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MASTER EQUITY LEASE AGREEMENT

This Master Equity Lease Agreament is entered into this fourth day of November.. 2615, by and between Erterprise FM Trust. a Dataware statutery
trust {"Lessar’}, and the lessee whose name and address is set forth on the signatire page below {"Lesseen).

1. L;ASE OF VEHICLES: Lessor hereby leases to Lessee and Lessee hereby teases from Lessor the venhicles {individually, a "Vehicle” ang
collectively, the “Vehicles™ described in the schedules from time 1o time delivered by Lessor to Lesses as sel forth befow {*Schedula{s)"} for the rentals
n the lerms sa! !qrth in this Agreement and in the applicable Schedule. References to this “Agreement” shall include thig Master Equity Lease

legal owrer of eath Vehicle. This Agreement’is a lease only and Lessee will have no right, title or interesl in or to the Vehicles except for the use of the
Vehicles as described in this Agreemént. This Agreement shall be treated as a true lease for federal and applicable state intome tax purposes with
Lessar having all benefits of ownership of the Vehicles. 1t is understasd and agreed that Enterpdse Fleet Management, Inc, or an affilisle thereo!
{togather with any subservicer, BYenL successor or assign as servicer on behalf of Lessor, “Servicer) may administer this Agreement on behalt ot
Lessor and may perfomi the service functions herein provided to be performed by Lessor.

2. TERM: The term of this Agreement (“Term”) for each Vehicle begins on the date such Vehicle is delivered to Lessee (the “Defivery Date’) and,
unless lerminated eadier in accordance with the fesms of this Agreement, continues for the “Lease Term” a5 described in the applicable Schedule.

3. RENT AND OTHER CHARGES:

{a) Lessee agrees fo pay Lessor monthly rental and other payments according 1o the Schedules and this Agresment. Tha monlhty payments wil
be in the amount fisted as the *Total Monthly Rental Including Additicnal Services” on the epplicable Schedule (with any portion of such amount
identified as a charge for maintenance services under Section § of the applicable Schedule being payable lo Lessor as ageni for Enterprise Fleet
Management. Inc } and wilf ba due and payable in agvance on the first day of each month, i a Vehicle is delivered to Lessee on any day other than the
first day of 2 month, manihly rental payments will begin on the first tay of the next menth. In addition to the monthly rental payments, Lessee agrees o
pay Lessor a pro-raled renia charge for the numbaer of days that the Deilvery Dale precedes the first monthly renlal payment date. A portion of each
menthiy rental payment, being the amount designated as “Depreciation Reserve” an the applicable Schedule. will be considered as reserve for
depreciation and will be credited against the Daliverad Price of the Vehicle for purposes of camputing the Book Value of the Vehicle under Section X¢).
Lessee agrees 1o pay Lessor the *Total Initial Clsarges” set forth in each Schadule oa the due date of the first monthly rental payment under such
Schedule. Lessee agrees 1o pay Lessor the “Service Charge Due st Lease T ermination” set forth in each Schedule al tha end of the applicable Term
{whether by reasen of expiration, early temmination or otherwise). - .

(b} In the event the Term for any Vehicle ends prior to the tast day of the scheduwled Term, whether as 2 result of a default by Lessee, & Casualty
Occurtence or any other reason, the rentals and management foes paid by Lessee will be recaleulated in accordance with the nyle of 78's and the
adjusted amount will be payable by Lessae to Lessor on the termination date.

(¢} Lessee agrees to pay Lassor within thirty {30} days after the end of the Term for each Vehicie, additional rent equai to the excess, if any, cf the
Book Value of such Vehicle over the greater of (i) ihe wholesale value of such Vehicie as deterimined by Lessor in good faith or {1) excepl as provided
below, twenty percent {20%) of the Deiivered Price of such Vehicle as set forth in the applicable Schedufe. if the Book Value of such Vehicle is less than
the greater of {i) the whlesale value of such Vehicle as getermined by Lessor in good faith or (i} except as provided below, twenty percent (20%) of the

on average (procated on a daily basis) (i.e., o the mileage on a Vehicle with a Term of thirty-six (38) months Is greater than 45.000 miles} or (i) in the
sole judgment of Lessor, a Vehicle has been subject to damage or any sbnermal or excessive wear and tear, the calculations described in the two
immediately preceding sentences shall be made without giving effect to clause (i) in each such sentence, The “Book Value® of a Vehicle megns the sum
of (i) the “Delivered Price” of the Vehicle as set forlh in the applicable Schedule minus (i} the tolal Depreciation Reserve paid by Lessee 1o Lessor with
raspect to such Vehicle plus (i) all accrued and unpaid rent andfor cther amounts owed by Lessee with respect 1o such Vehicle.

{d} Any security deposit of Lessea will be retumed (o Lessee at the end of the applicable Tem, except that the deposit will first be applied to any
losses andfor damages suffered by Lessor as a resut of Lessen's breach of or default under this Agreement and/or to any othar amounts then owed by
Lesses to Lessor,

{e} Any rental payment or ather amount owed by Lessee to Lassor which is not paid within twenty (20} days after its due date will accrus imterest,
payable on demand of Lessor, from the date due untii paid in Il at a rate per annum equal lo the lesser of (i) Eighteen Percent £18%) per annum or (i)
the highest rate permitfed by applicable law {the “Default Rate").

