
CITY OF MARYSVILLE AGENDA BILL

EXECUTIVE SUMMARY FOR ACTION

CITY COUNCIL MEETING DATE: December 13,2021

AGENDA ITEM:

Enterprise Fleet Management Vehicle Lease Associated Agreements

PREPARED BY: DIRECTOR ̂ PROVAL;
JR Myers, Public Works Services Supervisor

DEPARTMENT:

Public Works-Fleet Division ' 1/

ATTACHMENTS:

Amendment to Master Equity Lease Agreement
Maintenance Management and Fleet Rental Agreement
Consignment Auction Agreement
Agreement to Sell Customer Vehicles
Enterprise Credit Application

BUDGET CODE: AMOUNT:

50100048 564000 2101 $

SUMMARY:

On November 8, 2021 City Council authorized the Mayor to sign the Master Equity Lease
Agreement with Enterprise Fleet Services for the leasing of City Fleet vehicles. During the
process of signing the agreement, the City was presented with associated documents from
Enterprise that are part of the overall leasing process and also require the Mayor's signature.

These documents are:

Amendment to Master Equity Lease Agreement
Maintenance Management and Fleet Rental Agreement
Consignment Auction Agreement
Agreement to Sell Customer Vehicles
Enterprise Credit Application

RECOMMENDED MOTION:

Staff recommends that Council authorize the Mayor to sign and execute the Amendment to the
Master Equity Lease Agreement, the Maintenance Management and Fleet Rental Agreement, the
Consignment Auction Agreement, the Agreement to Sell Customer Vehicles, and the Enterprise
Credit Application with Enterprise Fleet Services.
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FLEET MANAGEMENT

AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT ("Amendment") dated this -3- day of . 2021 Is attached to. and made a part of.
the MASTER EQUITY LEASE AGREEMENT entered into on the Cf day of . 2021 ("Agreement") by and
between Enten^rise FM Trust, a Delaware statutory trust ("Lessor') and Citv of Marvsville ("Lessee*"). This
Amendment is made for good and valuable consideration, the receipt of which is hereby acknowledged by the
parties.

Section 17 of the Master Equity Lease Agreement is amended to read as follows;

Subject to the provisions of Section 15. this Agreement will be binding upon Lessee and its heirs, executors, personal
representatives, successors and assigns, and will inure to the t^enefit of Lessor. Servicer. any other agent of Lessor
and their respective successors and assigns This Agreement will be governed by and construed in accordance with
the substantive laws of the State of Missoun Washington (determined without reference to conflict of law principles).

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

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

City of Marysville (Lessee)

By.

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

By. BrocK W

Title;.

Date Signed:.

Title F

Date Signed

Item 9 - 2



FLEET MANAGEMENT

MAINTENANCE MANAGEMENT AND FLEET RENTAL AGREEMENT

This Agreement is entered into as of the day of t)y and between Enterprise Fleet Management, Inc.. a Missouri corporation, doing business as
"Enterprise Fleet Management" ("EFM"). and c.ry ofMafy»viii« (the "Company").

WITNESSETH;

1. ENTERPRISE CARDS: Upon request from the Company. EFM will provide a driver information packet outlining its vehicle maintenance program (the "Pro^m")
and a card ("Card") for each Company vehicle included in the Company's request. All drivers of vehicles subject to this Agreement must be a representative of the
Company, its subsidiaries or affiliates. All Cards issued by EFM upon request of the Company shall be subject to the terms of this Agreement and the responsibility
of the Company. All Cards shall bear an expiration date.

Cards issued to the Company shall be used by the Company in accordance with this Agreement and limited solely to purchases of certain products and services for
Company vehicles, which are included in the Program. The Program is subject to all other EFM instructions, rules and regulations which may be revised from time
to time t>y EFM. Cards shall remain the property of EFM and returned to EFM upon expiration or cancellation.

