Award Summary

The Hertz Corporation
Nationwide Vehicle Rental Services, Hertz

Attachments Exist

Supplier Address

The Hertz Corporation
450 McCllelan Hwy
Boston, MA 02128

Contact:  Will Cosby
Phone: 1 (310) 568-6490
Fax: 1(888) 333-1292
Email: wcosby@hertz.com

Secondary Suppliers Do Not Exist

Contract Administrator

State Procurement Office
1225 Ferry Street SE, U140
Salem, OR 97301-4285

Contact: Tim Hay

Phone: 1 (503) 378-4650
Fax: 1 (503) 373-1626

Receiving Address

See purchase order

Email: tim.hay@state.or.us

Revision # 1 Added permitted users of this Price Agreenent
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Find

Contract #
9949
Revision # 0.1
Revision Date
10/21/2009

Opportunity #
102-1524-09
Contract Start Date
10/19/2009
Expiration Date
10/18/2012
Supplier Number
43357

All dates are mm/dd/yyyy

Is this a Contract?

Delivery Requirements
See Price Agreement
Payment Terms

Net 30

FOB

(Not Applicable)

Iltem # Quantity / Description Unit Cost
Unit P
1 1 [AUTOMOBI LE RENTAL OR LEASE SERVI CES $0. 00
EACH
See Attached pricing sheets
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Mandatory or Convenience Renewal Option Current Amendment Value

Mandatory

Minimum Order $0.00

N/A

Return Policy

N/A Previous Contract Value

Warranty $10,000,000.00

N/A

Best Value Analysis Current Amended Value
$10,000,000.00

Freight/Surcharge

MASTER PRI CE AGREEMENT
VEH CLE RENTAL SERVI CES

PRI CE AGREEMENT NO. 9949

This agreenent (the "Price Agreenent”) is entered into as of the Effective Date by the
State of Oregon, acting by and through the State Procurement O fice of the Departnent of
Admini strative Services (the "State") and The Hertz Corporation ("Cbntractor"?, 225 Brae
BLvd.b Park Ridge, NJ 07656. The State and the Contractor are collectively referred to as
the "Parties".

On the Effective Date of this Price Agreenent, Contractor's authorized representative
ursuant to Section 21 is Pamela Wight, Vice President, Strategic & Operations CoE, 225
rae Blvd., Park Ridge, NJ 07656; phone 201-307-2439; fax 866-7/7-9839.

The State issued RFP # 102-1524-09 seeking offers fromqualified and responsible vendors to
provi de nationw de rental of passenger cars, |ight duty pick-up trucks, sport utility
vehi cl es and 7-passenger mini-vans, 12-passenger and cargo vans, and other vehicles, and
rel ated services described in this Price Agreenment to Participants.

Contractor subnmitted an offer in response to the RFP offering to provide the Services
described in this Price Agreement in strict accordance with the ternms and conditions set
forth in this Price Agreenent.

The State has awarded this Price Agreenent to Contractor for the purchase of nationw de
vehicle rental services by State, State Agencies and ORCPP nenbers, the Western States
Contracting Alliance (WSCA), and each Part|C|Pat|ng State %Part|0|pants). This Price
Agreement I's one of two price agreenments resulting fromRFP 102-1524-09. This Price
Agreenent is the product of a cooperative procurenent conducted by the State of Oregon on

behal f of WSCA. or purposes of the cooperative procurenment, this Price Agreement Is the
Master Price Agreement. Oregon is the Lead State for this Master Price Agreenment., Each
Participating State may negotiate its own unique ternms and conditions separately in a

Partici pati ng Addendum The Price A%reenent for a Participating State will be this Mster
Price Agreenment and the negotiated Participati ng Addendum

NOW THEREFORE, In consideration of the foregoing recitals and subject to the covenants,
terns and conditions set forth below, the Parties agree as foll ows:

1.0 DEFI NI TI ONS

Throughout this Price A%reenent, a number of acronyns and terns are utilized that are
specific to this Price Agreement. Ternms and acronyns are defined in this Section 1 and
el sewhere in the Price Agreenent.

"Contract" means the entire agreement between the Contractor and a Participant conprised of
the Price Agreement and its Exhibits, any applicable Part|C|pat|n% Addendum ot her addenda
and amendnents, and the transaction details 1n a signed Standard Rental Agreement Form or
ordering docunent.

"Contract Contact Person” neans the individual appointed by DAS SPO to administer this
agreenment on behalf of the State, the participating WSCA nenbers and other Participants.
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For purposes of the Master Price Agreenent, the Contract Contact Person is the WSCA
Contract Adm nistrator.

"DAS SPO' neans the Oregon Departnent of Administrative Services, State Procurement O fice.

"Goods" neans all rental vehicles and equi pnent supplied under the Price Agreenment as part
of the Services.

"Effective Date" means the date that the Price Agreement is fully executed by the Parties
and all required State of Oregon approval s have been obtai ned.

"Lead State" neans the state that conducted this cooperative solicitation and that wl|l
centrally adnminister this resulti n% Master Price Agreement. Oregon is the Lead State for
this Master Price Agreenent. Lead State al so nmeans "Administrator” as defined in QAR 125-
246-0400(3) (a).

"ORCPP" neans the Oregon Cooperative Purchasi n% Program whose nenbers include but are not
limted to: State Agencies not subject to DAS SPO purchasing authority, cities, counties,
school districts, special districts, Qualified Rehabilitation Facilities (QRFs),
residential progranms undercontract with the Oregon Departnent of Human Services, United
St at es governnental agencies, and Anerican Indian tribes or agencies.

"Participant” means a governnental body that is authorized to procure Services from
Contractor based on this Price Agreenent. Participant includes State, State Agencies, and
ORCPP nenbers, and Participating States and Political Subdivisions of Participati n% St ates
properly authorized by a Participating State to enter into a contract for the purchase of
Servi ces described inthis Price Agreement. Participant is used interchangeably

with "procuring agency."

"Participating Addendunf means a witten statenment of agreenment signed by the Contractor
and a Participating State gor a non-Oregon Political Subdivision wth the consent of its
State Chief Procurenent Official) that clarifies the operation of the Master Price
Agreenent for the Participating State (e.g. ordering procedures specific to a Participating
State) and nay add ot her state-specific |anguage or other requirements. A Participating
Addendum evi dences the Participant's willingness to purchase and the Contractor's

wi |l lingness to provide Services and Goods under the terns and conditions of this Mster
Price Agreenent with any and all exceptions noted and agreed upon.

"Participating Entity" means WSCA nenber state, a governmental entity w thin a WSCA nenber

state or other authorized state or governnental entity that chooses to purchase products

zgg sgrw ces under the terms of this Master Price Agreement by executing a Participating
endum

"Participating State" means a WSCA nenber state | ocated outside the State of Oregon that

has indicated its intent to participate in this Master Price Agreenent by executing a
Partici pati ng Addendum or bz\sum ng any other method provided b\é WSCA procedures, or any non-
nmenber state aut horized by WSCA to purchase under this Master Price Agreenent through
execution of a Participating Addendum

"Political Subdivision" means a county, city, school district, |aw enforcement authority,
special district, or any other kind of municipal, quasi-nunicipal, or public corporation
organi zed pursuant to | aw.

"Price Agreenent" neans this indefinite quantity agreement between the Contractor and the
State under which the Contractor agrees to hold prices, terns and conditions firmfor a
specified period of time for the benefit of Participants, and to furnish products or
services to a procuring entity.

"Services" neans the rental of vehicles and other services to be perforned by Contractor in
connection with the rental of vehicles and the administration of the rental agreenents as
set forth in this Price Agreenent.

"Standard Rental Fornt nmeans the fill-in-the-blank section of Contractor's standard
preprinted vehicle rental agreement form as described in Exhibit Ato this Price Agreenent
al ong with any addenduns for GPS, Child Seat, or Large Van as required by state | aw or
requested by a Federal Agency, and may be generated by Contractor for each vehicle rental
inlieu of a Participant purchase order.

"State" neans the State of Oregon.
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"State Agency" means each agency, department, conmission, bureau or other subdivision of
the State %overnnent of Oregon whose costs are paid, in whole or in part fromfunds held in
the State Treasury. "State Agency" does not include |ocal governments or other politica
subdi vi sions of the State of egon

"State Chief Procurenent Official” neans the ﬁrinar i ndi vi dual designated and aut hori zed
by law or administrative rule to adnminister the authority of the state government for
procurenent of goods and services.

"Travel er" means the person authorized by Participant to operate vehicles rented under this
Price Agreenent.

"UCC'" neans the Uniform Commercial Code, ORS chapters 71 and 72 as amended fromtime to
time.

_a cooperative group contracting

"WBCA" nmeans the Western States Contracting Alliance, (
ts itutions, agencies and political

consortium for State governnent departments, inst
subdi vi si ons ] . ) o
g}:e., col | eges, school districts, counties, cities, etc) for the states of Al aska,

i zona, California, Colorado, Hawaii, |daho, M nnesota, Mntana, Nevada, New Mexi co,
Oregon, South Dakota, U ah, Washi ngton, and Woni ng.

2.0 ACREEMENT TO PROVI DE SERVI CES: During the termof the Price Agreenent, Contractor
agrees to provide the Services of the kind and quantity requested, at the tinme and place
requested by a Participant at the prices in Exhibit E and on the ternms and conditions set
forth in this Price Agreenent.

3.0 TERM OF THE PRI CE ACREEMENT; ROLES OF PARTI Cl PANTS; EXTENSI ON TERM PRI CE ADJUSTMENTS
3.1 TERM OF THE PRI CE AGREEMENT

3.1.1 The initial termof the Price Agreenent is three (3) years beginning on the Effective
Date and ending on the expiration date unless ternm nated sooner in accordance with the
termnation provisions of this Price Agreement. The Price Agreenent may be extended for
addi tional periods ("Extension Terns") by agreenEnt of the parties as set forth below. The
termof the Price Agreenent shall not exceed ten (10) years.

3.1.2 DAS SPO shall notify Contractor in mwiting if the State intends to extend the Price
Agreement (" Renewal Notice") at least thirty (30) days prior to the expiration of the then
current term If Contractor consents to the extension, it shall sign and return the Renewal
Notice to DAS SPOw thin the tinme period specified therein. If the Contractor does not
consent, the Price Agreenent shall expire according to its terns, unless earlier termnated.

3.1.3 Notwi thstanding the foregoing, the State reserves the right inits sole discretion to
extend the Price Agreenent for a maxi nrum of one (1) cal endar nmonth beyond any term DAS SPO
shall notify Contractor in witing of the one-nmonth extension prior to the expiration of

the then current term Consecutive one-nonth extensions under this Section are not allowed.

3.2 ROLE OF PARTI Cl PANTS

3.2.1 This Price Agreenent results froma WSCA cooperative procurenent for nationw de
vehicle rental services ("Master Price Agreenent"). The State of C}e%on is the signatory
on this agreement because it issued the solicitation and awarded the Price Agreenent, and
is the Lead State for the Agreenment. Although this is the Price Agreenent covering

pur chases between Contractor and Participants, which includes non-O egon purchasing
entities, some of the terms in this Price Agreenent are specific to purchases nmade by State
of Oregon and Oregon Participants only. Those Oregon-specific ternms are apparent by their
cont ext.

