GSD/PD (Rev. 3/17/14)

State of New Mexico
General Services Department

Awarded Vendor
GO00007810

The Hertz Corporation
225 Brae Boulevard
Park Ridge, NJ 07656

Telephone No. 201-307-2366

Ship To:

All State of New Mexico agencies, commissions,
institutions, political subdivisions and local public
bodies allowed by law.

Invoice:
As Requested

Title: Vehicle Rental Services

Term: June 12, 2014 thru October 18, 2015

Statewide Price Agreement

Price Agreement Number: 40-000-14-60053

Payment Terms: Net 30

F.0O.B.: Destination

Delivery: As Reguested

Procurement Specialist: Anna Silva @,

Telephone No.: (505) 827-0468

This Price Agreement is made subject to the “terms and conditions” shown on the reverse side of this page, and as

indicated in this Price Agreement.

Accepted for the State of New Mexico

New Mexico State Purch?{sing Agent

Date: June 12, 2014

Purchasing Division: 1100 St. Francis Drive, Santa Fe, NM 87503; PO Box 6850, Santa Fe, NM 87502 (505) 827-0472




WSCA-NASPO PARTICIPATING ADDENDUM
Nationwide Vehicle Rental Services
Oregon Master Price Agreement Number; 9949
The Hertz Covporation

State of New Mexico

State Contract Number: 40-000-14-00053
Page 1 of3

This Participating Addendum adds the State of New Mexico (hereinafter “Participating State”) as a Participating
entity to purchase from the Oregon Price Agreement, Number 9949, with The Hertz Corporation (hereinafter
“Contractor”}),

1. Scope: This addendum covers Nationwide Vehicle Rental Services within the scope of the WSCA Master
Agreement for State Agencies and Political Subdivisions,

2. Changes: The successful vendor will remit to the State of New Mexico Contract Manager an Administrative
Fee in the amount of one percent (1%) of all total safes for New Mexico State and Local Public
Bodies from this contract. Checks should be made payable to the State of New Mexico.

The administrative fee is based upon:

¢ The total sales of alt parts and accessories
s Service and supplies billings

In accordance with the following schedule:

Period Ends. Renort Due
September 30 QOctober 31
December 31 January 31
March 31 Aptil 30
June 30 July 31

3. Lease Agreements: See attached Master Lease Agreement Terms and Conditions.

4. Primary Contacts:
a. The primary contact for lead state;

Contact: Gail Carter

State/Political Entity;  Oregen Department of Administrative Services, State Procurement Office
Address: 1225 Ferry St SE U140

City, State, Zip; Salem, OR 97301-4285

Phone: 503-378-5501

Fax: 503-373-1626

Emaif: gail.L.carter@state.or.us
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b. The primary contact for the Contractor:
Contact: Randy Tietsort
Entity: The Hertz Corporation
Address: 3800 Jefferson Davis Hwy
City, Stale, Zip: Alexandria, VA, 22305
Phone: 816-266-3192
Fax: 866-999-8525
Email: rtietsort@hertz.com

c. The primary contact for WSCA-NASPO:

Contact: Tim Hay

Address: 201 East Main Street, Suite 1405,
City, State, Zip: Lexington, Kentucky 40607
Phone: 503-931-2345

Fax:

Email: thay@amrms,com

d. The primary contact for the Participating State:
Contact: Brenda S, Chacon
State/Political Entity:  State of New Mexico/GSD-State Purchasing Division
Address: 1100 S. St. Francis Drive, P.Q. Box 6850
City, State, Zip: Santa Fe, NM 87505
Phone: {505) 827-0438
Fax; (505)827-2484
Email:  Brenda$.Chacon@state.nim.us
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e, Contractor’s Primary Contact for Participating State:
Contact: Eric Sanchez
Entity: State of New Mexico/GSD-State Purchasing Division
Address: 1100 S, St. Francis Drive, P.Q, Box 6850
City, State, Zip: Santa Fe, NM 87505
Phone: (505)827-0554
Fax: {505) 827-24834
Email:  Eric.Sanchez@state.nm.us

5, Contract Number: The contract number for the Participating State [s 40-000-14-00053.

This participating addendum and the WSCA-NASPO Master Price Agreement, {administered by the State of Oregon)
together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of
all previous communications, representations or agreements, whether oral or written, with respect to the subject
matter thereof. Terms and conditions inconsistent with, contrary or i addition to the terms and conditions of this
Addendum or the Master Price Agreement, together with its exhibits, shall not be added to or incorporated into this
Addendum or the Master Contract and its exhibits, by any subsequent purchase order or otherwise, and any such
attempts to add ar Incorporate such terms and conditions are hereby rejected. The terms and conditions of this
Addendum and the Master Price Agreement and its exhibits shall prevail and govern in the case of any such
inconsistent or additional terms.

[N WITNESS WHEREQF, the parties have executed this Addendum as of the date of execution by both parties below.

State of:  New Mexico Contractor: The Hertz Corporation

Signature: Signature: %/M/z Kﬁ’iﬁ%w
Name; Name: ng’"} T 1’<’ﬂﬁc’"r”"

Title: Title: !i) ool Geyer :”f’}’?""*"\"ﬁ{;g/?{“’ N

Date: Date: c//// /{?/{,i[
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This Participating Addendum adds the State of New Mexico {hereinafter “Participating State”) as a Participating
entity to purchase from the Oregon Price Agreement, Number 9949, with The Hertz Corporation (hereinafter
“Contractor”).

1. Scope: This addendum covers Nationwide Vehicle Rental Services within the scope of the WSCA Master
Agreement for State Agencies and Political Subdivisions.