(1} U Lessee fails {o pay any amount due under this Agreement of to comply with any of the covenants contained in this Agreement, Lessqr.
Servicer o7 any other agent of Lessor may. at its oplion, pay such amounts or perform such covenants and all sums paid or incurred by Lessor in
connection therewith will be repayable by Lessee to Lesser upon demand logether with interest thergon at the Default Rate,

(9) Lessee's abligations to make all payments of rent and other amounts under this Agreement are absolute and unconditionat and such payments

4. USE AND SURRENDER OF VEHICLES: Lessed agrees 10 aflow only duly authorized, licensed ang insured drivers lo use and operate the Vehicles.
Lessee agrees to comply with, and Gause its drivers to comply with, all faws, statites, rules, reguiations and ordinances and the provisions of ali
insurance golicles affecting or covering the Vehicles or helr usa or-operalion. Lessee agrees o keep the Vehicles freer of all liens, chargas and
encumbrances. Lessee agrees that in no event will any Vehicle be uset or operated for vransporting hazardous substances or persons for hire, for any

to remove any Vehicle from the continental United States without first obtaining Lessor's wrilten consant. A the expiration or earlier termination of this
Agfeement with respect to each Vehicle, or upon demand by Lessor made pursuant to Seclion 14, Lessee af ils risk and expanse agrees 10 retumn such
Vehicle to Lessor at such place and by such reasonable means as may be designated by Lessor. 1 for any reason Lessee falts 1o refum any Vehicle lo
Lesser as and when required in aceordanca wilh this Section, Lessee agrees to pay Lessor additional rent for such Vehicle at twice the normat pro-rated
daily rent. Acceptance of such additional rant by Lessor will in nio way imit Lessor's remedies with fe3poct to Lessee’s failure to ratum any Vehicle as
required hereu :
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5. COSTS, EXPENSE_S, FEES AND CHARGES: tessee agrees lo pay alt costs, expenses, fees. charges, finps, tickets, penaities and taxes {other
than felderai and stalg income taxes on the income of tassor) incurred in connection with the tiling, registration, delivery, purchase, sale, rental, use or
operation of the Vehicles during the Tem, If Lessor, Servicer or any other agent of Lessor incurs any such costs or expenses, Lessea agrees o
premplly reimburse Lessor for the same.

6. L_ICENSE AND CHARGES: Each Vehicle will be tited ang licensed in tha name designated by Lessor at Lessee’s expense. Cerlain other charges
relating to the acquisition of each Vehicle and paid or satisfied by Lessor have been capitelized in determining the monthly renta), treated g3 an initial
tharge or otherwise charged to Lessee. Such charges have been determined withoul redyction for trada-in, exchange allowsnce or other credii
eftfibutable to any Lessor-owned vehicle,

T R!-:GPSTHATION PLATES, ETC.: Lesses Bgrees, al its axpense, to oblain in the name gesignated by Lessor all registration plates and other plates,
Permits, inspections andior ficansas required in connection with the Vehicles, except for the initial fegisiration plates which Lessor will oblain at Lessee's
expense. The paries agree to cooperate and to fumish any and all information or docurnentation, which may be reasonably nacessary for compliance
with the provisions of Ihis Section or any federal, state or jocal law, rule. regulation or ordinance. Lessee agrees that i will not permig any Vehicle 1o be
located in 2 siate other than the state in which such Vehicte i then tiled for any continuous perod of time thal would require such Vehicfa to become
subject o the titling andior registration laws of such ather slate.

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(2} Lessee agrees, at its €xpensa, lo (i) maintain ke Vehiclos in goag condilion, repair, maintenance and running order and in accordance with alt
Mmanufacturer's insbugtions and warranty requiremenlts and gl legal requirements and (i) fumish ali labor, materials, parts and other essentials requlred
for the proper operation and maintenance of the Venicles, Any alterations, additions, replacement parts or impravements to a Vehitle will become and
remain ihe property of Lessor and will be returned with such Vehicle upan such Vehicle's return pursuant 1o Section 4. Notwilhstanding the foregoing,
50 long as no Event of Defagl has occurred and is cantinuing, Lessee shall have the right te remove any additionat aquipment installed by tessee an a
Vehidle prior to returning such Vehicle to Lessor under Section 4 The valye of suth pherations, additions, replacemant parts and improvements will in
1o instance be regarded as rent. Without the pror written consent of Lessor, Lessee wili not make any aiterations, additions, replacement parts or
improvements lo any Vehicle which defract fiom its economic value or funclional utifity. Lessor will not be required to make any repairs or replacements
of any nature or description with respect to any Vehicle, to maintain or repair any Vehicle of {o make any expendilure whatsoaver in connection with any
Venicle or this Agreement,

{b) Lessor and Lessee acknowtedge and agree that it Section 4 of a Schedule includes a charge for mgintenance, () the Vehicte(s) covered by
such Schedule are subject to 3 Separate maintenance agreement between Emterprise Fleet Management, inc, and Lessee and {ii} | essor shall have no
tiability ar respansibifity for any failure of Enterprise Fieet Management, In¢. io perdarm any of its ebligations theraunder or lo pay or reimburse Lesses
for its payment of &ny costs angd expenses incurred in connection with the mainlenanca or repair of any such Vehiclals).

9. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

{a) LESSEE ACCEPTANCE OF DELIVERY AND USE QF gACH VEHICLE WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE 1S OF A
SIZE, DESIGN, CAPACITY, TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE 1S IN GOQD CONDITION AND
REPAIR AND 18 SATISFACTORY N ALL RESPECTS AND 1S 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 KIND. EXPRESS OR IMPLIED, WITH RESPECT TO ANY VEHICLE,
INCLUDING, WiTHOUT LIMITATION, ANY REPRESE NTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPQSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE gY LESSEE. THE VEHICLES ARE LEASED "AS 15"
WITH ALL FAULTS.” Al warranlies magde by any supplier, vendor and/or manufaciuser of a Vehlcie are fiereby assigned by Lessor 1o Lessae for the
applicable Term and § essee's only remedy, if any, is against the supplier, vendor or manufacturer of the Vehicle,

(e} None of Lessor, Servicer or any other agent of Lessor will be fiable to Lessee for any liabllity, claim, logs, damage (direct, incidental or
corisequential) or expense of any kind or nature, caused directly or indirectly, by any Vehicle or any inadequacy of any Vehicle for 2Ny purpose or any
defec! flatent or patent) in any Vehicke or tha use or maintenance of any Vehicle or any repalr, servicing or adjustment of or i any Vehicle, or any delay
in providing or failure to provide any Vehicte, or any interruption or tosg of $ervice o use of any Vehicle. or any loss of business or any damage
whaisoever and however caused. In addition, none of Lesser, Servicer or any other agent of Lessor will have any ligbility to Lessee under this
Agreement or under any order authorization form executed by Lesses if Lessor is unable to focate of purchage a Vehicle ordered by Lessee or for any
delay in delivery of any Vehicle ordered by Lessee.

10. RISK OF LOSS: Lessee assumes and agrees to bear the entite rigk of loss of, theft of, damage (o or destruction of any Vehicle from any cayse
whatsoever {"Casualty Occurrence™. in the event of a Casuaity Oceurrence 1o a Vehicle, Lessee shail give Lessor prompt notice of the Casualty
Oceurrence and thereater will place the applicable Vehicle in goed repair, condition and working osder; pravided, however, that if the applicable Vehicle

11, INSURANCE;

{a} Lessee agrees v purchase and maintain in force during the Term, insurance poficies in at least the amounis listed below covering each
Vehicle, to be written by an insurance company or com panigs satisfaclory to Lessor, insuring Lesses, Lessor and any other person or entity designated
by Lessor against any damage, claim, suit, action or liability: ‘ .

{i) Commaercial Automohije Liabifty Insurasice {inciuding Uninsured/Underinsured Motoriss Coverage and No-Fauil Pratection where required
by law} for the timits fiated below {Moie - 35,000,000 Combined Single Limit Bodity Injury and Property Damage with No Caductible is required for
each Vehicle capable of fransporting more than 8 passengers):

f Vehi Fetrai yeraqe

Canneclicut, Massachusolls, Maine. New Hampshire, New  $1,000.000 Comﬁingﬂ Single Limi Bodily Injury and Propeny
Jersey, New Yorh, Pennsylvania, Rhode island, and Vermont Darnage - No Deductible

Florida " $500,000 Combined Single Limit Bodily Injury angd Property
’ Damage or 5100.000 Bodily Injury Per Person, $300.000 Per
Qceurrence and 550,000 Property Damage (100/300/50) - No

Deductibie

Al Other States $300.000 Combined Single Limit Bodily Injury and Propeny
Damage aor $100,000 Bodily Injury Per Person, $300.000 Per
Occurrence and $50.000 Property Damage (100/300/50) - No

. - Ceductible
(i) Physical Damage Insurance (Collision & Comprehensive): Actual cash value of the applicable Vehicie. Maximum deductible of §500 per
eccurance - Callision and $250 per cecumence - Comprehensive),
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’ff the requiremgms of any governmenta? or Tegulalory agency exceed the minimums staled in this Agreemant, Lessee must obtain and maintaln the hlgher
mnsurance fequirements, Lessee agreas that each reguired policy of insurance will by appropriate endarsement or otherwise name Lessor and any ather
person or enlity designated by Lessor as additional insureds and loss payees, as their respective inferests may appear. Further, each such insurance policy
must provide 1h-e toll_qwing: (i} that the same may not be cancelfed. changed or modlified uniit after the insurer hag given 1o Lessor, Servicer and any other
person or entity designated by Lessor at keast thirty (30) days prior written nolice of such proposed canceltation, change or modification, (i} that ne act or
default of Lessee or any olher parsen 6r entity shall affect 1he right of Lessor, Servicer, any other agent of Lessor or any of thelr rESPaCctive SuCcessars of
assigns Lo recover under such palicy or policies of insurance in the event of any loss of or damage to any Vehicle and {ili) that the coverage is “primary
coverage” for the protection of Lessee, Lessor. Servicer, any other agent of Lessor and thei respactive successors and assigns notwithstanding any other
Goverage carried by Lessee, Lessor. Servicer, any other agent of Lessor or any of thefr respective successors or Bsigns protecting against simitar rigks,
Original certificates evidencing such coverage and naming Lessor, Servicer, any other agent of Lessor and any other person or entity designated by Lessor
as addilional insureds and losy Payees shail be furnished 10 Lessor prior to the Delivery Date, and annually thereafler andior as reasonably requested by
l.essfor from time to time. In the event of delault, Lessee heraby appoints Lessor, Sérvicer and any other agent of Lessor as Lesses's attorney-in-fact to
feceive payment of, to endorse afl checks and other documents and 1o take any other actions necessary to pursug insurance claims and fecaver payments H
Lessee fails to do so. Any expense of Lessor, Servicer or any other agent of Lessor in adjusting or colecling insurance shall be borne by Lesses.