3.2.2 This Price Agreenent may be used by Partici pants. WSCA price agreenents,
including this Master Price Agreenment may be used by non-nmenber states with the
aut hori zation fromthe WSCA directors and subject to aﬁgroval of the individual State Chief
Procurenent O ficial and | ocal statutory provisions. e of specific WSCA cooperative
contracts by state agencies, political subdivisions and other entities (including )
cooperatives) authorized by individual state's statutes to use state contracts are subject
to the approval of the respective State Chief Procurenent Official. |ssues of
interpretation and eligibility for particiPation are solely within the authority of the
respective State Chief Procurenent O ficial regardless of whether or not the entity's
gurchasing authority is otherw se subject to the control or authority of the Participating
t at e.
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3.2.3 In order to participate in this Master Price Agreenent, States and other non-O egon
Partici pants nust execute a Participating Addendumwth the Contractor. The Participating
Addendum cl arifies the operation of the Master Price Agreement for the Participating State
and its Political Subdivisions (such as orderlng procedures specific to that Particlpant)
and may provide for laws specific to a state and other additional or nodified terns and
conditions, An individual Participating Addendum has no effect whatsoever on any other
Partici pati ng Addendum or the scope of this Price Agreenent. Each Part|C|Pat|ng State will
execute a Participating Addendumwi th the Contractor. One signed and one e ectron|c_coPy of
each Participating Addendum nust be filed with the WSCA Contract Administrator within five
gé dgys after execution. Exhibit Hto this Price Agreenent is a sanple Participating
endum

3.2.4 The Participating Addendum nust clearly apply only to the purchases of the procuring
agenC|es within the jurisdiction of the Participating Entity S|gn|n% the Participating
Addendum The terns and conditions contained in any Participating Addendum take precedence
over this Price Agreenent as they relate to those purchases. No terns or conditions of any
Partici pati ng Addendum wi ||l take precedence over the terms and conditions of any other
ParthC|pat|ng Addendum or over this Price Agreenent except as they relate to those

pur chases.

3.2.5 Participating State obligations under this Agreenent are limted to those
Participating States who have signed (and not revo ed? a Participating Addendum Contractor
acknow edges and agrees that the State shall bear no [iability on contracts entered into
for purchases by non-State Participants, which liability the State exPresst di scl ai ns.
Wth regard to non-State Participants, Contractor agrees to | ook solely to the respective
contracting Participant for any right and renedies ntractor may have at law or in equity
arising out of the sale and purchase of Contractor's Services and related Goods and the
resulting contractual relationship, if any, with each such contracting partg. To the
extent permitted by Participant state |law, non-State Participants agree to be responsible
for their own acts, errors or omssions pertaining to the indemification provisions in the
Price Agreenent.

3.3 PRI CE ADJUSTMENTS This Price Agreenent is enforceable and Exhibit E Prices are firmfor
the initial twelve nonths of the Price Agreenent. After this initial twelve (12) nonth
period, Contractor may seek a size classification price increase for Services reflecting

I ncreased costs by submitting a witten request to DAS SPO, including all appropriate
cost/price docunmentation to substantiate the Proposed price increase. The State, acting

t hrough DAS SPO reserves the right in its sole discretion to detern ne whether the
docunentation is sufficient, whether to require additional docunentation, whether to

requi re i ndependent verification of the docunentation submtted, and whether to accept or
reject any requested increase or offer sone | esser anbunt.. The requested increase mnust
not exceed the Producer Price Index for the current year. |f approved, the price increase
is effective on the date specified in the approval and shall be firmfor a m ni mum of
twelve (12) nonths fromthat date. Contractor shall not request a price increase nore often
than every twelve (12) months. No nore than one price increase will be granted in any 12-
nmont h peri od.

3.3.1 In the event DAS SPO rejects the proposed price increase, Contractor may elect to
continue providing Services with no price increase, or the parties nay agree to termnate
the Price Agreenment pursuant to Section 6.0. In the event DAS SPO of fers sonme conproni se
i ncrease |l ess than the request, Contractor may elect to agree to the conpronise price

i ncrease. However, Contractor has no right to receive, or claimfor failure to receive
such price increase for any termor extension termof the Price Agreenent.

3.3.2 The State shall be given the i medi ate benefit of any price decrease. Contractor
shal |l pronptly notify DAS SPO of the ampbunt and effective date of each decrease.

3.3.3. Shoul d such decreased prices aﬂain i ncrease during the termof the Contract,

i ncl udi ng extensions, the State shall honor the increase, but only within the limts of the
pricing that was in-effect prior to the price decrease, if acceptable docunentation
verlfy|n? the increase is submtted to DAS SPO. DAS SPO shall determ ne what constitutes
accept abl e docunent ati on.

3.3.4. The price change (increase or decrease) applies to Contracts nmade on or after the
effective date of the price change. Invoices nmust reflect prices in effect on the date the
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Contract is nmde.

4.0 PRICING BILLING OPTIONS, |INVO Cl NG AND PAYMENT:

The prices for the Services are listed in Exhibit E. Billing options, and invoicing and
paynent terms and conditions are set forth in Exhibit B. The Exhibit E prices are exclusive
of fuel for re-fueling, optional Services or features purchased by Traveler, |ocal and
state sales and federal excise taxes, airport concession fees, city surcharges or city
differential fees applicable in certain cities, and do not include refueling charges,

| egislative or mandated taxes and fees, bond issues inposed by governnment bodies and
simlar charges controlled by third party(ies). The Exhibit E price includes the .05% W5CA
Admini stration fee. The Part|C|pat|ng_State rebate or VCAF fee, as described in this Price
Agreement shall be added to the Exhibit E price as defined in Participating State )
Part|C|Eat|ng Addendum Exhibit E-1 contains the prices for Oregon Participants, including
the VCAF fee. Where the Participant is not exenpt fromtaxes on sales within Participant's
state, the Contractor shall add the sales taxes on the billing invoice as a separate

eﬂtry. Contractor agrees to look only to the purchasing Participant for paynent of account
char ges.

5.0 CONTRACTORS REPRESENTATI ONS AND WARRANTI ES

5.1: The warranties set forth in this Section and in the UCC, which is incorporated into
the Price Agreement and Contracts by reference, are in addition to, and not In |ieu of, any
other warranties provided in the Price Agreenent and any Contract. All warranties provided
are cunul ative, and shall be interpreted expansively so as to afford the Participants and
the State with the broadest warranty protection avail abl e.

5.2: The Contractor represents and warrants as foll ows:

5.2.1 Contractor has the power and authority to enter into and performthe Price Agreenent
and all Contracts. The Price Agreenent and each Contract, when executed and delivered,
sﬂa!l be valid and binding obligations of the Contractor enforceable in accordance with
their terns.

5.2.2 Contractor shall provide Services that nmeet or exceed the specifications set forth in
Exhi bit A.

5.2.3 Contractor shall performall Services shall be perforned in a good and wor kmanl i ke
manner, and in accordance with the highest applicable professional or industry standards.

?.PITERNINATICN OF THE PRI CE AGREEMENT: The Parties may termnate the Price Agreenent as
ol | ows:

g.l The Price Agreement may be terminated at anytinme by nutual witten agreenent of the
arties.

6.2 The Price Agreement may be terminated by the State at its sole discretion, for its
conveni ence, upon thirty (30) days witten notice to the Contractor

6.3 The State may, at its sole discretion, termnate the Price Agreenant upon thirty (30)
days witten notice to Contractor for the reasons set forth in ORS 279B. 140.

6.4 The State may terminate the Price Agreement if Contractor is in default of the Price
Agreement or any Contract.

6.5 The Contractor may ternminate the Price Agreenent upon thirty (30) days witten notice
to the State if the State is in default of the Price Agreenent.

7.0 DEFAULT:

7.1 Contractor shall be in default of this Price Agreement under the follow ng
ci rcunst ances:

7.1.1 Contractor institutes or has instituted against it, insolvency, receivership or
bankrupt cy proceedi ngs, makes an assignment for the benefit of creditors, or ceases doing
busi ness on a regul ar basis; or
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7.1.2 Contractor no longer holds a license or certificate that is required for Contractor
to performits obligations under a Contract and Contractor has not obtained such |icense or
certificate within ten (10) business days after delivery of a notice by the State or such

| onger period as the State nay specify in such notice; or

7.1.3 Contractor commits any material breach or default of any covenant, warranty,
obligation or certification under this Price Agreenment and such breach, default or failure
is not cured within thirty (30) business days after del|verK of a notice of default by the
State or such longer period as the State may specify in such notice.

7.2 The State is in default of this Price Agreement if the State commits any material
breach or default of any covenant, warranty, obligation or certification under this Price
A?reenent and such breach, default or failure is not cured within thirty (30) business days
arter Contractor's delivery of a notice of default to the State or such |onger period as

the Contractor may specify in such notice
8. 0 REMEDI ES

8.1 If Contractor is in default under Section 7, the State is entitled to the follow ng
renedi es:

8.1.1 Recovery of any and all damages suffered as the result of Contractor's default,

including but not limted to direct, indirect, incidental and consequential damages,

gfnageslas provided in ORS 72.7110 to 72.7170 and damages provi ded by any other applicable
egon | aw,

8.1.2 Termnation of this Contract under Section 6. 3.

8.1.3 Initiation of an action or proceeding for specific performance or declaratory,
i njunctive or equitable relief;

8.2 These renedies are curmul ative to the extent the renedies are not inconsistent, and the
State nmay pursue any remedy or renedies singly, collectively, successively or in any order
what soever. If it is determ ned for an¥ reason that Contractor was not in default under
Section 7, the rights and obligations of the parties shall be the sane as if this contact
was term nated pursuant to Section 6. 2.

9.0 REPORTS: Contractor shall provide the reports specified in Exhibit A Section 4.
10. 0 ACCESS TO RECORDS AND AUDI T RI GHTS

10.1 Contractor shall maintain, retain, and keep accessible all records relevant to the
Price Agreenent and Contracts (the "Records"? for a mninumof six (6) years, or such

| onger period as nay be required by apPIicab e law foll owi ng expiration or termnation of
the Price Agreement, or until the conclusion of any audit, controversy or litigation
arising out of or related to the Price Agreenment, whichever date is later ("Record
Retention Period"). Contractor shall keeﬁ financi al Records in accordance with generally-
accepted accounting principles. During the Record Retention Period established in this
Section 10, the Contractor shall permt the State, and its duly authorized representatives,
access to the Records at reasonable tinmes and places for purposes of exam nation and

copyi ng.

10.2 During the termof the Price Agreement and the Record Retention Period, the State, at
its own expense (except as provided herein) has the right to audit Contractor's Records and
other pertinent data, to determne and verify the figures reported in any Vol ume Sal es
Reports furnished by Contractor. Such audits shall take place during regul ar business

hours, at Contractor's prenises, upon not |ess than five (5) business days notice, and

shal | be conducted by an authorized representative of the State. In the event that any such
audit reveals an underpayment of VCAF or any other applicable fees, Contractor shall )

i medi ately pay (i) the ampunt of deficiency, together with interest thereon at the maxi num
legal rate in the State of Oregon, and (ii) the reasonable cost of the audit by the State.

11. 0 SALES TO PARTI ClI PANTS

11.1 Contractor agrees to sell fromthis Price Agreenent to State, State Agencies, and
ORCPP nmenbers, and, under a Participating Addendum to Participating States and politica
subdi vi sions of Participating States properly authorized by a Participating State to
purchase under this Price Agreenent.
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11.2 Contractor shall verify the authority of a Participant to make purchases under this
Price Agreenent. |If Contractor is found to have entered into two (2) or nore Contracts

under this Price Agreenent with an entity other than a Participant, Contractor nay be
deenmed to be in material breach of the Price Agreenent.

