/) MASTER EQUITY LEASE AGREEMENT

This Master Equity Lease Agreement is entered info this 26th day of July, 2011, by and between Enterprise FM Trust, a Delaware stalutory
trust ("Lessor’}, and the lessee whose name and address is set forth on the signature page below {“Lessee").

1. LEASE OF VEHICLES: Lessor hereby leases 1o Lessee and Lessee hereby leases from Lessor the vehicles (individually, a “Vehicle” and
collectively, the “Vehicles™) described in the schedules from time to time delivered by Lessor to Lessee as set forth below ("Scheadule(s)") for the rentals
and on the terms set forth In this Agreement and in the applicable Schetule. References to this “Agreement” shall include this Master Equity Lease
Agreement and the various Schedules and addenda to this Master Equily Lease Agreement. Lessor will, on or about the date of delivery of each
Vehicle to Lessee, send Lessee a Schedule covering the Vehicle, which will include, among 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 contained in each such Schedule will be binding on Lessee
unless Lessee objects in wiiting to such Schedule within ten {10} days after the date of delivery of the Vehicle covered 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 tax purposes
with Lessor having all benefits of ownership of the Vehicles. It is understood and agreed that Enterprise Fleet Management, Inc. or an affiliate thereof
{together with any subservicer, agent, successor or assign as servicer on behalf of Lessor, *Servicer”y may administer this Agreement on behalf of
Lessor and may perform the service functions herein provided to be performed by Lessor.

2. TERM: The term of this Agrsament (“Term"} for each Vehicle begins on the date such Vehicle is delivered to Lessee (the "Delivery Date") and,
unless terminated earller in accordance with the terms of this Agreement, continues for the “Lease Term” as described in the applicable Schedule.

3. RENT AND OTHER CHARGES:

(a) Lessee agrees to pay Lessor monthly rental and other payments according 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 amount
idenlified as a charge for maintenance services under Section 4 of the applicable Schedule being payable to Lessor as agent for Enterprise Flest
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 rental payments will begin on the first day of the next month. In addition 1o the monthly rental payments, Lesssae agrees to
pay Lessor a pro-rated rental charge for the number of days that the Delivery Date precedes the first monthly rental payment date. A porilon 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 Delivered Price of the Vehicle for purposes of computing the Book Value of the Vehicla under Section 3(c).
Lessee agrees to 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 agrees to 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, whether as a result of a default by Lesses, a Casualty
ccurrence or any other reason, the rentals and management fees paid by Lessee will be recalculated in accordance with the rule of 78's and the
justed amount will be payable by Lessee to Lessor on the termination date.

(c) Lesses agrees to pay Lessor within thirty (30) days after the end of the Term for each Vehicls, additional rent equal to the excess, If any, of the
Book Value of such Vehicle over the greater of (i) the wholesala value of such Vehicle as determined by Lessor in good falth or (ii) except as provided
below, twenty percent (20%) of the Delivered Price of such Vehicle as set 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 (ii} except as provided below, twenty percent {20%)
of the Delivered Price of such Vehicle as set forth in the applicable Schedule, Lessor agrees to pay such deflciency to Lessee as a terminal rental
adjustment within thirty (30} days after the end of the applicable Term. Notwithstanding 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 on a Vehicle at the end of the Term Is greater than 15,000
miles per year on average (prorated on a daily basis) (i.e., if the mileage on a Vehicle with a Term of thirty-six (36) months is greater than 45,000 miles)
or (ili} in the sole judgment of Lessor, a Vehicle has been subject to damage-or any abnormal or excessive wear and tear, the calculations described in
the two immediately preceding sentences shall be made without giving effect to clause {ii) in each such sentence. The "Book Value” of a Vehicle means
the sum of (i) the “Deliverad Price” of the Vahicle as set forth In the applicable Schedule minus (i} the total Depreciation Reserve paid by Lessee to
Lessor with respect to such Vehicle plus {jil) all accrued and unpaid rent and/or other amounts owed by Lessee with respect to such Vehicle,

(d) Any security 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 resuit of Lessee's breach of or default under this Agreement and/or to any other amounis then owed by
Lessee to Lessor. -

{e) Any rental payment or other amount owed by Lesses to Lessor which is not paid within twenty (20) days after Iits due date will accrue interesl,
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 or (ii}
the highest rate permitted by applicable law (the “Default Rats").

() If Lessee fails to pay any amount due under this Agreement or to compiy with any of the covenants contained in this Agreemant, Lessor,
Servicer or any other agent of Lessor may, at its option, pay such amounts or perform such covenants and all sums pald or incurred by Lessor in
connaection therewith will be repayable by Lessee to Lessor upon demand together with interest thereon at the Default Rate.