Lessee. its drivers, servants and agents agree 1o cooperate fuity with Lessor, Servicer, any other agent of Lessor and any insurance carriars in the
investigation, defense and prasecution of all claims or suits arising from the use or operation of any Vehicle. If any ¢laim Is made or action commenced for
death, personal injury or property damage resulting from tha ownership. mairenance. use or aperation of any Vehicie, Lessee will promptly notify Lessor of
such action or claim and forward to Lessor a copy of every demand, netice. summons or other Frocess recelved in tonnection with such daim or action,

{b} Notwithstanding the provisions of Section 11{a} above (i} if Section 4 of s Schadule includes a charge for physical damage waiver, Lessor
agrees that (A) Lessee will not be required 1o cbiain or maintain the minimyum physical damage insurance {collisfon and comprehensive} required under
Section 11{a} for the Vehicle(s) covered by such Schetule and (8) Lessar will assume the risk of physical damage (collision and comprehensive) 1o the
Vehicle(s) covered by such Schedule; provided, however, that such physical damage waiver shall not apply to, and Lessee shall be and remain liable
and responsible for, damage lo 2 coverod Yehicle causad by wear and tear or mechanical breakdown or fallure, damage to of loss of any parts,
accessofies or components added 1o a covered Vehicle by Lesses without the prior written consent of Lessor andfor damage 1o of 1055 of any property
andlor personal effects contained in a covered Vehicle. in the event of 2 Casually Dccurrence te a covered Vehicle. Lesser may, at &s option, replace,
rather than repair, the damaged. Vehicle with an eguivalent vehicle, which replacement vehicle will then constiiute the “Vehicle” for purposes of this
Agreement; and {} if Saction 4 of p Schedule includes a charge for commercial auiomobile iiatiity enrofiment, Lessor agrees that it will. at its expense,
abtain for and on behall of Lesses, by adding Lessee as an addiiional insured under 4 commercial automabite liabiiily insurance policy issued by an
insurance company selacled by Lessor. commercial aviomobile liabifity insurance salisfying the minimum commercial automobile liabifity insurance
required under Section 1{a) for the Venhicle(s) coverad by such Schedule Legsor may at any time during the applicable Term terminate saig oblgaticn
to provide physical damage walver and/or commercial automabile Hability enrollment and cancel such physical damage waiver and/or commercial
automobile Bability esrgliment upon glving Lessee af least ten {10} days prior written notice. Upon such cancellation, insurance in the minimuym amounts
as set forth in 11(a) shall be eblained and maintained by Lessee al Lessee's expense. An adjustmen will be made in monthly rentas charges payable by
Lessee ta reflect any such change and Lesses agrees (o furnish Lessor with satisfactory proof of insurance coverage within ten (10) days afler maifing of
the notice In addition, Lessor may change the rates charged by Lessar under this Section 11({bj for physical damage waiver andfor commergial
avtomobile liabilily enroflment upon giving Lessee at least thirty (30} days prior written notice.

12. INDEMNITY: To the extent permitted by siate law, Lessee agrees o defend and indemnify Lessor, Servicer, any other agent of Lessor and their
respeclive successors and assigns from and against any and all losses, damages, liabifities, $wits, claims, demands, costs and expenses {including,
withaout limitation, reascnablg attorneys’ fees and expenses) which Lessor. Servicer. any other agent of Lessor or any of their respective successors or
assigns may incur by reason of Lessee's breach or violation of. or fajlure 1o observe or perfosm, any term, provision or covenant of this Agreement, or as
a result of any loss, damags, theft or destruction of any Vehicle or relaled to or arising out of of In connection with the use, operatien or condition of any
Vehicle. The pravisions of this Section 12 shalf survive sny explration o tarmination of this Agreement. Nothing herein shalt ba deemed to affect the
rights, privileges, and immunities of Lessee and the foregoing indemnity provision is nol intended 1o be 2 waiver of any sovereign immunity afforded to
Lessee pursuant to the law.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS: Lessee agress to accomplish, at ils expense, all
inspedtions of the Vehitles raquired by any governmental authority during the Term. Lessor, Servicer, any other agent of Lessor and any of their
respective SUCCESSOS 0f assigns will have Lhe fight to inspect any Vehicle at any ressonable tmetsj during the Term and for this purpose 10 enter into or
upen any building or place where any Vehicle is located. Lessee agrees to comply with all adometer disciosure faws, nules and regulations and 1o
provide such written and signed disclosure information on such forms and in such manner as directed by Lessor, Providing false infarmation or failure to
complete the adometer disclosure form as requised by faw may result in fines andlor impasonment, Lesses hareby agreas (o promplly detiver 1o Lessor
such financial statements and ather financial information regarding Lessee as Lessar may from time to time reasonably request,

14. DEFAULT; REMEDIES: The Tollewing shall constitute events of defau (Events of Defaull’) by Lessee under this Agreement: {a} if Lessee laifs 1o

Casualty Occurrence) otherwise rendering anv Vehicle unsuitable for use (as detarminod by Lessor); (e} # any present or future guaranty in favor of
Lessor of all ar any portion of ine cbiligations of Lessee under this Agreameni sha¥t at any time for any reason ceasea to be in full force and effact or shalt be
declared to be nukt and void by a court of competent jurisdiction, or if the valigity or enforeeabliity ot any such Juaranty shall be contested or deqied by any
guamantor, or f any guaranior shall deny thal it, he or she has any further fiabllity or abligation under any such guaranly of if any guarantor sha_lt fail to ooml_:ry
with or observe any of the terms. provisions or conditicns contained in any such guaranty, {f} the occurrence of a material edverse change in the finangia!
cendition or business of Lessee or any guargnior; of () if Lessee or any guarantor is in default under or fails 10 comply with any ather presant or future
agreement with or in favor of Lessor, The Crawford Group, Inc. or any direct or indirect subsidiary of The Crawford Group. Inc.. For purposes of this
Section 14, the term "guaranior” shalf mean any present or future guarantor of all o any portion of the obligations of Lessee under this Agreament,

