a CITY OF
S Department of. Public W.’o.rks
;‘-':;" Code Compliance Division

FLOR|DA Inter-Office Memorandum

DATE: March 11, 2019 FILE: PW-19-027

TO: Paul Bassar
Contracts Compjiance Manager, Office of the City Manager

VIA: Sylvia Glazer
Director, Pubfic

Assistant Directort i

VIA: Charles Lassite

FROM: John Chidsey é&
Code Compliance Manage%’ T 4.,’5}{/

SUBJECT: Code Enforcement Vehicles - Enterprise Equity Lease Agreement Pilot Program

ISSUE:

The Department of Public Works seeks approval to continue to utilize the Enterprise Equity Lease Agreement for
Code Enforcement vehicles for an additional 14 month term.

EXPLANATION:

In May of 2018, the Department of Public Works entered into the second open end vehicle agreement for another
two, seven months terms. This 14 month agreement provided for a total of 34, 2018 GMC Sierra 1500 4x2 double
cab pickup trucks. Enterprise provided 17 vehicles in two, seven months increments.

The total cost for the second allocation of 17 vehicle lease payments was $49,952.00. The cost of the magnetic
LED light bars, magnetic labels, vehicle numbering, window tinting, title fees and municipal tags was $9,725.04.
The light bars, magnetic labels, and tags were transferable to the next allocation and will be available for future
allocations, see the table below.

The re-occurring cost of tinting, numbering, and tags is estimated at $6,011.30 for each 7 month cycle period,
$12,022.60 for 14 months.

Monthly Payment No. of Months Number of Vehicles Lease Term Cost
18
1 funded by CRA
S 505.66 7 1 funded by Sanitation S 63,713.16
Light bars N/A

Replacement Magnetic

labels (worn or damaged) S 200.00
Window Tinting (5110x18) S 1,980.00
Numbering (5100x18) S 1,800.00
Tags (5112.85x18) S 2,031.30
7 Month Lease Total S 69,724.46
14 Month Grand Total S 139,448.92
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First and second rebates was a total of $120,184.69. The third rebate was $51,091.59. In addition, a total of
$24,147.99 was credited to our account in lieu of lease payments. The fourth term rebate is estimated at $50,000
once the term is completed and vehicles are sold.

The total 14 month cost for the current 34 vehicles is $116,728.32, which includes $439.94 monthly lease,
reoccurring cost of $1,980 for window tinting, numbering of $1,800, tags of $2,031.30 and replacement magnetic
labels of $200 per vehicle when needed.

In summary, the revenue received to the City from Enterprise as an equity payment that resulted from the sale of
the leased vehicles has consistently been greater than the expense of the lease payments. ,

At this time, it is recommended to continue this pilot program for one additional 14 month cycle; which are two,
seven month terms, with two additional vehicles, totaling 36, 2012 GMC Sierra 1500 4x2 Double Cab pickup
trucks, in increments of 18 vehicles each term of which one of the additional is funded by CRA and the other by
Sanitation. The proposed agreement cost for the next 14 maonth cycle has increased to $505.66 per vehicle per
month as they are only available with 8 cylinder engines, which should net a greater sales price and rebate.

RECOMMENDATION:

The Department of Public Works recommends the Procurement Services Department seek Commission approval
to continue to piggyback the City of Lauderdale Lakes contract with Enterprise FM Trust for an open end lease
agreement for municipal utility vehicles and continue this pilot program to provide vehicles for Code Compliance
operations.

Funding from CRA and Sanitation will be placed in account 001.500401.53900.540050.000000.000.000 to cover
the lease payments.

cC: Joel Wall, Public Works Fleet Management
Laurette Jean, Director, Budget & Financial Services
Althea Pemsel, Assistant Director, Procurement Services
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Piggybacking Request Form
(Use for purchase(s) over $15,000, when piggybacking off other contracts)

Date: February 28, 2019

Department/Office:_Public Works Division/Area: Fleet Maintenance

Contact Person: Joel Wall / Sylvia Glazer Title: Fleet Coordinator / Public Works
Director

Phone: 954.967.4555 / 954.967.4526 Email: jwall@hollywoodfl.org /

sglazer@hollywoodfl.org

1. Requested Vendor: Enterprise FM Trust Vendor Number: 5542/11

Address: PO Box 800089 Kansas City, MO 64780-0089

Contact Person: Daniel Pacheco Title: Account Manager & Fleet
Consultant
Phone: 954-354-5155 Email: daniel.a.pacheco@efleets.com

2. Contract title requesting to piggyback: RFP #15-1301-02R Purchase/L ease/Finance Municipal Utility
Vehicles

Awarding Agency: City of Lauderdale Lakes

Contract Expiration Date: June 26, 2020

Copy of Contract and Awarding Agency documentation is attached.

X Yes [] No

3. Product/Service being requested (be specific): Open End Vehicle Lease for two 7 month terms, for (34)
2019 GMC Sierra 4x2 Pick-up Trucks to be operated in increments of 18 at a time and swapped out at 7
months.

4. Detailed description of the products/services function and purpose: Leasing pick-up trucks for Code
Compliance to renew the existing Lease contract for two 7 month periods.

Procurement Service Division use only

Requisition # R Purchase Order # P Blanket Purchase Oder #
BPO
(As Applicable) (As Applicable) (As Applicable)



5. Please explain what process the Department/Office took to verify and/or identify this contract:
Vendor identified the competitively procured contract.

6. Were alternative contracts evaluated to determine that the City is obtaining the most advantageous contract
pricing for the required product/service?
[ Yes X No

Please explain:_Not aware of other open end lease contracts available with these terms.

7. Total cost of the requested product/service. $505.66 ea. vehicle/month

8. Total estimated annual (fiscal year) cost of requested product/service. $505.66 x 36 vehicles x 7 months =

$127.426.32
Account Number # 001.500401.53900.540050.000000.000.000.

9. Is this product/service covered by a warranty? X Yes [] No
If yes, please attach a copy of the warranty details.

10. Would this purchase(s) result in the potential of future purchases for related products/services being
restricted to a particular vendor or create a specific vendor as sole source provider for related items?

[JYes X No

If yes, please describe the related products/services and estimated cost(s.)

11. Would this purchase(s) result in any future maintenance costs which are not included in the initial purchase?

[1Yes X No

If yes, please attach a draft maintenance plan which includes cost estimates and funding source(s.)

12. Is this a grant related purchase? [ ] Yes [X] No

If yes, please provide details (timeline, expiration dates, milestones, special procurement requirements,
etc.)

Will this require matching funds? [] Yes [] No
What is the grant source? N/A
What is the grant (dollar) amount? N/A

13. Please complete an advanced search of the vendor recommended for award on the Federal Government’s
Excluded Parties List System at www.epls.gov.

Date of Advanced Search

Company Name(s) Searched Search Results

Procurement Service Division use only

Requisition # R Purchase Order # P Blanket Purchase Oder #
BFO
(As Applicable) (As Applicable) (As Applicable)



REQUESTING DEPARTMENT RECOMMENDATION
Note: By signing and returning this form, you are verifying and acknowledging that you have reviewed
all portions (scope, terms, conditions, pricing, etc.) of the requested contract and recommend its

approval based on the contract complying with the City of Hollywood’s scope and pricing requirements
and to the best of you knowledge the contract does not violate any applicable policy, statue, governing

rule or regulation.
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Signature

APPROVAL (Procurement Service Division Use Only)
Verified By: Date
Approved Date
By:

Procurement Service Division use only

Requisition # R Purchase Order # P Blanket Purchase Oder #

BPO
(As Applicable) (As Applicable) (As Applicable)



FLEET Open-End (Equity) Lease Rate Quote Quote No: 4141423

MANAGEMENT
Prepared For: City of Hollywood-Cede Compliance Date 03/04/2019
Wall, Joel AE/AM BAF/DP8&
Unit #

Year 2019 Make GMC Meodel Sierra 1500 Limited
Series Base 4x2 Double Cab 6.6 ft. box 143.5in. WB
Vehicle Order Type Ordered Term 12 State FL Customer# 573979

— s ) All language and acknowledgments contained in the signed quote
Yraaipeha0 Capitalized Price of Vehicle apply to all vehicles that are ordered under this signed quote.

$0.00 " Sales Tax 0.0000% State &
$0.00 * |Initial License Fee

$0.00 % Registration Fee Order Information

$200.00 Other:Courtesy Delivery Fee Driver Name Joel Wall
$0.00 Capitalized Price Reduction Exterior Color Summit White
$0.00 Tax on Capitalized Price Reduction Interior Color Dark Ash/Jet Black
$0.00 Gain Applied From Prior Unit Lic. Plate Type Unknown
$0.00 *  Tax on Gain On Prior GVWR 0

$0.00 * Security Deposit
$ 0.00 x Tax on Incentive( Taxable Incentive Total : $0.00 )

$ 24,768.60 Total Capitalized Amount (Delivered Price)
$334.38 Depreciation Reserve @ 1.3500%
$143.73 Monthly Lease Charge (Based on Interest Rate - Subject to a Floor)?