2. Changes: The successful vendor will remit to the State of New Mexico Contract Manager an Administrative
Fee in the amount of one percent (1%) of all total sales for New Mexico State and Local Public
Bodies from this contract, Checks should be made payable to the State of New Mexico.

The administrative fee is based upon:

¢ The total sales of all parts and accessories
s Service and supplies billings

In accordance with the following schedule;

Period Ends Report Dug
September 30 October 31
December 31 January 31
March 31 April 30
June 30 July 31

3. lease Agreements: See attached Master Lease Agreement Terms and Conditions.

4. Primary Contacts:
a, The primary contact for lead state:

Contact: Gail Carter

StatefPolitical Entity:  Oregon Department of Administrative Services, State Procurement Office
Address: 1225 Ferry St SE U140

City, State, Zip: Selem, OR 97301-4285

Phone: 503-378-5501

Fax: 503-373-1626

Emall: gail Lcarter@state.or.us
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b. The primary contact for the Contractor:
Contact: Randy Tietsort
Entity: The Hertz Corporation
Address: 3800 Jefferson Davis Hwy
City, State, Zip: Alexandria, VA, 22305
Phone: 816-266-3192
Fax: 866-999-8525
Email: rtietsort@hertz, com

¢. The primary contact for WSCA-NASPO;

Contact: Tim Hay

Address: 201 East Main Street, Suite 1405,
City, State, Zip: Lexington, Kentucky 40607
Phone: 503-931-2345

Fax:

Ermail: thay@amrms.com

d. The primary contact for the Participating State:
Contact: Brenda S. Chacon
State/Political Entity:  State of New Mexico/GSD-State Purchasing Division
Address: 1100 S. St. Francis Drive, P.O. Box 6850
City, State, Zip: Santa Fe, NM 87505
Phone: (505) 827-0488
Fax: [505) 827-2484
Emall: BrendaS.Chacon@state.nm.us




WSCA-NASPO PARTICIPATING ADDENDUM
Nationwide Vehicle Rental Services
Oregon Master Price Agreement Number: 9949
The Hertz Corporation

State of New Mexico

State Contract Number: 40-000-14-00053
Page3of 3

e, Contractor’s Primary Contact for Participating State:
Contact: Eric Sanchez
Entity: State of New Mexico/GSD-State Purchasing Division
Address: 1100 5. St, Francis Drive, P.Q. Box 6850
City, State, Zip: Santa Fe, NM 87505
Phone: (505)827-0554
Fax: (505)827-2484
Email:  Eric.Sanchez@state.nm.us

5. Contract Number: The contract number for the Participating State is 40-000-14-00053,

This participating addendum and the WSCA-NASPO Master Price Agreement, (administered by the State of Oregon)
together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of
all previous communications, representations or agreements, whether oral or written, with respect to the subject
matter thereof. Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this
Addendum or the Master Price Agreement, together with its exhibits, shall not be added te or incorporated into this
Addendum or the Master Contract and its exhibits, by any subsequent purchase order or otherwise, and any such
attempts to add or Incorporate such terms and conditions are hereby rejected. The terms and conditions of this
Addendum and the Master Price Agreement and its exhlblts shali prevail and govern in the case of any such
inconsistent or additional terms.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by both parties below.

State of:  New Mexico Contractor: The Hertz Corporation

Signatures ) Signature: ‘%WT (dr‘f%%w«
Name: ,(/auhrmt:e 9. Wexwdl o Name:_irn T Koper

Title: %a‘é pa/r‘cﬁwz‘j ﬂgﬂﬂj Title: ;e o€ (-;a-uamaow-w\x;/*:;‘i‘,;zf*ﬁ%s
Date: C’/’Z/"/ pate. /1 16/ 1Y




MASTER PRICE AGREEMENT
VEHICLE RENTAL SERVICES

PRICE AGREEMENT NO. 9949

This agreement (the “Price Agreement™) is entered into as of the Effective Date by the
State of Oregon, acting by and through the State Procurement Office of the Department of
Administrative Services (the "State") and The Hertz Corporation ("Contractor”), 225 Brae
Blvd,, Park Ridee, NI 07656 . The State and the Contractor are collectively referred to as the
“Parties”.

On the Effective Date of this Price Agreement, Confractor’s authorized
representative pursuant to Section 21 is Pamela Wright, Vice President, Strategic
& Operations CoE, 225 Brae Blvd., Park Ridge, NJ 07656; phone 201-307-
2439, fax §66-777-9839. :

The State issued RFP # 102-1524-09 secking offers from qualificd and responsible
vendors to provide nationwide rental of passenger cars, light duty pick-up trucks, sport
utility vehicles and 7-passenger mini-vans, 12-passenger and cargo vans, and other
vehicles, and related services described in this Price Agreement to Participants.

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

The State has awarded this Price Agreement to Contractor for the purchase of nationwide
vehicle rental services by State, State Agencies and ORCPP members, the Western States
Contracting Alliance (WSCA), and each Participating State (Participants). This Price
Agreement is one of two price agreements resulting from RFP 102-1524-09. This Price
Agreement is the product of a cooperative procurement conducted by the State of Cregon
on behalf of WSCA. For purposes of the cooperative procurement, this Price Agreement
is the Master Price Agreement. Oregon is the Lead State for this Master Price Agreement.
Each Participating State may negotiate its own unique terms and conditions separately in a
Participating Addendum. The Price Agreement for a Participating State will be this Master
Price Agreement and the negotiated Participating Addendum. .

NOW, TI-IEREFORE, In consideration of the foregoing recitals and subject to.the
covenants, terms and conditions set forth below, the Partics agree as follows:

1.0 DEFINITIONS

Throughout this Price Agreement, a number of acronyms and terms are utilized that are
specific to this Price Agreement. Terms and acronyms are defined in this Section 1 and
elsewhere in the Price Agreement.

