which are 
based on the overall volume of business EFM provides to such supplier and not solely the Company’s business.

4. RENTAL VEHICLES:  The EFM Card allows the Company the option to arrange for a rental vehicle at a discounted rate with a subsidiary or affiliate of 
Enterprise Holdings, Inc. (“EHI”) for a maximum of two (2) days without prior authorization from EFM.  Extensions beyond two (2) days must be approved by 
EFM.  The Company shall be fully responsible for all obligations under any rental agreement with a subsidiary or affiliate of EHI pursuant to this Agreement.  All 
drivers of
a rental vehicle must be at least twenty one (21) years of age unless otherwise required by law, hold a valid driver’s license, be an employee of the Company and 
authorized by the Company through established reservation procedures and meet all other applicable requirements of the applicable subsidiary or affiliate of EHI. 
The Company will be provided a specific telephone number for use in arranging a rental vehicle described in this Section.

5. NO WARRANTY:  The Company acknowledges that EFM does not perform maintenance or repair services on the Company’s vehicles or any rental vehicles 
and any maintenance or repair services are to be performed by third parties. EFM MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER OF ANY KIND, 
EXPRESS OR IMPLIED, WHETHER ARISING BY COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE WITH RESPECT TO 
PRODUCTS, REPAIRS OR SERVICES PROVIDED IN CONNECTION WITH THIS AGREEMENT BY THIRD PARTIES, INCLUDING, WITHOUT LIMITATION, ANY 
REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, COMPLIANCE WITH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY, PERFORMANCE, 
QUALITY OR FITNESS FOR USE.  Any defect in the performance of any product, repair or service will not relieve the Company from its obligations under this 
Agreement, including without limitation the payment to EFM of monthly invoices.

6. CANCELLATION:  Either party may cancel any Card under this Agreement or this Agreement in its entirety at any time by giving written notice to the other 
party.  The cancellation of any Card or termination of this Agreement will not affect any rights or obligations under this Agreement, which shall have previously 
accrued or shall thereafter arise with respect to any occurrence prior to such cancellation or termination.  Upon such cancellation or termination, the Company 
shall immediately cease using or accessing the EFM Card. Notice to EFM regarding the cancellation of any Card shall specify the Card number and identify the 
Company’s representative.  EFM will exercise due care to prevent additional charges from being incurred once the Company has notified EFM of its desire to cancel 
any outstanding Card under this Agreement.
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7. NOTICES:  Any notice or other communication under this Agreement shall be in writing and delivered in person, electronic mail or mailed postage prepaid
by registered or certified mail or sent by express overnight delivery service with a nationally recognized carrier, to the applicable party at its address set forth
on the signature page of this Agreement, or at such other address as any party hereto may designate as its address for communications under this Agreement
by notice so given.  Any such notice or communication sent by mail will be effective and deemed received three (3) days after deposit in the United States mail,
duly addressed to the address for the Party set forth below, with registered or certified mail postage prepaid. Any such notice or communication sent by express
overnight delivery service with a nationally recognized carrier will be effective and deemed received one (1) day after deposit with such delivery service, duly
addressed, with delivery fees prepaid. The Company shall promptly notify EFM of any change in the Company’s address.

8. FEES:  EFM will charge the Company for the service under this Agreement $______ per month per Card.

9. MISCELLANEOUS:  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns, except
that Company may not assign, transfer or delegate any of its rights or obligations under this Agreement without the prior written consent of EFM. This Agreement
is governed by the substantive laws of the State of Missouri (determined without reference to conflict of law principles).

IN WITNESS WHEREOF, EFM and the Company have executed this Maintenance Management and Fleet Rental Agreement as of the day and year first above written.

© 2022 Enterprise Fleet Management, Inc. K06788 MaintManagement_updated2.22

Initials:  EFM________  Company________

COMPANY:	______________________________________

Signature:	 ______________________________________

By:			   ______________________________________

Title:		  ______________________________________

Address:	 ______________________________________

			  ______________________________________

			  ______________________________________

Date Signed:	 _______________________, ___________

EFM:  Enterprise Fleet Management, Inc.       

Signature:	 ______________________________________

By:			  ______________________________________

Title:		  ______________________________________

Address:	 ______________________________________

			  ______________________________________

			  ______________________________________

Date Signed:	 _______________________, ___________

6.00

Exhibit C:  Maintenance Management and Fleet Rental Agreement



FULL MAINTENANCE AGREEMENT

This Full Maintenance Agreement (this “Agreement”) is made and entered into this ______ day of ____________, by Enterprise Fleet Management, Inc., a 
Missouri corporation (“EFM”), and ________________________________________________________________ (“Lessee”).

WITNESSETH

1. LEASE. Reference is hereby made to that certain Master Lease Agreement dated as of the ______ day of __________, 20__, by and between Enterprise FM
Trust, a Delaware statutory trust, as lessor (“Lessor”), and Lessee, as lessee (as the same may from time to time be amended, modified, extended, renewed,
supplemented or restated, the “Lease”). All capitalized terms used and not otherwise defined in this Agreement shall have the respective meanings ascribed to
them in the Lease.

2. COVERED VEHICLES. This Agreement shall only apply to those vehicles leased by Lessor to Lessee pursuant to the Lease to the extent Section 4 of the
Schedule for such vehicle includes a charge for maintenance (the “Covered Vehicle(s)”).

3. TERM AND TERMINATION. The term of this Agreement (“Term”) for each Covered Vehicle shall begin on the Delivery Date of such Covered Vehicle and shall
continue until the last day of the “Term” (as defined in the Lease) for such Covered Vehicle unless earlier terminated as set forth below. Each of EFM and Lessee
shall each have the right to terminate this Agreement effective as of the last day of any calendar month with respect to any or all of the Covered Vehicles upon not
less than sixty (60) days prior written notice to the other party. The termination of this Agreement with respect to any or all of the Covered Vehicles shall not affect
any rights or obligations under this Agreement which shall have previously accrued or shall thereafter arise with respect to any occurrence prior to termination, and
such rights and obligations shall continue to be governed by the terms of this Agreement.

4. VEHICLE REPAIRS AND SERVICE.  EFM agrees that, during the Term for the applicable Covered Vehicle and subject to the terms and conditions of this
Agreement, it will pay for, or reimburse Lessee for its payment of, all costs and expenses incurred in connection with the maintenance or repair of a Covered
Vehicle. This Agreement does not cover, and Lessee will remain responsible for and pay for, (a) fuel, (b) oil and other fluids between changes, (c) tire or brake
repair and replacement beyond what is allocated within the Lease Schedule, (d) washing, (e) repair of damage due to lack of maintenance or neglect by Lessee
between scheduled services (including, without limitation, failure to maintain fluid levels), (f) maintenance or repair of, or damage caused by, any alterations,
upgrades, upfitting, additions, improvements (collectively, “Alterations”) or unauthorized replacement parts added to a Covered Vehicle or of any after-market
components (this Agreement covers maintenance and repair only of the Covered Vehicles themselves and any factory-installed components and does not cover
maintenance or repair of chassis alterations, add-on bodies (including, without limitation, step vans), software or other equipment (including, without limitation,
lift gates, autonomous or automated vehicle equipment, components, parts or products, and PTO controls) which is installed or modified by a dealer, body shop,
upfitter or anyone else other than the manufacturer of the Covered Vehicle, (g) any service and/or damage resulting from, related to or arising out of (1) an
accident, a collision, theft, fire, freezing, vandalism, riot, explosion, other Acts of God, an object striking the Covered Vehicle, improper use of the Covered Vehicle
(including, without limitation, driving over curbs, overloading, racing or other competition) or (2) Lessee’s failure to maintain or use the Covered Vehicle as required
by and in compliance with, (A) the Lease, (B) all laws, statutes, rules, regulations and ordinances (including without limitation such applicable federal, state and
local laws, statutes, rules, regulations, ordinances, guidance and professional standards governing autonomous vehicles and automated driving systems and any
parts, components and products related thereto) and (C) the provisions of all insurance policies affecting or covering the Covered Vehicles or their use or operation,
(h) roadside assistance or towing for routine vehicle maintenance purposes unless the vehicle is inoperable, (i) mobile services, (j) the cost of loaner or rental
vehicles beyond what is allocated within the Lease Schedule or (k) if the Covered Vehicle is a Vehicle with a manual transmission, such manual transmission clutch
adjustment or replacement. Whenever it is necessary to have a Covered Vehicle serviced, Lessee agrees to have the necessary work performed by an authorized
dealer of such Covered Vehicle or by a service facility acceptable to EFM.  In every case, if the cost of such service will exceed $125.00, which may change from
time to time based on market conditions, Lessee or service provider must notify EFM and obtain EFM’s authorization for such service and EFM’s instructions as to
where such service shall be made and the extent of service to be obtained.  Lessee agrees to furnish an invoice for all service to a Covered Vehicle, accompanied
by a copy of the shop or service order (odometer mileage must be shown on each shop or service order).  EFM will not be obligated to pay for any unauthorized
charges or those exceeding $125.00, which may change from time to time based on market conditions, for one service on any Covered Vehicle unless Lessee
has complied with the above terms and conditions.  EFM will not have any responsibility to pay for any services in excess of the services recommended by the
manufacturer, unless otherwise agreed to by EFM.  Notwithstanding any other provision of this Agreement to the contrary, (a) all service performed within one
hundred twenty (120) days prior to the last day of the scheduled “Term” (as defined in the Lease) for the applicable Covered Vehicle must be authorized by and
have the prior consent and approval of EFM and any service not so authorized will be the responsibility of and be paid for by Lessee and (b) EFM is not required to
provide or pay for any service to any Covered Vehicle beyond the contract mileage not to exceed 120,000 miles.