11.3 The identity of ORCPP Participants can be verified on the DAS SPO website at
http://grocurenEnt.pregon.gpv or at Procurenent Centers |ocated throughout O egon. (Cal
%503) 378-4649 for information or to view list of centers identified on DAS SPO Wb page.)
The 1dentity of other Participating States' cooperative purchasing nenbers shall be listed
in the Participati ng Addendum

12. 0 COWPLI ANCE W TH APPL| CABLE LAWS AND STANDARDS: ) ) o

The State's agreenent to maintain this Price Agreement in effect is conditioned upon
Contractor's conpliance with the obligations of contractors contenpl ated under ORS
279B. 220, 279B. 230 and 279B. 235, which are incorporated by reference herein.

In addition, Contractor shall comply with all federal, state and |ocal |aws, rules,
regul ati ons, executive orders and ordi nances applicable to the Price Agreenent and any
resulting Contract, all of which are incorporated herein by reference to the extent
applicable. If the Contractor is found to be not in conpliance with these requirenents
during the life of this Agreenent, the Contractor agrees to take appropriate steps to
correct these deficiencies.

Contractor shall, to the maxi num extent economically feasible in the performance of this
Price Agreement, use recycled paper as defined in S 279A.010(1?(gg), recycl ed PETE
products as defined in S 279A. 010(1) (hh), and other recycled plastic resin products and
recycl ed products as "recycled product” is defined in ORS 279A.010(1)(ii).

13.0 CONFLI CT BETWEEN PRI CE AGREEMENT AND STATE AND FEDERAL LAW Federal |aw applicable
to the Price Agreenent or Contracts, or both, takes precedence over any conflicting State

[ aw. Notwi thstanding the foregoing order of precedence, if the conflict is between m ni mum
s%aPFardslfor quality, safety or simlar attributes of the Services, the higher standards
shal | apply.

14.0 FOREI GN CONTRACTOR: If the amount of any single Contract exceeds ten thousand

dol lars ($10,000), and if Contractor is not domiciled in or registered to do business in
the State of Oregon, Contractor shall pronptly provide to the egon Department of Revenue
all information required by that Departnent relative to the Contract. Oregon Participants
shal|l be entitled to withhold final payment under the Contract until Contractor has met
this requirenent.

15,0 TIME IS OF THE ESSENCE: Contractor agrees that tinme is of the essence for
Contractor's performance obligations under the Price Agreenment and any Contract.

16.0 FORCE MAJEURE: Neither the State nor Contractor is responsible for delay or default
caused by fire, riot, acts of God, war, or any other cause which is beyond the Party's
reasonabl e control. Contractor shall, however, make all reasonable efforts to renmove or
elimnate such a cause of delay or default and shall, upon the cessation of the cause,
diligently pursue performance of its obligations under the Price Agreement. The State nay
termnate the Price Agreement upon witten notice after reasonably determ ning that such
delay or default will likely prevent successful perfornmance of the Price Agreenent.

17.0 |INSURANCE: Contractor shall obtain prior to the Effective Date of the Price
Agreenent, and maintain during the termof the Price Agreement, the insurance required as
provided in Exhibit C either via polices of insurance or as a self insured or a conbination
of self insurance and conmercial excess insurance. Wth regard to workers' conpensation

i nsurance, all enployers, including Contractor, that enploy subject workers who work under
the Price Agreement in the State of Oregon shall conply with ORS 656.017 and provide the
required workers' conpensation coverage, unless such enpl oyers are exenpt under ORS 656. 126
(2). Contractor shall require and ensure that each of its subcontractors, if any, conplies
with these requirenents, or any requirenments applicable to any Participating State.

18.0 FUNDS AVAI LABLE AND AUTHORI ZED; PAYMENTS: Contractor understands and agrees that a
Participant's paynent of anpunts under this Contract is contingent on the Participant
recei ving funding, appropriations, limtations, allotnents or other expenditure authority
at levels sufficrent to allow Participant, in the exercise of its reasonable adm nistrative
di scretion, to make paynents under this Contract.
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19. 0 | NDEPENDENT CONTRACTOR STATUS; RESPONSI BI LI TY FOR TAXES AND W THHOLDI NG

19.1 Contractor shall performall Services as an independent Contractor. Al though the State
reserves the rlght (i) to determine (and nodify) the delivery schedule for the Services to
be delivered and the Services to be perforned and (ii) to evaluate the quality of the

conpl eted performance, Participant cannot and will not control the neans or manner of
Contractor s performance. Contractor is responsible for determ ning the appropriate neans
and manner of performng any Services required by this Contract.

19.2 If Contractor is currently performng work for the State of Oregon or the federa

ggvernnﬁnt, Contractor by signature to thrs Contract declares and certifies that:
ntractor’'s Wrk to be performed under this Contract creates no potential or actua

conflict of interest as defined by ORS 244 and no State or federal rules or regul ations

woul d prohibit Contractor's performance under this Contract. Contractor is not

an "officer", "enployee", or "agent" of the State or any Authorized Agency or | ndependent

Agency, as those terns are used in ORS 30. 265.

19.3 Contractor shall be responsible for all federal and state taxes applicable to
conpensati on or Baynents aid to Contractor under this Price Agreenment and, unless
Contractor is subject to backup w thholding, Participant will not w thhold from such
conpensati on or paynents any annunt(s? to cover Contractor's federal or state tax
obl1gations. Contractor is not eligible for any social security, unenployment insurance or
wor kers' conpensation benefits from conpensation or FaynEnts paid to Contractor under this
Price Agreenent, except as a self-enployed individua

20. 0 | NDEMNI FI CATI ON:

20.1 CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND | NDEMNI FY THE STATE, WSCA,

PARTI Cl PANTS AND | TS OFFI CERS, EMPLOYEES AND AGENTS FROM AND AGAI NST ALL CLAI M5, SUI TS,
ACTI ONS, PROCEEDI NGS, LOSSES, DAMAGES, LIABILITIES, AWARDS AND COSTS OF EVERY KI ND AND
DESCRI PTI ON (1 NCLUDI NG REASONABLE ATTORNEY' S FEES AND EXPENSES AT TRI AL, ON APPEAL AND | N
CONNECTI ON W TH ANY PETI TI ON FOR REVI E% COLLECTI VELY, "CLAIM') VH CH MAY BE BROUGHT OR
MADE AGAI NST THE STATE, WSCA, PARTI Cl PANTS, OR THEI R AGENTS, OFFIClI ALS, EMPLOYEES AND

ARI SI NG OUT OF OR RELATED TO (1) ANY PERSONAL | NJURY, DEATH OR PROPERTY DANMAGE CAUSED BY

ANY ALLEGED ACT, OM SSI ON, ERROR, FAULT, M STAKE OR NEGLI GENCE OF CONTRACTOR, ITS
EMPLOYEES, AGENTS, RELATED TO THI S PRI CE AGREEMENT, (I11) ANY ACT OR OM SSI ON BY CONTRACTOR
THAT CONSTI TUTES A MATERI AL BREACH OF THI S CONTRACT, | UDI NG W THOUT LI M TATI ON_ANY

BREACH OF WARRANTY, OR (111) THE | NFRI NGEMENT OF ANY PATENT, COPYRI GCHT, TRADE SECRET OR
OTHER PROPRI ETARY RI GHT OF ANY THI RD PARTY BY DELI VERY OR USE OF THE SERVI CES. PARTI Cl PANT
SHALL PROVPTLY NOTI FY CONTRACTOR | N VWRI TI NG OF ANY CLAI M THAT THE STATE BECOVES AWARE.
CONTRACTOR S OBLI GATI ON UNDER THI' S SECTI ON SHALL NOT EXTEND TO ANY CLAI M PRI MARI LY CAUSED
BY (1) THE NEGLI GENT OR WLLFUL M SCONDUCT OF THE STATE, WSCA, PARTI Cl PANTS OR THEI R
ACENTS, OFFICI ALS OR EMPLOYEES, OR (I1) MODI FI CATI ON BY STATE, WSCA, OR PARTI Cl PANT OF
GO0DS W THOUT CONTRACTOR S APPROVAL AND I N A MANNER | NCONSI STENT W TH THE PURPOSE AND
PROPER USAGE OF SUCH GOODS.

20.2 PROvVI DED, HOAEVER, THE OREGON ATTORNEY GENERAL MUST G VE WRI TTEN AUTHORI ZATI ON TO ANY
LEGAL COUNSEL PURPORTI NG TO ACT IN THE NAME OF, OR REPRESENT THE | NTERESTS OF, THE STATE
AND/ OR | TS OFFI CERS, EMPLOYEES AND AGENTS PRI CR TO SUCH ACTI ON OR REPRESENTATI ON. FURTHER,
THE STATE, ACTI NG BY AND THROUGH | TS DEPARTMENT OF JUSTI CE, MAY ASSUME | TS OMN DEFENSE,

| NCLUDI NG THAT OF | TS COFFI CERS, EMPLOYEES AND AGENTS, AT ANY TIME WHEN | N THE STATE' S SCLE
DI SCRETI ON | T DETERM NES THAT (1) PROPOSED COUNSEL | S PRCHI BI TED FROM THE PARTI CULAR
REPRESENTATI ON CONTEMPLATED; (I1) COUNSEL | S NOT ADEQUATELY DEFENDI NG OR ABLE TO DEFEND THE
| NTERESTS OF THE STATE, | TS OFFI CERS, EMPLOYEES AND/ OR AGENTS; (I11) | MPORTANT GOVERNVENTAL
| NTERESTS ARE AT STAKE; OR I(-’I v THE BEST | NTERESTS OF THE STATE ARE SERVED THEREBY.
CONTRACTOR' S OBLI GATI ON TO PAY FOR ALL COSTS AND EXPENSES SHALL | NCLUDE THOSE | NCURRED BY
'(I':—|;E EI’\'ISTI(EI II;\I ﬁ%(S)L\J/I\E/I NG I TS OAN DEFENSE AND THAT OF I TS OFFI CERS, EMPLOYEES, OR ACENTS UNDER

20.3 ATTORNEYS' FEES: Wth the exception of defense costs and expenses pursuant to
Section 20.2, neither party shall be entitled to recover attorney's fees, court and

i nvestigative costs, or any other fees or expenses associated with pursuing a renedy for
damages arising out of or relating to the Price Agreenent.

21.0 NOTICES: Al notices required under the Price Agreenent shall be in witing and
addressed to the Party's authorized representative. DAS SPO s Contract Contact Person is
naned at the State signature block in this Price Agreement. The DAS SPO Contract Contact

Person is the WSCA Contract Administrator for purposes of the Master Agreenent. For non-
Oregon Participants, Participant shall identify its authorized representative in the
Partici pati ng Addendum Contractor shall identify its authorized representative to the
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State prior to the Effective Date. Miled notices shall be deened received five (5) days
after post marked, when deposited, properly addressed and prepaid, into the U S posta
service. Faxed notices shall be deened received upon electronic confirmation of successfu
transm ssion to the designated fax nunmber. Personal delivery shall be effective upon
delivery. Either Party nmay change its authorized representative or address by witten
notice to the other in accordance with the terms of this Section 21

22. 0 GOVERNI NG LAW VENUE AND CONSENT TO JURI SDI CTI ON:

22.1 The Price Agreenent shall be governed by and construed in accordance with the | aws of
the State of Oregon, without regard to principles of conflicts of laws. To the extent not
nmodi fied by the terns of this Price Agreenment, the UCC shall govern this transaction

22.2 Any claim action, suit or proceeding (collectively, "Clainf? bet ween the State and
Contractor that arises fromor relates to the Price Agreenent shall be brought and
conducted solely and exclusively within the Circuit Court of Marion County tor the State of
O egon; provided, however, if a Caimnust be brought in a federal forum then unless
otherw se prohibited by law it shall be brought and conducted solely and exclusively within
the United States District Court for the District of Oregon. CONTRACTOR HEREBY CONSENTS TO
THE | N PERSONAM JURI SDI CTI ON OF SAI D COURTS AND WAl VES ANY OBJECTI ON TO VENUE | N SUCH
COURTS, AND WAI VES ANY CLAI M THAT SUCH FORUM IS AN | NCONVENI ENT FORUM Not hi ng herein shal
be construed as a waiver of the State's sovereign or governnental inmmunity, et her derived
fromthe Eleventh Arendnent to the United States Constitution or otherw se, or of any
defenses to Clains or jurisdiction based thereon

23.0 SURVIVAL: Any terns of this Price Agreenment, which by their context or nature are
intended to survive termnation or expiration including but not limted to warranty,

i ndemi fi cation, access to records, governing |aw, venue, and consent to jurisdiction
term nati on and renedi es provisions shall survive the termination or expiration of this
Price Agreenent.

