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This Master Equity Lease Agreamert is entered Into this fifth day of Fetruary, 2014, by and between Enterprise FM Trust, a Delaware statutary
hmﬂamr‘,l.whlmanmﬂmammmmwm“memnm}.

+. LEASE OF VEHICLES: Lessor hereby |eases to Lessee and Lesses hereby leases from Lessor e vehldas (ndhvidually. a “Vehlcls" and
collectively, Ine “Vehicles”) describad in the schedyles from Sme to time delivered by Lessor to Lesses as sef forth below (“Schedulas)?) for the rentals
and on the lerms sel forih in this Agreement and in the applicable Scheduls. References 1o this “Agrzement” shall include this Masler Equity Lease
Agreement and (e varlous Schedules and addenda to this Master Equity Lease Agreament. Lessor wiil, on or about the date of delvery of each
Vehicie to Lessee, send Lesses a Schedule covering the Vihicle, which will indlude, among olher thirgs, a description of the Vizhicle, the leese term and
the monthly rental and other payments due with respect to the Vehicla, The lemms contained In each such Schedute wl be binding on Lessee unless
Laseae objects in wiiling to such Schedule within ten (10) days afes the date of delvery of the Viehicle covered by such Schedule, Lessor is the sole
legal owner of sach Vehicle. This Agreement is 8 lease only and Lesses will nave no fight, tida or Intenest in of 1o the Viehicles excepl for the use of tha
Vehictes as described in this Agreement. This Agreemend shell be treated as a true lease for federal and applicable stale income tax purposes with
Lessar having all benefilz of pwnership of tha Vehicles. [t [s understood and agreed that Enferprise Flee! Management, Inc. or an affilate thereo!
{together with any subsendesr, agant, successor or assign as servicer on behalf of Lessor, “Servicer) may administer this Agreement on behalf of
Lessor and may perform ihe sanice funciions herein provided to be performed by Lasse:.

2. TERM: The temn of this Agreement (Term™) for each Vehigle beging on the date such Vehicle is delivered to Lessee (he "Delivery Date™ and,
uniess temminated eadier In accoriance with the terms of this Agreement, continues for the "Leass Tetrn® as described inthe applicable Schadule.

3. RENT AND OTHER CHARGES: g

(8) Lessea agreas lo pay Lessar monthty rental and other payments according tothe Schedules and this Agreement. The menthly paymants will
be In the amount fisted as the “Total Monthly Rental Including Additisnal Sanices”™ en the applicable Schedula (with any porfion of such amount
ideniified as a charge for maintenanca senvices under Seclion 4 of the applicabia Scheduts baing payable to Lessor as agend for Enferprise Fleel
Management, (nc.) and will be due and payable in advance on the first day of each monih. If a Vehick i3 delivarad to Lessss on any day other than tha
first day of a month, monthly rental payments wil! begin on the first day of the next month. In acditicn o the monthly rental payments, Lesses agrees to
pay Lessor a pro-raled rental charge for the number of days that the Delivery Date precedes the first monthly rentai payment date, A pertion of esch
morithly rental paymant, baing the amount designated as “Depreciation Reserve® on tha applicable Schedule, will be considered as a resarve for
depreciation and will be credited against the Delivered Price of the Vehidle for purposes of computing the Book Value of the Vehicle under Section 3g).
Lessee agrees to pay Lessor the ~Total initel Charges™ sel forth In ezch Schedule on the due daie of he firsl monthty rental payment under such
Schedula. Lesses agrees to pay Lessor the “Service Gharge Due al Lease Termination” se! foeth in each Schedule at the end of the applicable Tarm
{whather by reeson of expiration, early terminztion or olherwise),

{5} In the event tha Tem for any Vehicle ends prior to the last day of the schedulad Temmn, whether as a resuil of 2 defalst by Lesses, a Casually
Occurrence of any other reasan, the renlals and management fees paid by Lessee will be recalculaled in accordancs with the rie of 78's and the
adjusted amount will be payable by Lestes lo Lessor on the termination date,

(c) Lesses agrews o pay Lessor within thirty (30) days after the end of the Term for each Vehicls, addional rent equal o e excess, it arry, of the
Book Value of such Viehicle over the greater of (T) the wholesale valua of such Vehicle a5 determined by Lesser in geod falth or () except as provided
below, twenty percent {(20%) of the Dellvered Price of such Vehlcla as set forth in the applicable Schedule. i the Book Value of such Vahicle is less than
lheMﬁﬁ}uﬂmmvamafsudﬁahﬂemdﬂemmwmmwﬁmarmﬂmﬂmw balow, twenty pereent (20%) of the
Deirvered Price of such Vehicle as set forth in the applicable Schedule, Lasser agrees to pay such deficiency to Lesane as a terminal rental adjustment
within thirty (30) days after the and of the applicable Temm. Motwithstanding the foregoing, If () the Term for a Vehicls is greater than forty-sight (48)
monihs (Including any extension of the Temn for such Vehicle), (i) the milzage on 2 Viehicle ot the end of the Termn is gregter than 15,000 miles per year
on aveiage (prorated on a daily basis) {Le., if the mileage on a Vehicle with a Term of thitty-stx {38) mondhs s greater than 45,000 miles) of {i) in tha
sgle judgment of Lessor, @ Vehicla has been subject to damage ar any abnormal or excessive wear and tear, the calculations descibed in the two
immediztely praceding sentences shall be made without giving efiect to clause (i) in each such sentence. The "Book Velue® of a Viehicle means the sum
of {i} the "Delivered Price™ of Lhe Vehicle es sel forh in the appiicable Schedwe minus (i) the total Depraciation Reserve paid by Lasses to Lessor vith
respect to such Vehicle plys () 2ll acorued and unpaid rent andlor other amounts owed by Lessee with respect to such Vehici, )

{d) Any sacuity deposit of Lessee will be relumed ta Lessee &l lhe end of the applicabla Temm, except that the deposil wili first be applied 1o any
leases Iw;dammw suffered by Lessor 23 @ result of Lessee's breach of or defaut under this Agreement and/or to any ofher amourts than cwsd by
Lessaato Lessar, :

(8) Any rental payment or olher amouwnt owed by Lessee 1o Lessor which is not pald within twenty (20) days afler its due date will acorue interest,
payable on demand of Lesgor, from the :Ial:é:hmmﬁ]pﬂdinwlatammwmaqualluulmorumehht&umtiaﬂ}wunmnwm}
the highest rete penmitted by spplicable law (the "Default Rate™).