2. VEHICLE REPAIRS AND SERVICE: EFM will provide purchase order control by phone or in writing authorizing charges for repairs and service over $75, or such
other amount as may be established by EFM from time to time under the Program. All charges for repairs and services will be invoiced to EFM. Invoices will be
reviewed by EFM for accuracy, proper application of potential manufacturer's warranties, application of potential discounts and unnecessary, unauthorized repairs

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

3. BILLING AND PAYMENT: All audited Invoices paid by EFM on behalf of the Company will be consolidated and submitted to the Company on a single monthly
invoice for the entire Company fleet covered under this Agreement. The Company is liable for, and will pay EFM within ten (10) days after receipt of an invoice or
statement for. all purchases invoiced to the Company by EFM, which were paid by EFM for or on behalf of the Company. EFM will be entitled to retain for its own
account, and treat as being paid by EFM for purposes of this Agreement, any discounts it receives from a supplier with respect to such purchases which are based
on the overall volume of business EFM provides to such supplier and not solely the Company's business. EFM will exercise due care to prevent additional charges
from being incurred once the Company has notified EFM of its desire to cancel any outstanding Card under this Agreement. The Company will use its best efforts to
obtain and return any such cancelled Card.

4. RENTAL VEHICLES: The Card will authorize the Company's representative to orange for rental vehicles with a subsidiary of Enterprise Rent-A-Car Company
for a maximum of two (2) days without prior authorization. Extensions beyond two (2) days must be granted by an EFM representative. The Company assumes all
responsibility for all rental agreements arranged by EFM with a subsidiary of Enterprise Rent-A-Car Company through an EFM representative or through the use of
the Card. All drivers must be at least 21 years of age, hold a valid driver's license, be an employee of the Company or authorized by the Company through established
reservation procedures and meet other applicable requirements of the applicable subsidiary of Enterprise Rent-A-Car Company.

5. NO WARRANTY: EFM MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED. WITH RESPECT TO PRODUCTS. REPAIRS OR
SERVICES PROVIDED FOR UNDER THIS AGREEMENT BY THIRD PARTIES. INCLUDING. WITHOUT LIMITATION. ANY REPRESENTATION OR WARRANTY AS TO

MERCHANTABILITY. COMPLIANCE WITH SPECIFICATIONS, OPERATION. CONDITION. SUITABILITY, PERFORMANCE, QUALITY OR FITNESS FOR USE. Any defect
in the performance of any product, repair or service will not relieve the Company from its obligations under this Agreement, including without limitation the payment
to EFM of monthly invoices.

6. CANCELLATION: Either party may cancel any Card under this Agreement or this Agreement in its entirety at any time by giving written notice to the other party
The cancell^ion of any Card or termination of this Agreement will not affect any rights or obligations urKier this Agreement, which shall have previously accrued or
shall thereafter arise with respect to any occurrence prior to such cancellation or termination. A Card shall be Immediately returned to EFM upon cancellation to:
Enterprise Fleet Management, 600 Corporate Park Drive. St. Louis, MO 63105, Attention: Enterprise Card Department. Notice to EFM regarding the cancellation of any
Card shall specify the Card number and identify the Company's representative. In the case of a terminated representative, such notice shall include a brief description
of the efforts made to reclaim the Card.

7. NOTICES: All notices of cancellation or termination under this Agreement shall be mailed postage prepaid by registered or certified mail, or sent by express
overnight delivery service, to the other party at its address set forth on (he signature page of this Agreement or at such other address as such party may provide
in writing from time to time. Any such notice sent by mail will be effective three (3) days after deposit in the United States mail, duly addressed, with registered or
certified mail postage prepaid. Any such notice sent by express overnight delivery service will be effective one (1) day after deposit with such delivery service, duly
addressed, with delivery fees prepaid. The Company will promptly notify EFM of any change In the Company's address.
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6  0
8. FEES: EFM will charge the Company for the service under this Agreement $ per month per Card, plus a one time set-up fee of $

9. MISCELLANEOUS: This Agreement may be amended only by an agreement in writing signed by EFM and the Company. This Agreement is governed by the
substantive laws of the State of Missouri (determined without reference to conflict of law prind^^es).