“Contract” means the entire agreement between the Contractor and a Participant
comprised of the Price Agreement and its Exhibits, any applicable Participating




Addendum, other addenda and amendments, and the transaction details in a signed
Standard Rental Agreement Form or ordering document.

“Contract Contact Person” means the individual appointed by DAS SPO to administer this
agreement on behalf of the State, the participating WSCA members and other Participants. For
purposes of the Master Price Agreement, the Contract Contact Person is the WSCA Contract

Administrator.

“DAS SPO” means the Oregon Department of Administrative Services, State Procurement
Office.

“Goods” means all rental vehicles and equipment supplied under the Price Agreement as part
of the Services.

“Bffective Date’” means the date that the Price Agreement is fully executed by the Parties
and all required State of Oregon approvals have been obtained.

“Lead State™ means the state that conducted this cooperative solicitation and that will
centrally administer this resulting Master Price Agreement. Oregon is the Lead State for
this Master Price Agreement. Lead State also means “Administrator” as defined in OAR

125-246-0400(3)(a).

“ORCPP” means the Oregon Cooperative Purchasing Program, whose members include
but are not limited to: State Agencies not subject to DAS SPO purchasing authority, cities,
counties, school districts, special districts, Qualified Rebabilitation Facilities (QRFs),
residential programs under contract with the Oregon Department of Human Services,
United States governmental agencies, and American Indian tribes or agencies. '

“Participant” means a governmental body that is authorized to procure Services from
Coatractor based on this Price Agreement. Participant includes State, State Agencies,
and ORCPP members, and Participating States and Political Subdivisions of Participating
States properly authorized by a Participating State to enter into a contract for the purchase
of Services described in this Price Agreement. Participant is used interchangeably with
“procuring agency.”

“Participating Addendum™ means a written statement of agreement signed by the
Contractor and a Participating State (or a non-Oregon Political Subdivision with the
consent of its State Chief Procurement Official) that clarifies the operation of the Master
Price Agreement for the Participating State (e.g. ordering procedures specific fo a
Participating State) and may add other state-specific language or other requirements. A
Participating Addendum evidences the Participant’s willingness to purchase and the
Contractor’s willingness to provide Services and Goods under the terms and conditions of
this Master Price Agreement with any and all exceptions noted and agreed upon. '

“Participating Entity” means WSCA member state, a governmental entity within a WSCA
member state or other authorized state or governmental entity that chooses to purchase




products and services under the terms of this Master Price Agreement by executing a
Participating Addendum.

“Participating State” means a WSCA member state located outside the State of Oregon
that has indicated its intent to participate in this Master Price Agreement by executing a
Participating Addendum or by using any other method provided by WSCA procedures, or
any non-member state authorized by WSCA to purchase under this Master Price
Agreement through execution of a Participating Addendum.

- “Polifical Subdivision” means a county, city, school district, law enforcement authority, special
district, or any other kind of municipal, quasi-municipal, or public corporation organized
pursuant to faw.

“Price Agreement” means this indefinite quantity agreement between the Confractor and the
State under which the Contractor agrees to hold prices, terms and conditions firm for a
specified period of time for the benefit of Participants, and to furnish products or services to a
procuring entity.

“Services™ mezns the rental of vehicles and other services to be performed by Contractor
in connection with the rental of vehicles and the administration of the rental agreements as
set forth in this Price Agreement.

“Standard Rental Form” means the fill-in-the-blank section of Contractor’s standard

preprinted vehicle rental agreement form as described in Exhibit A to this Price '

Agreement along with any addendums for GPS, Child Seat, or Large Vaa as required by

state law or requested by a Federal Agency, and may be generated by Contractor for each
- vehicle rental in liew of a Participant purchase order.

“State” means the State of Oregon.

“State Agency" means each agency, department, commission, bureau or other subdivision of
the State government of Oregon whose costs are paid, in whole or in part from funds held in
the State Treasury. “State Agency” does not include local governments cr other political
subdivisions of the State of Oregon.

“Qtate Chief Procurement Official” means the primary individual designated and
authorized by law or administrative rule to administer the authority of the state
government for procurement of goods and services.

“Traveler” means the person authorized by Parﬁcipanf to operate vehicles rented under this Price
- Agreement.

“[JCC” means the Uniform Commercial Code, ORS chapters 71 and 72 as amended from
time to time.




" «“WSCA” means the Western States Contracting Alliance, a cooperative group contracting
consortium for State government departments, institutions, agencies and political
subdivisions

(i.e., colleges, school districts, counties, cities, efc) for the states of Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon,
South Dakota, Utah, Washington, and Wyoming,.

2.0 AGREEMENT TO PROVIDE SERVICES: During the term of the Price
Agreement, Contractor agrees to provide the Services of the kind and quantity requested,
at the time and place requested by a Participant at the prices in Exhibit E and on the terms
and conditions set forth in this Price Agreement.

3.0 TERM OF THE PRICE AGREEMENT; ROLES OF PARTICIPANTS;
EXTENSION TERM PRICE ADJUSTMENTS.

3.1 TERM OF THE PRICE AGREEMENT

3.1.1 The initial term of the Price Agreement is three (3) years beginning on the
Effective Date and ending on the expiration date unless terminated sooner in
accordance with the termination provisions of this Price Agreement. The Price
Agreement may be extended for additional periods (“Extension Terms™) by agreement
of the parties as set forth below. The term of the Price Agreement shall not exceed ten

(10) years.