5. ENTERPRISE CARDS:  EFM may, at its option, provide Lessee with an authorization card (the “EFM Card”), which is an electronic card located on the Efleets
mobile app and the efleets.com client website, for use in authorizing the payment of charges incurred in connection with the maintenance of the Covered Vehicles.
Lessee agrees to be liable to EFM for, and upon receipt of a monthly or other statement from EFM, Lessee agrees to promptly pay to EFM, all charges made by
or for the account of Lessee with the EFM Card (other than any charges which are the responsibility of EFM under the terms of this Agreement).  EFM reserves
the right to change the terms and conditions for the use of the EFM Card at any time.  The EFM Card remains the property of EFM and EFM may revoke Lessee’s
right to possess or use the EFM Card at any time.  Upon the termination of this Agreement or upon the demand of EFM, Lessee shall immediately cease using or
accessing the EFM Card. The EFM Card is non-transferable.
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6. PAYMENT TERMS. The amount of the monthly maintenance fee will be listed on the applicable Schedule and will be due and payable in advance on the first day
of each month. If the first day of the Term for a Covered Vehicle is other than the first day of a calendar month, Lessee will pay EFM, on the first day of the Term
for such Covered Vehicle, a pro-rated maintenance fee for the number of days that the Delivery Date precedes the first monthly maintenance fee payment date. Any
monthly maintenance fee or other amount owed by Lessee to EFM under this Agreement which is not paid within twenty (20) days after its due date will accrue
interest, payable upon demand of EFM, from the date due until paid in full at a rate per annum equal to the lesser of (i) Eighteen Percent (18%) per annum or (ii)
the highest rate allowed by applicable law. The monthly maintenance fee set forth on each applicable Schedule allows the number of miles per month as set forth
in such Schedule.  Lessee agrees to pay EFM at the end of the applicable Term (whether by reason of termination of this Agreement or otherwise) an overmileage
maintenance fee for any miles in excess of this average amount per month at the rate set forth in the applicable Schedule. EFM may, at its option, permit Lessor, as
an agent for EFM, to bill and collect amounts due to EFM under this Agreement from Lessee on behalf of EFM.

7. NO WARRANTIES. Lessee acknowledges that EFM does not perform maintenance or repair services on the Covered Vehicles but rather EFM arranges for
maintenance and/or repair services on the Covered Vehicles to be performed by third parties. EFM MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER
OF ANY KIND, EXPRESS OR IMPLIED, WHETHER ARISING BY COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE WITH
RESPECT TO ANY EQUIPMENT, PRODUCTS, REPAIRS OR SERVICES PROVIDED FOR UNDER THIS AGREEMENT BY THIRD PARTIES, INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLIANCE WITH SPECIFICATIONS,
OPERATION, CONDITION, SUITABILITY, PERFORMANCE OR QUALITY.  ANY DEFECT IN THE PERFORMANCE OF ANY PRODUCT, REPAIR OR SERVICE WILL NOT
RELIEVE LESSEE OF ITS OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING THE PAYMENT TO EFM OF THE MONTHLY MAINTENANCE FEES AND OTHER
CHARGES DUE UNDER THIS AGREEMENT.

In no event shall EFM or its agents or their respective affiliates be liable for consequential, indirect, incidental, special, exemplary, punitive or enhanced damages, 
lost profits or revenues or diminution in value, arising out of or relating to this agreement, including, without limitation, any breach or performance of this 
agreement, regardless of (i) whether such damages were foreseeable, (ii) whether or not EFM or its agents or their respective affiliates were advised of the 
possibility of such damages and/or (iii) the legal or equitable theory (contract, tort or otherwise) upon which a claim, action, cause of action, demand, lawsuit, 
arbitration, inquiry, proceeding or litigation is based, and notwithstanding the failure of any agreed or other remedy of its essential purpose.

8. LESSOR NOT A PARTY. Lessor is not a party to, and shall have no rights, obligations or duties under or in respect of, this Agreement.

9. NOTICES. Any notice or other communication under this Agreement shall be in writing and delivered in person, electronic mail or mailed postage prepaid
by registered or certified mail or sent by express overnight delivery service with a nationally recognized carrier, to the applicable party at its address set forth
on the signature page of this Agreement, or at such other address as any party hereto may designate as its address for communications under this Agreement
by notice so given.  Any such notice or communication sent by mail will be effective and deemed received three (3) days after deposit in the United States mail, 
duly addressed to the address for the Party set forth below, with registered or certified mail postage prepaid. Any such notice or communication sent by express 
overnight delivery service with a nationally recognized carrier will be effective and deemed received one (1) day after deposit with such delivery service, duly 
addressed, with delivery fees prepaid. The Lessee shall promptly notify EFM of any change in the Lessee’s address.

10.MISCELLANEOUS. This Agreement embodies the entire Agreement between the parties relating to the subject matter hereof. Any provision of this Agreement 
which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability 
without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provisions in any other jurisdiction. This 
Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns, except that Lessee may not assign, 
transfer or delegate any of its rights or obligations under this Agreement without the prior written consent of EFM. This Agreement shall be governed by and 
construed in accordance with the substantive laws of the State of Missouri (without reference to conflict of law principles).

IN WITNESS WHEREOF, EFM and Lessee have executed this Full Maintenance Agreement as of the day and year first above written.

LESSEE: _______________________________________________________ 

Signature:________________________________________________________

By:  _______________________________________________________ 

Title: _______________________________________________________ 

Address: _______________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

Date Signed:____________________________________, _________________

Initials:  EFM________       Lessee________

EFM:  Enterprise Fleet Management, Inc.       

Signature:	 ___________________________________________________

By:			  ___________________________________________________

Title:		  ___________________________________________________

Address:	 ___________________________________________________

			  ___________________________________________________

			  ___________________________________________________

Date Signed:	 ____________________________________, ___________
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COMPANY OWNED VEHICLE SERVICE AGREEMENT

THIS COMPANY OWNED VEHICLE SERVICE AGREEMENT (this “Agreement”) is made and entered into as of the ___ day of __________________, 20___, by and 
between Enterprise Fleet Management, Inc. (“EFM”), a Missouri corporation, d/b/a Enterprise Fleet Management, and the company whose name and address is set 
forth on the signature page below (“Company”).  Each of EFM and the Company is a “Party,” and collectively, the “Parties.”

WITNESSETH:

WHEREAS, EFM desires to offer to the Company certain services, including the Maintenance Program (as defined herein), the Maintenance Management Program 
(as defined herein), and/or the License Administration Program (as defined herein, together with the Maintenance Program and the Maintenance Management 
Program, collectively, the “Services,” with each of the Services sometimes being individually referred to herein as a “Service”) for the Covered Vehicles (as defined 
herein), and enter into this Agreement regarding same; and

WHEREAS, the Company desires to obtain certain services from EFM, including the Maintenance Program, the Maintenance Management Program, and/or the 
License Administration Program, for the Covered Vehicles, and enter into this Agreement regarding same. 

NOW, THEREFORE, in consideration of the premises, the mutual covenants, promises, and conditions set forth herein, the Parties agree as follows:

1. COVERED VEHICLES:  Upon request from the Company to EFM, and in exchange for consideration as set forth in this Agreement, EFM will provide all or certain
of the Services to the Company for certain vehicles owned by the Company (individually each is a “Covered Vehicle,” and collectively the “Covered Vehicles”),
which Covered Vehicles shall only be operated and/or used by an authorized representative of the Company or the Company’s subsidiaries or affiliates.  Each
Service requested to be provided by EFM to the Company shall be set forth on a schedule (individually each is a “Schedule,” and collectively the “Schedules”) to
this Agreement which shall identify the applicable Covered Vehicle and each requested Service for the Covered Vehicle. Each Covered Vehicle will have an
individual Schedule.  EFM will send the Company a Schedule for each Covered Vehicle, which Schedule will include, but not necessarily be limited to, a description
of the Covered Vehicle, the Service or Services requested for the Covered Vehicle, and the recurring charges due from the Company to EFM with respect to each
Service requested by the Company.  Should a Service being provided for a Covered Vehicle be terminated, EFM will provide to the Company a revised Schedule for
the Covered Vehicle which shall supersede the original Schedule for the Covered Vehicle.  The Parties agree and acknowledge that each Schedule shall be subject
to the terms and conditions of this Agreement, expressly made a part of this Agreement, and deemed completely integrated herein.  References to this Agreement
shall include all Schedules and exhibits to this Agreement, including, without limitation, the Packet (as defined herein) if applicable.