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

Company:

Signature:

By:

Title:

Address

City of Marysville

1049 State Ave, #101

Marysville, WA 98270

EFM; Enterprise Fleet Management, Inc

Signature:

By:
Brock Griffith

Title

Address.

Finance Manager

500 Naches Ave SW

Renton, WA 98057

Dale Signed Date Signed:

IkIniliais; EFM Customer.
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FLEET MANAGEMENT

CONSIGNMENT AUCTION AGREEMENT

THIS AGREEMENT is entered into by and between Enterprise Fleet Management, Inc. a Missouri Corporation (hereinafter referred to as
"Enterprise") and CityofMafysviiie (tiereinafter referred to as "CUSTOMER") on this ̂  day of Novmbf ,
2021 (hereinafter referred to as the "Execution Date").

RECITALS

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

B. The CUSTOMER is in the business of cwy Gownmem .

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

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

TERMS AND CONDITIONS

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

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

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

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

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

6. Time for Payment:

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

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

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

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

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

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

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

13. Term: This agreement is effective on the Execution Dale and shall continue until such time as either party shall notify the other party with thirty

(30) days prior written notice to terminate the Agreement with or without cause.

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

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

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

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

18. Authorization: Each party represents and warrants to the other party that the person signing this Agreement on behalf of such party Is duly
author!^ to bind such party.

"ENTERPRISE" "CUSTOMER"

Signature: ^ //y Signature;

Brock Griffith „
Printed Name: Printed Name;

Finance Manager

Date Signed: ^ j Date Signed:

Item 9 - 6



FLEET MANAGEMENT

AGREEMENT TO SELL CUSTOMER VEHICLES

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

RECITALS

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

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

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

D. The CUSTOMER and Enterprise wish to enter Into an agreement whereby Enterprise will sell at wholesale, CUSTOMER'S vehicles set
forth on Exhibit A. attached hereto and incorporated herein, as supplemented from time to tirrte (collectively, the "Vehicles").

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

TERMS AND CONDITIONS

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

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

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

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

5. Time for Payment:

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

(b) Enterprise's obligations pursuant to Section 5(3) shall not apply to Vehicle sales involving mistakes or inadvertences in the sales
process where Enterprise reasonably believes in its sole discretion that fairness to the buyer or seller justifies the cancellation or reversal
of the sale. If Enterprise has already remitted payment to CUSTOMER pursuant to Section 5(a) prior to the sale being reversed or
cancelled, CUSTOMER agrees to reimburse Enterprise said payment in full. Enterprise will then re-list the Vehicle and pay CUSTOMER in
accordance with this Section 5. Examples of mistakes or inadvertences include, but are not limited, to Vehicles sold using inaccurate or
incomplete vehicle or title desaiptions and bids entered erroneously.Item 9 - 7



6. Indemnification and Hold Harmless: Except as otherwise provided herein, CUSTOMER agrees to Indemnify, defend and hold EFM and each
Enterprise Entity and their parents and affiliated entities, employees and agents harmless to the extent any loss, damage, or liability arises from
EFM or any Enterprise Entity's use or operation of a vehicle and for the negligence or willful misconduct of Customer, its agents or employees, and
for Its breach of any term of this Agreement. The parties' obligations under this section shall survive termination of this Agreement.

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

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

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

10. Bankruotcv: Subject to applicable law, in the event of the filing by CUSTOMER of a petition In bankruptcy or an involuntary assignment of its
assets for the benefit of creditors, EFM or Enterprise may accumulate sales proceeds from the sale of all Vehicles and deduct seller fees, auction

fees. Service Fees, towing costs, title service fees, enhancement fees and any expenses incurred by EFM or Enterprise while selling Vehicle from
said funds. EFM or Enterprise will thereafter remit to CUSTOMER the net proceeds of said accumulated sales proceeds, if any.