$47811  Total Monthly Rental Excluding Additional Services

Additional Fleet Management
Master Policy Enroliment Fees

$0.00 Commercial Automobile Liability Enroliment
Liability Limit = $0.00
$0.00 Physical Damage Management Comp/Coll Deductible 0/0
$28.33  Full Maintenance Program3  Confract Miles 10,000 QverMileage Charge $ 0.0450 Per Mile
Incl: # Brake Sets (1 set =1 Axle) Q #Tires 0 Loaner Vehicle Not Included
$ 28.33 Additional Services SubTotal
$0.00 Sales Tax  7.0000% State FL
$ 506.44 Total Monthly Rental Including Additional Services
$ 20,756.04 Reduced Book Value at 12 Months

$ 495.00 Service Charge Due at Lease Termination

Quote based on estimated annual mileage of 10,000

(Current market and vehicle conditions may also affect value of vehicle)

(Quote is Subject to Customer's Credit Approval)

Notes This Lease is for 36 vehicles operated over 14 months 18 units at a time and swapped at 7 months.

Enterprise FM Trust will be the owner of the vehicle covered by this Quote. Enterprise FM Trust (not Enterprise Fleet Management) will be the Lessor of such vehicle under the Master
Open - End (Equity) Lease Agreement and shall have all rights and obligations of the Lessor under the Master Open - End (Equity) Lease Agreement with respect to such vehicle.

ALL TAX AND LICENSE FEES TO BE BILLED TO LESSEE AS THEY OCCUR.

Lessee hereby authorizes this vehicle order, agrees to lease the vehicle on the terms set forth herein and in the Master Equity Lease Agreement and
agrees that Lessor shall have the right to collect damages in the event Lessee fails or refuses to accept delivery of the ordered vehicle.

Lessee certifies that it intends that more than 50% of the use of the vehicle is to be in a trade or business of the Lessee.

LESSEE City of Hollywood-Code Compliance
BY TITLE DATE

* INDICATES ITEMS TO BE BILLED ON DELIVERY.

1 Capitalized Price of Vehicle May be Adjusted to Reflect Final Manufacturer's Invoice. Lessee Hereby Assigns to Lessar any Manufacturer Rebates And/Or Manufacturer Incentives Intended for the Lessee, Which
Rebates And/Or Incentives Have Been Used By Lessor to Reduce the Capitalized Price of the Vehicle.

2 Monthly Lease Charge Will Be Adjusted to Reflect the Interest Rate on the Delivery Date (Subject to a Floar).

3 The inclusion herein of references to maintenance fees/services are solely for the administrative convenience of Lesses. Notwithstanding the inclusion of such references in this [Invoice/Schedule/Quote), all such
maintenance services are to be performed by Enterprise Fleet Management, Inc., and all such maintenance fees are payable by Lessee solely for the account of Enterprise Fleet Management, Inc., pursuant to that
certain separate [Maintenance Agreement] entered into by and between Lessee and Enterprise Fleet Management, Inc.; provided that such maintenance fees are being billed by Enterprise FM Trust, and are payable
at the direction of Enterprise FM Trust, salely as an authorized agent for collection on behalf of Enterprise Fleet Management, Inc.

Printed On 03/04/2019 01:38 PM Page 1 of 4



-@nterprise [N N—— Open-End {Equity) Lease Rate Quote Quote No: 4141423

VEHICLE INFORMATION:

2012 GMC Sierra 1500 Limlted Base 4x2 Double Cab 6.6 it. box 143.5in. WB - US
Serles ID: TC15753

Pricing Summary:

INVOICE MSRP
Base Vehicle $ 33,690.70 $ 35,100.00
Total Options $1,082.90 $1,190.00
Destination Charge $ 1,495.00 $1,495.00
Total Price $ 36,168.60 $ 37,785.00
SELECTED COLOR:
Extesrior: GAZ - Summit White
Interior: H2Q - Dark Ash/Jet Black
SELECTED OPTIONS:
CODE DESCRIPTION INVOICE MSRP
18A Preferred Equipment Group 1SA NC NC
A Remote Locking Tailgate included Included
AE7 40/20/40 Front Split Bench Seat Included Included
AKO_ Deep-Tinted Glass Includad Included
AM7 3-Passenger Full-Width Folding Rear Bench Seat Included Included
AQQ Remote Kayless Entry Included Included
BG9 Graphite-Colored Rubberized-Vinyl Floor Covering Included Included
Cow GVWR: 7,000 Ibs (3,175 kgs) STD STD
€67 Single-Zone Air Conditioning included Included
DL8 Black Power Adjustable Heated Outside Mirrors included Included
FE9 Faderal Emissions Requirements NC NC
GAZ_01 Summit White NC NC
Gus 3.42 Rear Axle Ratio STD STD
Hz2Q_02 Dark Ash/Jet Black NC NC
0B Radio: AM/FM wiGMC Infotainment System STD STD
KG4 150 Amp Altarnator Included Includad
Kl4_ 110-Volt AC Power Qutlet Included Includad
L83 Engine: 5.3L EcoTec3 V8 STD 8TD
LUMBAR Fixed Lumbar Included Included
MYC Transmission: Electronic 6-Spesd Automatic w/OD STD STD
PAINT Solid Paint STD STD
PDD_ Sierra Convenience Package (Fleat) $ 759.85 $ 835.00
RBZ Tires: P255/70R17 All-Seascn Blackwall STD STD
RD& Wheels: 17" x 8" Painted Steel Included Included
STDSU Heavy Duty Suspension STD STD
upc 3.5" Diagenal Manachromatic Display DIC Includead Included
UF2 LED Cargo Box Lighting {Fleet) Included Inciuded
UQ3 6-Speaker Audio System Included Inciuded
VINYL Vinyl Seat Trim NC NC
VZX Bed Liner (LPO) $323.05 $ 355.00
WARANT Fleet Customer Powertraln Limited Warranty NC NC
Z2BZ P255/70R17 All-Season Blackwall Spare Tire Included Inciuded
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CONFIGURED FEATURES:

Body Exterior Features:
Number Of Doocrs 4
Rear Cargo Door Type: tailgate
Driver And Passenger Mirror: power remote heated manual folding side-view door mirrors
Caonvex Driver Mirror; convex driver and passenger mirror
DCoor Handles: black
Front And Rear Bumpers: chrome front and rear bumpers with body-coloured rub strip
Reaar Step Bumper: rear step bumper
Front Bumper Insert: coloured front bumper Insert
Bed Liner: bed liner
Box Style: ragular
Body Material; galvanized steel/aluminum body material
: class IV trallering with hamess, hitch
Fender Flares: black fender flares
Grille: black w/chrome surround grille
Convenience Features:
Air Conditioning manual air conditioning
Cruise Control: cruise control with steering wheel centrols
Power Windows: power windows with front and rear 1-touch down
Remote Keyless Entry: keyfob (all doors) remote keyless entry
lliuminated Entry: illuminated entry
Auto Locking: auto-locking doors
Trunk FOB Controls: keyfob truni/hatch/door release
Steering Wheel: steering wheel with manual tilting
Day-Night Rearview Mirror: day-night rearview mirror
Front Cupholder: frant and rear cupholders
Overhead Canscle: mini overhead conscle
Glove Box: lacking glave box
Driver Door Bin: driver and passenger door bins
Rear Door Bins: rear door bing
IP Storage: covered bin instrument-panel storage
Driver Footrest: driver's footrest
Retained Accessory Power: retained accassory power
Powar Accessory Qutlet: 2 12V DC power outlets
AC Power Ouflet: 1 AC power cutlet
Entertainment Features:
radio AM/FM/Satelllte-prep with seek-scan
Radio Data Systemn: radio data system
Voice Activated Radio: voice activated radio
Speakers: 12 speakers
1st Row LCD: 1 1st row LCD monitor
Wireless Connectivity: wireless phone connactivity
Antenna: fixed antenna