2. TERM AND TERMINATION:  The term of this Agreement (the “Term”) for each Covered Vehicle shall begin on the first day of the month listed on the applicable
Schedule and shall continue for month to month thereafter until terminated as set forth in this Agreement. EFM and the Company shall each have the right to
terminate this Agreement with respect to any Covered Vehicle effective as of the last day of any month upon not less than sixty (60) days prior written notice to the 
other Party. The termination of this Agreement, with respect to any Covered Vehicle or the entirety of this Agreement, shall not affect any rights or obligations
under this Agreement which previously arose and were accrued or thereafter arise and accrue, and such rights and obligations shall continue to be governed by the
terms of this Agreement.  In the event that the Term for each Covered Vehicle has been terminated, either Party may terminate this Agreement in its entirety upon
written notice to the other Party.

3. ADDITIONAL DOCUMENTATION:  Whether at the request of EFM or another, the Company shall execute and deliver any and all additional documents and
instruments as well as do such further acts and things as may be necessary or required to carry out the intent and purpose of this Agreement, including executing
or delivering any document or instrument required and/or necessary to comply with any applicable federal, state or local law, rule, regulation or ordinance and/
or effect the provision of any Service, including any document or instrument necessary to appoint EFM as the Company’s agent and provide EFM with power of 
attorney on behalf of the Company as contemplated by this Agreement.

4. COVERED VEHICLE FEE:  EFM will charge the Company, and the Company will pay EFM in accordance with the terms of this Agreement, a monthly fee, plus a
one time set-up fee per Covered Vehicle.

5. PAYMENT TERMS:  Any amount owed by the Company to EFM under this Agreement which is not paid within twenty (20) days after its due date will accrue
interest, payable upon demand of EFM, at a rate per annum equal to the lesser of (a) Eighteen Percent (18%) per annum, or (b) the highest rate allowed by
applicable law, from the due date until paid in full.

6. BILLING:  All fees, costs, expenses, fees, charges, fines, tickets, penalties, taxes, or any other amounts paid by EFM and for which the Company is responsible
and liable for under this Agreement will be submitted to the Company on an invoice. The Company agrees to and shall pay to EFM all invoiced amounts in
accordance with the terms of this Agreement.  EFM is entitled to retain for its own account, without any benefit being provided to the Company, and treat as being
paid by EFM for purposes of this Agreement, any discounts that EFM receives from a third party which are based on the overall volume of business EFM provides 
to such third party and not solely based upon the Company’s business.

7. VARIOUS COSTS, EXPENSES, FEES, AND CHARGES.  The Company agrees to pay all costs, expenses, fees, charges, fines, tickets, penalties, taxes (other
than federal and state income taxes on the income of EFM), or any other amounts incurred by EFM during the Term in connection with the Services and/or the
titling, licensing, registration, maintenance, delivery, purchase, sale, rental, use or operation of any Covered Vehicle.  If EFM incurs any such costs, expenses, fees,
charges, fines, tickets, penalties, taxes, or other amounts, EFM will invoice the Company, and the Company agrees to and shall pay to EFM all invoiced amounts in
accordance with the terms of this Agreement.

Initials:  EFM________  Company________

Exhibit E:  Company Owned Vehicle Services Agreement



8. LICENSE ADMINISTRATION PROGRAM:

(a) EFM agrees to obtain all initial and renewal registration stickers and registration plates required by any state in which a Covered Vehicle is registered
where the presence of the Covered Vehicle is not required for issuance of initial and/or renewal registration stickers and registration plates. The Company agrees 
that it shall not permit a Covered Vehicle to be located in a location, whether a state or country, other than the state in which the Covered Vehicle is then titled and/
or registered for any continuous period of time that would result in the Covered Vehicle being subject to the titling and/or registration laws, rules, regulations, or 
ordinances of such other state or country without providing at least thirty (30) days advance written notice of same to EFM.  The Company shall be responsible 
and liable for any fees, costs, expenses, fees, charges, fines, tickets, penalties, taxes, or any other amounts which are incurred as a result of the Company’s failure to 
provide the advance written notice as set forth in this Section.

(b) Each Covered Vehicle shall be titled and licensed in the Company’s name at the Company’s expense.  If necessary, EFM will assist the Company with such
titling and licensing.  The Company shall be liable and responsible for any fees, costs, expenses, fees, charges, fines, tickets, penalties, taxes, or any other amounts 
related to the titling and licensing of a Covered Vehicle. 

(c) The services described in this Section are collectively referred to as the “License Administration Program.”

9. MAINTENANCE PROGRAM:  If the Maintenance Program is requested by the Company and provided by EFM, the following terms shall apply:

(a) EFM will provide the Company with an authorization card (the “EFM Card”) for each Covered Vehicle, which EFM Card may or may not be a physical card,
for use in authorizing the payment of charges incurred in connection with the Maintenance Program for a Covered Vehicle.  The Company agrees to be and shall be 
liable to EFM for all charges made by or for the account of the Company with the EFM Card (other than any charges which are the responsibility of EFM under the 
terms of this Agreement).  EFM will invoice the Company for all such charges, and the Company agrees to and shall pay to EFM all invoiced amounts in accordance 
with the terms of this Agreement.  EFM reserves the right, and the Company agrees and acknowledges that EFM shall have the right, to change the terms and 
conditions as set forth in this Agreement for the use of the EFM Card at any time without providing advance notice to the Company.  The EFM Card is and shall 
remain at all times the property of EFM, and EFM may revoke the Company’s right to possess, access, or use the EFM Card at any time and for any reason.  Upon 
the termination of this Agreement or upon the demand of EFM, the Company shall immediately cease using or accessing and/or return the EFM Card to EFM.  The 
EFM Card is non-transferable. 

(b) EFM agrees that, during the Term for a Covered Vehicle and subject to the terms and conditions of this Agreement, EFM will pay for, or reimburse the
Company for its payment of, all reasonable and documented costs and expenses incurred in connection with the service, maintenance, or repair of the Covered 
Vehicle to the extent same is included on the applicable Schedule for a Covered Vehicle.  Unless otherwise agreed to in writing by the Parties and set forth on the 
Schedule for a Covered Vehicle, neither this Agreement nor the Maintenance Program cover and the Company shall remain solely liable and responsible for and pay 
for (a) fuel, (b) oil and other fluids between changes, (c) tire repair and replacement, (d) washing, (e) maintenance or repair of, or damage caused by, any alteration, 
upgrade, upfitting, addition, improvement, or unauthorized replacement part added to a Covered Vehicle or by and of any after-market component (this Agreement 
covers maintenance and repair only of the Covered Vehicles themselves and any factory-installed components and does not cover maintenance or repair of 
chassis alterations, add-on bodies (including, without limitations, step vans), software, or other equipment (including, without limitation, lift gates, autonomous or 
automated vehicle equipment, components, parts or products, and PTO controls) which is installed or modified by the Company, a dealer, a body shop, an upfitter, 
or anyone else other than the manufacturer of the Covered Vehicle), (f) any service, maintenance, repair, and/or damage resulting from, due to, related to, or arising 
out of (i) an accident, a collision, theft, fire, freezing, vandalism, riot, explosion, other acts of god, an object striking or colliding with a Covered Vehicle, improper 
use or abuse of a Covered Vehicle (including, without limitation, driving over curbs, overloading, and racing or other competition), (ii) lack of maintenance, 
service, or repair by the Company between scheduled services (including, without limitation, failure to maintain manufacturer recommended fluid levels); or 
(iii) the Company’s failure to maintain a Covered Vehicle as recommended by the manufacturer, or as required by and in compliance with (1) all laws, statutes, 
rules, regulations and ordinances (including without limitation such applicable federal, state and local laws, statutes, rules, regulations, ordinances, guidance
and professional standards governing autonomous vehicles and automated driving systems and any parts, components and products related thereto), and (2) the 
provisions of all insurance policies affecting or covering the Covered Vehicle or its use or operation, (g) roadside assistance or towing for vehicle service, 
maintenance, or repair purposes, (h) mobile services, (i) the cost of a loaner or rental vehicle, or (j) if the Covered Vehicle is a vehicle with a 1 ton classification or 
greater, any (i) manual transmission clutch adjustment or replacement, (ii) brake adjustment or replacement or (iii) front axle alignment.  Whenever it is necessary 
to have a Covered Vehicle serviced, maintained or repaired, the Company agrees to have the necessary work performed by a service, maintenance, or repair facility 
authorized in advance in writing by EFM.  In every case, if the cost of any such service, maintenance, or repair is estimated to or does exceed  one hundred twenty-
five  dollars ($125.00) the Company shall notify EFM in advance of such service, maintenance, or repair being performed and obtain EFM’s authorization and 
approval for such service, maintenance, or repair and abide by EFM’s instructions as to where such service, maintenance, or repair shall be made and the extent of 
service, maintenance, or repair to be obtained. The Company agrees to furnish EFM with an invoice for all service, maintenance, or repair to a Covered Vehicle, 
which invoice shall be accompanied by a copy of the shop or service order (odometer mileage must be shown on each shop or service order).  EFM shall not be, 
and is not, obligated to pay for any unauthorized charges or those exceeding one hundred twenty-five  dollars ($125.00) for any one service, maintenance, or repair on 
any Covered Vehicle unless the Company has complied with the terms and conditions of this Agreement and followed all of EFM’s instructions.  EFM shall not, and 
does not, have any responsibility to pay for any service, maintenance, or repair in excess of the service, maintenance, or repair recommended by the 
manufacturer, unless otherwise agreed to in writing by EFM. Notwithstanding any other provision of this Agreement to the contrary, EFM shall not be, and is not, 
required to provide or pay for any service, maintenance, or repair to any Covered Vehicle after the odometer mileage reaches one hundred thousand (100,000) 
miles.  The Maintenance Program for a Covered Vehicle shall be automatically terminated and no longer provided by EFM to the Company after the odometer 
mileage for a Covered Vehicle reaches one hundred thousand (100,000) miles.