{f) W Lessee falls to pay any amount due under this Agresment or fo comply wilh any of tha covenints coneined in this Agreament, Lessor,
Senvicer or eny other agent of Lessor may, at its eplion, pay such amounts or perform such covenants and all sums pald or Incurred by Lassor in
connzclion tharewlth wil be rapayable by Lesses to Lassor upon demand together with interest theseon at the Default Rale,

(@) Lesses's obligations to make all payments of rent and other amounts under this Agreement are abstiute and uncondidional and such payments
shall be made In immediately avaltable funds without setolf, counterclalm or deduction of any kind. Lessen acknowiedges and agrees that neilher any
Casualty Occurrence to any Vehicse nor any defect, unfitness o lack af governmental approval in, of, or with respect to, any Viehicle regardiess of the
Eause or unsequence nor any oreach by Enterprise Fleet Management, inc. of any maintenance agreement batween Enterprise Fleet Management,

. Inc. znd Lessee covering any Wehicle regerdiess of the cause or conseguence will refieva Lessee from the performance of any of its obligations under
this Agreement, Including, wilhout limitation, the payment of rent angd cther amounts under this Agreement.

4. USE AND SURRENDER OF VEHICGLES: Lessee agress 1o allow only duly authodzed, Reensed and Insured drivers 1o use and operate the Vehicles.
Lessee agrees to comply wilh, and cause ils drivers to comply with, all laws, statutes, rules, regulations and erdinances and the provisions of afl
insurance policies affecting or covering the Vehicles or their use or operafion. Lesses agrees to keep the Vehicles free of al Wens, charges and
encumbrances. Lessee agress thal In no event will any Vehicle be used or operated for transperting hazandous subslances or persons far hire, for any
Mlegal purposa or to pull irailers ihat exceed the manufacturer's irailer towing recommendations. | essee agrees that no Vehida s intended to b or will
be utiixed as a "school bus® as defined in the Coda of Federal Regulations or any apgiicable state or municipal slatute of regulalion. Lessee agrees not
lo remove any Vehice from the continental United States without first cbltaining Lessar's written consent. Al the explration or earlier lammination of this
Agresment with respect fo each Vehice, or upon demand by Lessor made pursuant to Sectlon 14, Lessee al ts risk and expense agrees © relum such
Vehide fo Leasar al such place and by such reasanable means as may be designated by Lessor, f for any reason Lessee fails to return any Vehicle 1o
Lessor a3 and when required in accordance with this Section, Lessee agrees 1o pay Lessor additional rent for such Vehicie al twice the normal pro-rated
m:dfl&mmm of such addiional rent by Lessor wil in no way imil Lessors remedies with respect 10 Lesses's fallure 1o ralurn any Vehicls 25
reundeyr.
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§. COSTS, EXPENSES, FEES AND CHARGES: Lessea agrees to pay all costs, expenses, fess, charges, fines, tickets, penalties and taxes (clher
than fedaral and state income taxes on the income of Lessor) incurred in cannaction wilh the itfing, registration, delivery, purchase, sale, rental, use or

cperation of the Vehiclss during the Term, IfLm.SmacammmagmuﬂLuwmw such cosls or expensas, Lessee agrees 10
promptly reimburse Lessor for the sama.

7. REGISTRATION PLATES, ETC.: Lesses agrees, ai fls expense, to obizin in the name designated by Lessor all regisiration plates and afher plates,
permits, inspections andior licenses required In connection with the Viehicles, excapt for the initial registration plates which Lessorwill oblain ot Lessee's
expense. The parties agres to cooperate and to furnish any and all information or documentation, which may be reasonably necessary for compijanca
wilh I provislons of this Section or any federal, state of local law, nue, rogaﬂmurmm. Lessee agrees that it will not penmit any Vehizle to be
located In a siste other than the slale in which such Vehicls is then lited any continuous perod of me that would require such Vehicke to become
subject 1o the Ulling and/er rglstration laws of such other state.

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(@) Lessee agress, al ils expense, to { maiﬂhlmummmgmwmmmmmm order and In accordanca with i
menufaciurer's insinuctions and wamanty requirements and all legal requirements and (i) furndsh all labor, materials, parts and other essentials requined
for the proper operalion and mairenance of tha Vehicles, Any alterations, addiions, replacement pans or Improvements to 2 Vehide will become and
remain the propesty of Lessor and will ba refumed with such Vahice upon such Vehide's mum pursuart Io Section 4. Notwithstanding the foregoing,
50 long as no Event of Default hes accured and Is continuing, Lessee shall have the fight ts remowve eny additional equipmenl installed by Lessae on 2
Wehitie prior o ratuming such Viehicle tn Lessor under Section 4. The value of such allerationg. additions, replacemeant pars and improvements wil in
no instance bl regarded as renl Without the prior wrillen consent of Lessor, Lessee will not make amy aiterations, additions, replacement parts or
improvements to any Viehicla which detract from its economic value or funclisnal utility. Lessor will not be required to make any repairs or replacements
of any nature or description with reapact o any Vehide, to maintain or repair 2y Viehicks of to make any expenditure whalsoever in connection with any
Vehidie or this Agreament.

() Lessor and Lesses acknowiasge and sgree that If Seclion 4 of a Schedube includes a charge for meintenance, (T} the Viehlcle(s) covared by
such Schedule are subject 1o a separate maintenance agreement between Erlerprise Fleet Managemens, Inc. and Lesses and (i) Leasor shall have no
i&bﬂtttrmpnmiﬁmyhrmﬂmﬁEmﬁmmem. Ing. 1o perlom any of #s obligations thereunder or 1o pay or reimburse Lassee
for its paymend of any costs and expenses mminmmnmmmmmmﬂmfawsmwmm.

9. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

{#) LESSEE ACCEPTANCE OF DELIVERY AND USE OF EACH VEHICLE WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A
SIZE, DESIGN, CAR, « TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE 1S IN GOOD CONITION AND
REPAIR AND IS SATISFACTORY IN ALL RESPECTS AND IS SUITABLE FOR LESSEE'S PURPOSE. LESSEE ACKNOWLEDGES THAT LESSOR -
IS NOT A MANUFACTURER OF ANY VEHICLE OR AN AGENT OF A MANUFACTURER OF ANY VEHICLE.

(b} LESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIMD, EXPRESS OR IMPLIED, WITH RESPECT TO ANY VEHICLE,
INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURFPOSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED "AS IS
VWITH ALL FAUILTS." All warranfles made by any supglier, vendor andlor manufacturer of 4 Vehicle are hereby assigned by Lessor (o Lesses for the
applicable Term and Lesses’s anly remedy, if any, is agalnst the suppliar, vendor or manufachrrer of the Vekica.

() None of Lessor, Servicer or any ofher sgent of Lessor will ba llable to Lessee for any liabligy, cialm, loss, damage (direct, incldental or
consequantial) or expense of amy kind or nature, caused diredly or indirectly, by amy Vehicls or any inadequacy of any Viebicla for any purpase or any

In providing or fatiure to provide any Vehicle, or any intermuption of loss of service or use of any Vehicle, or any loss of businass or any demege
whalsoever and however coused. In addition, none of Lessor, Servicer or any other agent of Lessor will have any labilty to Lessse under inis
Agreement or under any erder authorization fam execulad by Lesses if Lessor is unable to locate or purchase a Vehicle ordeced by Lessee or for any
delay In delivery of any Vehide ordeted by Lessee.

10. RISK OF LOSS: Lesses pesumes and agrees 1o bear the entire rsk of loss of, theft of, damage to or destruclien of any Viehicle from any cause
whalsesver ("Casualty Oocurrence™. In the avent of a Casualty Occurrence 1o a Vehicle, Lessee shall give Lessor prompt notice of the Casualty
Ocourmence and thereafter wil place the asplicable Vehicle in good repair, condition and working order; provided, however, that if the applicabls Vehicle
s determined by Lessor o be lost, stelen, destroyed or dameged beyond repair (a “Totaled Vehicls”), Lessee agrees te pay Lessor no later than the
daté thirty (30) days afler the date of the Casually Occurrenca the amounts owed under Secfions 3(b) and 3(c) with respect to such Tolalad Vehicgle.
Upan such payment, this Agreement witl terminate with respect to such Tolaled Vehicla,

11, INSURANCE:
{8) Leasee agrees lo purchase and maintain In force during the Term, insurance policias in at least the amounts listed below covering esch
- Vehide, to ba written by on insurance company or companies satis ta Lessor, insuring Lesse, Lessor and any other persen or entity designated

by Lessor agalnst any damage, dalm, suit, action or Nabiity:
() Commercial Automotia Liabilty Insurance {iIncluding UninsuredrUnderinsured Motorist Coverage and No-Fault Protection whare required
by law) for the iimits Bsted below {MNofs - $5,000,000 Combined Single Limit Bodlly Injury and Properly Damage with No Deductible s required fos
each Vehicle capable of irensparting more than & passengers):

State of Vehicle Registration Cowverage

Connecticut, Massachusetts, Maine, New Hampshire, New £1.000,000 Combined Single Limit Bodlly Injury and Proparty
Jemey, New York, Pennayivania, Rhode Istand, and Viermant Damage - No Deductible

Florida §500,000 Combined Singla Limit Bodily Injury and Property
Damage or $100.000 Bodiy injury Par Person, $300,000 Per
Ocourrence and $50.000 Property Damags (100/300/50) - No
Daduystibla

Al Ciher States $300.000 Combined Single Limkt Bodily Injury and Property
Damage or $100,000 Bodily Injury Per Person, $300,000 Per
Emmm and $50,000 Property Damage (10030050 - No
ductible
(¥} Physicsi Damage insurance {Collision & Comprehensivel: Actual cash value of the applicable Vehicle, Maximum deductible of $500 par
oecumrence - Collislon and §250 per occumenca - Comprehensive).
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Immmmﬂmgmhlwmmfﬂnwwmﬂimmnm:mhmmm Lessee must eblain and maintain the higher
Insurance requirements., lmagmulmeadmraqmedpoicrufrrﬁmmnuilhyappmpnmmmmormimmm and any clher
persan o entty designaiad by Lessor as addiional insureds and loss payess, as their respective interests may appear. Fuither, each such insurance pollcy
mml:rnru‘d&lhfdlhui:g:{I}malmememwmtbaﬂmﬁed.changmurmndﬁadwium-irmhwrwlﬂsg‘mnm Lessor, Sanvicer and amy other
pcmnnrmliydesiqmrudhymemluslmﬁu}mmmwmhur:mwmmcmﬁm,wmuwmmmm.m}mmaﬂw
I!W.ﬂl-:lfLB&EBHuranydherpmmuerﬂrshial'l'uclﬂ'rariy'ltﬂfLHw,Samm,uwﬂmwwmofarmyﬂlmmmﬁwmﬂ
awwmmmmmwwmmmhmmlmmﬁwhuo{wdamagaumvm[uemﬂﬂwmmmwh‘mmw
caverage” for the protection of Lessee. Lessor, Senvicer, any other spant of Lessor and their respective successors and ssgigns notwithstanding any other
coverags cared by Lessee, Lessor, Servicer, any other agent of Lassor or any of their respective successors or asglgns protecting against similar risks,
Original cenificates evidencing such coverage and naming Lessor, Senvicar, ary other agent of Lessar and any ofher person or entity designated by Lasser
Hmmummlmmmuhulhuﬁ.unimed1nLnsornrlnrhmbeimnate,mmmmrmﬂanamummwymmmw
Lessor from ¥me fo time. In the event of defaull, Lessee hereby appoints Lessor. Servicer and amy other agent of Lessor as Lesses's atomey-in-fact o
m“p&mﬂﬁ.mm&ﬂmmmmwmuhawmammnmmmpmminsmnu clalms and recover payments if
Leszzee fails 10 do so. Mrmm:n'Lmnr.MNawuﬂwﬂumuILmhadjmmammhmamsMibemreWme