3.1.2 DAS SPO shall netify Contractor in writing 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 refurn
the Renewal Notice to DAS SPO within the time period specified therein. If the
Contractor does not consent, the Price Agreement shall expire according to its terms,
unless earlier terminated.

3.1.3 Notwithstanding the foregoing, the State reserves the right in its sole discretion
to extend the Price Agreement for a maximum of one (1) calendar month beyond any
term. DAS SPO shall notify Contractor in writing of the one-month extension prior to
the expiration of the then current term. Consecutive one-month extensions under this
Section are not allowed.

3.2 ROLE OF PARTICIPANTS.

3.2.1 This Price Agreement results from a WSCA cooperative procurement for nationwide
vehicle rental services (“Master Price Agreement™). The State of Oregon is the signatory on
this agreement because it issued the solicitation and awarded the Price Agreement, and is the
Lead State for the Agreement. Although this is the Price Agreement covering purchases
between Contractor and Participants, which includes non-Oregon purchasing entities, some of -
the terms in this Price Agreement are specific to purchases made by State of Oregon and
Oregon Participants only. Those Oregon-specific terms are apparent by their context.




322 This Price Agreement may be used by Participants. WSCA price agreements, including
‘this Master Price Agreement may be used by non-member states with the authorization from
the WSCA directors and subject 1o approval of the individual State Chief Procurement Official
and Jocal statutory provisions. Use of specific WSCA cooperative contracts by state agencies,
political subdivisions and other entities (including cooperatives) anthorized by individual state's
statutes to use state contracts are subject to the approval of the respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within

. the authority of the respective State Chief Procurement Official regardless of whether or not the
entity’s purchasing authority is otherwise subject to the control or authority of the Participating
State.

3.2.3 In order to participate in this Master Price Agreement, States and other non-
Oregon Participants must execute a Participating Addendam with the Contractor.
The Participating Addendum clarifies the operation of the Master Price Agreement
for the Participating State and its Political Subdivisions (such as ordering procedures
specific to that Participant) and may provide for laws specific to a state and other
additional or modified terms and conditions. An individual Participating Addendum
has no effect whatsoever on any other Participating Addendum or the scope of this
Price Agreement. Each Participating State will execute a Participating Addendum
with the Contractor. One signed and one electronic copy of each Parficipating
Addendum must be filed with the WSCA Contract Administrator within five (5)
days after execution. Exhibit H to this Price Agresment is a sample Participating
Addendum.

3.2.4 The Participating Addendum must clearly apply only to the purchases of the
procuring agencies within the jurisdiction of the Participating Entity signing the
Participating Addendum. The terms and conditions contained in any Participating
Addendum take precedence over this Price Agreement as they refate to those purchases.
No terms or conditions of any Participating Addendum will take precedence over the
terms and conditions of any other Participating Addendum or over this Price Agreement
except as they relate to those purchases. '

3.2.5 Participating State obligations under this Agreement are limited fo those
Participating States who have signed (and not revoked) a Participating Addendum.
Contractor acknowledges and agrees that the State shall bear no liability on contracts
entered into for purchases by non-State Participants, which liability the State expressly

- disclaims. With regard to non-State Participants, Contractor agrees to look solely fo the
respective contracting Participant for any right and remedies Contractor may have at law
ot 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 party.
To the extent permitted by Participant state law, non-State Participants agree to be
responsible for their own acts, errors or omissions pertaining to the indemnification
provisions in the Price Agreement. ‘




3.3 PRICE ADJUSTMENTS This Price Agreement is enforceable and Exhibit E prices
are firm for the initial twelve months of the Price Agreement. After this initial twelve (12)
month period, Contractor may seck a size classification price increase for Services
reflecting increased costs by submitting a written request to DAS SPO, including all
appropriate cost/price documentation to substantiate the proposed price increase. The
State, acting throngh DAS SPO, reserves the right in its sole discretion fo determine
whether the documentation is sufficient, whether to require additional documentation,
whether to require independent verification of the documentation submitted, and whether
to aceept or reject any requested increase or offer some lesser amount.. The requested
increase must not exceed the Producer Price Index for the current year. 1f approved, the
price increase is effective on the date specified in the approval and shall be firm for a
‘minimum of twelve (12) months from that date. Contractor shall not request a price
increase more often than every twelve (12) months. No more than one price increase will
be granted in any 12-month period.

3.3.1 Inthe event DAS SPO rejects the proposed price increase, Contractor may

elect to continue providing Services with no price increase, or the parties may agree

to terminate the Price Agreement pursuant to Section 6.0. In the event DAS SPO

offers some compromise increase less than the request, Contractor may elect to agree

to the compromise price increase. However, Contractor has no right to receive, or

claim for failure to receive, such price increase for any term or extension term of the
Price Agreement.

3.3.2 The State shall be given the immediate benefit of any price decrease.
Contractor shall promptly notify DAS SPO of the amount and effective date of each
decrease.

3.3.3. Should such decreased prices again increase during the term of the Contract,
including extensions, the State shall honor the increase, but only within the limits of
the pricing that was in-effect prior to the price decrease, if acceptable documentation
verifying the increase is submitted to DAS SPO. DAS SPO shall determine what
constitutes acceptable documentation. ' ‘

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

4.0 PRICING; BILLING OPTIONS, INVOICING AND PAYMENT:

The prices for the Services are listed in Exhibit E. Billing options, and invoicing and
payment 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, local
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,




legislative or mandated taxes and fees, bond issues imposed by government bodies and
similar charges controlled by third party(ies). The Exhibit E price includes the .05%
WSCA Administration fee. The Participating State rebate or VCAF fee, as described in
this Price Agreement shall be added to the Exhibit E price as defined in Participating
State Participating Addendum, Exhibit E-1 contains the prices for Oregon Participants,
including the VCAF fee. Where the Participant is not exempt from taxes on sales within
“Participant’s state, the Contractor shall add the sales taxes on the billing invoice as a
scparate entry. Contractor agrees to look only to the purchasing Participant for payment
of account charges. :

5.0 CONTRACTORS REPRESENTATIONS AND WARRANTIES:

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 Heu of, any
other warranties provided in the Price Agreement and any Contract. All warranties
provided are cumulative, and shall be interpreted expansively so as to afford the
Participants and the State with the broadest warranty protection available.