24.0 SEVERABILITY: If any provision of the Price Agreenent is declared by a court of
conpetent jurisdiction to be illegal or otherwise invalid, the validity of the remaining
terns and provisions shall not be affected, and the rights and obligations of the parties
shal | be construed and enforced as if the Price Agreenent did not contain the particular
provision held to be invalid.

25. 0 ASSI GNVENT/ SUBCONTRACT/ SUCCESSORS

25.1 Contractor shall not assign, sell or transfer any of its rights, or del egate or
subcontract obligations under the Price Agreenment, whether by nerger, consolidation

di ssol ution, operation of |law or any other manner w thout the prior witten approval of the
State, which State may not unreasonably wi thhol d. State's consent to any subcontract (or
ot her del egation of duties) does not relieve Contractor of any of its duties or obligations
under this Price Agreenent.

25.2 Further, no such witten approval shall relieve Contractor of any obligations under
the Price Agreement, and any assignee, transferee del egate or subcontractor shall be
consi dered the agent of Contractor.

25.3 The ﬁrovisipns of the Price Agreement shall be binding upon, and shall inure to the
benefit the parties to the Price Agreenment and their respective successors and permtted
assigns.

26. 0 MERGER CLAUSE; AMENDMENT; WAIVER: The Price Agreenent constitutes the entire
agreenent between the Parties on the subject matter thereof. There are no understandi ngs,
agreenents, or representations, oral or witten, not specified therein regarding the Price
Agreement. No wal ver, consent, or amendnent of terms of the Price Agreenent shall bind
elther party unless in witing and signed b% both parties, and all necessary approval s have
been obtai ned. Wiivers and consents shall be effective only in the specific instance and
for the specific purpose given. The failure of the State to enforce any provision of the
Price Agreement shall not constitute a waiver by the Participant of that or any other
provi si on.

27.0 NO TH RD PARTY BENEFI CI ARIES: The State and Contractor are the onl¥ parties to this
Price Agreement and are the only parties entitled to enforce the terns of this Price
Agreement. Nothing in this Price Agreenment gives, is intended to give, or shall be
construed to give or provide any benefit or right not held by or nade generally avail able
to the public, whether directly, indirectly or otherwi se, to third persons unless such
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third persons are individually identified by nane in this Price Agreenent and expressly
described as intended beneficiaries of the terns of this Price Agreenent.

28. AMENDMENTS. The State has deternmined that during the termof the Price Agreenent and
Contracts, the parties may need to nDd|f¥ sel ected terns, conditions, price(s) and types of
wor k under circunstances related to the following illustrative, although not exhaustive
categories of anticipated amendnents: (a) amendnents required as result of necessary
changes in the State s business process that may restructure DAS SPG (b) amendnents to
extend the termof the Price Agreenent in accordance with Section 3 and anendnents to
extend the termof a Contract; (c) amendments to change pricing, but only in accordance
with Section 3; (d) amendnents to the Exhibit A Scope of Services, |nclud|nﬂ_changes to
vehicl e cl asses, types, nodels or requirenments of the vehicles used under this Price
Agreement, and (e) amendnments to Exhibit C Insurance. Al anmendnents nust be in witing
and signed by all approving parties before becoming effective. Only DAS SPO has the fina
8g%gor|ty t o execute changes, notices or amendnents to the contract pursuant to OAR 125-246-

EXHBIT A
SCOPE OF SERVI CES

1. CONTRACTOR REQUI REMENTS:

1.1 Contractor shall provide to Participants vehicle rental Services and rel ated Goods from
nati onwi de | ocations on the terms and conditions in this Price Agreenent. A Participant
may purchase any quantity of Services listed in Exhibit E at the prices in that Exhibit.
Prices in Exhibit E are exclusive of charges listed in Section 1.16.1 bel ow.

1.2 Contractor shall rent to any Travel er who possesses a valid drivers |icense, is at

| east 18 years of age or older and has a form of payment allowed under this Price ]
Agreement. No additronal prequalification is required either via oral or witten inquiry
and no mni mum age surcharge will be on Price Agreenment rates. The Contractor shall also
al |l ow under the sane ternms and conditions of this Price Agreement nore than one Traveler to
drive a rental vehicle including another Participant enployee traveling with the Traveler.

1.3 Rental receipts nmust clearly detail all surcharges, |ocal taxes, concession fees, fue
charges and ot her charges that are not included in the Exhibit E rate.

1.4 RENTAL CONDITIONS: This is a rental only Price Agreement and nothing herein contained
shal | be construed as transferring to Participant any ownership right, title, or interest
in or to any vehicle rented hereunder, Participant is not Pran;ed ereby and shall not have
any right or option hereunder to purchase any rental vehicle either during the termor on
expiration of a rental contract. THIS IS A FI NANCI NG AGREEMENT OR LEASE.

1.5 MAI NTENANCE AND OPERATI NG EXPENSES: The only operating expense Participant will be
responsible for is gasoline. Al other maintenance and operating expenses (I ncluding

i nsur ance/ !|ab|I|tK protection to the limt stated in Section 1.9.1 below) are the
responsibility of the Contractor. Contractor shall only supply vehicles that have been
mai nt ai ned i n accordance wi th manufacturer's requirenents, Industry standards, and al
appl i cabl e | aws.

1.6 VEH CLE DOWNTI ME

. a vehicle becomes substantially inpaired or unsafe to operate, in
Travel er's judgrment, wh

| f
[ ~while in possession of Traveler, Contractor shall immediately replace
the vehicle upon notification by Traveler, at no extra charge. Contractor shall deliver the
repl acenent vehicle to a |location determined by Traveler. Contractor shall be responsible
for all repairs and towi ng of vehicle.

1.7 ASSIGNMENT: Participant and Traveler will not assign a Contract or permit anyone other
than a properly authorized and |icensed Traveler to operate any rental vehicle.

1.8 ACCIDENTS: Participant shall require Traveler to pronptly notify the Contractor of al
acci dents |nv0IV|n? any rental vehicle Traveler has in its possession, including the tine,
pl ace and nature of the accident or damage, the names and addresses of parties 1nvolved,

persons injured, w tnesses, owners of property damaged, the place at which Contractor may
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exam ne the vehicle and such other information as may be known by Traveler, and pronptly
advi se Contractor of all correspondence, papers, notices and documents delivered to
Travel er in connection with any claimor demand involving or relating to any vehicle or its
operation. Participant and Travel er shall reasonably cooperate with Contractor in the
iﬂyegtigation of all such clainms and demands and in the recovery of danmages fromliable
thir ersons.

1.9 LIABILITY FOR RENTAL VEH CLE: Contractor shall hold State, Participant and Travel er
harm ess from any physical damage, |oss, vandalism fire or theft of the rental vehicle
provided rental vehicle was not used by the Participant or Traveler in any manner listed in
Section 3.1. The Contractor shall not charge the State, Participant or_ Travel er any
collision/loss damage wai ver fee for a vehicle operated in conpliance with the terns of the
Contract. The |oss of use fee is in the pricing section of this Price Agreenent. On behal f
of itself and its franchi sees, Contractor sPeC|ficaIIy wai ves any right to submt any claim
against the State, Participant or Traveler for any physical damage, loss, vandalism fire
or theft, or any other costs such as downtine, |oss of revenue, adnministrative expenses and
ot her expenses, of a rental vehicle provided under this Contract, provided rental vehicle
was not used by the Participant or Traveler in any manner listed in Section 3.1

Not wi t hst andi ng above, Travelers shall not snmoke in Contractors vehicles, and Contractor
may reasonably charge Participant for any snoki ng damages caused by Traveler or Traveler's
passengers in the vehicle while in Traveler's possession.

1.9.1 Liability Protection for Rental Vehicle: Contractor shall provide liability
protection with each vehicle rental transaction at no additional cost to Participant for a
vehicl e operated in conpliance with the terns of the Contract. This liability protection
shal|l extend third party liability protection to Partici pant and Travel er in a conbi ned
single limt ambunt per occurrence of not less than $1, 000,000 per accident for bodily
injury, death or property damage to others arising out of the use or operation of the

rental vehicle.

1.9.2 PROPERTY IN THE VEHI CLE: Contractor is not responsible for |oss of or damage to any
Partici pant personal property in or on the vehicle, 1n any service vehicle, on Contractors
prem ses, or received or handl ed by Contractor

1. 10 RESERVATIONS: Contractor shall accept reservations nade at | east 24 hours in advance
on local rentals and seven (7) cal endar days in advance on one way rentals, mni-vans,

| arge SUV's and 12 passenger vans. Reservations nmay be nade by Participant or Traveler
contracted travel agencies or common carriers. Reservations shall guarantee vehicle
availability including automati c, no-added -cost substitution. Reserved vehicle will be
held for three (3) hours after the Traveler's estimated tinme of arrival prior to rel ease.
Whenever possible, the Participant or Traveler will advise the Contractor a m ni mumof 8
hours in advance of any change of travel plans necessitating rental vehicle cancellation or
del ayed pi ckup, however, in no situation shall the State, Participant or Traveler be liable
for paynment of "no shows". Travelers and Participants wll cancel reservations in the sane
manner t hey were nmade when possi bl e.

1.10.1 RESERVATI ON SYSTEMS/ OPTI ONS: Contractor shall maintain an internet reservation
system where Travel ers can access the rates under this Price Agreenent. Contractor shal
nake available its rates under this Price Agreenent on all major dobal Distribution
Systens (GDS). Contactor shall maintain a toll free 24 hour per day reservati on phone
nunber where Contractor's agents have access to the rates under this Price Agreenent.
Contractor shall also accept reservations at branch | ocations via walk-in or |oca

t el ephone nunber. Contractor personnel at all Contractor |ocations nust have access to the
rates and terns and conditions contained in this Price Agreement.

1.10.2 Contractor shall provide a 24 hour custoner service nunber accessible by a tol
free tel ephone nunber.

Domesti ¢ Reservati ons: 800- 654- 3131
I nternati onal Reservations: 800- 654- 3001

1.11 SHORT NOTI CE RESERVATI ONS: Contractor shall not charge additional fees for short
notice reservations.

1.12 VEH CLE DEMAND: Contractor shall attenpt to nmeet 100% percent of Participants or
Travel ers requests and shall neet 100% of confirnmed reservations when 24 hours notice is
iven. If a reserved vehicle is not available at the time of pickup by the Traveler
ntractor shall substitute a vehicle of similar or greater quality at no additional cost.
Contractor shall note on the invoice that a vehicle of sane or greater quality was
substituted at same or |ower price. Contractor nust have service avail abl e to acconmnodat e
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95% of estimated total aggregate volune for the Participating States under this Price
Agr eenment .