(g) Lessee’s obligations to make &l paymenls of rent and other amounts under this Agreement are absolute and unconditional and such
payments shall be made In immediately available funds without setoff, counterclalm or deduction 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
regardiess of the cause or consequence nor any 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 to allow only duly authorized, licensed and insured drivers 10 use and operate the
Vehicles. Lessee agrees to comply with, and cause its drivers to comply with, all laws, statutes, rules, regulations and ordinances and the provisions of
ali insurance policies affecting or covering the Vehicles or their use or operation. Lessee agrees to keep the Vehicles free of all liens, charges and
?ncumbrances. Lessee agrees that In no event will any Vehicle be used or operated for transporting hazardous substances or persons for hire, for any

legal purpose or {o pull trailers that exceed the manufacturer's trailer towing recommendations. Lessee agrees that no Vehicle is intendad to be or will
’69 utilized as a “school bus" as defined in the Code of Federal Regulations or any applicable state or municipal statute or regulation, Lessee agrees
not to remove any Vehicle from the continental United States without first obtaining Lessor's written consent. At the expiration or earller termination of
this Agreement with respect to each Vehicle, or upon demand by Lessor made pursuant to Seclion 14, Lesses at its risk and expense agrees to retumn
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 to Lessor as and when reguired in accordance with this Section, Lessee agrees to pay Lessor additional rent for such Vehicle at twice the
normal pro-rated daily rent. Acceptance of such additional rent by Lessor will in no way limit Lessor's remedies with respect to Lessee's'fallure to return

any Vehicle as required hereunder. ATTACHMENT NO.
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5. COSTS, EXPENSES, FEES AND CHARGES: Lessee agrees to pay all costs, expenses, fees, charges, fines, tickets, penaliies and taxes (other
than federal and state income taxes on the income of Lessor) incurred in connection with the titling, registration, delivery, purchase, sale, rental, use or
operation of the Vehicles during the Term. If Lessor, Servicer or any other agent of Lessor incurs any such costs or expenses, Lessee agrees to
promptly reimburse Lessor for the same.

6. LICENSE AND CHARGES: Each Vehicle will be titled and licensed in the name designated by Lessor at Lessee’s expense. Certain other charge
relating to the acquisition of each Vehicle and paid or satisfied by Lessor have been capitalized in determining the monthly rental, treated as an initfa.
charge or otherwise charged to Lessee. Such charges have been determined without reduction for trade-in, exchange ailowance or other credit
attributable to any Lessor-owned vehicle.

7. REGISTRATION PLATES, ETC.: Lessee agrees, at its expense, to obtain in the name designated by Lessor ail registration plates and other plates,
permits, inspections andfor licenses required in connection with the Vehicles, except for the initial registration plates which Lessor will obtain at
Lessee's expense. The parties agree to cooperate and to furnish any and all information or documentation, which may be reasonably necsssary for
compliance with the provisions of this Section or any federal, state or locat law, rule, regulations or ordinance. Lessee agrees that it will not permit any
Vehicle to be located in a state other than the state in which such Vehicle is then titled for any continuous period of time that would require such Vehicie
to become subject to the titling and/or registration laws of such other state.

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(a) Lessea agrees, at its expense, to (i} maintain the Vehicles in good condition, repair, maintenance and running order and in accordance with all
manufacturers instructions and warranty requiremenis and all legal requirements and (il) furnish ali labor, materials, parts and other essentials required
for the proper operation and maintenance of the Vehicles. Any alterations, additions, replacement parts or improvements to a Vehicle will become and
remain the property of Lessor and will be returned with such Vehicle upon such Vehicle's return pursuant to Section 4. Noltwithstanding the foregoing,
s0 long as no Event of Default has occurred and is continuing, Lessee shall have the right to remove any addilional equipment installed by Lessee on a
Vehicie prior to returning such Vehicle to Lessor under Section 4. The value of such alterations, additions, replacement parts and improvements will in
no instance be regarded as rent. Without the prior written consent of Lessor, Lessas will not make any alterations, additions, replacement parts or
improvements to any Vehicle which detract from its economic value or functional utility. 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 or to make any expenditure whatsoever in
connection with any Vehicle or this Agreement. :

{b} Lessor and Lessee acknowledge and agree that if Section 4 of a Schedule includes a charge for maintenance, (i) the Vehicle(s) covered by
such Schedule are subject to a separate maintenance agreement between Enterprise Fleet Management, Inc. and Lessee and (ii) L.essor shall have no
liability or responsibiiity for any failure of Enterprise Fleet Management, Inc. to perform any of its obligations thereunder or to pay or reimburse Lessee
for its payment of any costs and expenses incurred in connection with the maintenance or repair of any such Vehicle(s).

8. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

(a) LESSEE ACCEPTANCE OF DELIVERY AND USE OF EACH VEHICLE WiLL. CONCLUSIVELY ESTABLISH THAT SUCH VEHIGLE 1S OF A
SIZE, DESIGN, CAPACITY, TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE IS IN GOOD CONDITION AND
REPAIR AND IS SATISFACTORY IN ALL RESPECTS AND IS SUITABLE FOR LESSEE'S PURPOSE. LESSEE ACKNOWLEDGES THAT LESSOR
IS NOT A MANUFACTURER OF ANY VEHICLE OR AN AGENT OF A MANUFACTURER OF ANY VEHICLE.