5.2: The Contractor represents and warrants as follows:

5.2.1 Contractor has the power and authority to enter into and perform the Price
Agreement and all Contracts. The Price Agreement and each Contract, when

- executed and delivered, shall be valid and binding obligations of the Contractor
enforceable in accordance with their terms.

5.2,2 Contractor shall provide Services that meet or exceed the specifications set '
forth in Exhibit A. :

5.2.3 Contractor shall perform all Services shall be performed in 2 good and
workmanlike manner, and in accordance with the highest applicable professional
or industry standards.

6.0 TERMINATION OF THE PRICE AGREEMENT: The Parties may ferminate the
Price Agreement as follows:

6.1 The Price Agreement may be terminated at anytime by mutual wrilten agreement of
the Parties.

6.2 The Price Agreement may be terminated by the State at its sole discretion, for its
convenience, upon thirty (30} days written notice to the Contractor.

6.3 The State may, at its sole discretion, terminate the Price Agreement upon thirty (30)
days writien notice to Contractor for the reasons set forth in ORS 2798.140.




- 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 terminate the Price Agreement upon thirty (30} days written
notice to the State if the State is in default of the Price Agreement.

7.0 DEFAULT:

7.1 Contractor shall be in default of this Price Agreement under the following
circumstances:

7.1.1 Contractor institutes or has instituted against it, insolvency, receivership or
bankruptey proceedings, makes an assignment for the benefit of creditors, or ceases doing
"business on a regular basis; or

7.1.2 Contractor no longer holds a license or certificate that is required for Contractor to
perform its obligations under a Contract and Contractor has not obtained such license or

certificate within ten (10) business days after delivery of a notice by the Staie or such
longer period as the State may 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 Agreement and such breach, defauit or failure is

- not cured within thirty (30) business days after delivery 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 commifs any material
breach or default of any covenant, warranty, obligation or certification under this Price
Agreement and such breach, default or failure is not cured within thirty (30} business days
after Contractor’s delivery of a notice of default to the State or such longer period as the
Conftractor may specify in such notice.

8.0 REMEDIES

8.1 If Contractor is in default under Section 7, the State is entitled to the following
remedies:

8.1.1 Recovery of any and all damages suffered as the result of Contractor's default,
including but not limited to direct, indirect, incidental and consequential damages,
damages as provided in ORS 72.7110 to 72.7170 and damages provided by any other
applicable Oregon law.

8.1.2 Termination of this Confract under Section 6. 3.




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

8.2 These remedies are curnulative to the extent the remedies are not inconsistent, and the
State may pursue any remedy or remedies singly, collectively, successively or in any order
whatsoever. Ifit is determined for any reason that Contractor was not in default under
Section 7, the rights and obligations of the parties shall be the same as if this contact was
terminated pursuant to Section 6.2.

9.0 REPORTS: Contractor shall provide the reports specified in Exhibit A, Section 4.
10.6 ACCESS TO RECORDS AND AUDIT RIGHTS

10.1 Contractor shall maintain, retain, and keep accessible all records relevant to the Price
Agreement and Contracts {the "Records") for a minimum of six (6} years, or such longer
period as may be required by applicable law following expiration or termination of the
Price Agreement, or unfil the conclusion of any audit, controversy or litigation arising out
of or related to the Price Agreement, whichever date is later (“Record Refention Period™).
Contractor shall keep financial Records in accordance with generally-accepted accounting
principles. During the Record Retention Period established in this Section 10, the
Contractor shall permit the State, and its duly authorized representatives, access to the
Records at reasonable times and places for purposes of examination and copying.

10.2 During the term of 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 determine and verify the figures reported in any Volume Sales
Reports furnished by Contractor. Such audits shall take place during regular business
hours, at Contractor’s premises, upon' not less than five (5) business days notice, and shall
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, Confractor shall
immediately pay (i) the amount of deficiency, together with interest thereon at the
maxinium legal rate in the State of Oregon, and (i) the reasonable cost of the audit by the
State. ' ‘ o

11.0 SALES TO PARTICIPANTS

11.1 Contractor agrees to scll from this Price Agreement to State, State Agencies, and ORCPP
members, and, under a Participating Addendum, to Participating States and political
subdivisions of Participating States properly anthorized by a Participating State to purchase
under this Price Agreement. .

11.2 Contractor shall verify the authority of a Participant to make purchases under this
Price Agreement. If Contractor is found to have entered info two (2) or more Confracts
under this Price Agreement with an entity other than a Participant, Contractor may be
deemed to be in material breach of the Price Agreement.




11.3 The identity of ORCPP Participants can be verified on the DAS SPO website at
http://procurement.oregon. gov Or at Procurement Centers Jocated throughout
Oregon. (Call (503) 378-4649 for information or to view list of centers identified on DAS
SPO Web page.) The identity of other Participating States’ cooperative purchasing
members shall be listed in the Participating Addendum.

12.0 COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS:

The State’s agreement to maintain this Price Agreement in effect is conditioned upon
Contractor's compliance with the obligations of contractors contemplated 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 local laws, rules, regulations,
executive orders and ordinances applicable to the Price Agreement 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 comptiance with these requirements during the life of this Agreement, the
Contractor agrees to take appropriate steps fo correct these deficiencies.