Lighting, Visibility and Instrumentation Features:
Headlamp Type delay-off projactor beam high intensity low/high beam headlamps
Cab Clearance Lights: cargo bed light
Front Wipers: variable intermittent wipers
Tinted Windows: deep-tinted windows
Doma Light: dome light with fade
Front Reading Lights: front and rear reading lights
Variable IP Lighting: variable instrument panel lighting
Display Type: analog display
Tachameter: tachometer
Voltometer: voltmeter
l.ow Tire Pressure Warning: tire specific low-tire-pressure warning
Trip Computer: trip computer
Trip Odometer: trip odometer
Qil Pressure Gauge: oil prassura gauge
Water Temp Gauge: water temp. gauge
Engine Hour Meter: engine hour meter
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Clack: in-radio display clock

Systems Monitor: systems monltor

Rear Vision Camera: rear vislon camera

Qil Pressure Warning: oil-pressure warning

Water Temp Warning: water-temp. warning

Battery Warning: baftery warning

Low Oil Level Warning: low-cil-level warning

Low Coolant Warning: low-coolant warning

Lights On Warning: lights-on warning

Ksy In lgnltion Warning: key-in-ignition warning

Low Fue! Warning: low-fuel warning

Low Washer Fluid Warning: low-washer-fluid warning
Door Aiar Warning: door-ajar warning

Brake Fluid Warning: brake-fluid waming

Turn Signal On Warning: turn-signal-on warning
Transmission Fluid Temperature Warning: transmission-fluid-temperature warning

Safety And Security:
ABS four-wheel ABS brakes
Number of ABS Channels: 4 ABS channels
Brake Assistance: brake assist
Brake Type: DuralLife four-whesl disc brakes
Vented Disc Brakes: front and rear ventilated disc brakes
Daytime Running Lights: daytime running lights
Spare Tire Type: full-size spare tire
Spare Tire Mount: underbody mounted spare tire w/crankdown
Driver Front Impact Airbag: driver and passenger front-impact airbags
Driver Side Airbag: seat-mounted driver and passenger side-impact airbags
Overhead Airbag: curtain 1st and 2nd row overhead airbag
Occupancy Sensor: front passenger airbag ocoupancy sensor
Height Adjustable Seatbalts: height adjustable front seatbelts
Seatbelt Pretensioners: front seatbelt pre-tensioners
3Point Rear Centre Seatbelt: 3 point rear centre seatbelt
Side Impact Bars: side-impact bars
Tailgate/Rear Door Lock Type: tailgate/rear door lock included with power door locks
Rear Child Safety Locks: rear child safety locks
Ignition Disable: PASS-Key I+ immobilizer
Panic Alarm: panic alarm
Electronic Stability: StabillTrak wiProactive Roll Avoidance electronic stability stability control with anti-roll
Traction Control: ABS and driveline traction control
Front and Rear Headrests: manual adjustable front head restraints
Rear Headrest Contral: 2 rear head restraints

Seats And Trim:
Seating Capacity max. seating capacity of 6
Front Bucket Seats: front split-bench 40-20-40 seats
Number of Driver Seat Adjustmants: 4-way driver and passenger seat adjustments
Reclining Driver Seat: manual raclining driver and passenger seats
Driver Lumbar: manua! driver and passenger lumbar support
Driver Fare/Aft: manual driver and passenger forefaft adjustment
Front Centre Armrest Storage: front centre armrest with storage
Rear Seat Type: rear full bench seat
Rear Folding Position: rear seat fold-up cushion
Leather Upholstery: vinyl front and rear seat upholstery
Headliner Material: full cleth headliner
Fleor Covering: full vinyl/irubber floor covering
Cabback Insulator: cabback insulator
Shift Knob Trim: urethane shift knob

Standard Engine:
Engine 365-hp, 5.3-liter V-8 (regular gas)
Standard Transmission:
Transmission 8-speed automatic w/ OD and auto-manual
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MASTER EQUITY LEASE AGREEMENT

This Master Equily Lease Agreement is entered into this 26th day of June, 2015, by and between Enlerprise FM Trusl, a Delaware statutory trust
{“Lessor”), and the lessee whose name and address Is set forth on the signalure page below (“Lessee").

1. LEASE OF VEHICLES: Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the vehicles (individually, a *Vehicle” and
colleclively, the “Vehicles”) described in the schedules from time to lime delivered by Lessor o Lessee as set forth below ("'Schedule(s)") for the rentals
and on the terms set forth in this Agreement and in the applicable Schedule. References to this "Agreement” shall include lhis Masler Equity Lease
Agreemenl and the various Schedules and addenda lo this Master Equity Lease Agreement. Lessor will. on or aboul the date of delivery of each
Vehicle to Lessee, send Lessee a Schedule covering the Vehicle, which will include, ameng other things, a description of the Vehicle, the lease term and
the monthly rental and other payments due with respect to the Vehicle. The terms cantained in each such Schedule will be binding on Lessee unless
Lessee objects in writing to such Schedule within ten {10) days afler the dale of delivery of the Vehicle coverad by such Schedule. Lessor is the sole
legal owner of each Vehicle. This Agreement is a lease only and Lessee will have no right, title or interest in or to the Vehicles except for the use of the
Vehicles as described in this Agreement This Agreement shall be treated as a true lease for federal and applicable state income lax purposes with
Lessor having all benefits of ownership of the Vehicles, It is understood and agreed that Enterprise Fleet Management, Inc or an affiliale thereof
(together with any subsenvicer, agenl, successor or assign as servicer on behall of Lessor, "Servicer") may administer this Agreement on behalf of
Lessor and may perform the service functions herein provided to be performed by Lessor.

2, TERM: The lerm of lhis Agreemenl (“Temrm") for each Vehicle begins on the date such Vehicle is delivered to Lessee (the "Delivery Date") and,
unless terminated earlier in accordance with the lerms of this Agreement, continues for the "Lease Term" as described in the applicable Schedule

3. RENT AND OTHER CHARGES:

(a) Lessee agrees lo pay Lessor monthly rental and other payments accarding to the Schedules and this Agreement. The monthly payments will
be in the amount listed as the "Total Monthly Rental Including Additional Services" on the applicable Schedule (with any portion of such amaunt
idanlified as a charge for maintenance services under Section 4 of the applicable Schedule being payable to Lessor as agent for Enlerprise Fleet
Management, Inc.) and will be due and payable in advance on the first day of each month. If a Vehicle is delivered to Lessee on any day other than the
first day of a month, monthly renlal payments will begin on the first day of the next menth. In addition to the monthly rental payments, Lessee agrees lo
pay Lessor a pro-raled rental charge for the number of days that the Delivery Date precedes the firsl monthly rental payment date. A porion of each
monthly rental payment, being the amount designated as "Depreciation Reserve" on the applicable Schedule, will be considered as a reserve for
depreciation and will be credited against the Deliverad Price of the Vehicle for purposes of computing the Book Value of tha Vehicle under Section 3(c).
Lessee agrees lo pay Lessor the "Total Initial Charges" set forth in each Schedule on the due date of the first monthly rental payment under such
Schedule. Lessee agreas lo pay Lessor the "Service Charge Due at Lease Termination” set forth In each Schedule at the end of the applicable Term
(whether by reason of expiration, early termination or otherwise)

(b) In the event the Term for any Vehicle ends prior to the last day of the scheduled Term, whather as a result of a defaull by Lessee, a Casualty
QOccurrence or any other reasan, the rentals and management fees pald by Lessee will be recalculaled in accordance with the rule of 78's and the
adjusted amount will be payable by Lessee to Lessor on the termination dale.

(c) Lessee agrees to pay Lessor within thirly (30) days after the end of lhe Term for each Vehicle, addilional rent equal to the excess, if any, of the
Book Value of such Vehicle over the grealer of (i) the wholesale value of such Vehicle as determined by Lessor in good failh or (i) except as provided
below, twenty percent (20%) of the Deliverad Price of such Vehicle as sel forth in the applicable Schedule. If the Book Value of such Vehicle Is less than
the greater of (i) the wholesale value of such Vehicle as determined by Lessor in good faith or (i) except as provided below, twenty percenl (20%) of the
Delivered Price of such Vehicle as set forth in the applicable Schedule, Lessor agrees to pay such deficiency to Lessee as a terminal rental adjustiment
within thirty (30) days after the end of the applicable Term. Natwithstanding the foregoing, if (I) the Term for a Vehicle is greater than forty-eight (48)
months (including any extension of the Term for such Vehicle), (i) the mileage an a Vehicle at he end of the Term is greater than 15,000 miles per year
on average (prorated on a daily basis) (l.e., if the mileage on a Vehicle with a Term of thirty-six (36) months is greater than 45,000 miles) or (jii) In the
sole judgment of Lessor, a Vehicle has been subjecl to damage or any abnormal or excessive wear and tear, the calculations described in the two
immediately preceding sentences shall be made wilhout giving effect to clause (i) in each such sentence. The "Book Value” of a Vehicle means the sum
of {i) the "Delivered Prica" of the Vehicle as set forth In the applicable Schedule minus (i) the total Depreciation Reserve pald by Lessee to Lessor with
respect to such Vehicle plus (iii) all accrued and unpaid rent and/or other amounts owed by Lessee with respect to such Vehicle,

(d) Any securily deposit of Lessee will be returned to Lessee at the end of the applicable Term, except that the deposit will first be applied to any
losses and/or damages suffered by Lessor as a result of Lessee's breach of or default under this Agreement and/or to any ather amounts then owed by
Lessee to Lessor,

(e) Any rental payment or other amounl owed by Lessee to Lessor which is not paid within twenty (20) days after ils due date will accrue interest,
payable on demand of Lessor, from the date due until paid in full at a rate per annum equal to the lesser of (i} Eighteen Percent (18%) per annum ar (ii)
the highest rate permitted by applicable law (the “Default Rate”).