1.13 VEH CLE PI CKUP/ RETURN: Contractor will nmake all reasonable efforts to expedite the
p!ckug and return of vehicles, At airport |ocations with counters, Contractor personne

will Dbe available during termnal hours of operation to neet the standard of 90% of al
incoming flights. For l|ocations w thout airport counters, a courtesy phone or clearly
identifrable sign indicating the tel ephone nunber to call for Contractors shuttle is
required. Shuttle van service pickup is to be acconplished within 15 m nutes of Traveler's
notification to Contractor. Vehicle pickup should routinely be acconplished within a tota
of 30 minutes frominitial contact with the Contractor.

Contractor may request Traveler to sign Contractor's Standard Rental Formsolely to
docunent the delivery of the vehicle, to provide the time and place of return of the
vehicle, the applicable Contract rates and the conputation and nethod of paynent of

charges. Area nmaps will be provided free of charge uPon request. Vehicle wll be furnished
with an initial full tank of gas. Contractor will also provide the Traveler wth accident,
repair, and vehicle return instructions and, upon return of the rental vehicle to off
airport locations, transport Traveler to the airport terminal within 30 nmnutes of turn

in. Contractor shall provide to Traveler a conpleted copy of the Standard Rental Form
showi ng total charges to be billed for the rental

1. 14 CONTRACT ADHERENCE: Contractor shall ensure that at all Contractor |ocations Price
Agreement prices and terms and conditions are available and that there is 100 Fercent Price
Agreenent adherence. Personnel at all Contractor |ocations nust be know edgeable with the
terns and conditions of the Price Agreenent.

1.15 Al RPORT LOCATIONS: Contractor shall have branch | ocations at the 2007 top 50
commercial airline airports as shown at

http://ww. faa. gov/ news/ updat es/ busi est _ai rports/i ndex. cf nai r port Type=A
ir_Carrier&year=2007

The branch location may be an on-site, airport consolidated facility, or off site |location
within close proximty to the airport. For branch |ocations |ocated off airport grounds,
Contractor nust have a shuttle bus that runs a mninumincremental of 15 minutes to and
fromairport and branch |ocation. Branch |ocations serving naLor ai rports nust renmain open
to neet the standard of 90% of all incomng flights. Shuttle buses nmust run when the
branches are open.

1.16 RATE COWPCSI TI ON
1.16.1 ROUND TRI P RENTALS

Contractor shall charge only the Exhibit E rates for rental of vehicle at each branch

| ocation. Rate includes all charges for reservations, shuttle service, collision/loss
damage wai ver insurance, and unlinmted mleage.

Rates under this Price Agreenent are not subject to blackout dates and do not require a
m ni mum rental period. Applicable weekend/ weekly discounts will be cal cul ated and applied

Rates in Exhibit E are base rates. They are exclusive of fuel for re-fueling, optiona
Services or features purchased by Traveler, local and state sales and federal excise taxes,
airport concession fees, city surcharges or C|tg differential fees applicable in certain
cities, legislative or mandated taxes or fees, bond issues |nﬁosed by government bodi es and
simlar charges controlled by third party(ies). Contractor shall itemze those charges as
separate line itens on the rental agreenent and add the charges to the base rate. \Were the
Participant is not exenpt fromsales taxes on sales within their state, the Contractor

shal |l add the sales taxes on the billing invoice as a separate entry.

Contractor may charge hourly overtime at one third of daily rental rate up to a maxi mum of
the daily rental rate

1.16.2 ONE WAY RENTALS: Contractor will charge the Exhibit E base rate and other allowable
charges identified in Section 1.16.1 for a one-way vehicle rental as if a round trip
rental. Contractor shall not charge any drop fee or nileage charge for one way rentals of
500 niles or less. For one way rentals greater than 500 mles, Contractor may charge a per
rental differential fee at the rate in Exhibit E

1.16. 3 DAILY SURCHARGE: Contractor may charge a daily surcharge in addition to the daily
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rate at the ampbunt and in those markets identified in Exhibit E

1.17 | NVESTI GATI VE ASSI STANCE: The Contractor shall assist any investigative unit of
Part|C|pant.concern|ng al | eged wrongdoi ng or suspected fraud or abuse by any Travelers or
those entities doing business with the Contractor. Reciprocal assistance fromthe
Participant with regard to investigations shall be provided to the Contractor.

1. 18 BRANCH LCCATI ONS: The branch locations or in-termnal counters will be in a pernanent
structure, well-lighted, clean, properly nmintained and clearly identified as the vehicle
rental Contractor with whomthe reservati on was made.

1.19: RESERVED

1. 20 EMERGENCY ROADSI DE ASSI STANCE: Contractor provides 24-Hour Emergency Roadsi de

Assi stance nationwide. On receipt of Participant or Traveler's toll free call to 1-800-654-
5060, Contractor shall arrange for any type of vehicle assistance fromflat tire changes to
vehicl e repl acement for nechanical failure. Contractor has working agreements with and
| ocal service providers in virtually every corner of the country. Contractor shall provide
24- Hour Energency Roadsi de Assistance free of charge with each vehicle rental

1.21 ENVI RONVENTAL AWARENESS: During 2009 Contractor has approxinatel¥ 5, 000 hybrids
(Prius, Canry and Al timas) ("G een Ilectlon"L in apprOX|nateIY 75 of Contractor
corporately owned airport |ocations. Were hybrids are available, Contractor shall allow
renters to make reservations of hybrid vehicles by specific nake and nodel .

1.22 PREFERRED CUSTOMVER LANE: Where #1 Gold Service is available, Contractor shall provide
#1 CGold Service at no cost to all Participants. The service shall include the follow ng
eat ures:

Canopy Service where avail abl e: _ )

- By pass the counter and go direct to rental vehicle

Arrive at a Contractor weather-protected area

Pre-sel ected vehicle awaits nearby )

Rental agreenent and |ocal map are in vehicle )

Quick driver's license check at the gate... and drive away!

Counter Service where avail abl e

- Present driver's license at Contractor Gold counter
- Pick up keys and pre-printed rental agreenent
- That's it...no long |li1nes, no unnecessary paperwork

1.23 O her Convenience Options: Contractor shall provide the additional conveni ence options
to Participants at no additional cost where the options are avail abl e:

- Instant Return - Contractor Service representative neets the Travel er car side
with a handhel d conputer and printer to process vehicle return instantly.

- Contractor Covered Return - Special weather protected return area where |nstant
Return representatives nmeet Travel er car side.

- ~ Receipt on the web - Participant can log in ww. hertz.comand retrieve a receipt
anytime
- Y Hertz #1 Awards - This awards programis a free custoner |oyalty programfor

Hertz #1 CGold Menmbers & #1 Club Menbers where Participants can earn points redeemable for
free rental dﬁ%s or frequent traveler points fron1nan¥ of Hertz Travel Partners

- Make & Mbdel Reservations - Contractor shall allow Participant to choose their

make and nodel during the reservation process.

- #1 Cub Gold Tier - Frequent travelers can earn upPrades in status to 5-Star Gold
(after 10 rentals) or President's Circle (after 40 rentals). These tiers offer addition
recognition including #1 Awards points and vehicl e upgrades.

1.24 HOURLY PROGRAMS ) o ) _

Contractor shall make available to State and Participants its car shar|ng program cal | ed

Connect b% gertz only in states where Contractor has ne%ot|ated Connect by Hertz fees and
t

rates wt tate or Participating State. On request by State or a Participating State,
Contractor will negotiate Connect by Hertz fees and rates with the requesting party based
on that state's requirenents. Connect by Hertz offers a self-service fleet of vehicles,

parked in conveni ent geographical areas (around office buildings, parking |ots, apartnent
compl exes, etc), to be driven by nmenbers who pay a low hourly rate only when they need a
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car. The hourly rate includes gas, insurance, 24/7/365 roadsi de assistance, sophisticated
i n-car technologr, support of an i1n-house Menber Care Center and nore. Refer to Exhibits E
and E-1 for hourly car rentals and avail abl e Connect by Hertz car rentals.

Connect by Hertz functions and features:

# Participants can join bK:

0 Onl i ne at www. connect byhertz. com

0 After joining, the menber will receive a Wl cone Kit including an Access Keycard,
a PIN and a nenber nunber enabling themto use the worldwi de fl eet

# Partici pants can reserve vehicles by:

0 Online at www. connect byhertz.comor by calling 877-654-4400

0 Partici pants can choose froma list of vehicle |locations and bl ock out the period
of time they will need a vehicle

# Partici pants can access vehicl es by:

0 The Memper nust have a reservation for their Access Card to work.

0 Hol d the Access Car over the card reader to unlock the vehicle in the Connect by
Hertz park|nﬁ stall and start the car by using the ignition key found in the docking
station in the gl ove conpartment.

# Participants may Drive the vehicle for half an hour to a couple of days

# ‘ dParticipants nmust return nmust return to the sanme |ocati on where vehicle was

pi cked up.

1. 25 | NTERNATI ONAL RENTALS

Contractors shall provide international rentals in 8,064 |locations in 143 countries.

Rates will vary depending on the country of rental. International pricing will consist of a
di scount off of the standard rate for that country. Pl ease refer to Exhibit E for

International rates discounts. The price for international rentals does not include
Sections 1.9 and 1.9.1 third party liability and | oss danage wai ver protection

2. VEH CLE REQUI REMENTS:

2.1 Contractor shall maintain a sufficient nunber of vehicles on hand to neet the needs of
Participants with advance reservations.

2.2 REQUI RED VEH CLES/ EQUI PMENT: Contractor shall only provide Participants with renta
vehicles with fewer than 40,000 nmiles. Contractor certifies that odoneter and origi na

mles are the same and are accurate. M ninmum standard equi pnent shall include automatic
transm ssion, power steering, power brakes, air conditioning, AMFMradio, air bags (if
avail abl e fron1nanufacturerg and all season radial tires. ntractor shall equip and

mai ntain all rental vehicles to neet all federal, state and |ocal vehicle safety standards,
codes, and ordi nances.

2.3 At time of vehicle pickup, Contractor shall deliver to Traveler a vehicle with a ful
tank of gas; proper fluid levels; coolant protected to -20 degrees; and in clean condition
(i nside and out?. Al'l vehicles should be in a like-new condition with no body danage or
mechani cal probl ens that inpedes the safe operation of the vehicle.

2.4 Reserved
2.5 Reserved
2.6 |f available, hand controls for the disabled shall be avail able for use.

2.7 OnStar. Participant acknow edges that the Vehicle may be equi pped with the OnStar
System which provi des energency and other services. Participant expressly

aut hori zes OnStar services. Participant acknow edges that OnStar requires the vehicle's
el ectrical system and equi prent, cellular service and satellite technol ogies to be
avai | abl e and oPeratin for OnStar to function Eroperly. Not all OnStar services are
avai[gble on all vehicles. OnStar acts as a link to existing energency and other service
provi ders.

Services are limted by, and Contractor is not liable for, conditions or services outside
the control of Contractor. Any information (e.g. navigational route support) provided
through OnStar is on an "as is" basis. Contractor is not liable to Participant or Traveler
in connection with the use of such information. Participant understands and agrees that
OnStar may provide |aw enforcement with all necessary information to enabl e | aw enforcenent
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to locate the vehicle, if Participant fails to return the vehicle when and where required
under this agreenent.