Upon the occurrenca of any Event of Defaut, Lessor, without nalice to Lesses. will have the right to’ exercise concurrently or separalely {and withoul any
election of remadies being deemed mnade), the foliowing remedies: (a) Lessor may demand and receive immediate possession of any or all of the
Vehicles from Lessee, withoul releasing Lessee from itg obligations under this Agreoment: if Lesses fails 1o surrender possassion of the Vehicles to
Lessor on aefault {or termination of expiration of the Term), Lessor, Servicer. any other agent of Lessor and any of Lessor's independent contractors
shall have the right to enter upon any premises whera the Vehicles may be located and 10 remove and repossess the Vehicles; (b} Lessor may enforce
performance by Lessee of its obfigations under this Agreement: (c} Lessor may recover damages and expenses sustained by Lessor, Servicer, any
other agent of Lesscr or any of their respeclive successors or assigns by reason of Lesses's defaull including. 16 the extent permitied by applicable law,
alt costs and expenses, intfuting court costs and reasenable attormeys’ fees and expenses, incuimed by Lessor, Servicer, ary other agent of Lessor or
any of their respeclive successors or assigns in altempting of eflecting enforcement of Lessors nights under this Agreement {whether or act litigation s
commenced) and/ecin connection with bankrupicy or insolvency proceedings: {d) upen written nolice to Lesses, Lassor may {erminate Lessee's rights
tnuals: F!—'.\{@é) Cuatity Fape 3 28

[ LR ——




under this Agreemem_; {e) with respect o each Vehicle, Lesser may recover from Lessee all amoynts owed by Lessee under Sections 3(b} and Je) of
this Agreement {and, if Lessor does not recover possession of a Vehicle, (i) the estimated wholesale value of such Vehicle for purposes of Section 3c)
shall be deemed to be $0.00 ang () the calculations described i the first two sentences of Section He) shall be made withouit giving effect to ctause {in
in each such sentence). andior () Lessor may exercise any other right ar remedy which may be available to Lessor under the Uniform Commercial
Code, any other applicable law or in equity. A lermination of thig Agreemant shall acour anly upon written folice by Lessor to Lesses, Any temination
shall not affect Lesses’s obiigation 1o gay ait amounts due for periads prior o the effaclive date of such terminalion or Lessee's obfigation o pay any
indemnitios under this Agreement. Alt remedies of Lesser under this Agreement or at law or in equity are cumulative.

Without the prior writien consent of Lessor, Lessee May not assign. sublease, transfar or pledge this Agreement, any Vehicle, or any interest in this
Agreeman or in and o any Vehicte, or permit its rights under this Agreement or any Vehicle to be subject 1o any lien, charge or encumbrance, Lessee's
interest in this Agreement is not assignable and cannot be assigned or ranslerred by operation of law. tessea will not transfer ar relinguish possession
of any Vehicla (except for the sole purpose of repair or service of such Vehicle) without the prior writien consent of Lessor,

16. MISCELLANEQUS. This Agreement corlaing the entire understanding of the parties. Thig Agreement may only be amended or modifiad by an
insteument in writing executed by both parties Lessor sha¥ not by any act. delay, omission or viherwise be deemed {p have waived any of its righls or
remedies under this Agreement and no viaiver whatsoever shall be valid uniess in wriling and signed by Lessor and then only to the exlent thereln set
forth A waiver by Lessor of any right or remedy under this Agfeement on eny one occasion shalf nol be construed as a bar lo arty tight or remedy,
which Lessor would otherwise have on any hiture occasion. if any term or provision of this Agreement or any application of any such term or provision is
invalid o unenforceable, the remainder of this Agreement and any other application of such tem o provision will not be allected thereby. Giving of all
notices under this Agreement will be sufficient if mailed by certified mail 1o & party at its address set forth befow or at such other address as sych party
may provide in wiiting from time to time, Any such notice matled to such address will be effective one (1) day aker deposit in the United Siates mal,
duly addressed, with certified mail, postage prepaid. Lessee will prempily nolify Lessor of any change it Lessee's address. This Agreement may be
execuled in muliiple counterpans (including facsimile and pdf counterparts). but the caunterpart marked “ORIGINAL" by Lessor wilt be the original tease
Yor purposas of applicable law At of the Tepresemations, warranlies, covenants, agreements and obligations of each Lessee undar this Agreament (if

7. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the pravisians of Section 15, this Agreement will ba binding upon Lessee and lis
heirs, executors, persona reprasentatives, successors and assigns, and will inure to the beneft of Lessor, Servicer, any other agant of Lessor and their
respective successors and assigns. This Agreement will be govemnead by and construed in accordance with the substantive laws of the Slate of Missour
{determined without reference to conflict of law principtes).