Contractor shall, to the maximum extent economically feasible in the performance of this Price
Agreement, use recycled paper as defined in ORS 279A.010(1)(gg), recycled PETE products
as defined in ORS 279A.010(1)(hh), and other recycled plastic resin products and recycled
products as “recycled product” is defined in ORS 279A.010(1){(iD).

13.0 CONFLICT BETWEEN PRICE AGREEMENT AND STATE AND
FEDERAL LAW: Federal law applicable to the Price Agreement or Contracts, or both,
takes precedence over any conflicting State law. Notwithstanding the foregoing order of
precedence, if the conflict is between minimum standards for quality, safety or similar
attributes of the Services, the higher standards shall apply.

14.0 FOREIGN CONTRACTOR: Ifthe amount of any single Confract exceeds ten
thousand dollars ($10,000), and if Contractor is not domiciled in or registered to do
business in the State of Oregon, Contractor shall promptly provide to the Oregon
Department of Revepue 21l information required by that Department relative to the
Contract. Oregon Participants shall be entitled to withhold final payment under the
Contract untii Contractor has met this requirement.

15.0 TIME IS OF THE ESSENCE: Contractor agrees that time is of the essence for
Contractor's performance obligations under the Price Agreement 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 reasonable control, Contractor shall, however, make all reasonable efforts to
remove or eliminate such a cause of delay or default and shali, upon the cessation of the
cause, diligently pursue performance of its obligations under the Price Agreement. The
State may terminate the Price Agreement upon written notice afier reasonably determining
that such delay or default will likely prevent successfisl performance of the Price

Agreement.




17.0 INSURANCE: Contractor shall obtain prior to the Effective Date of the Price
Agreement, and maintain during the term of the Price Agreement, the insurance required
as provided in Exhibit C either via polices of insurance or as a self insured or a
combination of self insurance and commercial excess insurance. With regard to workers'
compensation insurance, all employers, including Contractor, that employ subject workers
whao work under the Price Agreement in the State of Oregon shall comply with ORS
656.017 and provide the required workers' compensation coverage, unless such employers
are exempt under ORS 656.126(2). Contractor shall require and ensure that each of its
subcontractors, if any, complies with these reqmrements or any requirenients applicable
to any Participating State.

18.0 FUNDS AVAILABLE AND AUTHORIZED; PAYMENTS: Contractor
understands and agrees that a Participant’s payment of amounts under this Contract is
contingent on the Participant receiving funding, appropriations, limitaticns, allotments or
other expenditure authority at levels sufficient to allow Participant, in the exercise of its
reasonable administrative discretion, to make payments under this Contract.

19.0 INDEPENDENT CONTRACTOR STATUS; RESPONSIBILITY FOR TAXES
AND WITHHOLDING:

19.1 Contractor shall perform all Services as an independent Contractor. Although the
State reserves the right (i) to determine (and modify) the delivery schedule for the
Services to be delivered and the Services to be performed and (ii) to evaluate the quality
of the completed performance, Participant cannot and will not control the means or
manner of Contractor's performance. Contractor is responsible for determining the
appropriate means and manner of performing any Services required by this Contract.

19.2 If Contractor is currently performing work for the State of Oregon or the federal
government, Contractor by signature to this Contract declares and certifies that:
Contractor’s Work to be performed under this Contract creates no potential or actual
conflict of interest as defined by ORS 244 and no State or federal rules or regulations
would prohibit Contractor’s performance under this Contract. Contractor is not an
"officer”, "employee", or "agent” of the State or any Authorized Agency or Independent
Agency, as those terms are used in ORS 30.265.

19.3 Contractor shall be responsible for all federal and state taxes applicablc to
compensation or payments paid to Coniractor under this Price Agreement and, unless
Contractor is subject to backup withholding, Participant will not withhold from such
compensation or payments any amount(s) to cover Contractor's federal or state tax
obligations. Contractor is not eligible for any social security, unemployment insurance or
workers® compensation benefits from compensation or payments paid to Contractor under
this Price Agreement, except as a self-employed individual.

20.0 INDEMNIFICATION:




20.1 CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND
INDEMNIFY THE STATE, WSCA, PARTICIPANTS AND ITS OFFICERS,
EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SUITS,
ACTIONS, PROCEEDINGS, LOSSES, DAMAGES, LIABILITIES, AWARDS AND
COSTS OF EVERY KIND AND DESCRIPTION (INCLUDING REASONABLE
ATTORNEY'S FEES AND EXPENSES AT TRIAL, ON APPEAL AND IN
CONNECTION WITH ANY PETITION FOR REVIEW) (COLLECTIVELY, "CLAIM")
WHICH MAY BE BROUGHT OR MADE AGAINST THE STATE, WSCA,
PARTICIPANTS, OR THEIR AGENTS, OFFICIALS, EMPLOYEES AND ARISING
OUT OF OR RELATED TO (I) ANY PERSONAL INJURY, DEATH OR PROPERTY
DAMAGE CAUSED BY ANY ALLEGED ACT, OMISSION, ERROR, FAULT,
MISTAKE OR NEGLIGENCE OF CONTRACTOR, ITS EMPLOYEES, AGENTS,
RELATED TO THIS PRICE AGREEMENT, (IT) ANY ACT OR OMISSION BY
CONTRACTOR THAT CONSTITUTES A MATERIAL BREACH OF THIS
CONTRACT, INCLUDING WITHOUT LIMITATION ANY BREACH OF
WARRANTY, OR (III) THE INFRINGEMENT OF ANY PATENT, COPYRIGHT,
TRADE SECRET OR OTHER PROPRIETARY RIGHT OF ANY THIRD PARTY BY
DELIVERY OR USE OF THE SERVICES. PARTICIPANT SHALL PROMPTLY
NOTIFY CONTRACTOR IN WRITING OF ANY CLAIM THAT THE STATE
BECOMES AWARE. CONTRACTOR'S OBLIGATION UNDER THIS SECTION
SHALL NOT EXTEND TO ANY CLAIM PRIMARILY CAUSED BY (I) THE
NEGLIGENT OR WILLFUL MISCONDUCT OF THE STATE, WSCA,
PARTICIPANTS OR THEIR AGENTS, OFFICIALS OR EMPLOYEES, OR (1I)
MODIFICATION BY STATE, WSCA, OR PARTICIPANT OF GOODS WITHOUT
CONTRACTOR'S APPROVAL AND IN A MANNER INCONSISTENT WITH THE
PURPOSE AND PROPER USAGE OF SUCH GOODS.