2.7.1 - GLOBAL POsS| TI ON SYSTEM Contractor NeverLost GPS |n-Car Navigation Satellite
SKsten1|s powered by the Magellan GPS system NeverLost can be reserved where available in
the US for an additional charge. Since the units are permanently installed in the vehicle,
no additional insurance is required. Contractor shall not rent a d obal Positionin? SKstem
to Travel er without Participant's express advance consent. This unit is not part of the car
and the | oss damage wai ver does not apply. Participant is responsible for any loss or
danaPe to the unit and its accessories regardl ess of cause. If the unit or its accessories
are lost or danaged so as to, in Contractors sole opinion, require repair or replacenent,
Participant will pay Contractor for repair or full retail cost, which nay be as nuch as
$499. It Traveler returns the unit to a |location other than the rentin? branch | ocati on

wi t hout Contractor authorization, Participant will pay Contractor the fee in Exhibit E for
that unaut horized return. Contractor does not use S units to track or | ocate vehicles,
other than those that are reported lost or stolen or as nay be required by |aw enforcenent
agenci es

2.8 If the vehicle size classification requested by the Participant at the tine of
reservation is not available at the time of vehicle pickup, the Traveler will be so advised
and offered an up?rade at no additional cost. The Contractor shall not |eave the Travel er
wi t hout a neans of transportation nor force the Traveler to use out-of-pocket expenses to
secure their own transportation.

2.9 - Repossessing the Vehicle. Contractor can repossess the vehicle if it is reported to
be illegally par ked, being used to violate the law or the terms of this Contract, or it is
reporte bK | ocal | aw enforcement to be abandoned. Contractor can al so repossess anytine i
di scover that a msrepresentati on was made to obtai nthe vehicle. Contractor shall first
notify the Traveler or Participant to attenpt to resolve any issues in advance of any
Contractor action to repossess the vehicle.

2.10 VEH CLE MODELS: Contractor shall have available for rent under this Price Agreenent
the followi ng nodel s of vehicles or equival ent nodels approved by the WSCA Contract

Admini strator in the follow ng size classifications. For purposes of the size )
classifications in this Section 2.10, "internmedi ate" or "standard"” is defined as a md-

si zed four-door sedan autonobile capable of confortably transporting four adult passengers
and four pieces of luggage (luggage to fall within the size category of airline "carry on").

t

Conpact- Hyundai Accent, Kia Ri o, N ssan Versa, Suzuki SX4, Toyota Yaris.

I nternedi ate/ Standard/ M d Size - Ford Focus, Chevy Cavalier, Dodge Neon, Chevy Cobalt,
Dodge Caliber, Kia Spectra, Hyundai Elantra, Mizda 3, Nissan Sentra, Pontiac G5, Toyota
Corol | a, Dodge Stratus, Chevy Malibu, Chrysler PT Cruiser, Chrysler Sebring, Dodge Avenger

$ord Fuiéon! Hyundai Sonata, Kia Optima, Kia Rondo, Mazda 5, Pontiac G5, Vol kswagen Jetta
oyota Matrix..

Ful | -size - Ford Taurus, Chevy Inpala, Toyota Canry, Honda Accord, Pontiac G5, Pontiac
Grand Prix, Mtsubishi Gallant, Buick Lacrosse, Dodge Charge, Ford Miustang, N ssan Altinmg,
Mazda 6, Saturn Aura, VW Passat.

Egeniun1$ize Sedan -Kia Amante, Chrysler 300, Toyota Aval on, Mercury Grand Marquis, N ssan
Xi ma.

Sport Utility - Chevrolet S-10 Bl azer, Jeep Grand Cherokee,
Dodge Durango, Ford Expl orer
M ni -Van - Chevrolet Astro, Chevrolet Venture,
Dodge Caravan, Chrysler Voyager
Ford W ndstar, Pontiac Montana.
12 Passenger Vans - Chevrol et 2500 Express/GVC 2500, Ford E350

Stati on Wagons - Ford Taurus or approved equa

Smal | Pick-Up - Ford Ranger, Chevrolet Canyon, Dodge Dakot a.

Lar ge P|ckug - Dodge Ram BR 2500, Ford F250, GMC Sierra, 2500 HD, Chevrol et

Si |l verado 2500 HD. ]

ggg%o Van - Chevrol et 2500 Express Cargo, Ford F250, Econoline, Dodge Ram Van
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2.11 LI CENSI NG REQUI REMENTS: Contractor shall secure, maintain and pay for any federal
Ztate and local licenses required to provide the services referenced in this Price
gr eement .

2.12 ALTERNATE VEHI CLES/ EQUI PMENT: Contractor shall not provide without the consent of the
Participant alternate size classifications glarger or smaller) other than the Mandatory and
Desirabl e classes identified in Section 2.10. At time of reservation, Participant may
expressly request rental vehicles fromalternate size classes. All alternate size vehicles
must be equi pped with m ni mum standard equi prrent identified in Section 2.2 above.

Alternate size classifications specifically identified by the State shall be subject to
Vehicle Models as defined in Section 2.10 above. Alternate size classifications not

identified by the State, but offered by the Contractor, will be considered as conditiona
use, regardl ess of |ocation.

2.13 ALTERNATI VE FUEL VEH CLES: Wiere avail able and on not |ess than seven (7) days
advance request, Contractor shall provide a class of vehicles known as Alternative Fue
(E85, natural gas or hydroggp) or "hybrid" vehicles. Hybrid vehicles nust have a federa
MPG rating of at |east 25 G.

2.14 NON- SMKI NG VEHI CLES: Contractor shall make every attenpt to provide under this Price
Agreement, non-snoking vehicles, whereas previous renters did not snoke tobacco products

i nsi de the vehicle.

3 PARTI Cl PANT RESPONSI BI LI TI ES

3.1 PROPER USE COF VEH CLE: _ )
Partici pant agrees that the rental vehicle will not be used:

Q. by a driver who is under the influence of alcohol or any prohibited
rugs.

B. for any illegal purpose.

C. to push or tow another vehicle unless the vehicle is equipped for towing and is
specified in the rental agreenent..

D. to carry passengers or property for hire.
in a test, race or contest.

by an unlicensed driver.

@ m.m

by a person other than an authorized Traveler with the m ni mumdriver requirenments.

E% outside of the United States except where such use is specifically authorized by the
ntract.

I. off paved, graded or maintained roads, or driveways, except when the Contractor has
aPreed tothis In witing beforehand. SUV' s, cargo vans and pick-up trucks shall be
allowed, with Contractor™s prior witten agreenent, to operate off paved, graded or
mai nt ai ned roads and driveways or roads open for use b{ i gh-cl earance vehicl es

(Mai ntenance Level 2 definition for roads in National Forests)

J. by a driver who allows nore passengers to occupy the vehicle than there are seatbelts
or mho.doef not require all passengers to conply wth applicable seatbelt and child
restraint |aws.

K. b% a driver who is under 18 years of age
. y a driver or occupant who is snoking.

by a driver who obtained the vehicle through fraud or m srepresentation

by a driver who intentionally caused the damage to or |oss of the vehicle.

WIl not |eave the keys in the vehicle while unattended. If vehicle is stolen, the

L
M
N
O inalive artillery fire exercises, or used in training or tactical maneuvers.
P
Partici pant nust be able to produce the keys.
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3.2 Participants shall not use ﬁassenﬁer vans with a capacity of 10 or nore Passe_ngers to
transport children in the twelfth (12th) grade or younger for school related functions.

3.3 Participants shall not operate or use passenger vans with a capacity of 10 or nore
Rgssengers in the District of Colunbia, the States of Florida, |owa, Mine, Mssachusetts,
w York, Rhode Island and the country of Canada.

3.4 FULL FUEL TANKS: Parti ci |oant shall return a vehicle to the Contractor with a full
tank of fuel, or partially filled if the vehicle is an AFV that uses conpressed natural
as. If Participant returns the vehicle to Contractor with | ess than a full tank of fuel,

ntractor may I nvoice Participant for the missing fuel at the average retail cost of fuel
for the market at the return | ocation.

3.5 RETURN OF VEHI CLE: The Participant shall return the vehicle to the agreed return
| ocation as specified on the Standard Rental docunent.

3.6 FINES, EXPENSES, COSTS AND ADM NI STRATI VE FEES. Partici pant shall pay all fines,
penal ties and court costs for parking, traffic, toll and other violations, including
storage |iens and charges.

3.7 - DRIVER QUALIFICATIONS -. At the time of reservation, Participant will provide the
Partici pant account nunber. At the tine of rental, the Traveler wll present a nmethod of
paynent, acceptable to Contractor and a valid driver's |icense.

3.8 Participants should contract for vehicle rental in the nost efficient and cost-
effective manner resulting in the best value to the Participant. Participants and Travelers
are encouraged to use the Contractor offering the | owest price vehicle rental choice under
the Master Agreenent.

4. ADM NI NI STRATI VE AND CONTRACT MANAGEMENT REPORTS; ADM NI STRATI VE FEES

4.1 ADM NI STRATI VE AND CONTRACT MANAGEMENT REPCRTS Contractor shall provide adm nistrative
and contract managenent reports at the tinmes and in the manner set forth in thisSection

4. "Volune Sal es Reports", "Nonconpliance Reports"” and "Accident Reports" are defined in
subsections 4.2 through 4. 4.

4.1.1 Lead State on behalf of WSCA: Contractor shall provide guarterly to the WSCA

Contract Adm nistrator at Lead State on behal f of WBCA Vol une Sal es Reports and

Nonconpl i ance Reports for all use of the Master Price Agreenent nationw de.

4.1.2 Oegon Price Agreenent: For vehicle rentals to State, State Agencies, and other

Oregon Participants, Contractor shall provide to the DAS SPO Contract Contact Person

%garterly Vol ume Sal es Reports, nmonthly Nonconpliance Reports and nonthly Acci dent Reports.
ntractor shall subnmit to State such additional customreports State may reasonably

request. For itself and as Lead State on behalf of WSCA, State reserves the right to

request Contractor to nodify reports or create ad-hoc reports as needed.

4.1.3 O her Participating States: For vehicle rentals to Participants in each
Participating State other than Oregon, Contractor shall provide to the Contract Contact
Person for a Participati ng State quarterly Volume Sal es Reports, nonthly Nonconpliance
Reports, and nonthly Accident Reports, or as otherw se agreed by Contractor and
Participating State in the applicable Participating Addendum Contractor shall submt to
Participating State such additional customreports as Participating State may reasonably
request. Participating State reserves the right to request Contractor to nodify reports or
create ad-hoc reports as needed.

4.2 VOLUVE SALES REPORTS.

4.2.1 Reports to Lead State. Contractor shall provide to the WSCA Contract

Admini strator at Lead State quarterly reports of all Services sold under the Price
Agreement and Participati n% Addenda nationwi de ("Vol une Sal es Report ? Contractor shall
subtotal the Volume Sal es Report by Participating State and shall include for each
Participating State:

Participating State Name

Locations of rentals

Dol I ar vol ume of Services by |ocations subtotal edby nonth

Total dollar volune of Services.

4.2.2 "Reports to Oregon. For vehicle rentals to the State, State Agencies, and other
Oregon Participants, Contractor shall provide to the DAS SPO Contract Contact Person
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uarterly reports of all Services sold under the Price Agreenent. ("Total Dollar Anount for
arter"y Contractor shall report for each transaction

Contractor transaction #
Locati on of rental
Vehicl e size classification
Date of rental
Length of renta
M1l es driven on vehicle
Unit price (rental rate) and extended tota

Contractor shall conpute the Total Dollar Amount for Quarter.