(c) EFM will charge the Company, and the Company agrees to pay to EFM, a monthly maintenance fee for the Maintenance Program for each Covered Vehicle.
The monthly maintenance fee for each Covered Vehicle will be listed on the Schedule for the Covered Vehicle and will be due and payable by the Company to EFM 
in advance on the first day of each month. The Company agrees to pay EFM at the end of the applicable Term (whether by reason of termination of this Agreement 
or otherwise) an overmileage maintenance fee for any miles in excess of this average amount per month at the rate set forth in the applicable Schedule.  

(d) The services described in this Section are collectively referred to as the “Maintenance Program.”
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10. MAINTENANCE MANAGEMENT PROGRAM:  If the Maintenance Management Program is requested by the Company and provided by EFM, the following terms
shall apply:

(a) EFM will provide the Company with an EFM Card for each Covered Vehicle, which EFM Card may or may not be a physical card, for use in authorizing the
payment of charges incurred in connection with the Maintenance Management Program for a Covered Vehicle.  The Company agrees to be and shall be liable to 
EFM for all charges made by or for the account of the Company with the EFM Card (other than any charges which are the responsibility of EFM under the terms of 
this Agreement).  EFM will invoice the Company for all such charges, and the Company agrees to and shall pay to EFM all invoiced amounts in accordance with the 
terms of this Agreement.  EFM reserves the right, and the Company agrees and acknowledges that EFM shall have the right, to change the terms and conditions as 
set forth in this Agreement for the use of the EFM Card at any time without providing advance notice to the Company.  The EFM Card is and shall remain at all times 
the property of EFM, and EFM may revoke the Company’s right to possess, access, or use the EFM Card at any time and for any reason.  Upon the termination of 
this Agreement or upon the demand of EFM, the Company shall immediately cease using or accessing and/or return the EFM Card to EFM.  The EFM Card is non-
transferable.

(b) EFM will provide a driver information packet (the “Packet”) outlining the Maintenance Management Program.  The Parties agree that the Maintenance 
Management Program is subject to the terms and conditions of the Packet.

(c) EFM will provide purchase order control by telephone, electronic mail, or in writing authorizing charges for service, maintenance, or repairs for a Covered 
Vehicle which are estimated to or do exceed one hundred twenty-five  dollars ($125.00), or such other amount as may be established by EFM, in its sole discretion. 
from time o time under the Maintenance Management Program.  All charges for service, maintenance, or repair for a Covered Vehicle under the Maintenance 
Management Program will be invoiced to EFM.  Invoices will be reviewed by EFM for accuracy, proper application of any applicable manufacturer’s warranty, 
application of potential discounts, and unnecessary, unauthorized repairs.  After the invoices are audited, EFM shall pay for the amount of the audited invoice.  EFM 
will provide to the Company the audited invoices (the “Audited Invoices”). 

(d) Notwithstanding the above, in the event the service, maintenance, or repair are the result of or are related to damage from an accident or other non-
maintenance related cause (including glass claims), these matters will be referred to EFM.  If the Company prefers that EFM handle the damage service, 
maintenance, or repair, the Company agrees to assign the administration of the matter to EFM.  EFM will administer such claims in its discretion.  The fees for this 
administration service will be up to one hundred twenty five dollars ($125.00) per claim, and the Company agrees to pay EFM for those fees and reimburse EFM for 
the damage service, maintenance, and repair as set forth in this Agreement (the “Administrative and Repair Fees”).  If the Company desires the assistance of EFM 
in recovering damage amounts from at fault third parties, a vehicle risk management agreement must be on file with EFM for the Company.

(e) The Company shall pay to EFM the amounts paid for by EFM under this Section and in conjunction with the Maintenance Management Program, including, 
without limitation, as set forth on the Audited Invoices as well as for the Administrative and Repair Fees in accordance with the terms of this Agreement.

(f) If the Maintenance Management Program is requested by the Company and provided by EFM, the EFM Card will authorize the Company to arrange for a 
rental vehicle at a discounted rate with a subsidiary or affiliate of Enterprise Holdings, Inc. (“EHI”) for a maximum of two (2) days without prior authorization from 
EFM.  Extensions beyond two (2) days must be approved by EFM.  The Company shall be fully responsible for all obligations under any rental agreement with a 
subsidiary or affiliate of EHI pursuant to this Agreement.  All drivers of a rental vehicle must be at least twenty one (21) years of age unless otherwise required by 
law, hold a valid driver’s license, be an employee of the Company and authorized by the Company through established reservation procedures and meet all other 
applicable requirements of the applicable subsidiary or affiliate of EHI.  The Company will be provided a specific telephone number for use in arranging a rental 
vehicle described in this Section.

The services described in this Section are collectively referred to as the “Maintenance Management Program.”

11. ODOMETER:  Neither EFM nor EHI or any of its subsidiaries or affiliates assume responsibility for or shall be responsible or liable for the correctness of the
odometer reading on any Covered Vehicle unless that inaccuracy is caused by the action of EFM or EHI or any of its subsidiaries or affiliates.

12. INSURANCE:  During the term of this Agreement, the Company shall pay for and maintain in full force and effect the insurance outlined herein for coverages
at not less than the prescribed minimum limits of liability, covering the Company, its authorized representatives, agents, employees, subsidiaries, affiliates, and
all subcontractors, or anyone directly or indirectly employed by any of them, or any for whose acts any of them may be liable: Automobile Liability Insurance
covering liability arising out of maintenance, use or operation by the Company,  or its employee, authorized representative, or agent of  any auto (owned, hired
and non-owned) with limits of not less than One Million Dollars ($1,000,000) per occurrence for bodily injury and property damage. EFM and its subsidiaries and
affiliates are to be named as Additional Insureds.  All insurance shall be written through companies having an A.M. Best’s rating of at least A VII or with such other
companies as may reasonably be approved by EFM.  All such liability insurance maintained by the Company shall include the condition that it is primary and that
any such insurance maintained by EFM or any other additional insured is excess and non-contributory.  Certificates of Insurance evidencing such coverages shall
be furnished to EFM prior to commencement of this Agreement and at each subsequent policy renewal date.  The Certificates shall provide for not less than thirty
(30) days written notice to EFM prior to policy cancellation, non-renewal or material change.

13. NO WARRANTY:  The Company acknowledges that EFM does not perform maintenance, service, or repairs on any Covered Vehicle or any rental vehicle
and any maintenance, service, or repair is to be performed by third parties. EFM MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER OF ANY KIND,
EXPRESS OR IMPLIED, WHETHER ARISING BY COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE WITH RESPECT
TO PRODUCTS, MAINTENANCE, REPAIRS, OR SERVICES PROVIDED IN CONNECTION WITH THIS AGREEMENT BY THIRD PARTIES, INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, COMPLIANCE WITH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY,
PERFORMANCE, QUALITY OR FITNESS FOR USE.  Any defect in the performance of any product, service, maintenance, or repair will not relieve the Company from
its obligations under this Agreement, including, without limitation, the payment to EFM of all amounts for which the Company is responsible and liable for under
this Agreement.

14. NOTICES:  All notices of cancellation or termination or other communications under this Agreement shall be mailed postage prepaid by registered or certified
mail or sent by express overnight delivery service with a nationally recognized carrier, to the other Party at its address set forth on the signature page of this
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Agreement or at such other address as such party may provide in writing from time to time.  Any such notice or communication sent by mail will be effective and 
deemed received three (3) days after deposit in the United States mail, duly addressed to the address for the Party set forth below, with registered or certified mail 
postage prepaid.  Any such notice or communication sent by express overnight delivery service with a nationally recognized carrier will be effective and deemed 
received one (1) day after deposit with such delivery service, duly addressed, with delivery fees prepaid.  The Company shall promptly notify EFM of any change in 
the Company’s address.

15. MISCELLANEOUS:

(a) Other than as specifically set forth in this Agreement, this Agreement may be amended only by an agreement in writing signed by EFM and the Company.

(b) Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of
such prohibition or unenforceability without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provisions in 
any other jurisdiction. 

(c) This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and assigns, except that the Company
may not assign, transfer or delegate any of its rights or obligations under this Agreement without the prior written consent of EFM.

(d) This Agreement is governed by the substantive laws of the State of Missouri (determined without reference to conflict of law principles).

(e) The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.