Lessea, ils drivers, sanvants and agents sgree o coopsrate fuly with Lesser, Servicer, ary other agent of Lessor and any Insurance carers in the
investigation, defense and prosecution of all claims or sulls asising fram the uvse or operation of any Viehide. If any clalm i made or action commenced for
death, parsonal infury of property damage resulting fram the ewnarship, mainlenance, use or operation of any Vehicla, Lasses will prompty nalify Lassor of
such action or clalm and forward to Lessor a copy of every demand, nolice, summans of plher process received in connecilon with such claim or aglion.

{b) Metwithstanding the provisfans of Section 11(a) above: () if Seclion 4 of a Schedule incudes a tharge for physical damage walver, Lessor
agrees that (A) Lessea will not be required to obtain or mainkzin the minimum physical damage insurance (eollision and comprahensive) reuired under
Section 11(a) for the Vehicle(s) coversd by such Schedule and (B) Lessor will assurme the risk of physiesl damage (collslon and comprehensive) to the
Vehide(s) covered by such Scheduls; provided, however, thal such phwsical damage walver shail not apply to, and Lessea shall be and remain rabie
and responsible for, damage to a covered Venlcle caused by wear and tear o mecharical breakdown or Rilure, demage to or leas of 2ny parts,
accessories or components added to @ covered Vehicle by Lessee withoul the prior written consent of Lessor and/or damage to of ks af any property
andlar parsonal effacts contsined In a covered Vehicle. |nthe event of a Casualty Occurrence to a coverad Viehicle, Lessor may, at its option, replacs,
sather than repsir, the damaged Vehicie wiih an aquivalent vehide, which replacament vahicle will then conslitute the “Wahicle™ for purposes of this
Agraement, and (il) if Secilon 4 of a Scheduls Includes a charge for commercial automabile tablity enroliment, Lessor agrees that it will, at it EXpEnse,
obialn far and on behalf of Lessee, by edding Lessee as an addilional msured under g commerciyl sutomobile lkabllity Insurance policy issued by an
insuranca company sefacled by Lessor, commersial aulomabiie Eability insurance salisfying the minimum commercial avtomabile lability Insurance
required under Section 11(a) for the Vehicie{s) covered by such Schedule. Lassar may at eny ime during Lhe applicable Tem terminate sald abligation
lo provide physical damage waiver andfor commercial automoblle iabliity enrollment and cancel such physical damage weiver andior commercial
automoblle tiablity enroliment upon glving Lasses at least ten (10) days prior wiitten netice, Upan such cancedlathon, iInsurance in the minimum amounts
as set forth in 11{a) shall ba obtained and maintained by Lessee at Lessee’s expense. An adjustment will be made in manthly rental charges payatike by
Lesses to reflact any such change and Lessee agraes to furmish Lessor with satisfactory proof of Insurance coverage within ten (10) days after maikng of
the nolice. In addilion, Lessor may change the rates charged by Lessor undar this Section 11(b) for physical damage walver andfor commerchal
automabile liability enroliment upon giving Lessee af isast firty (30) days prar written notice.

12. INDEMNITY: To the extent permitted by state law, Lessee agrees to defend and indemnify Lessor, Sendcer, any other agent of Lessor and their
respacive successors and assigns from and agains! any and all losses, damages, liablities, sults, daims, dernands, costs and expensea (Including,
without Emliation, reasonable attomeys' fees and expenses) which Lessor, Servicer, any other agenl of Lessor or any of their respective successors of
aagigns may incur by reasen of Lessse’s breach ar violation of, or falure to observe or perform, any bemm, provision of covenand of this Agreement, or as
a resull of any oss, damage, thefl or destruction of any Vehicle ar related to or arsing out of or In connection with the use, operalion or condition of any
Vahicle. The provisions of this Seclian 12 shall survive any explration e lermination of this Agreament. Mothing herein shall be deemed to affect the
rights, privilages, and immunities of Lesses and the: faregoing indemnity provision is not intendad to ba & waiver of Bny sovereign immunity afforded to
Lessee pursuant to the law.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS: Lessse agress to accomplish, at its sxpense, al
Inspadtions of the Vehicles required by any governmental authority during the Term. Lessar, Servicer, any other agent of Leaser and zny of thelr
respactive suctessons of assigns will have tha right to inspect any Vehicle al any reasanabile time(a) during the Term and for this purposs 1o enter Into oF
upon any bulding or place where any Vehicle |s located. Lessee agrees 1o comply with all odometer disclosure laws, niles and ragulations and to
prowide such writisn and signed disclosure Informalion on such foms and in such manner as dimcted by Lesser. Prowiding false information or fallure o
compiata the odometer disclosyre form as required by law may result In fines andfor imprisonment. Lessee hereby agrees 1o prompily defiver to Lessor
such financial stalements and other Bnanclal information regarding Lessee 48 Lessor may from ime 1o tme reasonably request,