{f) If Lessee fails to pay any amount due under this Agreement or to comply with any of the covenants contained in this Agreement, Lessor,
Servicer or any olher agent of Lessor may, al its oplion, pay such amounls or perform such covenants and all sums paid or incurred by Lessor in
connection therewith will be repayable by Lessee lo Lessor upon demand together with interast therean at the Default Rale.

{g) Lessee's obligations to make all payments of rent and other amounts under this Agreement are absolute and unconditional and such payments
shall be made in immediately available funds without setoff, counterclaim or deduclion of any kind. Lessee acknowledges and agrees that neither any
Casualty Occurrence to any Vehicle nor any defect, unfitness or lack of governmental approval in, of, or with respect to, any Vehicle regardless of the
cause or consequence nor zny breach by Enterprise Fleet Management, Inc. of any maintenance agreement between Enterprise Fleet Management,
Inc. and Lessee covering any Vehicle regardless of the cause or consequence will relieve Lessee from the performance of any of its obligations under
this Agreement, Including, without limitation, the payment of rent and other amounts under this Agreement.

4. USE AND SURRENDER OF VEHICLES: Lessee agrees lo allow only duly authorized, licensed and insured drivers {o use and operate the Vehicles
Lessee agrees ta comply with, and cause its drivers to comply with, all laws, statutes, rules, regulations and ordinances and the provisions of all
insurance policies affecting or covering the Vehicles or their use or operation. Lessee agrees to keep the Vehicles free of all liens, charges and
encumbrances. Lessee agrees that in no event will any Vehicle be used or cperaled for transporting hazardous substances or persons far hire, for any
illegal purpose or lo pull trallers that exceed the manufaclurer's trailer towing recommendations. Lessee agrees that no Vehicle s intended to be or will
be utilized as a “school bus” as defined in the Code of Federal Regulations ar any applicable state or municipal stalute or reguiation. Lessee agrees not
to remove any Vehicle from the confinental United States without first oblaining Lessor's wrilten consent. At the expiration or earlier lermination of this
Agreement with respect o each Vehicle, or upon demand by Lessor made pursuant lo Section 14, Lessee at its risk and expense agrees lo return such
Vehicle to Lessor at such place and by such reasonable means as may be designated by Lessor. If for any reason Lessee fails to return any Vehicle lo
Lessor as and when required in accordance with this Section, Lessee agrees to pay Lessor additional rent for such Vehicle at iwice the normal pro-rated
daily rent. Acceptance of such additional rent by Lessor will in no way limit Lessor’s remedies with respect lo Lessee's failure to return any Vehicle as

required hereunder.
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§. COSTS, EXPENSES, FEES AND CHARGES: Lesses agrees to pay all costs, expenses, lees, charges, fines, flckets, panalfles and taxes (othar
than federal and state Income {axes on the income of Lessor) incurred in connection with (he {illing, registralion, dellvery, purchase, sale, rental, use or
operstion of the Vehlcles durng the Term. If Lassor, Sericer or any plher agent of Lessor incurs any such cosis or expenses, Lessea agress fo
promptly ralmburse Lesaor for the same.

6. LICENSE AND CHARGES: Each Vehicle will be titled and licensad in Ihe name daslgnaled by Lessor ai Lessae's expense, Certain ofher charges
relating fo the acquisitions of each Vahicle and peld or satisfied by Lessor have been capltalized in datemining the monthly rental, treated as an initial
charge or vtherwlse charged to Lessas. Such chargas have been determined withoul redustion for frade-in, axchange allowance or ather credit
attributable 10 any Lessor-owned vahlola,

7. REGISTRATION FLATES, EYC.: Lessen agyeas, ot its expense, 1o obtaln In the name designated by Lesaor all registration plates and other plates,
permils, inspeciions andfor licenses required In connection with the Vehicles, exeept for the Initial repistration plales which Lessor will abiain at Lessee's
expanse, The partles agres {o couperate and to furnish any and all Information or documantation, which may be raasanably necessary for compliance
with tha provisions of this Section or any federal, state or local law, rule, regulation or ordinance. Lessee agrees that i will nal permit any Vehicla 1o be
Iocaled in o state other than the state Iy which such Vahicle {s than titled for any continuous period of time lhat would require such Vehicle to become
subiect to the fitling and/or registration laws of such other slale.

8. MAINTENANGE OF AND IMPRDVEMENTS TO VEHICLES:

(a} Lassee agraes, al lis expense, to (i) maintain the Vehicles In good condiion, repair, maintenance and running order and in accordance with all
manufacturer's instructions and warranly requiremants and all legal requiremants and (iiy furnish all isbor, malerials, parts and other essentials requirad
for the proper operation and maintanance of the Vehicles. Any alterations, additlons, replacemend parts ar improvernents to a Vehicle wilt becoms and
remain the property of Lessor and will be retumned with such Vehicle upon such Vehicle's retum pursusnt fo Sectign 4. Notwithstanding the foregoing,
50 long as no Event of Defaull has oceurrad and Is continuing, Lesses shall have the right to remove any additional aquipmant inslalled by Lessee on a
Vehicle prior to refurning such Vehlsle to Lessor under Seclion 4. The value of such alterations, addltions, replacement parts and Improversents will in
no instance be regarded as rent, Without the prior written consent of Lesgor, Lessee will nol make any altarallons, additions, reptacement pars or
Improvemants to any Vehicle which datract from Hs economic value or funclional uliity. Lessar will not be requirad lo make any repairs or raplacements
of any nature or deseription with respect to any Vehicle, to malntain or repalr any Vehicle or ko make any expenditure whatsoever in connection with any
Vahicle or this Agreement,

{b) Lessor and Lesses acknowledge and agree that If Section 4 of a Schedule indludes a charge for maintenance, i} the Vehicle{s) coverad by
such Schedule are subjec to a separale maintenance agreement batween Enlerprise Flest Managemeant, (nc. and Lesses and (I Lessor shall have no
Itability or responsibilly for any fallure of Enterprise Fleet Management, Inc. to parfarm any of its obligaticns thereundar or to pay or reimburse Lessee
for s payment of any costs and expenses incurred In connectlon with the malntenance of repair of any such Vehicle{s).

9, SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

(1) LESSEE ACCEPTANGE OF DELIVERY AND USE OF FACH VEHICLE WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A
SIZE, DESIGN, CAPACITY, TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE IS IN GOOD CONDITION AND
REPAIR AND |5 SATISFACTORY IN ALL RESPECTS AND IS BUITABLE FOR LESSEE'S PURPOSE. LESSEE ACKNOWLELGES THAT LESSOR
I8 NOT A MANUFACTURER OF ANY VEHICLE OR AN AGENT CF 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 REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS EOR ANY
PARTICULAR PURPCSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED "AS 1S,”
"WITH ALL FAULTS." All warranties made by any suppller, vendor and/or manufacturer of a Vehlele sre hereby asslgnad by Lassor to Lessee for the
applicable Term and Lessee's anly remedy, If any, is against tha supplier, vendor or manufacturer of the Vehicla,

{c) None of Lessor, Servicer or any other agerd of Legsor will be llable to Lesses for any liability, clalm, loss, damage (tlrect, incidenta) or
consequential) or expense of any kind or nature, caused diraclly or indirscliy, by any Vehicle or any Inadequacy of any Vehlcle for any purpose or any
defect (latent or patent) in any Vehicle or the use or malrtenance of any Vehicle or any repair, servicing or adjustment of or to any Vehlale, or any delay
In providing er fallure lo pravide any Vehicls, or any Interruptlon or loss of service or usa of any Vehicle, ar any loss of business or any damage
whatsoaver and howaver caused. In additlon, nene of Lessor, Servicer or any other agent of Lessor wili have any llabllity ¢ Lessee undar Lhis
Agraement or Undar any crder aulhorization form executad by Lessee If Lessor s unable to locate or purchase a Vehicle orderad by Lessee or for any
delay in dafivery of any Vehicle orderad by Lessas.