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

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

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

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

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

16. Liabilitv Limit: EXCEPT TO THE EXTENT A PARTY HERETO BECOMES LIABLE FOR ANY DAMAGES OF THE TYPES DESCRIBED BELOW TO A
THIRD PARTY AS A RESULT OF A THIRD PARTY CLAIM AND SUCH PARTY IS ENTITLED TO INDEMNIFICATION WITH RESPECT THERETO UNDER

THE PROVISIONS OF THIS AGREEMENT. IN NO EVENT SHALL EITHER PARTY HEREUNDER BE LIABLE TO OTHER PARTY FOR ANY SPECIAL,

INCIDENTAL, CONSEQUENTIAL, PUNITIVE, EXEMPLARY. OR INDIRECT DAMAGES (INCLUDING WITHOUT LIMITATION, LOSS OF GOODWILL,
LOSS OF PROFITS OR REVENUES. LOSS OF SAVINGS AND/OR INTERRUPTIONS OF BUSINESS), EVEN IF SUCH PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES.

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

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

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

"ENTERPRISE"

Signature;

Printed Name:

Title

Date Signed:

Brock Griffith

Finance Manager

/t/<^ 9

"CUSTOMER"

Signature:

Printed Name:

Title:

Date Signed:

Schedule 1

Enterprise Leasing Company of STL, LLC

Enterprise Leasing Company of Georgia. LLC

Enterprise Leasing Company of Florida. LLC

Enterprise Leasing Company of KS LLC

EAN Holdings. LLC

Enterprise Leasing Company of Orlando. LLC

Enterprise Leasing Company of Indianapolis, LLC

Enterprise Rent-A-Car Company of Boston, LLC

Enterprise Leasing Company of Denver, LLC

Enterprise Leasing Company of Chicago. LLC

Enterprise RAC Company of Maryland, LLC

Enterprise Leasing Company of Philadelphia. LLC

Enterprise RAC Company of Baltimore. LLC

Enterprise Leasing Company of Minnesota. LLC

Enterprise Leasing Company of Detroit. LLC

Enterprise Leasing Co of Norfolk/ Richmond, LLC

Enterprise Rent-A-Car Co of San Francisco. LLC

ELRAC, LLC

SNORAC, LLC

Enterprise Rent-A-Car Company of Sacramento. LLC

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

Enterprise RAC Company of Cincinnati, LLC

CLERAC, LLC

Enterprise Rent-A-Car Company of Pittsburgh. LLC

Enterprise Rent-A-Car Company of Wisconsin. LLC

Enterprise Rent-A-Car Company of UT. LLC

CAMRAC, LLC

Enterprise Rent-A-Car Company of Rhode Island, LLC

Enterprise Leasing Company of Phoenix, LLC

Enterprise Leasing Company- Southeast. LLC

Enterprise Leasing Company- West. LLC

Enterprise Leasing Company- South Central. LLC

PENRAC, LLC

Enterprise Rent-A-Car Company of KY, LLC

Enterprise Rent-A-Car Company - Midwest, LLC

Enterprise f^C Company of Montana/Wyoming, LLC
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FLEET MAiHAlatwENT
GOVERNMENT CREDIT APPLICATION

Please complete all applicable items.

Company Name City of Marysville
Street Address 1049 State Avenue

E-mail

Credit Applicant

City Marysville

Government Entity Type; □ State Q County IB City IH Other:
Type of Business G0V6mm6nt

Phone # 360-363-8000

Parent Cwnpany or Affiliates(Name & Address):.

Duns Number

State WA

. Year Business Started

98270

1878

.Zip

Fax#

PRIMARY CONTACT INFORMATION

Name

Fleet Manager Address

E-mail .Phone #.

FINANCIAL INFORMATION

Are your books prepared by an outside Accountant?