18. NON-PETITION: Each party herelo hereby covenanis and agrees that, prior 1o the dale which is one year and ong day afer payment in full of ali
indebtedness of Lessor, it shall not institute against, or join any other person in insituting against, Lessor any bankrupicy, reorganization, arrangement,
insolventy or figuidalian procesdings or ather similar proceediag under Lhe laws of the United Stales or any state of the Unitad States. The provisions of
this Sactior 18 shall survive termination of this Master Equity Lease Agreemant,

18. NON-APPROPRIATION: Lessen’s funding of this Agreerrient shall be on a Fiscal Year basis and is subject lo annual appropriations  Lassor
acknowledges That Lessee is a municipal corporation, Is precuded by the County or State Constitution ang ather laws from entering into cbligations that
financially bind future governing bodies, and that, tharefore, nothing in this Agreement shall constitite an obligation of fuiure legistative bodies of the
County or Slale to appropriate funds for purpeses of this Agreement, Accordingly, the parties agree that the lease terms within this Agreement or any
Schedules relaling hereto are contingent upon appropriation of fungds. The parties furher agree that shouid the County or State faif to appiopriate such
funds, the Lessor shall be paid all rentals due and owing hereunder up until the actual day of termination. In addilon, Lessor reserves Ihe rght to be
paid for any reasonable damages. These feasonable damages wifl be imited 1o the losses incurred by the Lessor for having to seit the vehicles on the
@pen used car marked prior [0 the end of the scheduled term {as determined in Section 3 and Sacfion 14 of this Agreement).

IN WITNESS WHER‘EGF . Lessor and Lesses hava duly executad this Master Equity L.ease Agreement as of the day and year firsl sbove writtan.

LESSEE: County of San Benite LESSOR:  Enterprise FM Trugi

By:
-
L . —

By Margie Borr

Brynn Selrson

oy, ™ By
Title: Cih&lf‘ St i?mm.ft\ G - éwc(% 6%& Title:  Regional Sates Manager

Address: 481 4in St st Fioor Address: 778 Burlway Rd. Suite 200
Hollisler, CA Buyriingame, CA
5023 94010

Date Signed: JZ-'/! |/l ( N Date Signed Qw/o . /5

FAEROVED AS TO LEGAL FORM
SAN BENITO COUNTY COUNSE]

ER.up

ndtials, EFM




AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT ("Amendment) dated this _day of Novermber, 2015 is attached to, and made a
Fart of, the MASTER EQUITY LEASE AGREEMENT entered into on the day of November, 2015
{"Agreament’) by and between Enigrorise FM Trust. & Delawsr, talitory trust {("Lessor’) and County of Sa nito

{"Lessee™), This Amendment ig made for good and valuable consideration, the receipt of which is hereby
acknowledged by the parties,

Section 2 of the Master Equity Lease Agreement is amended by adding the foliowing paragraph:

Upon completion of Lessee's financial obligalions 1o thair lease(s), Lessee may have the option to (ake ownership of
their venicfe. This oplion may be sxercisad by the payment of the Reduced Book Vaiue to the Lessor as defined in
Section 3 of the Mastar Lease Agreament {which includes any rents and accounts receivablo due). Given agroed-
upon depreciation rates, Lessor does not intend for this to be a bargain purchase opiion,. )

Section 4 of the Master Equity Lease Agreement Is amended 1o read as follows:

Lessee agrees o altow only duly aulharized, licensed and insured drivers 10 use and operate the Vehicles, |essee
agrees fo comply with, and cause its driverg 10 comply with, all laws, Stalutes, rules, regulations and ordinances and
the pravisions of gl insurance policies affecting or Covering the Vehicles or thelr use of operation. Lessee agrees to
keep the Vehicles fre of all kens, charges and encumbrances. Lessee agrees that in no evert will any Vehicle be
used or operated for fransponing hazardous subsiances or persons for hire, for any HHegal purpose or 1o pull trailers
that exceed the manufacturer's traiter towing recommendations. Lessee agrees that no Vehicle is intended to be or
will be utilized as a “school bus as defined in the Code of Federal Regulations or any applicable state or municipal
Stalite or regulalion, Lesses agrees not to remove any Vehicle from the continental United States without first
chtaining Lessor's written consent, Al the expiralion or earlier termination ¢f this Agreement with respect o each
Vehicle, or upon demand by Lessor made pursuant 1o Section 14, Lessee af its fisk and expense agrees {0 return
such Vehicle o Lessor at such place as nulually agreed upon by Lessor and Lessee and by such reasonabte
means as may be designateq by Lessor. If for any reason Lessee fails to return any Yehicle to Lessor as andg when
fequired in accordance with this Section, Lesses agrees to pay Lessor additional rent for such Vehicle af twice the
normal pro-rated daily rent, Acceptance of such additional rent by Lessor will in no way limit Lessor's remedies with
respect io Lessee's failure to return any Vehicle ag reguired hereunder.

All references in the Agreement and in the various Schedules and addenda to the Agresment and any other
references of similar impert shall henceforth mean the Agreement as amended by this Amendmant, Except to the
extert spacifically amended by this Amendment. alf of the terms, provisions, conditions, covenanis, representalions
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 Amendme
Agreement as of the day of November, 2015,

Tttg. XK. o

County of Sa1i Benito {Lessee) Emerprise;l\«?ﬁsi {Lessor)

By: Enterprispfigel Management, Inc., its attorney in fact

By Marcie Garase on_ BRm S&qmu/
Tiue:M‘ Seo Bensls; (o Beosl ‘Z&‘F&‘M?"True: KEGTONAL MLES %L,

APPROVED AS TO LEGAL FORM
SAN BENITO COUNTY COUNSEL

ASSISTANT COUNTY COUNSEL  DATF
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SELF -INSURANCE ADDENDUM TO MASTER EQUITY LEASE AGREEMENT
(Physical Damage ang Liability)

This Addengduin 15 made to the Masier Equity Legee Agreoment dated the sevesih day of July, 2015, 44 amended (the "Agreement), by and
hetween Enstprse FM Truss o Delenare Sttty st ("Lessor), and the lesspe whuse name 15 set fonth on the sigrature lng beiny {"Lesme™y

s Addendun is wtiched mand niade 5 st af the Agreemeny fincluding each Schedule 1o the Agrevmenn) Al citpitatieed 1 rms used and not
otherwise definesd hern shyll bave the respective esnings ascribed 1o theim sy gy Agreemen,