4.2.3 Reports to Participating States. For vehicle rentals to the Participating State
other than Oregon and to other Participants in that Participating State, Contractor shal
provide to the Contract Adm nistrator naned in the Participati ng Addendum quarterly reports
of all Services sold under the Price Agreenent and Participati ng Addendum ("Total Dol lar
Amount for Quarter") Contractor shall report for each transaction

Contractor transaction #
Locati on of rental

Vehicl e size classification

Dat e of rental

Length of rental

Ml es driven on vehicle

Unit price and extended total

Contractor shall conpute the Total Dollar Anount for Quarter

4.2.4 Reportable Sales or Not. Contractor shall subnmit a Volune Sal es Report each quarter
to the WSCA Contract Admi nistrator and the DAS SPO Contract Contact Person, whether or not
there are reportable sales of Services. Participating State may specify inits

Partici pati ng Addendum whether or not it requires a report in a quarter with no reportable
sal es. The report nust contain conplete and accurate details of the Services sold for the
quarter just ended and §||% such other information as Participating State may informally
request. For purposes of the Volume Sales Report and administrative fees based on the
Services sold, Contractor shall report the dollar volume of all Goods and Services for
whi ch Contractor charges Participant including optional purchases by Travel er but excl uding
fuel. Contractor is not obligated to report or pay administrative fees on taxes, ]
assessnents, fees, surcharges, or other charges item zed on the invoice which Contractor is
required by a third party to collect.

4.3. NONCOVPLI ANCE REPCRTS: Contractor shall timely submit a report documenting when
vehicl es or Services were delivered that didn't nmeet the specifications of the Price

Agreenment (" Nonconpliance Report"). This report shall include such events as vehicl es not
delivered with a full tank of gas, vehicles delivered un-clean, vehicles reserved weren't
avail able at the tine of pick up, and other nonconpliant Services. Reports wll include

the date of rental, location of rental, the nonconpliant event, and Participating State's

nane. Contractor shall collect and report data by Participating State.

4.4 ACCI DENT REPORTS. Contractor shall timely submit a report docunenting accidents
i nvol ving vehicles rented to Participants. ("Accident Report") Contractor shall coll ect
and report data by Part|C|pat|nﬁ St at e. ] . ) ) ]
Contractor shall report for each accident involving a vehicle rented under this Price
Agreenent and Parti ci pati ng Addenda:

Travel er ne

Partici pant Name

Dat e of Rental

Vehi cl e description

Locati on of Rental

Dat e of accident

Locati on of acci dent

Any police incident number and copy of any police report

Any cl ai n8 nmade agai nst vehicle rented.

Any action Contractor requests of the Participant or Traveler
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4.5 TERMS APPLI CABLE TO ALL ADM NI STRATI VE AND CONTRACT MANAGEMENT REPCRTS

4.5.1 Report Format. Contractor shall provide the report in Mcrosoft Excel
Zgreadsheet or other format agreed in advance to by Contractor and the WSCA Contract
m ni strator.

4.5.2 Report Delivery. Contractor shall provide reports electronically and send hard

copies via regular nail. For electronic reports, Contractor shall either email reports to

'&he_ ap I|cgble Contract Administrator, or provide reports on a diskette, CD, or other
igital media.

4.5.3 Al'l reports shall identify the Master Price Agreenment nunber.

4.5. 4 Report Recei pt and Acceptance. The receipt or acceptance of any of the reports
furni shed pursuant to this Price Agreement or any Partlcipating Addendum or an?/ sums paid
hereunder, shall not preclude the Lead State or a Participating State fromchallenging the
validity thereof at any tine.

4.5.5 Compl i ance Audits. During the termof this Price Agreenent the WSCA Contract
Admini strator and DAS SPO will monitor the Contractor for conpliance through the required
nmonthly and quarterly reports. DAS SPO reserves the right to audit Contractor's Master
Price Agreement and Contract files for purposes of determining conpliance with the Mster
Price Agreenent reporting requirenents.

4.5.6. Reporting Dates. Contractor shall submit the nonthly reports required by this
Section 4 by the thirtieth (30th) day of the nonth foll ow nﬂ_the reporUng nonth.
Contractor shall submit the quarterly reports required by this Section 4 by the thirtieth
(30th) day of the nonth following the |last nonth of the applicable reporting period. For
the purposes of this Price A%reement, uarters end March 31, June 30, Septenber 30, and
Decenber 31. LEAD STATE AND DAS SPO RESERVE THE RI GHT TO TERM NATE THE MASTER PRI CE
AGREEMENT | F CONTRACTOR DOES NOT SUBM T ADM NI STRATI VE AND CONTRACT MANAGEMENT REPORTS AS
EEHEBL&EB A PARTI ClI PATI NG STATE MAY TERM NATE | TS ADDENDUM | F REPORTS ARE NOT RECEI VED AS

4.6 ADM NI STRATIVE FEES. On the sale of Services to Participants, Contractor shall

pay administrative fees at the tinmes and in the manner set forth in this Section 4.6. For
gurposes of this section 4.6, quarters end March 31, June 30, Septenber 30, and Decenber
1. Adninistrative payments will be cal cul ated using Volume Sales Reports furni shedb?/
Contractor for the nost recent quarter. Contractor shall adjust the price accordingly to

build in the adm nistrative fee. Contractor shall not reflect or identify anx_ )

adm nistrative calculation or fee on any billing to a Participant that uses this Price

Agr eenent .

4.6.1 WSCA Adni ni strative Fee. The Contractor shall pay quarterly a WSCA adm nistrative
fee of 0.5% (0.005) of ALL sales under this Price Agreenent on the schedul e and u5|nﬁ t he

met hod in Exhibit F. The WSCA administration fee is not negotiable. In addition to the WSCA

admi ni strative fee, some WSCA and non- WSCA nenber states may require that an additional fee
be paid directly to the Participating State on purchases made b% procuring entities within
that Partici atlnﬁ State. The Oregon administration fee is established in Section 4.6.2

bel ow. For all other such state requests, the fee |evel, paynent nethod and schedul e for
such reports and paynents shall be as established in Section 4.6.3 or as otherw se
incorporated in a Participating Addendumthat is made a part of the Price Agreenent.
Contractor shall remt WSCA adninistration fee in imediately avail able funds to the person
and address named in Exhibit F.

4.6.2 Oregon Adnministrative Fee.

4.6.2.1 After the end of each quarter duri n% the termof this Price A%reerrent, Contract or
shal|l pay to State of Oregon, Departnent of Administrative Services (DAS) State Procurenent
Ofice (SPO, a Vendor Collected Adnministrative Fee (VCAF), in an anmpunt equal to One
Percent (1% of Contractor's total sales nmade to Oregon Participants (State, State )
Agenci es, P, other Oregon Participants) using this Price Agreement during the preceding
quarter. DAS SPOw ||l involice Contractor for the VCAF based on the Vol ume Sal es Report
generated by the Contractor. Contractor is responsible for tinmely reporting and paynent,
regardl ess of entity that actually reports or nmakes VCAF paynment to DAS SPO This fee is in
addition to the WSCA Adnministrative Fee.
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4.6.2.2 Payment of VCAF. Upon receipt of the invoice fromDAS SPO Contractor shall remt
Baymant to DAS SPO for the anmpbunt indicated on the invoice. Contractor shall contact the

AS SPO Contract Contact Person if no invoice in received within thirty (30) days after
Contractor sends its quarterly Volunme Sal es Report to DAS SPO Failure to submt the Vol une
\S/%EAI%S Report does not release Contractor fromthe requirement to tinely remt required

4.6.2.3 Remttance Address. The VCAF fee shall be in the formof a check remtted to:
State of Oregon
Department of Administrative Services/ PFSS
Attn: State Procurenent O fice
1225 Ferry Street SE, U140
Sal em Oregon 97301-4285

4.6.2.4 Interest. Any paynents Contractor makes or causes to be made to DAS SPO after the
due date as indicated on the invoice, shall accrue interest at a rate of 18% per annum or
the maximumrate pernmitted by |aw, whichever is less, until such overdue anmount shall have
been paid in full. DAS SPOs right to interest on |ate paynments shall not preclude DAS SPO
fromexercising any of its other rights or renedies Eurs_uant to this Price Agreenent or
otherwise with regards to Contractor's failure to make tinmely renittances.

4.6.3 Participating State Admi nistrative Rebate. Except as otherw se agreed by
Participating State and Contractor, Section 4.6.2 of this Exhibit A is incorporated by

reference into any Participating Addendum under this Price Agreement. In incorporating
Section 4.6.2, "Price Agreenment” is deenmed to mean "Participating Addendunt; "VCAF" is
deemed to nean "Adm nistrative Rebate"; "Oregon Participants"” is deemed to ]
mean "Participating State Participants” and "DAS SPO' is deened to nean "Participating

State" in all instances unless the context requires otherwi se. Contractor shall remt the
Adnini strative Rebate in the formof a check to the name and address identified in the
Partici pati ng Addendum

NOTE: The remit to address will be updated to reflect the Participating State entering into
an Addendum

5. OIHER TERMS AND CONDI Tl ONS
5.1 OREGON STATE AGENCI ES AUTHCORI ZED FOR LONG TERM RENTAL:

a) Except as provided in Section 5.1(b) and (c), Contractor may rent vehicles for a period
exceedi ng 31 days under this Price Agreenent only to the foll owing State Agencies:

Department of Agriculture, O egon Department of Fish & Wldlife, Oregon Departnent of
Forestry, Departnent of Admnistrative Services, Department of Corrections, Oregon State
Pol i ce, Oregon Departnment of Transportation, O egon Departnent of Parks & Recreation.

b) Contractor may rent vehicles for a period exceeding 31 da¥s under this Price Agreenent
to a State Agency not listed in Section 5.1(a) with approval for that State Agency in
witing in advance from DAS, Statew de Fleet Administration, c/o the DAS SPO Contract
Contact Person. DAS, Statew de Fleet Administration may issue the witten approval via
facsimle, email, or hard-copy; the approval may be for a single transaction or for all
transactions during a named period of tine.

c) Contractor may rent vehicles for 31 or nore days to any participating ORCPP nenber.

5.2 PARTI Cl PANT CONTACTS: The Contractor shall develop and maintain a |ist of Participant
contracts and designated billing office contacts. The Participant shall provide its

desi Pnat ed Aut horized Ofi cer(sz] and designated billing office contact(s). The Contractor
shall add this information to the Iist upon receipt fromthe Participant.

5. 3 TRAI NI NG REQUI REMENTS:  Contractor shall provide nulti-Participant sales/training

sem nars including webinars for the purpose of acquainting Participants with the vehicle
rental programincluding benefits, use of managenent information reports, optional program
features, etc. These sem nars shall be conducted at | ocations approved by the State at no
cost to the States or Participants.

5. 4 DEDI CATED WEB PAGE: Contractor shall provide a dedi cated webpage for each Participating
State. The web page shoul d contain the rates for that Participating State, |ocal contact
information, |ocation information, guideline for setting up accounts and any ot her
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i nformati on reasonably sugﬂested by Participating State that is needed or would be hel pfu
in renting vehicles fromthe Contractor

6. CONTRACT FORMATI ON

6.1 A Contract under this Price Agreenent is effective when Participant requests one or
nmore vehicl es, whether that request is made by tel ephone or by facsinile or through

el ectroni c comuni cation (e-mail or on-line booking? and when the Contractor delivers the
requested vehicle(s) to Participant and Particiﬁant accepts the vehicle(s). Each Contract
consists of the terns and conditions shown in the Price Agreenent (includi ng Exhibits), any
applicable Participating Addendum and the transaction details in the Standard Renta

Form Each such Contract is separate between the parties, enforceable in accordance wth
the terms thereof and independent of all such other contracts.