Accountant Name

□ Yes □ no

. Email Address Phone #

ENCLOSING WITH APPLICATION

Three years of Fir^ncial Statements (with footnotes)

Published Annual Reports O Yes □ No

Income Tax Returns (3 years) |9 Yes □ No
Other Items Included: Financial reports available on City website
Federal ID Number:

I Audited □ Opinioned □ Internal

Fiscal Year End (Month):

CURRENT VEHICLE SUPPLIER

Principle Suppliers Phone # E-Mail Address Acct # # of Vehicles

1

Current Vehicle Suppliers Phone " E-Ma/I Address Acct # a of Vehicles

□ Purchasing □ Leasing □ Finance

INSURANCE

Company .Agent. Policy #.

Street Address

Phwe #

City. State

. Exp. Date.

Zip.

Fax #
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ACH AUTHORIZATION AGREEMENT

LESSEE INPORMATION

Company Name FEIN.

Street Address City State Zip.

Contact Name Phone # Fax #

Email Address

BANK INFORMATION

Bank Name Checking Account Only

Street Address City State Zip,

Bank Contact Name Phone U Fax #

ABA / Routing Number: Account Number:

"PLEASE ATTACH A VOIDED CHECK FOR THE ACCOUNT LISTED ABOVE"

Upon approval of this Credit Application, I (we) hereby authorize Enterprise Fleet Management, Inc., hereinafter called "EFM", to initiate, if necessary, credit
entries and adjustments for any debit entries in error, to my/our checking account Indicated above and to further authorize the depository named above,
hereinafter called "DEPOSITORY", to debit and/or credit the same to such account. I (we) covenant and agree to instruct any and all banks or other financial
institution specified in this Credit Application and ACH authorization to process debits using the Automated Clearing House funds-transfer system.

This transaction will be completed in accordance with the following provisions:

1. The withdrawal will occur on the 20th of each month. If the 20th of each month falls on a weekend, amounts will be withdrawn on the

next business day.

2. An electronic copy of the invoice and/or statement will t>e available on EFM's website fhttD://efmfleetaccess.efleets.comt by the 5th
business day of each month. The Lessee will be expected to review the invoice/statement prior to the 15th of each month. The Lessee
reserves the right to call EFM and dispute a charge by the 15th of the month. EFM will withdraw the entire invoice amount each month if
no charges have t)een disputed by the 15th of each month. Upon request to EFM, a hard copy of an invoice or statement will be mailed
to the lessee each month via the United States Postal Service.

3. For any amount owed by the Lessee to EFM that is not paid due to Insufficient funds on the date the debit should occur, a $25 non-suffi
cient funds transaction fee will be assessed. The transaction fee shall be paid by the Lessee to EFM on demand.

4. This authorization is to remain in full force and effect until EFM has received vmtten notification from the Lessee of its termination In such

time and in such manner as to afford EFM and DEPOSITORY a reasonable opportunity to act on it. Cancellation will also occur if EFM
has sent the Lessee a ten day written notice for EFM's termination of the agreement. Cancellation requests for this agreement should
be fonvarded to:

ARBillinQ@efieets.com

STATEMENT OF POLICY AND PROCEDURES

Enterprise Fleet Management, Inc. and affiliates will use the information provided in this for the purpose of fleet and rental related services/programs.

Enterprise Fleet ManagemenL Inc. reserves the right to return this application if all sections are not completed or determined misleading.