Nut\wthswndmg the provisions of Secrion | Fof i Agreement, 1esser shall be permitted io assume ol self-insure the risks sey forth jn Section
11 of the Agreament and shatl piy e requited w puschase o maran any insurunee palicy of any kind with TOSpeCt to any Vehivte, proviguy hewever, that it amy
Federal, siate. fon sl or ather, law, stanae, nile, regulistion or ordinance fequires Levsee (o mamsin any amount of isusune e with respect 16 sy Vehiele, Lessee shai)
purchase amd maimuin such 3Mount of tasurance in the fem of an insurmnce polsey which contplies in alf fespects. ather than Uve grnowmy of insuranee reyuired, with
Section 1 of the Agreement

Notwsthsunding the foregoing, i (1) Lessor, at WY tme mods good fith ddgrient, s ot satisfied with the condstion, prospects or
perlormances, finaneial o vtherwise, of Lessee o (23 any defairlt or gvent oif'detisult accurs under the A gieemeént, than Lessor may, ot a5 eption, revoke thyg Addendum
s termingte | essee's right w seli-insyre by provding Lessee with ol leust Whiny {301 dayi prior written notice therofl Lipon the tetimination of |Lesseets right to seli-
insure, Lessee shall wonply in all respeets with Section 3 of'the A greemny

Except as antended berehy, wl? the renys any Proviions of she Agreement shail ranain in fal) forge ang effiet In the evem of any volict
hetween this Addendum ind the Agreerent ur am of the Sehedules, the wims angd Provisioss of thes Addendum will Lovern and contr!

LESSEE  County of $an Berag PESSOR: Enwerprise Fat T'ruse

B Emerprise Fieet Magsatement, I, 115 qtormey i frct

Hy m‘”‘i;i— p)ﬂ""‘(“i) ; \ ey Searsorf Beynn
'I'illc:C-\'\,-,..:"fl £ P Qv 160“..1“:9{.35.):*94{“ STl Regional Sutes Mangger

l)nluSlglicd:%{%_/l { ISW . Dute Elgascd.%fg' "/6 5

B

AFPROVED AS To LEGAL FORM:
SAN BENITO COUNTY COUNSEL
4 5 3 ;

ASSISTANT COUN
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MAINTENANCE AGREEMENT

This Maintenance Agreement {thls “Agreement”) is made and entered into this fourth day of November, 2015, by Enterprise Fleet Management,
tng., a Missouri orporation {"EFM"), andt County of San Benito {"Lessea™).

WITNESSETH

1. LEASE. Reference Is hereby made to that cenain Master Equity Lease Agreemen dated a5 of the fourth day of November, 2015, by and between
Enterprise FM Trust, a Delaware statutory trusl, as lessor (“Lessar'), and Lessee, as lessee (as the same fmay from time to time be amended, modified,
extended, renewed, supplemented or reslated, the “Lease’). All capitalized terms used and not otherwise defined in this Agreement shall have the

fespective meanings ascribed 1o them in the Lesse.

2. COVERED VEHICLES. This Agreement shaf anly apply 1o those vehicles leased by Lesgor ta Lessee pursuant to the Leass to the extant Section 4
of the Scheduie for such vehigie Includes a charge for maintenance {the “Covered Vehicle(s)").

Vehicle and shait continue untdl the las gay of the "Term” (as defined in the Lease) for such Covered Vehicle unless eardier terminated as set forth
balow Fach of EFM and Lessee shall sach have the rght to terminate this Agieement effective as of the {ast day of ary calendar month with respect {o

3. TERM AND TERMINATION. The tem ol this Agraement (*Term®) for each Covered Vahicle shall begin on the Detivery Date of such Covered

thereafter arise with respect to any oceyrrénce prior 1o lefmination, and such righis and obtigations shalt continue 1o be governed by the terms of this
Agreement,

4. VEHICLE REPAIRS AND SERVICE. EFM agrees thal, during the Term for the applicoble Covered Vehitie and subjact lo the terms and conditions
of this Agreement, i wit pay for, or reimburse Lessee for its payment of, alt costs and expenses incurred in connection with he maintenance or repair of
a Cavered Vehicle. This Agreement does nol cover, and Lessee will remgin responsible for and pay for, (a) fuel, (b} ol and other fluids between
changes, {c}] tire repair and replacement, {dj washing, {g) repair of damage dug to lack of maintenance by Lessee betwoen scheduled services
lincluding, withouw! timitation, failurs to maintain fluid levels), () mainlenance or repair of any afterations to a Covered Vehicle or of any after-market