(f) This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which, taken together, shall
constitute one and the same instrument.  This instrument shall be a valid and binding agreement when each Party has executed a counterpart.  This Agreement 
may be signed and transmitted electronically or by facsimile machine or telecopier; the signature of any person on an electronically or facsimile transmitted copy 
hereof shall be considered an original signature and shall have the same binding effect as an original signature on an original document.  The Parties agree that 
the electronic signature of any Party is intended to authenticate this Agreement, shall be considered an original signature, and have the same force and effect as a 
manual signature.

(g) Whenever the context of this Agreement requires, references to the singular shall include the plural, and the plural shall include the singular, where
appropriate; and words denoting gender shall be construed to include the masculine and feminine, where appropriate.

(h) The Parties agree that all agreements and understandings between the Parties related to this Agreement are expressed and embodied herein; and in
entering into this Agreement the Parties have not relied upon any statement or representation other than those expressly set forth herein.  

(i) Except as specifically set forth in this Agreement, the Company does not have any express or implied right or authority to assume or create any obligations
on behalf of or in the name of EFM or to bind EFM to any contract, agreement or undertaking with any third party.

(j) No waiver by any Party of any of the provisions of this Agreement shall be effective unless explicitly set forth in writing and signed by the Party so waiving.
Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from this Agreement 
shall operate or be construed as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or 
further exercise thereof or the exercise of any other right, remedy, power or privilege.

(k) All rights and remedies provided in this Agreement are cumulative and not exclusive, and the exercise by either Party of any right or remedy does not
preclude the exercise of any other rights or remedies that may now or subsequently be available hereunder, at law, in equity, by statute, in any other agreement 
between the Parties or otherwise.

16. LIMITATION OF LIABILITY:

(a) NONE OF EFM, ITS AGENTS, OR EFM’S OR ITS AGENT’S RESPECTIVE AFFILIATES OR SUBSIDIARIES WILL BE LIABLE TO THE COMPANY FOR ANY
LIABILITY, OBLIGATION, CLAIM, LOSS, PENALTY, FINE, COST, DAMAGE OR EXPENSE OF ANY KIND OR NATURE, CAUSED DIRECTLY OR INDIRECTLY, BY 
ANY COVERED VEHICLE OR RENTAL VEHICLE, OR ANY INADEQUACY OF ANY COVERED VEHICLE OR RENTAL VEHICLE FOR ANY PURPOSE OR ANY DEFECT 
(LATENT OR PATENT) IN ANY COVERED VEHICLE OR RENTAL VEHICLE, OR THE USE OR MAINTENANCE OF ANY COVERED VEHICLE OR RENTAL VEHICLE, OR 
ANY REPAIR, SERVICING OR ADJUSTMENT OF OR TO ANY COVERED VEHICLE OR RENTAL VEHICLE, OR ANY PROVISION OF ANY OF THE SERVICES FOR OR 
TO ANY COVERED VEHICLE, OR ANY DELAY IN SCHEDULING, ARRANGING, REIMBURSING OR PAYING FOR SERVICING, MAINTENANCE OR REPAIR OF OR 
TO ANY COVERED VEHICLE OR RENTAL VEHICLE, OR ANY INTERRUPTION OR LOSS OF SERVICE OR USE OF ANY COVERED VEHICLE OR RENTAL VEHICLE, 
OR ANY LOSS OF BUSINESS OR ANY DAMAGE WHATSOEVER AND HOWEVER CAUSED, OR ANY ACTION TAKEN BY EFM UNDER A POWER OF ATTORNEY 
PURSUANT TO THIS AGREEMENT.

(b) IN NO EVENT SHALL EFM, ITS AGENTS OR EFM’S OR ITS AGENT’S RESPECTIVE AFFILIATES OR SUBSIDIARIES BE LIABLE FOR CONSEQUENTIAL,
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR ENHANCED DAMAGES, LOST PROFITS OR REVENUES OR DIMINUTION IN VALUE, ARISING 
OUT OF OR RELATING TO THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY BREACH OR PERFORMANCE OF THIS AGREEMENT, REGARDLESS OF 
(I) WHETHER SUCH DAMAGES WERE FORESEEABLE, (II) WHETHER OR NOT EFM, ITS AGENTS OR EFM’S OR ITS AGENT’SRESPECTIVE AFFILIATES WERE
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND/OR (III) THE LEGAL OR EQUITABLE THEORY (CONTRACT, TORT OR OTHERWISE) UPON WHICH
A CLAIM, ACTION, CAUSE OF ACTION, DEMAND, LAWSUIT, ARBIRATION, INQUIRY, PROCEEDING OR LITIGATION IS BASED, AND NOTWITHSTANDING THE
FAILURE OF ANY AGREED OR OTHER REMEDY OF ITS ESSENTIAL PURPOSE.

17. INDEMNITY:

(a) The Company agrees to defend, indemnify and hold harmless EFM, its agents, and EFM’s or its Agent’s respective affiliates, subsidiaries, successors and
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assigns (collectively, the “Indemnified Parties” with each being an “Indemnified Party”) from and against any and all losses, damages, liabilities, actions, suits, 
claims, demands, penalties, fines, costs (including, without limitation, litigation costs) and expenses (including, without limitation, reasonable fees of counsel and 
experts) the Indemnified Parties may incur arising out of or resulting from any claim of a third party relating to: (a) the Company’s breach or violation of, or failure 
to observe or perform, any term, provision or covenant of this Agreement, (b) any loss, bodily injury, death of any person, theft or destruction of or damage to real 
or tangible personal property related to or arising out of the acts or omissions of the Company and its agents, employees, representatives, or drivers, including 
without limitation, the use, operation or condition of any Covered Vehicle or rental vehicle, (c) negligence or more culpable act or omission of the Company or 
any of its agents, employees, representatives, or drivers (including any recklessness or willful misconduct) in connection with the Company’s performance under 
this Agreement, (d) the Company’s failure to comply with, and failure to cause its agents, employees, representatives, or drivers to comply with, all laws, statutes, 
rules, regulations and ordinances (including without limitation such applicable federal, state and local laws, statutes, rules, regulations, ordinances, guidance 
and professional standards governing autonomous vehicles and automated driving systems and any parts, components and products related thereto) and the 
provisions of all insurance policies affecting or covering any Covered Vehicle or rental vehicle or their use or operation, (e) any repair, maintenance, alteration, 
upgrade, upfit, addition, replacement, or improvement to a Covered Vehicle, (f) any assertion of the infringement of patent, trade secret, trademark, copyright, or 
other intellectual property rights of third parties, (g) the inaccuracy of the odometer reading on any Covered Vehicle or any odometer statement for any Covered 
Vehicle, or (h) actions taken by any of the Indemnified Parties while acting as an agent of the Company or under a power of attorney given by the Company. 

(b) In the event of a third party claim, suit, action or proceeding giving rise to the indemnification rights and obligations set forth in this Section, the
Indemnified Parties (or its designee) shall be entitled to control the defense of such claim, suit, action or proceeding and the Company shall indemnify the 
Indemnified Parties from and against any fees, costs and expenses (including, without limitation, reasonable fees of counsel and experts) incurred by any of the 
Indemnified Parties in defending such third party claim; provided that the Company shall have the right to participate in the defense of any third party claim with 
counsel selected by it at the Company’s expense.  The indemnifying party shall not enter into a settlement of any such claim, suit, action, or proceeding without the 
applicable Indemnified Party’s prior consent, which consent shall not be unreasonably withheld.

(c) The provisions of this Section shall survive any expiration or termination of this Agreement.

18. SIGNATORY WARRANTY:  Each Party represents and warrants that it has read and fully understands all of the terms of this Agreement, that it has consulted
with its legal counsel and understands the legal ramifications of this Agreement, that it intends the respective Party on whose behalf he or she are is affixing his or
her signature to be legally bound, and he or she is fully and duly authorized to enter into and execute this Agreement on behalf of the respective Party on whose
behalf he or she is affixing his or her signature.

19. SCHEDULES, ADDENDA, AND EXHIBITS:  All Schedules and exhibits referenced in and/or attached to this Agreement, including, without limitation, the
Packet if applicable, are hereby expressly made a part of this Agreement and deemed completely integrated herein.

20. POWER OF ATTORNEY:  The Company does hereby constitute and appoint EFM as its agent and true and lawful attorney-in-fact (a) to execute, acknowledge,
and deliver on behalf of the Company all instruments, documents, agreements, or assurances as may be required for EFM to the provide to the Company the
License Administration Program, (b) to take any and all actions EFM deems necessary to effectuate the License Administration Program, and (c) do and perform
any and every act required, necessary or proper to be done in the exercise of any of the rights and powers herein granted, as fully to all intents and purposes as
the Company might or could do if personally present, with full power of substitution or revocation, hereby ratifying and confirming all that such attorney-in-fact,
shall lawfully do or cause to be done by virtue of this power of attorney and the rights and powers herein granted.  The Company ratifies and confirms all actions 
that the attorneys-in-fact or any of them, lawfully do or cause to be done by virtue of this power of attorney.  This power of attorney, unless earlier revoked by the 
Company, shall remain in effect until this Agreement is terminated in its entirety.