20.2 PROVIDED, HOWEVER, THE OREGON ATTORNEY GENERAL MUST GIVE
WRITTEN AUTHORIZATION TO ANY LEGAL COUNSEL PURPORTING TO ACT
IN THE NAME OF, OR REPRESENT THE INTERESTS OF, THE STATE AND/OR
ITS OFFICERS, EMPLOYEES AND AGENTS PRIOR TO SUCH ACTION OR
REPRESENTATION. FURTHER, THE STATE, ACTING BY AND THROUGH ITS
DEPARTMENT OF JUSTICE, MAY ASSUME ITS OWN DEFENSE, INCLUDING
THAT OF ITS OFFICERS, EMPLOYEES AND AGENTS, AT ANY TIME WHEN IN
THE STATE’S SOLE DISCRETION IT DETERMINES THAT (T) PROPOSED
COUNSEL IS PROHIBITED FROM THE PARTICULAR REPRESENTATION
CONTEMPLATED: (II) COUNSEL IS NOT ADEQUATELY DEFENDING OR ABLE
TO DEFEND THE INTERESTS OF THE STATE, ITS OFFICERS, EMPLOYEES
'AND/OR AGENTS; (II) IMPORTANT GOVERNMENTAL INTERESTS ARE AT
STAKE; OR (TV) THE BEST INTERESTS OF THE STATE ARE SERVED THEREBY.
CONTRACTOR’S OBLIGATION TO PAY FOR ALL COSTS AND EXPENSES
SHALL INCLUDE THOSE INCURRED BY THE STATE IN ASSUMING ITS OWN
DEFENSE AND THAT OF ITS OFFICERS, EMPLOYEES, OR AGENTS UNDER (D)
AND (IT) ABOVE.




20.3 ATTORNEYS' FEES: With the exception of defense costs and expenses pursuant
to Section 20.2, neither party shall be entitled to recover attomey's fees, court and
investigative costs, or any other fees or expenses associated with pursumg aremedy for
damages arising out of or relating to the Price Agreement.

21.0. NOTICES: All notices required under the Price Agreement shall be in writing and
addressed to the Party's authorized representative. DAS SPO’s Contract Contact Person is
named 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
Agreement. For non-Oregon Participants, Participant shall identify its anthorized
representative in the Participating Addendum. Contractor shall identify its autharized
representative to the State prior to the Effective Date. Mailed notices shall be deemed
received five (5) days after post marked, when deposited, properly addressed and prepaid,
into the U.S. postal service. Faxed notices shall be deemed received upon electronic
confirmation of successful transmission to the designated fax number. Personal delivery
shall be effective upon delivery. Either Party may change its authorized representative or
address by written notice to the other in accordance with the terms of this Section 21.

© 22.0 GOVERNING LAW, VENUE AND CONSENT TO JURISDICTION:

22.1 The Price Agreement shall be governed by and construed in accordance with the
laws of the State of Oregon, without regard to principles of conflicts of laws. To the extent
_ not modified by the terms of this Price Agreement, the UCC shall govern this transaction.

22.2 Any claim, action, suit or proceeding (collectively, "Claim") between the State and
- Contractor that arises from or relates to the Price Agreement shall be brought and

conducted solely and exclusively within the Circuit Court of Marion County for the State
of Oregon; provided, however, if a Claim must be brought in a federal forum, then unless

* otherwise 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 IN PERSONAM JURISDICTION OF SAID COURTS
AND WAIVES ANY OBJECTION TO VENUE IN SUCH COURTS, AND WAIVES
ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM. Nothing herein
shall be construed as a waiver of the State's sovereign or gevernmental immunity, whether
derived from the Eleventh Amendment to the United States Constitution or otherwise, or
of any defenses to Claims or jurisdiction based theieon.

23.0 SURVIVAL: Any terms of thig Price Agreement, which by their context or nature
are intended to survive termination or expiration including but not limited to warranty,
indemnification, access to records, governing law, venue, and consent to jurisdiction,
termination and remedies provisions shall survive the termination or expiration of this
Price Agreement.

24.0 SEVERABILITY: If any provision of the Price Agreement is declared by a court of
competent jurisdiction to be illegal or otherwise invalid, the validity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the parties




shall be construed and enforced as if the Price Agreement did not contain the particular
provision held to be invalid.

25.6 ASSIGNMENT/SUBCONTRACT/SUCCESSORS:

25.1 Contractor shall not assign, sell or fransfer any of its rights, or delegate or
subcontract obligations under the Price Agreement, whether by merger, consolidation,
dissolution, operation of law or any other manner without the prior written approval of the
State, which State may not unreasonably withhold. State’s consent to any subcoatract (or
other delegation of duties) does not relieve Contractor of any of its duties or obligations
under this Price Agreement.