14. DEFAULT; REMEDIES: The following shall constitute evends of defauit (Events of Default’) by Lessee under this Agreement: (&) if Lesses fails to
pay when dug any rent or olher smount due undar this Agreerment and any such failure shall remain unremedisg for fen (10h days; (b) if Lesses fails lo
perform, keep or ohesrve any term, provision or covenant contained In Sectlan 11 of this Agreement; (c} if Lessee falls to perform. keep or cbserve any
other term, provition or covenant contained in this Agreement and any such failure shall remain unremedied for thity (30) days after written nolica
thersof is given by Lessor, Servicer or any other agent of Lessor b Lessee: (d) &ny seizure or conflscation of any Vehicle or any other act (clher than a
Casualty Occurrence) otherwise rendesing any Vehice unsuitable for use (as determined by Lessor); (e) if any present or fulwe guaranty In favor of
Lmaaruelnrmpucﬁononheougmmmuurﬂermaemmmmatwtirmrfnrarqmammhbqinmmammmmmuhu
deciarod 1o be iUl and vold Wamuddcnmmuisdhlim.unwnwlmmamm of any such guaranty shall ba contested or denled by any
gmramnuﬂwgmrmmrmtu.haurarcha.sawmﬁlablmyurubugaﬁm under any such guaranty o if any quarantor shall fzil to comply
wilh or observe any of the terms, provigions or conditions contsined in any such guarenty; (f) the occurrence of & material adverse change in the finantial
condition or buslness of Lessea or any guarantor; or (g) if Lessee or any guaranior is In default under or fails to comply with any other present or future
agreement with of In favor of Lessor, The Crawford Group, Inc. or any direct of Indirect subsidlary of The Crawford Group, Inc. For puposes of this
Section 14, e term “guarantor® shat mean any present or flune guarantor of 2l or any porfon of the cbligations of Lessee under this Agreement,

Upan ihe occumence of any Event of Default, Lessor, withou! nolice to Lessas, will have the right to exercise cencurrenily of separately {and wilhout any
eieclion of remedies being deemed made), the following remedies: (3) Lessor may demand and receive nmediate possession of any ar all of the
vehicles from Lessee, without releasing Lessae from is obligations under this Agreement; if Lessee fails to sumender possession of the Vehides to
Lessor on default (or termination or expiration of the Term), Lessar, Servicer, any other agert of Lessor and any of Lessor's independant contractors
shall have the right to enter Upan any premises where the Vehicles may be located and ta remove and repassess the Vahicles: (b} Lessor may enforce
parfarmance by Lessee of its cbligations under this Agreement; (c) Lessor may recover dEmages and expenses sustained by Lessor, Servicer, any
other agend of Lessor or any of thelr respective successors or assigns by reason of Lesses's defaull ine¢luding, fo the extent permited by appficabla faw,
&l casls and expenses, including court costs and reascnabhe attorneys' fees and expenses, Incurred by Lessaor, Servicer, any olher agen! of Lessor or
any of their respeciive successors or assigns in atlempling or efiecting enforcament of Lessor's ights under this Agreement (whether or nat itigation Is
commanced) andlor in connsction with bankruplcy or Insalvency proceedings; (¢) upon wrilen notice 1o Lessee, Lessor may terminate Lasses's fghls
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under this Agreement; (e) wilh resped] 1o each Vehice, Lessor may recover from Lessae all amourts owed by Lessee under Seclions 3(b) and 3(c) of
ihis Agreement (and, if Lassor does not recover possession of a Vehide, (i) the estimated wholesale valse of such Vehicla for purpases of Sechion 3(c)
shall bex deemed to ba $0.00 and (i) the calculations described I the first v sentences. of Section 3(c) shall be maoe without glving effect to clause (1)
In each such sentence); andfor (f) Lessor may exzroise any oiher right or remedy which may be available 1o Lessaor undes the Uniform Commercial
Cade, any other applicable law o7 In equity. A termination of this Agresment shall ocour enly upon written notice by Lessor 1o Lesses. Any lermination
shali not affect Lessee's cbiigation to pay all amounts dus for perisds priar 1o the effective date of such lemmination or Lessee"s obligation to pay any
indemnities under this. Agresment. £8 remadios of Lessor under this Agreement or at law or in equity are curnulative.

15, ASSIGNMENTS: Lessor may from time to time assign, pledge or transfer this Agreement andior any or @l of lis rights and ohligationa under this
Agreement (o any person or antily., memumnnﬂhuurwmmmm,phdge of transfer of any amourts due o o becema due to
Lessor under this Agreement Lo pay all such amolnts to such assignee, pledges or transfaree. Any such assignea, pledges or transferee of any rights
or obligatians of Lessor under this Agresarmearnt will have all of tha rights and obligafions thal have been essignedio it. Lessee's rights and Interast in and
to the Yenhicies am and wil continue at all Umes to be subject and subordinate in all rezpects to any assignmenl, pledge or transfar now or heeafter
executed by Lessor with or i favor of any such assignee, pledgee or transfares, provided that Lessea shall have the right of quiet enjoyment of the
\rehr:luwlmgnmamnrmm:umarmlnﬁgummnaamﬂﬂmmmmmtmmumuwmmhmq:w
assignée, pledges of transieree in and to eny amounts payabie by the Lesses under any provslons of this Agreement shall be absolute and unconditionat
amwnum:mmmmwmm.wmmuﬁm.mmmwmw.mmhymmﬁwﬁamn
luwhnuudmhucﬁmufwvmldeuwmdwﬁwhwﬁilmdIﬂnwmmswm*mmmmwmmmhu:m.uparﬂm
Urmﬂmibndaﬂrw.nl'lurr&mﬂwhdﬂﬁmw%hmmaﬂwﬂwﬂﬂdh&tm«wﬂwcﬂsaﬂﬂﬂhimm
ar to any other persan or ently, of for amy othes reason,

Without the prior writien consent of Lasser, Lesses may not aesign, sublease, tansfer or pledge ths Agreemend, any Venlels, or any Interest in this
Agreemanl or In and to any Vehicle, or permil lts rights ader this Agreament or amy Vehicle o be sublect io any lien, chasge or gncumbrance, Lesses's
Interest in this Agreemant i ot assignable and cannat be assigned or rnsferred by cperation of law. Lessee will nat transfer or relinquish possession
of any Viehicle (excepl for the scle purpose of repalr or servica of such Vehicle) withoul the prior wiitten consent of Lessor,