10, RISK OF LO8S: lLessee assumes and agreos lo bear the entlra risk of loss of, theft of, damage lo or destrectlon of any Vehicle from any cause
whatsuever ("Casually Occurrence”). In the event of a Casually Oceurrence lo # Vahicle, Lessee shall give Lessar prompt notica of the Casually
Occurrence and hereafter wili plage the applicable Vehicle in good repalr, candilion and working order; providad, however, thal If the applicable Vehicle
is detarmined by Lessor to be lost, sofen, destroyed or darmaged heyond repalr (a *Tofaled Vehicle™, Lessee agrees to pay Lassor no later than the
data thirty {3C} days afier the date of ihe Casualty Occurrence lhe amaunis owad under Sections 3(b) end ${e) with respect 1o such Totaled Vehicls.
Upon such payment, this Agraement will terminale with respect 1o such Tofaled Vehicle.

11, INSURANCE:

() Lessse agreas to purchase and mainlain in force durng the Term, insurance policies in at lsast the amounts listed below cavering each
Vehitle, to bae written by an insurance company or companies satisfactory to Lessar, Insuring Lessee, L.essor and any other person or entlly designated
by Lessor againsl any damage, clalm, suit, action or lability:

(i) Commercial Automoblle Liabliity Insurance (including Uninsurad/Underinsured Metarist Coverage and No-Faull Proteclion whare required
by law} for lhe limits listed below (Ngte - $5,000,000 Combinad Single Limit Bodily Infury and Propery Damage with No Dedyctible s requred for
sach Vehicle capable of transporting mare than B passengers):

tale of Vehicls Reglstrali Coverage

Conneclleut, Massachusetts, Malne, New Hampshire, New  $1,000,000 Comblned Single Limit Bodily Injury and Property
Jursay, New York, Pennsylvania, Rhode Istand, and Vermonl  Damage - No Daductible

Florida $500,000 Comhined Single Limit Bodily Injury and Proparty
Damape or $100,000 Badlly Injury Per Person, $300,000 Per
Occurrence and $50,000 Property Damage (100/300/50) - No
Deductible

All Other States $300,000 Combined Single Lmit Bodily Injury and Proparty
Damage or $100,000 Bodlly Injury Per Person, $300,000 Per
Oceurrence and 350,000 Property Damage (100/300/50) - No
Deductible
() Physlcal Damage Insurance (Gollislon & Comprehensiva): Aclual cash value of the applicable Vehicls, Maximum daductible of 5500 per
occurrence - Colfislon and $260 per oocurrence - Comprehansive).
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If the requirements of any govemumental or regulatory agency excaed the minimums stated in this Agraement, Lessea must oblain anid maintain ke higher
Insurance requiremenls. lLessae agrees that each regulred policy of Insurance will by appropilate endorsement or otharwise name Lessor and any olher
person or entily designated by Lessor as additional Insureds and loss payess, as their respeclive interesls may appear. Further, each such Insurance palicy
must provide the following: (1) that the same may nof be cancalled, changed or modifled undil afler the Insurer has given to Lessor, Senvicer and any other
parson or entily deslgnatad by Lessor at least thiy (30) days prior written notice of such proposed cancellation, change or modification, (1) that no acl or
dafault of Lassee or any other person or entity shall affect the right of Lessor, Servicer, any other agenlt of Lessor or any of thair respective successors or
assigns to recover under such policy or pelicies of insurance in the event of any loss of or damage lo any Vehlole and {3} (hal the coverage Is “primary
coverage” for lhe protaction of Lassae, Lessor, Servicer, any other agenl of Lessor and thelr respeclive successors and assigns notwithstanding any other
coverage cufried by Lesses, Lessor, Servicer, any othar agenl of Lessor ar any of thelr respeclive successors or assigns prolacting agalnst sim8ar risks.
Qriginal certificates evidencing such coverage and naming Lessor, Servicer, any olher agent of Lessor and any other parson or enlity designaled by Lessor
as addilional insureds and loge payeas shali ba furnished to Lassor prior lo the Dellvery Date, and annually thereafter andfor as reasonably requasted by
Lessar from Ume to time, In the event of default, Lessee heraby appolnis Lessar, Servicer and any other agent of Lessor as Lessea's atlorney-In-fact to
receive payment of, o endorse all checks and other documants and to take any elhar aclians necessary Lo pursue Insurance claims and resoves paymants if
l.esses fails to do so, Any expense of Lessor, Servicer or any ather agant of Lessor In adjusting or collecting insurance shall be bame by Lessee.

Lessee, its drvers, sarvanls and agents agree lo coopecate fully with Lessor, Saervicar, any ather agent of Lessor and any Insurance carrers in lhe
investigalion, dafense and prosecution of all claims or suits arlsing from the use or cperation of any Vehicle. If any clalm is rade or action commenced for
death, personal Injury or properly damage resulling from the awnarship, malntenance, uss or operation of any Vehicls, Lessee will promplly notify Lessor of
such action ar ¢laim and forward to Lessor a copy of every demand, notice, summons or other process received in conneclion with such claim or action,

(b) Notwithstanding the provislons of Section 11(a) abave: (i) If Saction 4 of a8 Schedule includes a charge for physical danrage walver, Lessor
agrees that (A) Lessee will not bs required to obtain or maintaln the ménimusm physical damage insurance {coliision and comprehansive) required under
Sacllon 11(a) lor the Vehicla(s) covered by such Sehedule and {B) Lessor will assume the risk of physical damage (calsion and comprehensive) to the
Vehicle(s) coverad by such Schedule; provided, however, that such physical damage walver shall nal apply to, and Lassee shall be and remain llable
and responsible for, damage to a coverad Vehlele caused by wear and tear or machanical breakdown or faliure, damage to or foss of any parls,
accessorles of componenis added to a coverad Vahicle by Lesses withoul the prior witlen consent of Lessor and/or damage to or logs of any propery
and/or fersonal effects contained in a coversd Vehicle, In the event of a Casualty Cecurrence to a covered Vehicle, Lessor may, at its option, replace,
rather than repalr, the damaged Vahlole with an equivalent vehlele, which replacemenl vehicle will then constitute the "Vekicle" for purposes of this
Agresment; and (Il) If Section 4 of a Schedule Includes & charge for commercial automohlle labiity enraliment, Lessor agrees that it will, at its expense,
oblaih for and on behalf of Lessea, by adding Lessee as an additienal insured under a commardal aulomobila llabilily insurance polley Issued by an
ingiranca company salactad by Legsor, commerclal automobile liabfiily Insurance salisfying the minimum commercial avlomobile lability Insurance
requirad under Sealion 11(a) for Ihe Vehicle(s} coverad hy such Schedule, Lessor may at any time durng the agplicable Temm lemminale said obligation
lo provide physical damage walver and/or commercial automchile fiablfily emvoliment and cancel such physical damage waiver and/er commarcial
automoblle labllity enrollment upon giving Lessas al least ten {10) days priar wiltlen notice. Upon such cancellation, insurance In the minlmum amounts
as sat forih In 11{a) shall be obiainad and malntalnad by Leossee at Lessea's axpensa. An adjustment will be made v monthly rental charges payable by
Lesses to reflect any such change and Lessee agrees to furnish Lessor with satisfactory proof of Insurance coverage within ten (10) days after mailing of
the notice, In addition, Lessor may change the rates charged by Lessor under this Sectlon 11{b} for physical damage walver and/or commerclal
automeblie llability enraliment upon giving Lessee at laast thirty {30) days prior written notlca.

12, INDEMNITY: To the exlent permitted by slata law, Lessee agrees lo dafend and indemnlly Lessor, Servicer, any other agenl of Lassor and their
regpaciive successors and nssigns from and agelnst any and all losses, damages, fiabllities, suits, cialms, demands, coste and expensas {Including,
without imitation, reasenable attorneys’ fees and expenses) which Lessor, Servicer, any other agent of Lessor or any of their raspaclive succassors or
assigns may Incur by reason of Lessee's braach or violatlon of, or fallure i observe or parform, any berm, provislon or covenant of this Agraement, or as
a rasull of any loss, damage, thefl or destruction of any Vehicle or related 1o or arlsing out of or in connection with the uss, eperation or conditlon of any
Vehicle. The provisions of this Sectlon 12 shall survive any expiration or termination of lsis Agreement, Nothing herein shall e deemed to afect the
rights, privileges, and immunities of Lessee and the foregeing Indemnlty proviston is not intended to be a waivar of any sovareign Immunily afforded to
Lessee pursuant to the law,

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS: Lesses agrees to accomplish, al its expense, all
inspections of lhe Vehicles required by any govemmental authorlly during the Term. Lessor, Servicer, any other agent of Lessor and any of thelr
respeciive successors or assigos will have the right to Inspect any Vehicle at any reasonable time(s) during the Term and for thls purpose fo enler into or
upen any bullding or place where any Vehicle Is located, Lessee agrees to comply with all odomeler disclosure lows, rules and regulalions and to
provide such wrillen and signed dlsclosure Information on such fenns and In such manner as direcled by Lessor, Providing false Information or failure 1o
complele the odometer disclosure form as required by faw may rasult In fines andlor imprisonment. Lesser hersby agrees to promptly deliver to Lessar
such financlal statemants and olher Enancial information regarding Lesses as Lessor may from {ime to time raasonably requast.