21. REPRESENTATIONS AND WARRANTIES:

(a) The Company is duly organized, validly existing and in good standing in the jurisdiction of its incorporation, organization or formation, as applicable.

(b) The Company is duly qualified to do business and is in good standing in every jurisdiction in which such qualification is required for purposes of
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this Agreement.

(c) This Agreement, when executed by the Company (assuming due authorization, execution and delivery by EFM) will be a legal, valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms and conditions, except to the extent that enforcement thereof may be limited by 
bankruptcy, insolvency or other similar laws affecting creditors’ rights generally.

(d) The execution and delivery of this Agreement by the Company and the performance by the Company of its obligations hereunder do not and will not violate 
or cause a breach of any other agreements or obligations to which the Company is a party or by which it is bound.

(e) The Company shall comply with all applicable laws and regulations in connection with the exercise of its rights and performance of its obligations 
hereunder.

22. SURVIVAL: Subject to the limitations and other provisions of this Agreement, Section 2 (Term and Termination), Section 3 (Additional Documentation), 
Section 5 (Payment Terms), Section 6 (Billing), Section 7 (Various Costs, Expenses, Fees, and Charges), Section 11 (Odometer), Section 13 (No Warranty), Section 
15 (Miscellaneous), Section 16 (Limitation of Liability), Section 17 (Indemnity), Section 20 (Power of Attorney), Section 21 (Representations and Warranties), and 
Section 22 (Survival) shall survive the expiration or termination of this Agreement, as well as any other Section or provision that, in order to give proper effect to its 
intent should survive such expiration or termination, shall survive the expiration or earlier termination of this Agreement.
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IN WITNESS WHEREOF, EFM and the Company have executed this Agreement as of the day and year first above written.

COMPANY:	______________________________________

______________________________________

______________________________________

		



  ______________________________________

Address:	 ______________________________________

			  ______________________________________

			  ______________________________________

EFM:	       Enterprise Fleet Management, Inc.

			  ______________________________________

Name:		  ______________________________________

Title:		  ______________________________________

Address:	 ______________________________________

			  ______________________________________

			  ______________________________________
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AGREEMENT TO SELL CUSTOMER VEHICLES

THIS AGREEMENT is entered into by and among the entities set forth on the attached Schedule 1  (hereinafter each an “Enterprise Entity” 
and collectively the “Enterprise Entities”) and Enterprise Fleet Management, Inc. (hereinafter referred to as “EFM”) (the “Enterprise 
Entities” and “EFM” shall collectively be referred to as “Enterprise”) on the one hand and ______________________________________ 
(hereinafter referred to as “CUSTOMER”), on the other hand on this _____ day of _____________, _________ (hereinafter referred to as 
the “Execution Date”).

RECITALS

A. Enterprise FM Trust and CUSTOMER have entered into an agreement whereby Customer has agreed to lease certain vehicles set forth
in the agreement between Customer and Enterprise FM Trust;

B. EFM is the servicer of the lease agreement between Enterprise FM Trust and Customer;

C. Enterprise, from time to time, sells vehicles at wholesale auctions and other outlets; and

D. The CUSTOMER and Enterprise wish to enter into an agreement whereby Enterprise will sell at wholesale, CUSTOMER’s vehicles set
forth on Exhibit A, attached hereto and incorporated herein, as supplemented from time to time (collectively, the “Vehicles”).

NOW, THEREFORE, for and in consideration of the mutual promises and covenants hereinafter set forth, the parties agree as follows:

TERMS AND CONDITIONS

1. Right to Sell: Enterprise shall have the non-exclusive right to sell any Vehicles assigned to Enterprise by CUSTOMER, or under
consignment from Customer to Enterprise, as the case may be dependent upon applicable law in the jurisdiction in which the Vehicle is to
be sold.  For Vehicles to be sold under assignment, Customer shall assign the title to Enterprise and deliver the assigned title to Enterprise
with the Vehicle.  For Vehicles to be sold under consignment, Customer shall execute a consignment agreement granting Enterprise power
in any and all matters pertaining to the transfer of Vehicle titles and any papers necessary thereto on behalf of CUSTOMER.

2. Additional Documentation:  Where necessary, CUSTOMER shall execute any and all additional documentation, required to effectuate
the sale of Vehicle(s).

3. Service Fee: For each Vehicle sold, the CUSTOMER shall pay Enterprise an administrative fee of the lesser of $__________ or the
maximum permitted by law (“Service Fee”).

4. Sales Process: Enterprise shall use reasonable efforts in its sole discretion to sell each Vehicle.  CUSTOMER may, at its discretion,
place a Minimum Bid or Bid to be Approved (BTBA) on any Vehicle by providing prior written notification to Enterprise. Enterprise
shall have full discretion to accept any bid at or above the designated minimum bid or BTBA.  Absent any such minimum bid or BTBA,
Enterprise shall have full discretion to accept any bid on a Vehicle.

5. Time for Payment:

(a) No later than twenty-one (21) business days after the collection of funds by Enterprise for the sale of a Vehicle, Enterprise will remit 
to the CUSTOMER an amount equal to the Vehicle sale price minus any seller fees, auction fees, Service Fees, towing costs, title service 
fees, enhancement fees and any expenses incurred by Enterprise while selling Vehicle, regardless of whether the purchaser pays for the 
Vehicle.

(b) Enterprise’s obligations pursuant to Section 5(a) shall not apply to Vehicle sales involving mistakes or inadvertences in the sales 
process where Enterprise reasonably believes in its sole discretion that fairness to the buyer or seller justifies the cancellation or reversal 
of the sale. If Enterprise has already remitted payment to CUSTOMER pursuant to Section 5(a) prior to the sale being reversed or 
cancelled, CUSTOMER agrees to reimburse Enterprise said payment in full. Enterprise will then re-list the Vehicle and pay CUSTOMER in 
accordance with this Section 5. Examples of mistakes or inadvertences include, but are not limited, to Vehicles sold using inaccurate or 
incomplete vehicle or title descriptions and bids entered erroneously. 
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6. Indemnification and Hold Harmless: Except as otherwise provided herein, CUSTOMER agrees to indemnify, defend and hold EFM and each
Enterprise Entity and their parents and affiliated entities, employees and agents harmless to the extent any loss, damage, or liability arises from
EFM or any Enterprise Entity’s use or operation of a vehicle and for the negligence or willful misconduct of Customer, its agents or employees, and
for its breach of any term of this Agreement.  The parties’ obligations under this section shall survive termination of this Agreement.

7. Risk of Loss:  Notwithstanding anything to the contrary hereunder, CUSTOMER shall assume all risk of loss for damage to or loss of any
Vehicle or any part or accessory regardless of fault or negligence of CUSTOMER, Enterprise, EFM or any other person or entity or act of God.

8. Liens, Judgments, Titles and Defects: CUSTOMER represents and warrants it holds full legal title to each such Vehicle, title to each such
Vehicle is clean and not subject to being branded for any reason, or requires any form of additional disclosure to a purchaser and that there are no
open recalls on each such Vehicle.  CUSTOMER shall defend, indemnify and hold Enterprise, EFM, their parents, employees and agents harmless
from and against any and all claims, expenses (including reasonable attorney’s fees), suits and demands arising out of, based upon, or resulting
from any judgments, liens or citations that were placed on the Vehicle, defects in the Vehicle’s title, or mechanical or design defects in the Vehicle.

9. Odometer: Neither EFM nor Enterprise assume responsibility for the correctness of the odometer reading on any Vehicle and the CUSTOMER
shall defend, indemnify and hold EFM, Enterprise, their parents, employees and agents harmless from and against any and all claims, expenses
(including reasonable attorney’s fees), suits and demands arising out of, based upon or resulting from inaccuracy of the odometer reading on any
Vehicle or any odometer statement prepared in connection with the sale of any Vehicle, unless such inaccuracy is caused by EFM, Enterprise, their
employees or officers.

10. Bankruptcy: Subject to applicable law, in the event of the filing by CUSTOMER of a petition in bankruptcy or an involuntary assignment of its
assets for the benefit of creditors, EFM or Enterprise may accumulate sales proceeds from the sale of all Vehicles and deduct seller fees, auction
fees, Service Fees, towing costs, title service fees, enhancement fees and any expenses incurred by EFM or Enterprise while selling Vehicle from
said funds.  EFM or Enterprise will thereafter remit to CUSTOMER the net proceeds of said accumulated sales proceeds, if any.

11. Compliance with Laws: EFM, Enterprise and CUSTOMER shall comply with all federal, state, and local laws, regulations, ordinances, and
statutes, including those of any state motor vehicle departments, department of insurance, and the Federal Odometer Act.

12. Insurance: CUSTOMER shall maintain and provide proof of Automobile Liability Insurance until the later of title transfer to purchaser of
Vehicle or transfer of sales proceeds to Customer covering liability arising out of maintenance, use or operation of any Vehicle (owned, hired and
non-owned) under this Agreement, with limits of not less than one million dollars ($1,000,000) per occurrence for bodily injury and property
damage. EFM, Enterprise, and their subsidiaries and affiliates are to be named as Additional Insureds. This insurance shall be written as a primary
policy and not contributing with any insurance coverage or self-insurance or other means of owner’s financial responsibility applicable to EFM or
Enterprise.   CUSTOMER must waive and must require that its insurer waive its right of subrogation against EFM and Enterprise and their affiliates,
employees, successors and permitted assigns on account of any and all claims CUSTOMER may have against EFM or Enterprise with respect to
insurance actually carried or required to be carried pursuant to this Agreement.