16, MISCELLANEDUS: This Agreement confains the antire understanding of the partles, Thi=s Agreemant may only be amended or modified by an
instrumant in wiiting executed by both parties, Lessor shal not by any sct, deimy, omizsion or offherwise be deemed 1o have walved any of its rights or
remedies undar this Agreemant and no waivar whalsoever shall be vaild uniess in writing and signed by Lessar and then onlly to the extent therein set
farth. AwiurwLenurufw|ighlormmyummwmmmmmnsﬁmlmhnumwﬂpl;arluwrlguurrmnwy.
which Lessor would othersige have on any futire occaslon. If any term or provision of Ihis Agreement or any application of any such term or provision i
invalid or unenforcaable, the remainder of thic Agreement and any other application of such temm or provision will not be affacted thersby. Giving of all
nummmmmmmmmrmmwmmaﬂinapartrauuaﬁmsmfmhubuorauuchmmddmsusu:hpa:ty
may provide in wiiting from tima toe fime. Any stich netice malled to such address will be effective one (1) day after deposit In the United States mall,
duly addressed, with certified mail, postage prepaid. Lessas will prompily notify Lessar of any changn in Lessee's address. This Agreement may be
enecuted in mullipla courtterparts (including facsimile and pdf counterparis), but the counterpan marked "ORIGINAL™ by Lessor wilt ba the onginal lease

for purposes of applicable law. Al of the representations, wamanties, covenants, agreemenis and obligatons of each Lassee under this Agroement (if
moda than cne) are joint and sevaral,

17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject fo the provisions of Seclion 15, this Agreement will be binding upen Lesses and it
heirs, execulons, personal representailves, successors and azsigns, and will Inurs o (he berefl of Lessar, Servicer, any other agent of Lessor and Uheir

respective successors and assigns. This Agreement will be governed by and construed in accordanca wilh the substantive laws of the State of Missouri
(dedemmimed without reference to conflict of law prineiples), 8

18, HRON-PETITION: Each party hersto hersby covenants and agrees that, prigr to the date which is one year and one day after payment In full of all
indetiedness of Lessar, it shall Aol institute againet, or join any other person in inlituting agalnst, Lessor any bankruptey, reovgarizalion, amangement,
Inselvercy or liquidalion proceedings or other simitar proceeding under the lawe of the United States or any siale of the United States. The provisions of
this Seciion 18 shall survive temmination of this Master Equily Lease Agresment.

15. NON-APPROPRIATION: Lescee's junding of this Agreement shall be on & Fiscal Yaar basis and is subject to annual appropriations, Lessor
acknowledges that Lesses is 3 municlpal corporation, & precluded by the County or State Constitution and ciher [aws from entening into obigations that
financialty bind future goveming bodies, and that, therafore, nolhing in this Agreemeni shall constitule an obligation of fulure legislative bodies of the
County or Stale to appropriate funds for purposas of ihis Agreement. Accordingly, the parties agres that the lease termns within this Agreement or amy
Schedules relating herets are contingent upon appropriation of funds. The parties further agree that sheuld the County or State fall to appropriate such
funds, the Lessor shall ba paid all rentais due and owing hereunder up unti the acua day of lemination. tn addition, Lessor reserves lhe right to be
paid for any reasonable damages. These reasonable damages will be fmited to the losses ncured by the Lesser for having o sall the vehicles on the
open used car market prior to the end of the scheduled tam (s detenrined in Section 3 and Section 14 ofthis Agreement).

IN WITNESS WHEREOF, Lessor and Lessee have duly executad this Master Equity Lease Agreement as of the day and yaar first above writien

LESSEE: City of San Marcos LESSOR: Enterprise FM Trust
By: Enterprise Fieet Management, Inc., s atioimey in fact

@'«'—_«_—@inf
By:  Phillip A, Lay
Tile: Directar

aguress: B30 East Hopking Street Address: 4210 5 Congress Ave
arcos, Austin, TX 78745

Date Signed: .-_‘:ziz;g.!'ggn{ o Dato Signed EA?A"/

Tnitials: Em@:(; cm, izl Paged
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THIS AMENDMENT (*Amendment) dated this | 3 _ day of February, 2014 is attached fo, and made a part
of, the MASTER EQUITY LEASE AGREEMENT entered into on the {2 day of February, 2014 ("*Agreement’) by
and between Enterprise FM Trust, a Delswarg stabitory trust (“Lessor) and City of San Mareoe ("Lessee”). This
:.lanrﬂanr!nmt is made for good and vaiuable consideration, the racaipt of which is heraby acknowledged by the

[

Section 17 of the Master Equity Leass Agreemant is amended to rezd as follows:

Subject fo the provisions of Section 15, this Agreement will be binding upon Lessee and its heirs, execulars,
persenal rapresentatives, successars end assigns, and will inure to the benefit of Lessor, Servicer, any other agent
of Lessor and their respective successors and assigns. This Agreement will be govemed by and construed in
aman;e with the substanive laws of the State of Texss (determined withoul reference to conflict of law
p et}

All references in the Agreement and in the various Schedules and addenda to the Agreement and sny other
references of similar import shall henceforth mean the Agreement as amended by this Amendment. Excapt to the
exient specifically emended by this Amendment, all of the terms, provisions, conditions, covenants, representations
wﬁ:;arranﬁm containgd in the Agreement shall be and remain in full force and efiect and the same are hereby
ralified and confirmed.

IN WITNESS WHEREOF, Lessor and Lessea have executed this Amendment fo Master Equity Lease
Agreement as of the _1.3 _ day of February, 2014,

City of Enterprise FM Trust (Lessor] &
By: Enterpriss Fleel Managament, Inc., its attorney in fact

By %/A’ﬁ? (4- iﬁj
e L)y &.ctor

Tie:! City Manager
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MAINTEMANCE AGREEMENT

This Maintenance Agraement (Lhis “Agreement”) is made and enered into this fifh day of Febnuzry, 204, by Enterprise Fieet Mansgement, (nc., 8
Missour corporation ("EFMT, and City of San Marees (Lessee”).