14. DEFAULT; REMEDIES: The following shall constitute avanis of default (*Events of Default”) by Lessee under thls Agreamenl: (a) If Lessee falls lo
pay when due any rent or other amournit dug undar this Agreement and any such fallure shall remaln unremedied for len (10) days; (h) if Lessea fails to
perorm, keep or observa any tenn, provision or covenant contained in Sectlon 11 of this Agreement; (¢} if Lessee falls {o parform, keep of observe any
aother lerm, provision or covenant contained In this Agreement and any such failure shali remain unremedied for thirly (30) days afler wrilten notice
thereof is given by Lessor, Sarvicer or any other agent of Lessar to Lesses; (d) any salzure or confiscallon of any Vehlcle or any other act {other than a
Casualty Occurrence) otherwise rendering any Veblele unsuitable for use (as determined by Lessor); () If any present or future guaranty In favor of
Lessor of all or any portion of the abligations of Lassee under this Agreement shall at any lime for any reason cease fo be In full force and affect or shall be
declarad to ba null and void by a court of compelent jurisdiction, or if the valldity or arfarceability of any such guaranty shail be cortested aor denfed by any
guarantor, or if any guarantor shall deny that i, he or she has any further Eabllily or obligation under any such guaranty or if any guarantor shall fall 1o comply
with ar obsarve any of the terms, provislons or cenditions canfalned in any such guaranty; {f} the cecurrence of & matarial adverse change In the financial
condilion or business of Lessee or any guarantor; or (g) if Lessas or any guaranter fs in default under or fails to comply with any other prasent or fufure
agreament wilh oz In faver of Lessor, The Crawferd Group, Ing, or any dlrecl or Indirect subsidiary of The Crawford Group, Int.. For purposes of this
Section 14, the term "guaranter” shall mean any prasent or future guarantor of all ar any portion of the cbligations of Lessee under this Agresment.

Upon the occurrence of any Evant of Default, Lessor, withoul nolice to Lessee, wilt have the right to exercise concurrently or separalely {and without any
eleclion of remedies belng deemed made}, the following remedies: (a) Lessor may demand and recelve Immedisle possession of any or all of the
Vahicles from Lesses, without raleasing Lessee from its obligations under this Agreement; If Lasses fails to surrender possesslon of the Vehicles fo
Lesser an defaull {or termination or expiration of the Term), Lessor, Servicer, any olber agent of Lessor and any of Lessor's Independent contraclors
shall have the rignl lo enter upon any premises whare the Vehicles may be lacated and to remave and repessess {he Vehicles; (b) Lessor may enforce
parformance by Lasses of ils obligations under this Agreement; {6) Lessor may recover damages and expenses sustained by lessor, Servicer, any
other agent of Lessar or any of lheir respecliva successors or asslans by reason of Lessee's default including, to the extent permilted by applicable law,
ali costs and expenses, including court cosls and reasonable atlomeys' faes and expenses, Incurred by Lessor, Servicer, any other agent of Lessor or
any of helr respoctive succassors or assigns in allempting or effecting enforcement of Lessor's righls under this Agreement (whether or not litigalion is
commenced) andfer In ccnnectlan!wlth bankruptcy or insolvency proceedings; (d) upon written nolice lo Lessee, Lessor may ieminate Lessea's rights
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under this Agreement; (e) with respecl to each Vehicle, Lessor may recover from Lessee all amounts owed by Lessee under Sections 3(b) and 3(c) of
this Agreement (and, if Lessor does not recover possession of a Vehicle, (i) the estimated wholesale value of such Vehicle for purposes of Seclion 3(c)
shall be deemed to be $0.00 and (ji) the calculations described in the first two senlences of Section 3(c) shall be made withoul giving effect to clause (i)
in each such sentence); and/or (f) Lessor may exercise any other right or remedy which may be available to Lessor under the Uniform Commercial
Code, any other applicable law or in equily. A termination of this Agreemenl shall occur only upon written notice by Lessor to Lessee. Any termination
shall not affect Lessee's obligation lo pay all amounts due for periods prior to the effective date of such termination or Lessee's obligation lo pay any
Indemnities under this Agreement. All remedies of Lessor under this Agreement or at law or in equily are cumulative

15, ASSIGNMENTS: Lessor may fram time to ime assign, pledge or lransfer Lhis Agreement and/er any or all of Its rights and obligations under this
Agreement lo any persan or entily. Lessee agrees, upon notice of any such assignment, pledge or transfer of any amounts due or to become due to
Lessor under this Agreement to pay all such amounts {o such assignee, pledgee or lransferee. Any such assignes, pledgee or transferee of any rights
or obligations of Lessor under this Agreement will have all of the rights and abligations that have been assigned to il. Lessee's righls and interest in and
to the Vehicles are and will continue at all times to be subject and subordinate in all respecls to any assignment, pledge or transfer now or hereafter
executed by Lessor with or In favor of any such assignee, pledgee or transferes, provided that Lessee shall have the right of quiet enjoyment of the
Vehicles so long as no Event of Default under this Agreement has occurred and is continuing. Lessee acknowledges and agrees that the rights of any
assignee, pledgee or transferee in and to any amounls payable by the Lessee under any provisions of this Agreement shall be absaolule and unconditional
and shall not be subjecl to any abatement whatscever, or to any defense, seloff, counterclaim or recoupment whatsoever, whether by reason of any damage
to or loss or destruclion of any Vehicle ar by reason of any defect in or failure of title of the Lessor or interruption from whatsoever cause in the use, operation
or possession of any Vehicle, or by reason of any indebledness or liability howsoever and whenever arising of the Lessor or any of its affiliates to the Lessee
or to any other persen or entily, ar for any other reason.

Without the prior wrillen consenl of Lessor, Lessee may not assign, sublease, transfer or pledge Ihis Agreement, any Vehicle, or any inlerest in this
Agreement ar in and ta any Vehicle, or permit ils rights under this Agreement or any Vehicle to be subject lo any lien, charge or encumbrance. Lessee's
interast in this Agreement is not assignable and cannot be assigned or transferred by operation of law Lessee will not transfer or relinguish possession
of any Vehicle (excepl for the sole purpose of repair or service of such Vehicle) without the prior writlen consent of Lessor,

16. MISCELLANEOQOUS. This Agreement contains the entire understanding of the parties. This Agreement may only be amended or modified by an
instrument in writing executed by both parties. Lessor shall not by any act, delay, omission or otherwise be deemed lo have waived any of Its rights or
remedies under this Agreement and no waiver whatsoever shall be valid unless in wriling and signed by Lessar and then only to the extent therein set
forth. A waiver by Lessor of any right or remedy under this Agreement on any one occasion shall not be conslrued as a bar to any right or remedy,
which Lessor would olherwise have on any future occaslon. If any term or provision of lhis Agreement or any applicalion of any such term or provision is
invalid or unenforceable, the remainder of this Agreement and any olher application of such term or provision will not be affecled thereby. Giving of all
notices under this Agreement will be sufficient if mailed by cerlified mail 1o a party at its address set ferth below or al such other address as such party
may provide in writing from time to lime. Any such notice mailed to such address will be effeclive one (1) day afler deposit in lhe United States mail,
duly addressed, with certified mail, postage prepaid. Lessee will promptly nollfy Lessor of any change in Lessee's address. This Agreement may be
execuled in multiple counterparts (including facsimile and pdf counlerparts), but the counterpart marked "ORIGINAL" by Lessor will be the original lease
for purposes of applicable law. All of the representations, warranties, covenants, agreements and obligations of each Lessee under this Agreement (if
more than one) are joinl and several,

17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the provisions of Seclion 15, this Agreemenl will be binding upon Lessee and ils
heirs, executors, personal representatives, successors and assigns, and will inure to the benefit of Lessor, Servicer, any other agent of Lessor and their
respeclive successors and assigns. This Agreemenl will be governed by and construed in accordance with the substantive laws of the State of Missouri
(determined without reference to conflict of law principles)

18. NON-PETITION: Each parly hereto hereby covenants and agrees that, prior lo the dale which is one year and one day after payment in full of all
indebtedness of Lessor, it shall not Institute against, or join any other person in instituling against, Lessor any bankrupltey, reorganization, arrangement,
insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any state of lhe United States. The provisions of
this Section 18 shall survive termination of this Master Equity Lease Agreement.