13. Term: This agreement is effective on the Execution Date and shall continue until such time as either party shall notify the other party with thirty
(30) days prior written notice to terminate the Agreement with or without cause.

14. Modification: No modification, amendment or waiver of this Agreement or any of its provisions shall be binding unless in writing and duly
signed by the parties hereto.

15. Entire Agreement: This Agreement constitutes the entire Agreement between the parties and supersedes all previous agreements, promises,
representations, understandings, and negotiations, whether written or oral, with respect to the subject matter hereto.

16. Liability Limit:  EXCEPT TO THE EXTENT A PARTY HERETO BECOMES LIABLE FOR ANY DAMAGES OF THE TYPES DESCRIBED BELOW TO A
THIRD PARTY AS A RESULT OF A THIRD PARTY CLAIM AND SUCH PARTY IS ENTITLED TO INDEMNIFICATION WITH RESPECT THERETO UNDER
THE PROVISIONS OF THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY HEREUNDER BE LIABLE TO OTHER PARTY FOR ANY SPECIAL,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, EXEMPLARY, OR INDIRECT DAMAGES (INCLUDING WITHOUT LIMITATION, LOSS OF GOODWILL,
LOSS OF PROFITS OR REVENUES, LOSS OF SAVINGS AND/OR INTERRUPTIONS OF BUSINESS), EVEN IF SUCH PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES.

17. Attorney’s Fees: In the event that a party hereto institutes any action or proceeding to enforce the provisions of this Agreement, the prevailing
party shall be entitled to receive from the losing party reasonable attorney’s fees and costs for legal services rendered to the prevailing party.
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18.	Authorization:  Each party represents and warrants to the other party that the person signing this Agreement on behalf of such party is duly 
authorized to bind such party.

19.	 Independent Contractor:  EFM and Enterprise shall perform the services hereunder as an independent contractor of Customer and no term of 
this Agreement shall be deemed or construed to render CUSTOMER and EFM or Enterprise as joint venturers or partners.   

20.	Unsold Vehicles:  Should such Vehicle not sell, Customer shall pick up Vehicle within five (5) business days of being provided notice that the 
Vehicle has not been sold and, for Vehicles assigned to Enterprise by Customer, Enterprise shall assign title back to CUSTOMER.

“ENTERPRISE”

Signature:		  ______________________________________

Printed Name:	 ______________________________________

Title:			   ______________________________________

Date Signed:	 _______________________, ___________

“CUSTOMER”

Signature:		  ______________________________________

Printed Name:	 ______________________________________

Title:			   ______________________________________

Date Signed:	 _______________________, ___________

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
Enterprise RAC Company of Cincinnati, 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 Rent-A-Car Company of Rhode Island, 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 of KY, LLC
Enterprise Rent-A-Car Company - Midwest, LLC
Enterprise RAC Company of Montana/Wyoming, LLC
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CONSIGNMENT AUCTION AGREEMENT

THIS AGREEMENT is entered into by and between Enterprise Fleet Management, Inc. a Missouri Corporation (hereinafter referred to as 
“Enterprise”) and ______________________________ (hereinafter referred to as “CUSTOMER”) on this _____ day of _____________, 
___________ (hereinafter referred to as the “Execution Date”).

RECITALS

A.	 Enterprise is in the business of selling previous leased and rental vehicles at wholelsale auctions; and

B.	 The CUSTOMER is in the business of ________________________________________.

C.	 The CUSTOMER and Enterprise wish to enter into an agreement whereby Enterprise will sell at wholesale auction, CUSTOMER’s vehicles 
set forth on Exhibit A, attached hereto and incorporated herein, as supplemented from time to time (collectively, the “Vehicles”).

NOW, THEREFORE, for and in consideration of the mutual promises and covenants hereinafter set forth, the parties agree as follows:

TERMS AND CONDITIONS

1.	 Right to Sell: Enterprise shall have the non-exclusive right to sell any Vehicles consigned to Enterprise by a CUSTOMER within the 
Geographic Territory.

2.	 Power of Attorney:  CUSTOMER appoints Enterprise as its true and lawful attorney-in-fact to sign Vehicle titles on behalf of CUSTOMER 
for transfer of same and hereby grant it power in any and all matters pertaining to the transfer of Vehicle titles and any papers necessary 
thereto on behalf of CUSTOMER.  The rights, powers and authorities of said attorney-in-fact granted in this instrument shall commence and 
be in full force and effect on the Execution Date, and such rights, powers and authority shall remain in full force and effect thereafter until 
terminated as set forth herein.

3.	 Assignments:  Vehicle assignments may be issued to Enterprise by phone, fax, or electronically.

4.	 Service Fee: For each Vehicle sold, the CUSTOMER shall pay Enterprise a fee of $________ (“Service Fee”) plus towing at prevailing rates.  

5.	 Sales Process: Enterprise shall use reasonable efforts sell each Vehicle.  CUSTOMER may, at its discretion, place a Minimum Bid or Bid to 
be Approved (BTBA) on any Vehicle by providing prior written notification to Enterprise.

6.	 Time for Payment:

(a)	 No later than ten (10) business days after the collection of funds for the sale of a Vehicle, Enterprise will remit to the CUSTOMER an 
amount equal to the Vehicle sale price minus any seller fees, auction fees, Service Fees, towing costs, title service fees, enhancement fees and 
any expenses incurred by Enterprise while selling Vehicle, regardless of whether the purchaser pays for the Vehicle.

(b)	 Enterprise’s obligations pursuant to Section 6(a) shall not apply to Vehicle sales involving mistakes or inadvertences in the sales 
process where Enterprise reasonably believes that fairness to the buyer or seller justifies the cancellation or reversal of the sale. If Enterprise 
has already remitted payment to CUSTOMER pursuant to Section 6(a) prior to the sale being reversed or cancelled, CUSTOMER agrees 
to reimburse Enterprise said payment in full. Enterprise will then re-list the Vehicle and pay CUSTOMER in accordance with this Section 
6. Examples of mistakes or inadvertences include, but are not limited, to Vehicles sold using inaccurate or incomplete vehicle or title 
descriptions and bids entered erroneously.

7.	 Indemnification and Hold Harmless: Enterprise and CUSTOMER agree to indemnify, defend and hold each other and its parent, employees 
and agents harmless to the extent any loss, damage, or liability arises from the negligence or willful misconduct of the other, its agents or 
employees, and for its breach of any term of this Agreement.  The parties’ obligations under this section shall survive termination of this 
Agreement.
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8. Liens, Judgments, Titles and Defects: CUSTOMER shall defend, indemnify and hold Enterprise its parent, employees and agents harmless 
from and against any and all claims, expenses (including reasonable attorney’s fees), suits and demands arising out of, based upon, or resulting 
from any judgments, liens or citations that were placed on the Vehicle, defects in the Vehicle’s title, or mechanical or design defects in the Vehicle.

9. Odometer: Enterprise assumes no responsibility for the correctness of the odometer reading on any Vehicle and the CUSTOMER shall defend, 
indemnify and hold Enterprise its parent, employees and agents harmless from and against any and all claims, expenses (including reasonable 
attorney’s fees), suits and demands arising out of, based upon or resulting from inaccuracy of the odometer reading on any Vehicle or any 
odometer statement prepared in connection with the sale of any Vehicle, unless such inaccuracy is caused by an employee, Enterprise, or officer 
of Enterprise.

10. Bankruptcy: Subject to applicable law, in the event of the filing by CUSTOMER of a petition in bankruptcy or an involuntary assignment of its 
assets for the benefit of creditors, Enterprise may accumulate sales proceeds from the sale of all Vehicles and deduct seller fees, auction fees, 
Service Fees, towing costs, title service fees, enhancement fees and any expenses incurred by Enterprise while selling Vehicle from said funds. 
Enterprise will thereafter remit to CUSTOMER the net proceeds of said accumulated sales proceeds, if any.

11. Compliance with Laws: Enterprise shall comply with all federal, state, and local laws, regulations, ordinances, and statutes, including those of 
any state motor vehicle departments, department of insurance, and the Federal Odometer Act.

12. Insurance: CUSTOMER shall obtain and maintain in force at all times during the term of this Agreement and keep in place until each Vehicle is 
sold and title is transferred on each Vehicle, automobile third party liability of $1,000,000 per occurrence and physical damage coverage on  all 
Vehicles.   This insurance shall be written as a primary policy and not contributing with any insurance coverage or self-insurance applicable to 
Enterprise.

13. Term: This agreement is effective on the Execution Date and shall continue until such time as either party shall notify the other party with thirty 
(30) days prior written notice to terminate the Agreement with or without cause.

14. Modification: No modification, amendment or waiver of this Agreement or any of its provisions shall be binding unless in writing and duly
signed by the parties hereto.