Enterprise Fleet Management. Inc. will conduct future inquiries on an annual basis as part of the annual credit review process or as fleet size increases, and

reserves the right to ask for additional or upxJated financial information as the need warrants as part of the credit underwriting process.
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AUTHORIZED SIGNERS FOR MOTOR VEHICLE LEASE(S)

RESOLVED, The undersigned hereby certifies (i) that he/she is the duly appointed (Title) for

(Entity legal name) hereafter known as "The Entity", (ii) that he/she is authorized

by The Entity to execute and deliver on behalf of The Entity to Enterprise Reef Management, hereafter known as "Enterprise" ("Lessor") and the Master

Lease Agreement between Enterprise and the Entity ) the ("Lessee"), and (iii) that the following individuals are authorized and empowered on behalf of

and in the name of The Entity to execute and deliver to Enterprise Schedules to the Lease for individual motor vehicles, together with any other necessary

documents in connection with those Schedules:

RESOLVED FURTHER, that:

Print Nam© Title

Print Name Title

Print Name Title

Print Name Title

Print Name Title

Print Name Title

Bond Rating: Rating Agency: Federal ID#:

RESOLVED FURTHER, that EFM is authorized to act upon this authorization until written notice of its revocation is received by EFM.

I do herby certify that the information contained in this Credit Application is accurate in all material aspects as required by law Fia^c; I do hereby certify

Print Name Title

Signature Company Name

Date

rw the purooseof seeking to secure credit trom Enterprise ricet Management, Inc. (togettwr with its affiliales, successors, assigns and third parly service providers, 'EFM'), Credit Applicant (a) auttwnzes (i) EFM to run a credit report. Investigate

and verify the inlormalion In this Credit Agreement, arxl/or obtain financial and/or credit intormatlon Irom any person or entity with tvhicti Credit Applicant has or had financial dealings. Including banks, lending institutions and trade or aedit
references, Mticther or not such person or entity is identified m tfiis Credit Application, wrfnch information may include financial slatcrrrcnls, lax returns, and banking records, (li) EFM to contact any of Credit Applicanl's current or former employers
or creditors to verify any information contained herein or received in connection with this Credit Application if Credit Applicant is a sole proprietor, and (iii) anythirdparlywlio may have relevant inlormationtoprovHlesuchlnfoniiatlontoEFM, [It

willnolifyEFMiftherelsany ctiange mname, address, or any material adverse change (i|in any of the information contained m this Credit Application, (li) in Credit Appticant'sfmancial condition, or (m) in Credit Applicart's abiltty to perform their

lespecbva otriigationstoEFM. and (c) represents and warrants that any and all information provided to EFM by Credit Applicant is true, correct and complete as of the date hereof. The tack of any notice of change in the rmreserNations andwaranties
included m this Credit ApiMicallon shall be considered a continuing statement that the Information provided in this Credit Application remains true, correct and complete.

As permitted by law, EFM may also release information about EFM's credit experience with Credit Applicant, Credit Applicant understands and agrees that all reports and records developed by EFM or any third party agent in connection with the
foregoing investigations are the sole property of EFM and will not be provided to Credit Applicant imiess otherwise required by applicable law or agreed to by EFM in writing.

The Equal Credit Opportunity Act prohibits creditors from discnminating against credit applicants on the basis of race, color, religion, national origin, sex, mantal status, age (provided that Credit Applicant has the capacity to enter iMo a binding
contract)! because all or part of Credit Applicant's income derives from any public assistance program; or because Credit Applicant has in good lailh exercised any right under the Consumer Credit Protection Act, If Ms credil application is denied.
OedllApplicantmayhavetheright to a writlen statement of the specific reason(s) for the denial. To request tooblaintheslatement, Credil Appticani may contact EFM at: 600 Corporate Park Drive, ATTN: EFM Oe^ Department. St. Louis. MO

63105. within 60 days from the date Credit Appticanl is notified of the denial. If applicable, within 30 days of EFM's receipt of the request. EFM will send Credit Applicant a written statement specifying the reason(s) for the denial.

The person signing befow personally represents and warrants to EFM that he/she is aulhoriasd to make this application for credit on behalf of Credit Appiicanl.

Ptaase note that this Credit Application is an applicAion and does not commit or require EFM to extend any credit whatsoever to Credit Appiicanl. e aoia eMwenw fm Mwweiw. we. hoo<79.?m GoMmnM AmecaianItem 9 - 12