6.2 USING STANDARD RENTAL FORM In lieu of a State purchase order form Contractor wl |
use a then-Standard Rental Formin the jurisdiction in which the vehicle rental occurs to
docunent transaction details for each vehicle rental. COperative provisions in the Standard
Rental Formwi || include designation of Participant and I1ts Travel er; Services and products
Pprchased under the terms of the Price Agreenment (including invoicing details such as

i cense plate nunber, delivery date and tine, odoneter at tinme of delivery and tine of
return, return date and time, reservation nunber, and invoicing address), disclosures and
other | anguage required in a vehicle rental agreenent by the jurisdiction in which the
vehicle rental occurs and any ternms and conditions that do not directly conflict with the
terns of the Price Agreement or Participating Addendum Contractor nay use the Standard
Rental Formto assist in maintaining the inventory of its vehicles. Contractor and SPO
acknow edge and agree that those pre-printed terns and conditions |located in or

i ncorporated by reference into the Standard Rental Formthat directly conflict with the
terns of the Price Agreenent or a Participating Addendum including, but not linmted to,
any section regarding choice of |aw, venue, marrantg.dlsclalner or exclusion,
indemification or limtation of liability are not binding on the parties and have no force
or effect and are null and void with regard to vehicles delivered pursuant to the terns of
this Price Agreenent. The ternms of the Price Agreenent take precedence over and supersede
all other conflicting ternms and conditions, express or inplied.

6.3 ORDER OF PRECEDENCE. In the event of any conflict or inconsistencies anpong Contract
docunents, the follow ng order of precedence shall apply:

A. the terns and condition of the Price Agreenent;
B. exhibits to the Price Agreenment;
C. the transaction details contained in the Standard Rental Form

The precedence of Participating Addenda that may be issued in relation to the Master Price
Agreenent is addressed in Section 3.2.4.

Note: Exhibit G contains terns and conditions published by WSCA. In the event of

i nconsi stenci es or contradi ctions between the CA terns and conditions and those of the
Price Agreement or anﬁ i ndi vi dual Participating Addendum the terns and conditions of the
Price Agreenent and the Participati ng Addendum control over those contained in Exhibit G
regardl ess of any statement to the contrary in Exhibit G

EXHBIT B
I NVO CI NG AND PAYMENT OF ACCOUNT CHARGES

1. PAYMENTS. Al paynents under this Price Agreement are subject to the provisions in this
Exhi bit B. Participant's payment obligation begins the day of delivery and acceptance of
the rental vehicle and ends on the last day of the rental period or at the end of the day
the vehicle is returned to the Contractor, whichever is |later

2. METHODS OF PAYMENT As paynent for Services provided to State, State Agencies, ORCPP
nmenbers and CXePon Partici pants authorized by the DAS SPO Contract Contact Person
Contractor shall accept credit card payments and shall bill Participant directly for
Services not paid by credit card. Participating States and other Participants will choose
whet her to establish direct billing at the time of nmaking the Participating Addendum
between the Partici pant and the Contractor.

2.1.1 STATE AUTHORI ZED CORPORATE CARD PROGRAM  Contractor shall accept the Partici pant
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sponsored travel charge card for paynent of rental charges. Frequent Travelers identified
as such by their agency director may be issued a Participant sponsored travel charge card
for business travel expenses.

2.1.2 MAJOR CREDI T CARDS. Contractor shall accept Visa, MasterCard, Di scover, and American
Express. Contractor shall not assess an¥ additional fees or charges to Travelers or

Partici pants when accepting these cards for paynent. Contractor shall only post charges on
the cards at the conclusion of the rental period. Any pre-charging of cards with estimated
rental charges or changing the formof paynent is strictly prohibited

2.2 CENTRALI ZED CONSCLI DATED MONTHLY BI LLI NG

2.2.1 ACCOUNTS. Contractor shall establish a procedure by which Participant may open an
account for the purpose of direct bl||IDP for Services purchased under this Price
Agreement. Contractor shall keep any billing account opened under this Price Agreenent
separate from any other account maintained by Contractor for the Participant. ntractor
agrees to look only to the Participant for paynent of account charges.

2.2.2 INVO CES. For Participants with direct billing, Contractor shall provide invoices to
each billing address indicated by the Participant during the account set up E;OQGSS-
Contractor shall invoice Participant for Services at the rates specified in Exhibit E
Contractor shall invoice not nore frequently than monthly. Contractor shall invoice
Participant for Services within 5 days of nonth end. The invoice shall include all )
transacti ons and adjustments conpleted during the billing cycle. Invoices shall contain at
a mnimumthe follow ng transaction information:

- license plate # )

delivery date and tinme

odoneter at time of delivery

return date and tinme

odoneter at time of return

reservati on nunber o o o )
Contractor shall provide electronic invoicing at the Participant's request. Electronic
invoices will be considered received at the time the Participant retrieves their invoice or
a Participant's conputer invokes a preset transmittal request (auto/dial feature? inits

el ectronic mail box or 24-hours after the Contractor submits the invoice to the el ectronic
mai | box, which ever is earlier.

2.2.3 CHANGES TO ACCOUNT. Contractor shall send a witten request to the Participant's
Aut horized O ficer regarding any proposed changes to the Participant's account. Participant
shall reply in witing approving or rejecting the account nodification

2.2.4 PAYMENT OPTIONS. Participants with direct billing shall have the option of Paynen; by
check, warrant, credit card or Electronic Funds Transfer (EFT). Participant shall submt
paynments to the Contractor at the address shown on the invoice.

2.2.5 OVERDUE ACCOUNT CHARGES. Contractor shall not charge Participants any annual fees
transacti on fees, processing fees, report fees or any other fees for the admnistration of
the direct billing account. Paynent 1s due by Participant no |ater than 45 days from date
of invoice. Paynment will not be considered late if a check or warrant is post nmarked within
that time. At Contractor's 08t|on, it may assess overdue account charges, in accordance
with the provisions of ORS 293.462(3), up to a maximumrate of two-thirds of one percent
per nonth (8% per annun) in accordance with the provision of ORS 293.462(4).

2.2.5 EFT TRANSACTI ON PROCEDURES. Contractor and Participant shall establish procedures
for EFT transactions at the time of account setup for each Participant. |n order to take
advant age of any pronpt paynent incentives, Participants shall be encouraged to receive

i nvoi ces el ectronically and nmake paynents via EFT. In the event the Contractor, during the
Contract term elects to designate a different financial institution for the receipt of any
paynent made using EFT procedures, notification of such change and required infornmation
speci fi ed above nust be received by DAS SPO and each Participant's Contract Adm nistrator
at a mnimmof thirty (30) da¥s prior to the effective date of change. Contractor's
failure to provide accurate information in a tinely manner may del ay paynment of anounts

ot herwi se properly due.

2.3 ONE TRIP TRAVEL CRDER (OTTO: The Hertz One Trip Travel Order is sPeciaIIy tailored to
accommodat e infrequent travelers, new or relocating enpl oyees, job applicants, or those
requiring a one tine rental. The OITO sinplifies conpany paynent authorization for single
rentals and of fers these advantages: Listing of individual authorized rentals, expense
control, no credit card requirenment, billing conforms to nbst conpani es systens. OITGCs can
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be used with Hertz #1 Cl ub Gold Service.

2.4 RESOLUTI ON OF DI SPUTES. The Contractor shall provide resol utions of disputed anounts
and shal |l make appropriate adjustments to Participants accounts. The Contractor shal
provide the Participant Contract Administrator with a copy of all Contractor correspondence
relating to disputed transactions.

EXH BIT C
SCHEDULE COF | NSURANCE
1 General Requirenents

During the termof the Contract, Contractor shall maintain in full force and at its own
expense each insurance coverage or policy noted below, from.insurance conpanies that are
aut horized to transact insurance and i ssue coverage in the State of Creﬁon and are
acceptable to State, evidence of Contractors self insurance program authorized by the State
of Oregon Departnent of Consumer and Busi ness services or a conbination of both. Contractor
shall maintain the sane for each Particiﬁating State, as set forth in each respective
Partici pati ng Addendum The Contractor shall pay for all deductibles, self-insured
retention and self-insurance included thereunder. If the Contractor is self-insured for
any of the bel ow required insurance coveraﬂe, the Contractor nust provide proof of their
organi zation's self-insurance programin the formand substance requested by DAS SPO
2. Conmmrer ci al CGener al Liabilitz
Contractor shall obtain, at its expense, and keep in effect during the termof this
Contract, Conmercial CGeneral Liability |Insurance covering bodily Injury and propertY damage
inaformand with coverage that is satisfactory to State. This insurance shall include
per sonal |njurK liability, products and conpl eted operations, and contractual liability
coverage for the indemity provided under this Contract, and is nade on an occurrence
basis. Conbined single Iimt per occurrence shall not be Iess than $1, 000, 000. Each annua
aggregate linmt shall not be |ess than $1, 000, 000.
3. Aut omobil e Liability Insurance: Autonpbile Liability
Contractor shall obtain, at its expense, and keep in effect during the termof this
Contract, Autonobile Liability Insurance covering all owned, non-owned, or hired vehicles.
Thi s coveragg may be witten in conbination with the Commercial General Liability

I nsur ance. nbi ned single limt per occurrence shall not be |less than $1, 000, 000.
4, Wor kers' Conpensati on
Al'l enpl oyers, includin? Contractor, that enploy subject workers who work under this
contract in the State of Oregon shall conmply with ORS 656. 017 and provide the required
Wr ker s’ Cbnﬁensation coverage, unless such enployers are exenpt under ORS 656. 126
Contractor shall ensure that each of its subcontractors conplies with these requirenents.
5. Addi ti onal | nsured
The liability insurance coverage, except Wrkers' Conpensation, required for perfornmance of
the Contract shall include the Participant, and its departnents, divisions, com ssions,
branches, officers and enpl oyees as Additional Insured but only with respect to the
Contractor's activities to be performed under this Contract. Coverage shall be primary and
non-contributory with any other insurance and self-insurance.
6. “Tail" Coverage . . . .
I f ang of the required liability insurance is on a "clains-mde" basis, "tail" coverage
will be required at the conpletion of this Contract for the duration of twenty-four (24)
mont hs, or the maxi numtine period reasonably available in the narketplace. Contractor
shal |l furnish certification of "tail" coverage as described or continuous "claims-nmade"
liability coverage for twenty-four (24) nonths follow ng Contract conpletion
Conti nuous "cl ai ms- made" coverage will be acceptable in lieu of "tail" coverage provided
its retroactive date is on or before the effective date of this Contract. If
continuous "cl ai ns- made" coverage is used, Contractor shall be reguired to keep the
coverage in effect for a duration of not |ess than twenty-four (24) nonths fromthe end of
the Contract. This will be a condition of the final acceptance of work or services.
7. Noti ce of Cancellation or Change
There shall be no cancellation, material change, potential exhaustion of aggregate limts
or non-renewal of insurance coverage(s) without SIXIY (60) days' witten notice fromthe
Contractor or its insurer(s% to Participant. Any failure to conply with the reporting
provisions of this clause shall constitute a material breach of Contract and shall be
grounds for inmmediate termination of this Contract by the Participant.

. Certificate(s) of Insurance

Prior to perform ng under the Contract, as evidence of the insurance coverage required by
this Contract, the Contractor shall furnish Certificate(s) of Insurance for all required
i nsurance to Participant prior to its comrencenment of work under this Contract.
Contractor's failure to present the required docunments shall result in i mediate Contract
term nation. The Certificate(s) will specify all of the parties who are endorsed on the
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policy as Additional Insured (or Loss Payees).
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