19, NON-APPROPRIATION: Lessee's funding of this Agreement shall be on a Fiscal Year basis and is subject to annual appropriations. Lessor
acknowledges that Lessee Is a municlpal cerporation, is precluded by the County or State Constitution and other laws from entering into obligations that
financially bind future governing badles, and that, therefore, nothing in this Agreement shall constitute an obligalion of future legislalive bodies of the
County or State to appropriate funds for purposes of this Agreement. Accordingly, the parties agree that the lease terms within this Agreement or any
Schedules relafing hereto are contingent upon appropriation of funds. The parties further agree that shouid the County or State fall to appropriate such
funds, the Lessor shall be paid all rentals due and owing hereunder up until the actual day of termination. In addition, Lessor reserves the right to be
paid for any reasonable damages. These reasonable damages will be limited to the losses incurved by the Lessor for having Lo sell the vehicles on the
open used car market prior to the end of the scheduled term (as determined in Seclion 3 and Seclion 14 of this Agreement).

IN WITNESS WHEREQF, Lessor and Lessee have duly executed this Master Equily Lease Agreement as of the day and year firsl above writlen.

LESSEE: City of Lauderdale Lakes LESSOR: Enlerprise FM Trust
By. Enterprise Fleet Management, Inc., its altorney in fact

By: Danny A. Holmes By:  Brett Frazee O

Tille:  Acling City Manager Tille:  Vice President

Address: 4300 NW 38th Street Address: 5105 Johnson Road
Lauderdale Lakes, FL 33319 Coconut Creek, FL 33073

Date Signed: :j—\-l\r\ £ A L 20! Date Signed é /Zé /2 sz
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AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT (*Amendment') dated this 26th day of June, 2015 is attached to, and made a part of,
the MASTER EQUITY LEASE AGREEMENT entered Info on the 26th day of June, 2015 (“Agreement”) by and
between Enterprise FM Trust, a Delaware statutory trust (“Lessor’) and Gity of Lauderdale Lakes ("Lessee") This

Amendment is made for good and valuable consideration, the receipt of which is hereby acknowledged by the parties

Section 12 of the Master Equity Lease Agreemenl is amended to read as follows:

INDEMNITY: To the extent permitted by Florida law, Lessee agrees to defend and indemnify Lessar, Servicer, any
other agent of Lessor and their respective successors and assigns from and against any and all losses, damages,
liabilities, suits, claims, demands, costs and expenses (including, without limitation, reasonable 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 failure to observe or perform, any term, provision or covenant of
this Agreement, ar as a result of any loss, damage, theft or destruction of any Vehicle or related to or arising out of
or in connection with the use, operation or condition of any Vehicle. The provisions of this Section 12 shall survive
any expiration or terminafion of this Agreement. Nothing herein shall be deemed to affect the rights, privileges, and
immunities of Lessee as set forth in Section 768.28 of the Florida Statutes and the foregoing indemnity provision is
not intended to be a waiver of any sovereign immunity afforded to Lessee pursuant to Florida law.

Saction 19 of the Master Equity Lease Agreement is amended to read as follows:

NON-APPROPRIATION: Lessee's funding of this Agreement shall be on a Fiscal Year basis and is subject to
annual appropriations. Lessor acknowledges that Lessee is a municipal corporation, is precluded by the Florida
State Constitution and other laws from entering into obligations that financially bind future governing bodies, and
that, therefore, nothing in this Agreement shall constitute an obligation of future legislative bodies of the State of
Florida to appropriate funds for purposes of this Agreement. Accordingly, the parties agree that the lease terms
within this Agreement or any Schedules relating hereto are contingent upon appropriation of funds. The paries
further agree that should the City of Lauderdale Lakes fail to appropriate such funds, the Lessar shall be paid all
rentals due and owing hereunder up until the actual day of termination. In addition, the parties agree that Lessor may
recover the losses incurred by the Lessor for having to sell the vehicles on the open used car market prior fo the end
of the scheduled term (as determined in Section 3 and Section 14 of this Agreement),

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

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment o Master Equity Lease
reement as of the day of June, 2015.

r 5
Enterprise FM Trust (Yeésor)
By: Enterprise Fleet Mdp&gement, Inc., its attorney in fact

va_ﬂalmei__ By g’aﬁ/ Fra, Ak
Title: - Q. A Title: M:CC 2:‘5{ ﬂ/csg '7('

City of Lauderdale LakesY{&ssee)




SELF -INSURANCE ADDENDUM TO MASTER EQUITY LEASE AGREEMENT
(Physical Damage and Liability)

This Addendum 1s made to the Master Equity Lease Agreement dated the 26th day of June, 2015, as amended (the "Agreement"), by and
between Enterprise FM Trust, & Delaware statutory trust (" Lessor"), and the lessee whose name is set forth on the signature line below {"Lessee")

This Addendum is attached to and made n part of the Agreement {including cach Schedule to the Agreement) All capitahized terms used and not
otherwise defined heren shall have the respective meanings ascribed to them in the Agreement

Notwithstanding the provisions of Section |1 of the Agreement, Lessez shall be permitted to assume and self-insure the risks set forth in Section
11 of the Agreement and shall not be required to purchase or mainlain any nsurance policy of any kind with respect to any Vehicle, provided, however, that i any
Federal, state, local or other law, statute, rule, regulation or ordinance requires Lessee to maintain any amount of insurance with respect to any Vehicle, Lessee shall
purchase and maintain such amount of Insurance in the form of an insurance policy which complies m all respects, other than the amount of msurance required, with
Section 11 of the Agreement

Notwithstanding the foregaing, if (1) Lessor, at any time in its good faith judgment, is not satisfied with the condition, prospects or
performances, financial or otherwise, of Lessee or (2) any default or event of default occurs under the Agreement, than Lessor may, al ils oplion, revoke this Addendum
and terminate Lessee's right to self-insure by providing Lessee with at least thirty (30) days priar written notice thereof Upon the termination of Lessee's right to self-
nsure, Lessee shall comply in all respects with Section 11 of the Agreement

Except as amended hereby, all the terms and provisions of the Agreement shall remain in full force and effect  In the event of any conflict
between this Addendum and the Agreement or any of the Schedules, the terms and provisiens of this Addendum will govern and contral

LESSEE City of Luuderdale Lakes l FSSOR Enterpnse FM Trust

; Enterprise Flect Management, Inc | its attorney in fact
Dy. Danny A Holmes By Brett Frazee
Title Acting City Manager Title Vice President

Date Signed jg IRAY Qk 'QDL “ Date Signed @’/2 Q{/Z—Oh_g/_
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MAINTENANCE AGREEMENT

This Maintenancae Agresment (this “Agreement”) ls made and entered into this 28th day of June, 2016, by Enterprise Fleet Management, Inc,, a
Missouri carporalion {"EFM"), and Cily of Latderdale Lakes ("Lessee”).

WITNESSETH

1. LEASE. Reference Is hereby made to thal certain Master Equily Lease Agreement daled as of the twelfth day of May, 2018, by and balwean
Enterprise FM Trust, a Delaware statulory frust, as lessar (*L.essor”), end Lessee, as lessee {as the same may from fime o Hne be amendad, modifiad,
extended, renewed, supplemented or restated, the "Lease”). Al capltslized terms used and not otherwise defined In This Agreement shall have the
respective meanings ascribed (o them In the Leasa,

2. COVERED VEHICLES, This Agresmenl shall only apply to those vehiclas leased by Lessor to Lesses pursuant to the Lease to the extent Section 4
of the Schedule for such vahicle Inclides a charge for maintanance (the “"Coverad Vehicle(s)").