15. Entire Agreement: This Agreement constitutes the entire Agreement between the parties and supersedes all previous agreements, promises,
representations, understandings, and negotiations, whether written or oral, with respect to the subject matter hereto.

16. Liability Limit: In the event Enterprise is responsible for any damage to a Vehicle, Enterprise’s liability for damage to a Vehicle in its possession
shall be limited to the lesser of: (1) the actual cost to repair the damage to such vehicle suffered while in Enterprise’s possession; or (2) the
negative impact to the salvage value of such vehicle.  Enterprise shall not be liable for any other damages to a Vehicle of any kind, including but not
limited to special, incidental, consequential or other damages.

17. Attorney’s Fees: In the event that a party hereto institutes any action or proceeding to enforce the provisions of this Agreement, the prevailing
party shall be entitled to receive from the losing party reasonable attorney’s fees and costs for legal services rendered to the prevailing party.

18. Authorization:  Each party represents and warrants to the other party that the person signing this Agreement on behalf of such party is duly
authorized to bind such party.

“ENTERPRISE”

Signature:		  ______________________________________

Printed Name:	 ______________________________________

Title:			   ______________________________________

Date Signed:	 _______________________, ___________

“CUSTOMER”

Signature:		  ______________________________________

Printed Name:	 ______________________________________

Title:			   ______________________________________

Date Signed:	 _______________________, ___________
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AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

	 THIS AMENDMENT (“Amendment”) is attached to, and made a part of, the MASTER EQUITY LEASE AGREEMENT (“Agreement”) by and between 
Enterprise FM Trust, a Delaware statutory trust (“Lessor”) and the lessee whose name and address is set forth on the signature page below (“Lessee”).  This 
Amendment is made for good and valuable consideration, the receipt of which is hereby acknowledged by the parties. 

Section 12 of the Master Equity Lease Agreement is amended to read as follows: 

INDEMNITY:  To the extent permitted by Florida law, Lessee agrees to defend and indemnify Lessor, Servicer, any other agent of Lessor and their respective 
successors and assigns from and against any and all losses, damages, liabilities, suits, claims, demands, costs and expenses (including, without limitation, 
reasonable attorneys’ fees and expenses) which Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns may incur 
by reason of Lessee’s breach or violation of, or failure to observe or perform, any term, provision or covenant of this Agreement, or as a result of any 
loss, damage, theft or destruction of any Vehicle or related to or arising out of or in connection with the use, operation or condition of any Vehicle.  The 
provisions of this Section 12 shall survive any expiration or termination of this Agreement.  Nothing herein shall be deemed to affect the rights, privileges, 
and immunities of Lessee as set forth in Section 768.28 of the Florida Statutes and the foregoing indemnity provision is not intended to be a waiver of any 
sovereign immunity afforded to Lessee pursuant to Florida law.

Section 19 of the Master Equity Lease Agreement is amended to read as follows: 

NON-APPROPRIATION:  Lessee’s funding of this Agreement shall be on a Fiscal Year basis and is subject to annual appropriations.  Lessor acknowledges 
that Lessee is a municipal corporation, is precluded by the Florida State Constitution and other laws from entering into obligations that financially bind 
future governing bodies, and that, therefore, nothing in this Agreement shall constitute an obligation of future legislative bodies of the State of Florida to 
appropriate funds for purposes of this Agreement.  Accordingly, the parties agree that the lease terms within this Agreement or any Schedules relating 
hereto are contingent upon appropriation of funds.   The parties further agree that should the State of Florida fail to appropriate such funds, the Lessor shall 
be paid all rentals due and owing hereunder up until the actual day of termination.  In addition, the parties agree that Lessor may recover the losses incurred 
by the Lessor for having to sell the vehicles on the open used car market prior to the end of the scheduled term (as determined in Section 3 and Section 14 
of this Agreement).

All references in the Agreement and in the various Schedules and addenda to the Agreement and any other references of similar import shall henceforth 
mean the Agreement as amended by this Amendment. Except to the extent specifically amended by this Amendment, all of the terms, provisions, conditions, 
covenants, representations and warranties contained in the Agreement shall be and remain in full force and effect and the same are hereby ratified and 
confirmed.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment to Master Equity Lease Agreement as of the date signed below.

LESSEE:	 ______________________________________

Signature:	 ______________________________________

By:			  ______________________________________

Title:		  ______________________________________

Date Signed:	 _______________________, ___________

LESSOR: 	 Enterprise FM Trust

By: Enterprise Fleet Management, Inc. its attorney in fact       

Signature:	 ______________________________________

By:			  ______________________________________

Title:		  ______________________________________

Date Signed:	 _______________________, ___________

City of Marco Island, FL
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FLORIDA SERVICE AGREEMENT 

This Agreement is entered into as of    the day of _____________, 2025, by and 
between Enterprise Fleet Management, Inc., (EFM), a Missouri corporation, and City of Marco 
Island (Company). 

WITNESSETH: 

1. INDEMNITY: Enterprise Fleet Management, Inc. ("EFM") agrees to defend and indemnify the
Company from and against any and all losses, damages, liabilities, suits, claims, demands, costs
and expenses (including, without limitation, reasonable attorneys' fees and expenses) which the
Company may incur by reason of EFM's breach or violation of, or failure to observe or perform,
any of its obligations as Servicer (EFM in such capacity, "Servicer") for Enterprise FM Trust in
connection with the Master Equity Lease Agreement between the Company and Enterprise FM
Trust dated as of the date hereof, or as a result of any loss, damage, theft or destruction of any
Vehicle or related to or arising out of or in connection with the use, operation or condition of
any Vehicle, in each case, while the Vehicle was in possession of the Servicer.

2. Public Records Law. EFM acknowledges the Company’s obligations under Article I, Section
24, of the Florida Constitution and under Chapter 119, Florida Statutes, to release public records
to members of the public upon request and comply in the handling of the materials created
under this Agreement. EFM further acknowledges that the constitutional and statutory provisions
control over the terms of this Agreement. In association with its performance pursuant to this
Agreement, EFM shall not release or otherwise disclose the content of any documents or
information that is specifically exempt from disclosure pursuant to all applicable laws.

Without in any manner limiting the generality of the foregoing, to the extent applicable, EFM 
acknowledges its obligations to comply with Section 119.0701, Florida Statutes, with regard to 
public records, and shall: 

(a). keep and maintain public records required by the Company to perform the services 
required under this Agreement; 

(b). upon request from the Company’s Custodian of Public Records or his/her designee, 
provide the Company with a copy of the requested records or allow the records to be 
inspected or copied within a reasonable time at a cost that does not exceed the cost 
provided in Chapter 119, Florida Statutes, or as otherwise provided by law; 

(c). ensure that public records that are exempt or confidential and exempt from public records 
disclosure requirements are not disclosed except as authorized by law for the duration of 
the term of this Agreement and following completion of this Agreement if EFM does not 
transfer the records to the Company; and 

(d). upon completion of this Agreement, transfer, at no cost, to the Company all public 
records in possession of EFM or keep and maintain public records required by the 
Company to perform the service. If EFM transfers all public records to the Company upon 
completion of this Agreement, EFM shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements. If EFM 
keeps and maintains public records upon completion of this Agreement, EFM shall meet all 
applicable requirements for retaining public records. All records stored electronically must be 
provided to the Company, upon request from the Company’s Custodian of Public Records, in 
a format that is compatible with the information technology systems of the Company. 
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(e). IF EFM HAS QUESTIONS REGARDING THE APPLICATION OF 
CHAPTER 119, FLORIDA STATUTES, TO EFM’S DUTY TO PROVIDE 
PUBLIC RECORDS RELATING TO THIS AGREEMENT, 
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT: 

Custodian of Public Records: JOAN TAYLOR, CITY CLERK

Mailing Address: 50 Bald Eagle Drive, Marco Island, FL 34145
Telephone number: 239-389-5010 Email: JTaylor@cityofmarcoisland.com
  3. E-Verify.

A. Pursuant to Section 448.095, Florida Statutes, EFM shall register with and use the U.S. Department of Homeland
Security’s E-Verify system to verify the work authorization status of all employees hired during the term of this
Agreement and must, within fifteen (15) days of request, provide evidence of compliance with this provision.
B. Subcontractors.
(i) EFM shall also require all subcontractors performing work under this Agreement to use the E-Verify system for
any employees they may hire during the term of this Agreement.
(ii) Subcontractors shall provide EFM with an affidavit stating the subcontractor does not employ, contract with, or
subcontract with an unauthorized alien, as stated in Section 448.095, Florida Statutes.
(iii) EFM shall provide a copy of such affidavit to the Company upon receipt and shall maintain a copy for the duration
of the Agreement.
 C. Failure to comply with this provision is a material breach of the Agreement, and Company may choose to terminate
the Agreement at its sole discretion.

IN WITNESS WHEREOF, EFM and the Company have executed this Service Agreement 
as of the day and year first above written. 

Company: City of Marco Island EFM:  ENTERPRISE FLEET MANAGEMENT INC. 

By: 
Title: 

By: 
Title: 

Address: Address: 
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Approved 
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