
COMPANY OWNED VEHICLE SERVICE AGREEMENT

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

        WITNESSETH:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(b) EFM agrees that, during the Term for a Covered Vehicle and subject to the terms and conditions of this Agreement, EFM will pay for, or reimburse the
Company for its payment of, all reasonable and documented costs and expenses incurred in connection with the service, maintenance, or repair of the Covered 
Vehicle to the extent same is included on the applicable Schedule for a Covered Vehicle.  Unless otherwise agreed to in writing by the Parties and set forth on the 
Schedule for a Covered Vehicle, neither this Agreement nor the Maintenance Program cover and the Company shall remain solely liable and responsible for and pay 
for (a) fuel, (b) oil and other fluids between changes, (c) tire repair and replacement, (d) washing, (e) maintenance or repair of, or damage caused by, any alteration, 
upgrade, upfitting, addition, improvement, or unauthorized replacement part added to a Covered Vehicle or by and of any after-market component (this Agreement 
covers maintenance and repair only of the Covered Vehicles themselves and any factory-installed components and does not cover maintenance or repair of 
chassis alterations, add-on bodies (including, without limitations, step vans), software, or other equipment (including, without limitation, lift gates, autonomous or 
automated vehicle equipment, components, parts or products, and PTO controls) which is installed or modified by the Company, a dealer, a body shop, an upfitter, 
or anyone else other than the manufacturer of the Covered Vehicle), (f) any service, maintenance, repair, and/or damage resulting from, due to, related to, or arising 
out of (i) an accident, a collision, theft, fire, freezing, vandalism, riot, explosion, other acts of god, an object striking or colliding with a Covered Vehicle, improper 
use or abuse of a Covered Vehicle (including, without limitation, driving over curbs, overloading, and racing or other competition), (ii) lack of maintenance, 
service, or repair by the Company between scheduled services (including, without limitation, failure to maintain manufacturer recommended fluid levels); or 
(iii) the Company’s failure to maintain a Covered Vehicle as recommended by the manufacturer, or as required by and in compliance with (1) all laws, statutes,
rules, regulations and ordinances (including without limitation such applicable federal, state and local laws, statutes, rules, regulations, ordinances, guidance
and professional standards governing autonomous vehicles and automated driving systems and any parts, components and products related thereto), and (2)
the provisions of all insurance policies affecting or covering the Covered Vehicle or its use or operation, (g) roadside assistance or towing for vehicle service,
maintenance, or repair purposes, (h) mobile services, (i) the cost of a loaner or rental vehicle, or (j) if the Covered Vehicle is a vehicle with a 1 ton classification or
greater, any (i) manual transmission clutch adjustment or replacement, (ii) brake adjustment or replacement or (iii) front axle alignment.  Whenever it is necessary
to have a Covered Vehicle serviced, maintained or repaired, the Company agrees to have the necessary work performed by a service, maintenance, or repair facility
authorized in advance in writing by EFM.  In every case, if the cost of any such service, maintenance, or repair is estimated to or does exceed fifty dollars ($50.00),
the Company shall notify EFM in advance of such service, maintenance, or repair being performed and obtain EFM’s authorization and approval for such service,
maintenance, or repair and abide by EFM’s instructions as to where such service, maintenance, or repair shall be made and the extent of service, maintenance,
or repair to be obtained. The Company agrees to furnish EFM with an invoice for all service, maintenance, or repair to a Covered Vehicle, which invoice shall be
accompanied by a copy of the shop or service order (odometer mileage must be shown on each shop or service order).  EFM shall not be, and is not, obligated to
pay for any unauthorized charges or those exceeding fifty dollars ($50.00) for any one service, maintenance, or repair on any Covered Vehicle unless the Company
has complied with the terms and conditions of this Agreement and followed all of EFM’s instructions.  EFM shall not, and does not, have any responsibility to pay
for any service, maintenance, or repair in excess of the service, maintenance, or repair recommended by the manufacturer, unless otherwise agreed to in writing by
EFM. Notwithstanding any other provision of this Agreement to the contrary, EFM shall not be, and is not, required to provide or pay for any service, maintenance,
or repair to any Covered Vehicle after the odometer mileage reaches one hundred thousand (100,000) miles.  The Maintenance Program for a Covered Vehicle
shall be automatically terminated and no longer provided by EFM to the Company after the odometer mileage for a Covered Vehicle reaches one hundred thousand
(100,000) miles.

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

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

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

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

 (c)  EFM will provide purchase order control by telephone, electronic mail, or in writing authorizing charges for service, maintenance, or repairs for a Covered 
Vehicle which are estimated to or do exceed seventy five dollars ($75.00), or such other amount as may be established by EFM, in its sole discretion. from time 
to time under the Maintenance Management Program.  All charges for service, maintenance, or repair for a Covered Vehicle under the Maintenance Management 
Program will be invoiced to EFM.  Invoices will be reviewed by EFM for accuracy, proper application of any applicable manufacturer’s warranty, application of 
potential discounts, and unnecessary, unauthorized repairs.  After the invoices are audited, EFM shall pay for the amount of the audited invoice.  EFM will provide to 
the Company the audited invoices (the “Audited Invoices”). 

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

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

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

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

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

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

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

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

15.  MISCELLANEOUS: 

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

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

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

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

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

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

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

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

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

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

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

16.  LIMITATION OF LIABILITY: 

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

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

17.  INDEMNITY:

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

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

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

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

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

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

21. REPRESENTATIONS AND WARRANTIES:

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

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

this Agreement.

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

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

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

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

COMPANY: ______________________________________

By:  ______________________________________

Name:  ______________________________________

Title:  ______________________________________

Address: ______________________________________

  ______________________________________

  ______________________________________

EFM:       Enterprise Fleet Management, Inc.

By:  ______________________________________

Name:  ______________________________________

Title:  ______________________________________

Address: ______________________________________

  ______________________________________

  ______________________________________

Initials:  EFM________  Customer________
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