VWITNESSETH

1. Lmzwmmhammmmtmnmmaﬂy Lease Agreement dated as of the fourth day of February, 2044, by and between
Enterprise FM Trust, a Delaware statubory inust, as lassor (Lessor), and Lessea, as lessee (as the same may from thme to tme be amended, modified,
supplemenied

exiended, renawad, ormlta.hd.ll'e‘Lm'j.Mmﬁtﬂudtemuﬂlda\dminﬁtmuaﬁﬂmmlhhﬂgmmﬂshﬂfhmm
respective meanings ascribed te them in tha Lease,

2, COVERED VEHICLES. This Agreement shall anly apply to those vehicles leased by Lessor to Lesses pursuant 1o the Leasa to the axtent Secton 4
of the Schedule for such venicies includes a charge for malntanance (the "Covared Venlcle(s)).

3. TERM AND TERMINATION. The tesm of this Agresment {"Term"} for each Coversd Vehicle shall begin on the Dallvery Date of such Covared
Vehbcle and shall continue until the 1ast day of the Tem™ (2= defined In the Lease) for such Covered Vehicle unless earlier lerminated 28 set forh
below. Each of EFM and Lessee shall each have tha rght 1o terminate this Agreement effective as of the [ast ¢ay of any calendar month with respect to
any or 2l of the Covered Vehicles upon nol less than sixty [50) days prior wrillen nolice 1o the other party, The termination of this Agreemen? with
respect to any or all of the Coverad Vehicles shall not affsct any rights or obiigations under this Agreement which shall have prevously accrued or shall

?’fﬂaﬂuﬁu with raspect to any occurrence prier o tesmination, and such rights and obligations shall confinue to be govemed by the terms of this
rearment.

4. VEHICLE REPAIRS AND SERVICE. EFM agrees that, during the Term for tha applicable Covered Vehicle and subject to the terma and gondifions
MImmiuﬂlpwhr.memen:pwmmuf,auma:mmmummhmmmmmlmﬂmormpﬁrﬂ
4 Covered Vehizle, This Agreement does not covar, and Lesses will remaln respancible for and pay for, (g) fusl, (b) cil and cther flulds between
changes, (c) Ure repalr and replacement. (d) washing, (e) repalr of damage due to kack of maintenance by Lessee between scheduled services
(including, wilhout limitation, faiiurs to mainiain fuid ievels), [f) maintenance or repair of amy allerations o 8 Covered Viehicla or of any efter-market
components (hls Agreement covers mainienance and repair only of the Covered Vebiclas themsehes and any factory-Installed components and does
not cover maintenance or repalr of chassis aiteratiors, agd-on bodies (including, withaut imitation, step vans) or other equipment {inciuding, withoat
limitalion, It gates and FTO controls) which is Installed or modified by a dester, body shop, upBtter o amyoné elsa other than the manufaciurer of the
Covered Vahicle, (g) any senvice andfor damage resuling from, related 1o or arising oul of an accident, a coldsion, thefl, fire, freezing, vandalism, riot,
explosion, ofher Acls of Ged, an object siiking the Coversd Vihice, improper use of the Covered Vehicls {inclisding, without limitation, driving over
surbs, overlaeding, racing or gther competilon) or Lesses's fallure 1o mamitain the Covered Viehicle ns required by the Lease, () roadside assistance or
towéng for veticle maintenance purpases, (1} mobile services, () the cost of loaner or rental vehicles of (k) if the Covered Vehicie is a ruck, (i) manual
transmission cluich adjustment or replacement, (T} brake adfustmeant or replacement or (ili) fronl ade alignmenl. Whenever il Is necessary to have a
Covared Vehicle serviced, Lessee agrees to have the necessary work performed by an authorized deater of sugh Coverad Vehicle or by & service facil
acteptable to EFM. In every cese, if the cost of such senice will exceed $50.00, Lessea must notity EFM and obtaln EFM's authorization for
senice and EFM's insiructions as to where such service shall be mede and the extent of senvce 1o be oblained. Lessen agrees 1o furnish an invoice for
all sendes 1o & Cavered Vehicla, atcompanied by @ copy of the shop of senvice order {odometer milsage must be shown on each shop of senvice order).
EFM will not bi ohigatad to pay for any unauthorized charges or those exgeeding $50.00 for one service on any Covered Vehicle unless Lessee hes
complied with the above témms and cendiions. EFM will not have any responsibility to pay for any services in excess of the services recommended by
the manufaciurer, unless ofhenwise agraed to by EFM, Matwithstanding any other provislon of this Agreemsnt to the contrary, (2) all servica performed
within one: hundred twanty (120) days prior to the last day of the scheduled "Term” (as defined in the Lease) fer the appiicable Govered Viehicle must be
authorized by end have the prior cansent and approval of EEM and any semvice nol 8o authorized will be the responeiblily of and be pald for by Lessee
and {b) EFM i not required to provida or pay for any service 1o any Cavered Vehide after 100,000 miles.

5. ENTERPRISE CARDS: EFM may, at iis oplion, provide Lesses with an authorizatlon card (the "EFM Cand”) for use in autharizing the payment of
charges Inourred In connection with the maintenance of the Coversd Vehicles. Lessee agreas to be lable to EFM for, and wpon receipt of a monthiy or
other statlement from EFM, Lessea agrees to promptly pay to EFM, all charges made by or for the account of Lessee with tha EFM Carg (other than any
charges which are the responsibiity of EFM under the tarms of this Agreement). EFM resarves the right to change the lerms and conditions for the use
of the EFM Gard at any ime. The EFM Card remains the properly of EFM and EFM may revoke Lessea's fight 10 possess or use the EFM Card at any

tirne. Up;’:n the lermination of this Agreement or upon the demend of EFM, Lassee must ratum the EFM Card to EFM. The EFM Card is non-
hram&am B

the first day of aach manth. If the first day of the Temn for a Covared Vehicle is other than the firet day of a calendar month, Lessee will pay EFM, on the
first day of the Term for such Cioverad Vehicle, 3 pro-rated mairtenance fee far the aumber of days that the Dellvary Date precedes the first maniiy
malntenanca fes payment date. Any monthly malnienance fas or other amount owed by Lesses to EFM under (his Agreement which Is nol pale within
twenty (20) days afler its due date will accrue intares!, payable upon demand of EFM, fram the date dus unll paid in full at a rate per annum egqual to the
lesser of (i) Eighieen Percent (18%) per annum aor (i) the highest rate allowed by applicable taw. The manthly mainierance fee sei forth on each
&pphcable Schedule allows the number of miles per month es sel forth In such Schedule. Lessee agrees to pay EFM at the end of the apglicable Term
Maﬂ‘mbymofmmhﬂlbnn‘.linlihummmuruﬂmvmajnnmnﬁl&agumahhnanneleahranymmhm-.'rlll'd-:Magaalmmtmr
month zt tha rate set forth lnmmllmblamg.EFMn'ny,ﬂltapﬂnn,pumHLeaw,umaqmﬁrEFﬂmmmmuammtrdmh
EFM under this Agreement rom Lessee on benaif of EFM,