25.2 Further, no such written approval shall relieve Contractor of any obligatibns under
the Price Agreement, and any assignee, transferee delegate or subcontractor shall be
considered the agent of Contractor.

25.3 The provisions of the Price Agreement shall be binding upon, and shall inure to the -
benefit the parties to the Price Agreement and their respective successors and permitted
AssIZNs. :

26.0 MERGER CLAUSE; AMENDMENT; WAIVER: The Price Agreement
constitutes the entire agreement between the Parties on the subject matter thereof. There
are no understandings, agreements, or representations, oral or written, not specified
therein regarding the Price Agreement. No waiver, consent, or amendment of terms of the
© Price Agreement shall bind either party unless in writing and signed by both parties, and
all necessary approvals have been obtained. Waivers 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 provision.

27.0 NO THIRD PARTY BENEFICIARIES: The State and Contractor are the only
parties to this Price Agreement and are the only parties entitled to enforce the terms of this
Price Agreement. Nothing in this Price Agreement gives, is intended to give, or shall be
construed to give or provide any benefit or right not held by or made generally available
to the public, whether directly, indirectly or otherwise, to third persons unless such third
persons are individually identified by name in this Price Agreement and expressly
described as intended beneficiaries of the terms of this Price Agreetnent.

28. AMENDMENTS. The State has determined that during the term of the Price Agreement
and Contracts, the parties may need to modify selected ferms, conditions, price(s) and types of
work under circumstances related to the following filustrative, although not exhaustive
categories of anticipated amendments: (8) amendments required as result of necessary changes
in the State’s business process that may restructure DAS SPO; (b} amendments to extend the
term of the Price Agreement in accordance with Section 3 and amendments to extend the term
of a Contract; (¢) amendments to change pricing, but only in accordance with Section 3; (d)




amendments to the Exhibit A Scope of Services, including changes to vehicle classes, types,
models or requirements of the vehicles used under this Price Agreement, and (¢} amendments
1o Exhibit C Insurance. All amendments must be in writing and signed by all approving parties
before becoming effective. Only DAS SPO has the final authority to execute changes, notices
or amendments to the contract pursuant to OAR 125-246-0560.

CERTIFICATION OF COMPLIANCE WITH TAX LAWS

By my signature on this Price Agreement, I, hereby aitest or affirm under
penalty of perjury: That T am authorized to act on behalf of the Contractor in
this matter, that I have authority and knowledge regarding the payment of taxes,
and that Confractor is, to the best of my knowledge, not in violation of any
Oregon Tax Laws." For purposes of this certification, "Oregon tax laws" are
those tax laws listed iIn ORS 305.380(4), namely ORS Chapters 118, 314, 316,
317,318, 320, 321 and 323 and Sections 10 to 20, Chapter 533, Oregon Laws
1981, as amended by Chapter 16, Oregon Laws 1982 (first special session); the
elderly rental assistance program under ORS 310.630 to 310.706; and any local
tax laws administered by the Oregon Department of Revenue under ORS
305.620.

CERTIFICATION OF COMPLIANCE WITH NON-DISCRIMINATION
LAWS

By my signature on this Price Agreement, I hereby attest or affirm under
penalty of perjury that I am authorized to act on behalf of Contractor in this
matter, and to the best of my knowledge the Contractor has not discriminated
against minority, women or emerging small business enterprises in obtaining
any required subcontracts, and that the Contractor is not in violation of any
Discrimination Laws."

SIGNATURE OF CONTRACTOR'S PULY AUTHORIZED
REPRESENTATIVE

THIS PRICE AGREEMENT MUST BE SIGNED IN INK BY AN

- AUTHORIZED REPRESENTATIVE OF THE CONTRACTOR; ANY
ALTERATIONS OR ERASURES TO THE OFFER MUST BE INITIALED
IN INK BY THE UNDERSIGNED AUTHOREZED REFRESENTATIVE.
The undersigned acknowledges, attests and certifies individually and on behalf
of the Contractor that:

(1) He/she is a duly authorized representative of the Contractor, has been
authorized by Contractor to make all representations, attestations, and
certifications contained in this Contract, if any, issued, and fo execute this Price
Agreement on behalf of Contractor. (2) Contractor is bound by and will comply
with all requirements, specifications, and terms and conditions contained in this




. Price Agreement (including all listed attachments and Addenda, if any, issued
(3) Contractor will furnish the designated Services in accordance with the Price
Agreement specifications and requirements, and will comply in all respects with
the terms of the resulting Contract upon award; and (4) CONTRACTOR WILL
PROVIDEFURNISH FEDERAL EMPLOYEE IDENTIFICATION
NUMBER OR SOCIAL SECURITY NUMBER WITH OFFER.

Contractor’ sName’/) P&-ﬁ?@'\‘&réﬁ-}ﬁ-ﬁh‘t “THE Hertt Corparatian

(Typeor Pring: {1 aoébg
Telephone Number: (310 ) A lgg —‘{QHQQ
Fax Number: @88_) %ﬁf) - 1242

STATE SIGNATURE (to be completed by the State of Oregon)

The State of Oregon, acting by and through DAS SPO hereby accepts
Contractor’s offer and awards a Price Agreement fo the above Contractor for
the itern(s) or service(s) or both contained in this Price Agreement.

Authorized Signature: » 4

Date: /34’9/& 7
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Price Agreement No.:

DAS SPO Contract Contact Person
and WSCA Contract Administrator {Type or Print):

Tim Hay
Telephone Number: (503) 378-4650

Fax Number: (503) 373-1626