110t Cover maintenance or repair of chassis allerations, add-on bodies (inctuding, withaut limitation, step vans) or other equipmeni {including, without
limitation, iift gates and £TO controls) which is instatied or madified by a dealer, body shop, upfitier or anycne else other Lhan the manutacturer of the
Covered Vehicle, (g) any service andior damage resulting from, related to or arising out of an asecident, a collision, thelt, fire, freezing, vandalism, riot,
explasion. other Acts of God, an object striking tha Covered Vehicle, Improper use of the Caverad Vehicie {inciuding, without limitation, driving over
curbs, overtoading, tacing or other compelition) ur Lessea's faiure 1o maintain the Coversd Vehicle as required by the Lease, (h) readside assistance or
towing for vehicle mainlenance purposes. (i) mobile sarvices, (j) the cost of loaner or remal vehicles or (k} it the Covered Vehicle is & truck, (1) manual
transmission tlutch adjustment or replacement, {it} brake adjustment or replacement or (iié) front axfe alignment. Whenever it is necessary to have a
Covered Vehicle serviced. Lessee agrees to have the nacessary work performed by an autherized dealer of such Covered Vehicle or by a service facifity
acceptable 10 EFM, In every case, if the cost of such service will exceed $50.00, Lessee must notify EFM and oblain £EM's autharization for such
service and EFM's instructions as 1o where such service shall be made and the extent of service 1 be oblained. Lessee agrees lo fumish an invoice for
all service io a Covered Vehicle, accompanied by a copy of the shop or sarvice order (odometer mileage must be shown on each shop or service order),
EFM will nol be cbligated Lo pay for any unauthorized charges or those exceeding $50.00 for one service on any Covered Vehicle unlass Lessee has
Camplied with the above lenms and conditions. EFM will not have any responsibiity to pay for any services in excess of the services recommended by
the manufaciurer, unless otherwise agreed to by EFM. Notwithstanding any other provigion of this Agreement to the contrary. (a) ail service performen
within one hundred twenty {120} days grioi to the last day of the scheduled ‘Term” (as defined in the Lease} for the applicable Covered Vehicle must be
authorized by and have the prior consent and approval of EFM and any service not so authorized will be the responsibility of and be paid for by Lassee
and (b) EFM is nat required to provide or pay for any service to any Covered Vehicté afler 100,000 miles.

5. ENTERPRISE CARDS: EFM may, at ils oplion. provide Lessea with an autherization card {the "EFM Card") for use in authorizing the payment of
charges incurred in connection with the maintenance of the Covered Vehitles, {essee agrees lo be liable lo EFM for, and upon receipt of 2 monthly or
other siatement from EEM. Lassge agrees lo promplly pay 1o EFM, alt charges made by or for the account of Lesses with the EFM Card {other than any
Charges which are the respensibilty of £FM under the terms of this Agreement). EFM reserves the right to change the terms and conditions for the use
of the EFM Card at any time, The EFM Card remains the property of EFM and EFM may revoke Lessee's righf to possess of use the EFM Card at any
time. Upon the termination of this Agreement or upan the demang of EFM, Lessea must retum the EFM Card 1o EFM. The EFM Card s non-
transterable,

6. PAYMENT TERMS. The amount of the manthly maintenance fee wilt ba listed on the applicable Schedule and witl be due and payabie in advance on
the first day of each month, !f the first day of the Term for a Covered Vehicle is other than the first day of a calendar month, Lessee wil pay EFM, onthe
firat day of tha Term for such Covered Vehlcle, a pro-rated maintenance fea for e number of days that the Delivery Date precedes the first monthiy
maintenance fee payment date. Any monthly maintenance fee or other amount owed by Laessee to EFM gnder this Agreement which is not paid within
twenty {20) days afer its due date witl acerua interest, payable upon demand of EEM, from the date dua untit paid in full at a rate per annuym equal 1o the
lesser of (i) Eighteen Percent {18%} per annum or {ii} the highest rate allowed by applicable law. The monthly maintenance fee sel forth on each
applicable Schedule alows the number of miles per month as set forth in such Scheduls, Lessee agrees 1o pay EFM al the end of the applicable Term
{whether by reason of termination of this Agreement or otherwise) an overmilaage maintenance fee for any miles in excess of ihis average smount per
month at the rate set forth in the applicoble Schedute, EFM may, at its option, permi Lessor, as an agen: for EFM, to bitt and colleet amounts due to
EFM under this Agreement from Lessee n behaif of EFM, :

7. NO WARRANTIES. Lessee acknowledges that EFM does nol perform maintenance or repair services on the Covered Vehicles bul rathar EFM

R ) .
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8. LESSOR NOT A PARTY, Lessor is not & party to, and shall have no nghts. abligations or duties under ar in respect of, this Agreement.

5. NOTICES. Any notice or other communication ynder this Agreemant shall be in wriling and delivered in person or sent by facsimiig, recognized
overmight courier or registered or cenifieg mall, return receipt requested and pastage prepaid, lo the applicable party at its address or facsimite number
sel forth o the signalyre Page of this Agreement, or at such other address or facsimiie number as any party herglo may designaie as its adgress or
facsimile numbet for Communications under this Agreement by notice so given. Such rolices shall be deemad effective on the day on which delivered or
sent it delivered In person or sent by facsimile, on the first {184} business day afler the day on which sent, if sent by recognized ovamight courier or on
the third (3rd) business day after the day on which mailed. if senl by regislered or centified majl,

IN WITNESS WHEREQF, EFM and Lessee have executed this Maintenance Agreement as of the day and year first above writien,

LESSEE: County of San Benito EFM:  Enlerprise Fleal Management, Inc
By. M({ﬂji &, &w"ﬂ@ ! By, 8rynn Sedrsen
I owm AN N * » . . n
Tile. (’.H&v} St Bepikto O - A e )_Bsﬂﬁﬂ I Tive: Regionat Sales Manager
Address, 481 4th St 151 Figor . Address: 778 Burway Rd. Suile 200
Hollister, CA Burlingame, CA
95023 D4010
Attention, Atterstion,
Facsimile No. Facsimite No.-

Dale Signed; _Zﬁ 2‘ P ; J/ . o Date Signed n_.___/;z -/0 ’ ._/§

APPROVED A% TO LEGAL FORM
SAN BENITO COUNTY COUNSEL
:’\ .

dona g

HINY

! AN N\-} P’“
ASSISTANT COUNTY COUNSEL DAY

2y .
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