7. NO WARRANTIES. Lesses acknowlednes that EFM does not perorm malntenance or repair services on the Covered Vehicles bul rather EFM
amanges for maintenance andior repair services on the Covered Vehizias to be performed by third parties. EFM MAKES MO REPRESENTATION OR
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PRODUCTS, REPAIRS OR SERVICES PROVIDED FOR UNDER
THIS AGREEMENT BY THIRD PARTIES, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLIANCE WITH SPECIFICATIONS, OPERATION, CONDITION, SUITASILITY,
FERFORMANCE OR QUALITY. ANY DEFECT IN THE FERFORMANCE OF ANY FRODUCT, REPAIR OR SERVICE WILL NOT RELIEVE LESSEE

OF ITS OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING THE PAYMENT TO EFM OF THE MONTHLY MAINTEMANCE FEES AND QTHER
CHARGES DUE UNDER THIS AGREEMENT.,

witils: EFMALL. cus M Page |




8. LESSORNOT A PARTY. Lessor Is not a party lo, and shall have o rights, odligations or duties: under ar in respect of, this Agreemer.

8. NOTICES. Any nelice or other communication undsr this Agreament shall b i writing and deitvered In person or sent by facsimie, recognized
ovemmight couler or registered or cerfified mail, return recelpt requested and posiage pregald, to the applicable party &1 its address or facsimile number
set forth on the signature page of this Agreement, or ot such other address or facsimile number &s any perly hereto may designale a8 s address or
facsimile number for communications under this Agreement by notice so given. Such notices shall be deemeg effective on the day on which delivered or
sent if delivered in person or sent by facsimfla, on the fisst (1s1) business day afier the day on which sert, If sent by recognized overnight courier or on
the third (3rd) business day after the day on which malled, if sent by regiatered or certified mail,

10. MISCELLANEQUS, This Agresment embodies the entira Agreemant batween the paries refating to the subject matter heregl, This Agreement may be
amended only by an agreement in wrilng sioned by EFM and Lessee. Any provision of this Agreemant which |s prohibited o unenforceabla in any
lurisdiction shad, &5 fo such jurisdiction, be inefactive only to the exiant of such prohibiticn or unenferceaiilty without invalidating the remaining provisions of
this Agreement or affecting the validity or enforceability of such provisians in any ofher jurisdigtion, This Agreement shall be binding upon and inure to the
bemedit of the parties herato and thair respactive successors and assigns, except that Lassees may not assign, transfer or delegate any of s nights or
obligations under this without the prior written consent of EFM. This Agreement shall ba govemed by and construed in accordance with the
substaniive laws of the of Missour (without reference to confict of law principles).

INWITNESS WHERECF, EFM and Lesses have executad this Maimenance Agreement as of the day and year firs! above written,

LESSEE: City of SanMarens LESSOR: Enterprise Fizel Management, Inc,
ﬁ?‘/EA /ﬁﬁ\ e
) e
By By Phillip A. Lay
Tithe: M Tite:  Olrector
address: B30 East Hopkins Street Address: 4210 S Gongress Ave
n Mareos, Austin, TA 78745

Attention: _Purchasing Divisign Atterion:

Facsimile Mo: _1-B58-807-4658 Fassimile No.:

owesos __(12./12/20/4, Date Sgnad _2NEY

nitials: w&mﬂ Page 2




THIS AMENDMENT (*Amendment”) dated this 1= _ day of February, 2014 is atached to, and made a part
of, the MAINTENANCE AGREEMENT entered into on the 1 3 day of February, 2014 (“Agreement”) by and
between 2 Fleet Manggament lne., a Missour ation ("EFM®) and Clty of San Marcgs ("Lessee™). This
Amendment is made for good and valuable consideration, the recaipt of which s hereby acknowledged by the
-parties.

Saction 10 of the Maintanance Agreement is amended to read as follows:

This Agresment embodies the entire Agreement between the parties ralating to the subject matter hereof This
Agreement may be amended only by an agreement in writing signed by EFM and Lessea. Any provision of this
Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, ba ineffactive only to
the extent of such prohibition or unenforceahility without invalidating the remaining provisions of this Agreement or
affesting the validity or enforcaability of such provislons in any other jurisdiction, This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respactive succassors and assigns, except that Lesses
may not assign, transfar or delegate any of its rights or obligations under this Agreement without the prior written
cansent of EFM. This Agreemant shall be govemed by and construed in accordance with the substantive laws of the
State of Texas (without referenca to confiict of law principles).

All references in the Agresment and in the vanous Schedules and addenda to the Agreament and any other

references of similar import shall henceforth mean the Agreement as amended by this Amendment. Except lo the

extent specifically amended by this Amendmant, all of the tarms, provisions, conditions, covenants, representations

mwrrmﬂas:untatrm in the Agreemant shall bs and remain in full force and effect and the same are hereby
ified and confirmed.

AN WITNESS WHEREQF, Lessor and Lesses have executed this Amendment to Maintenance Agreemenrt
asofthe _I3 _ day of February, 2014,

ENTERPRISE FLEET HHHIKL;MENT. IEC.

By éﬁ/,ﬁf{:{p Al id"i—j"
nne:_pf.}"ﬂ.c-f{of