3. TERM AND TERMINATION, The term of his Agreement ("Term") for each Coverad Vehicle shall begin on the Delivery Dale of such Covered
Vehicte and shall conlinue until lhe last day of the "Term” {as defined in the Leasa) for such Covarad Vehicle unless earliar terminated as set forth
below. Each of EFM and Lesses shall each have tha right lo terminale this Agreemaent effeclive as of the last day of any calendar month with respact fo
any or all of tha Govared Vehlales upon not less than sixty (60) days prior wrillen notice to lhe other parly. Tha terminalion of this Agraement with
respact to any or all of the Cavered Vehlcles shall not affect any rights or chligations under this Agreement which shall have previously acerued or shall
thereafler arise with respect th any occurrance prier Jo teminallon, and such rights and obilgations shalf continua to be gaverned by the terms of this
Agreement,

4. VEHICLE REPAIRS AND SERVICE. EFM agrees thal, during the Term for the appilcable Caverad Vehicle and subject Lo the terms and conditions
of this Agreement, it will pay for, or relmbiurse Lessee for its payment of, all costs and expenses Incurred in cannection with the malntenance or repair of
a Covared Vahicle, This Agreemant does not covar, and Lesse will remain responsible for and pay for, (2) fuel, () oil and other fluids between
changes, {¢) tire repair and replacement, (d) washing, (8) repair of damage due to lack of maintenance by lLessee belween scheduled services
{including, withoul limltation, faflure Lo malnlain fuld lavels), {f} malnlenance or repalr of any allerations tc a Covered Vehicle or of any after-marke!
componerds (this Agresment covers malntenanca end rapair only of the Cavered Vahicles thamzelves ard any factory-insiallad components and doss
not cover maintenance or repair of chagsis alterations, add-on bodies (Including, without limitation, step vans} or other equipment (including, without
{imitation, I} gates and PTO conteols) which |s installed or modified by a dealar, body shop, upfitier or anyone else othar than the manufacturer of the
Goverad Vehicle, {g} sny sarvice andior damage rasulting from, ralated fo or ariging out of an aceident, a collision, theft, fire, freezing, vandalism, riot,
explosion, other Acts of Ged, an obfect striking the Covered Vehlcle, Improper use of the Covered Vehlcle (including, without imitatlon, driving ovar
curbs, overloading, racing or olher competltion) or Lesses's failure to maintain the Covered Vehlcle as required by the Leasa, {h} roadskle assistance or
towing for vehicle mainlenance purposas, () moblle services, (/) the cost of loaner or rental vehicles or (k) if the Govered Vehitle s 8 truck, (i) manual
{ransmission clutch adjustment or replacement, () brake adjustment or replacemiant or (i) front axie alignmend, Whenever it s necassary 0 have &
Couered Vehlcla serviced, Lessse agreas to have Ihe necessary work performed by an authorized dealer of such Covered Vehicle or by a service fachity
accaptable to EFM. In evary case, If the cost of such service will exceed 550,00, Lessee must nolify EFM and oblain EFM's authorzatfon for such
service and EFN's instructions as to where such service shall ba made and the extent of service Lo be oblained. Lessee agrees lo furnish an Invoice far
all service i a Coverad Vehicle, accompanied by a copy of the shop or service order (sdometer mileage must be shown on each shop or service order).
EFM will net be obligated to pay for any unauthesized charges or those exceeding $60.00 for one service an any Coversg Vehicle unless Lessae has
compliad with the above terms and conditions, EFM will not have any responsibliity to pay for any services in excess of the services recommended by
the manufacturer, unless otherwise agreed lo by EFM. Notwilhstanding any other provisian of ihis Agreement to the contrary, (a) all sarvica performed
wilhin one hundred fwenly (120) days prior to the tasl day of the scheduled *Term” (2% defined In the Lease) for the applicable Covered Vahicle must he
aulhorized by and have the prior consent and approval of EFM and any service not so autharized will be the responsibility of and be pakd for by Lessee
and (b} EFM is nol raguired fo provide or pay for any service o any Covered Vehlcle afler 100,000 miies,

5. ENTERPFRISE CARDS: EFM may, at its cplion, provida Lessee with an autherizailon card {the "EEM Card") for use in aulherizing lhe payment of
charges incurrad in connaetion with the maintanance of the Covared Vehicles, Lessee agrees to be liable to EFM for, and upon receipt of a monlhly or
other statement from EFM, Lesses agrees to promptly pay to EFM, alk ¢harges made by or for the account of Lessee wilh the EFM Card {olher than any
charges which are the responsiblity of EFM under the terms of this Agreement). EFM reserves the right to change the terms and conditfons for the use
of the EFM Card at any fime. The EFM Gard remains the proparty of EFM and EFM may revoke Lagsee’s rght to possess or use the EFM Card at any
tima, Upon the termination of this Agreemenl or upan the demand of EFM, Lesses musi return the EFM Card 16 EFM. The EFM Card I3 non-
transferable,

6. PAYMENT TERMS. The amount of the monthly inaintenance fee wil be Ested on the applicable Schedule and will be due and payabla in advance on
the first day of each month. If the first day of the Tesm for a Covered Vehicla is other than the first day of a calendar monlh, Lessee will pay EFM, on the
first day of the Term for such Covered Vahicle, a pro-raled maintenance fee for the number of days that the Delivery Date pracedes the firsl monihly
maintenance fee payment date. Any monihly maintenance fee or other amount owed by Lasses to EFM under thls Agreamerd which is nol paid wilhin
twenty (20) days afler ifs due date will accrie Inlerest, payable upon demand of EFM, from the date due unill pald In full al a rate per annum equal to the
lasser of {I} Elghleen Percent (18%) per annum or {Ji} the highest rate #llowad by applicable law, The monthly malnlenance fes set forth on each
applicable Schadule allows the numbar of miles per menth as set forlh In such Schedule, Lessee agrees to pay EFM at the end of the appiicabla Term
{whether by reasan of {ermination of this Agreement or olherwise} an overmileage maintenance fee for any miles in excess of this average amount per
month at the rate sat forth in the applicable Schedule. EFM may, al its option, permit Lessor, as an agent for EFM, to bill and collect amounts due o
EFM undar this Agreamant from Lessee on behalf of EFM.,

7. NO WARRANTIES. Lesses acknowledges |hat EFM doas nol perform maintanance or epalr sarvices on the Cavered Vehlcles but rather EFM
arranges for malntenance and/or repair services on the Covered Vehlales ta be performed by third parties. EFM MAKES NO REPRESENTATION OR
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PRODUCTS, REPAIRS OR SERVICES PROVIDED FOR UNDER
THIS AGREEMENT 8Y THIRD PARTIES, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TOQ
MERGHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLIANGE WITH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY,
PERFORMANCE OR QUALITY. ANY DEFECT IN THE PERFORMANCE OF ANY PRODUCT, REPAIR OR SERVIGE WILL NOT REIIEVE LESSER
OF ITS OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING THE PAYMENT TO EFM OF THE MONTHLY MAINTENANGE FEES AND OTHER
CHARGES DUE UNDER THIS AGREEMENT.
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8. LESSOR NOT A PARTY. Lessor is not a parly lo, and shall have no rights, obligations or duties under or in respect of, this Agreement

9. NOTICES. Any nolice or other communication under this Agreement shall be in writing and delivered in person or senl by facsimile, recognized
overnight courier or regisiered or certified mail, return receipt requested and postage prepaid, to the applicable party at its address or facsimile number
set forth on the signature page of this Agreement, or at such other address or facsimile number as any parly herelo may designale as ils address or
facsimile number for communications under this Agreement by notice so given. Such notices shall be deemed effeclive on the day on which delivered or
sent if delivered in person or sent by facsimile, on the first (1si) business day after the day on which sent, if sent by recognized overnight courier or on
the third (3rd) business day afler the day on which mailed, if sent by registered or certified mail.

10. MISCELLANEOUS. This Agreement embodies the entire Agreement belween the parties relaling to the subject matler hereof. This Agreement may be
amended only by an agreement in wriling signed by EFM and Lessee Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without Invalidating the remaining provisiens of
lhis Agreement or affecling the validity or enforceability of such provisions in any other jurisdiction. This Agreement shall be binding upon and inure ta the
benefit of the parties hereto and their respective successors and assigns, except that Lessee may nol assign, transfer or delegate any of its rights or
obligations under this Agreement without the prior written consent of EFM. This Agreement shall be governed by and construed in accordance with the
substantive laws of the Stale of Missourl {without reference to conflict of law principles)

IN WITNESS WHEREOF, EFM and Lessee have executed this Maintenance Agreement as of the day and yaar first above wrilten.

LESSEE: City of Lauderdale Lakes EFM:  Enterprise Fleet Management, Inc
By: Danny A, Holmes By: Brelt Frazee 0
Title:  Acting City Manager Title:  Vice President
Address: 4300 NW 36th Streel Address: 5105 Johnson Road
Lauderdale Lakes, FL 33319 Coconut Creek, FL 33073
Altention: _Manny Diez, Public Works Director_ Allention:
Facsimile No.: _954-733-4220 Facsimile No..

Date Signed: UL 26 Al T Dale Signed (Er/ 2l I/‘Z-O’ s
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