(o) LESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WiTH RESPECT TO ANY VEHICLE
INCLUDING, WITHOUT LIMITATICN, ANY REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR AN
PARTICULAR PURPOSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED "AS iS5,
“WITH ALL FAULTS." All warranties made by any supplier, vendor and/or manufacturer of a Vehicle are hereby assigned by Lessor to Lessee for the
applicable Term and Lesses's only remedy, if any, Is against the supplier, vendor or manufacturer of the Vehicle.

{c) None of Lessor, Servicer or any other agent of Lessor will be liable to Lessee for any liability, claim, loss, damage (direct, incidental or
consequential) or expense of any kind or nature, caused directly or indirectly, by any Vehicle or any inadequacy of any Vehicle for any purpose or any
defect {latent or patent) in any Vehicle or the use or maintenance of any Vehicle or any repair, servicing or adjustment of or to any Vehicle, or any delay
in providing or failure to provide any Vehicle, or any interruption or loss of service or use of any Vehicle, or any foss of business or any damage
whatsoever and howaver caused. In addition, none of Lessor, Servicer or any other agent of Lessor will have any liabllity to Lessee under this
Agreement or under any order authorization form executed by Lessee if Lessor is unable to locate or purchase 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 io bear the entire risk of loss of, theft of, damage to or destruction of any Vehicle from any cause
whatsoever (*Casualty Occurrence”). In the event of a Casualty Occurrence to a Vehicle, Lessee shall give Lessor prompt nofice of the Casualty
Occurrence and thereafter will place the applicable Vehicle in good repair, condition and working crder; provided, however, that if the applicable Vehicle
is determined by Lessor to be lost, stolen, destroyed or damaged beyond repair {2 "Totafed Vehicle”), L.essee agrees to pay Lessor no later than the
date thirty (30) days after the date of the Casualty Occurrence the amounts owed under Sections 3(b) and 3{c) with respect to such Totaled Vehicle.
Upon such payment, this Agreement will terminate with respect to such Totaled Vehicle.

11. INSURANCE:
{a) Lessee agrees to purchase and maintain in force during the Term, insurance policies in at least the amounts listed below covering each

Vehicle, to be written by an insurance company or companies satisfactory to Lessor, insuring Lessee, Lessor and any other person or entily designated

by Lessor against any damage, claim, suit, action or liability:
{i) Commercial Automobile Liability nsurance (including Uninsured/Underinsured Motorist Coverage and No-Fault Protection where required

by law) for the limits listed below (Note - $5,000,000 Combined Single Limit Bodily Injury and Property Damage with No Deductible is required for
each Vehicle capable of transporting more than 8 passengers):

State of Vehicle Reqistration - Coverage

Connecticut, Massachusetts, Maine, New Hampshire, New  $1,000,000 Combined Single Limit Bodily Injury and Property
Jersey, New York, Pennsyivania, Rhode Island, and Vermont  Damage - No Deductible

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

All Other Slates $300,000 Combined Single Limit Bodily Injury and Property
Damage or $100,000 Bodily Injury Per Person, $300,000 Per
Occurrence and $50,000 Property Damage (100/300/50) - No

Deductible
{ii) Physical Damage Insurance (Collision & Comprehensive). Actual cash value of the applicable Vehiéeﬁl@aq M 'a\éEuth%e 4] ] per
occurrence - Collision and $250 per occurrence - Comprehensive). PAGE CF
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If the requirements of any governmental or reguiatory agency exceed the minimums stated in this Agreement, Lesses must obtain and maintain the higher
insurance requirements, Lessee agrees that sach required policy of insurance will by appropriate endorsement or otherwise name Lessor and any other
parson of enlity designated by Lessor as additional insureds and loss payees, as their respective interests may appear. Further, each such insurance policy
/ Sﬂprovide the following: (i) that the same may not be cancelled, changed or modified until after the insurer has given to Lessor, Servicer and any other
. ~30n or entity designated by Lessor at least thirty (30) days prior written notice of such proposed cancellation, change or modification, (ii) that no act or
default of Lessee or any other person or entity shall affect the right of Lessor, Servicer, any other agent of Lessor or any of their respeclive successors or
assigns to recover under such policy or policies of insurance in the event of any loss of or damage to any Vehicle and (iii) that the coverage is "primary
coverage” for the protection of Lessee, Lessor, Servicer, any other agent of Lessor and their respactive successors and assigns notwithstanding any other
coverage carried by Lessee, Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns prolscting against similar risks.
Original certificates evidencing such coverage and naming Lessor, Servicer, any other agent of Lessor and any other person or entity designated by Lessor
as additional insureds and loss payees shall be furnished to Lessor prior to the Delivery Date, and annually thereafter andfor as reasonably requested by
Lessor from time to time. In the event of default, Lessee hereby appoints Lessor, Servicer and any other agent of Lessor as Lessee’s attorney-in-fact to
receive payment of, to endorse all checks and other documents and to take any other actions necessary to pursue insurance claims and recover payments if
Lessee fails to do so. Any expense of Lessor, Servicer or any other agent of Lessor in adjusting or collecting insurance shall be borne by Lessee.

Lesses, its drivers, servants and agents agree to cooperate fully with Lessor, Servicer, any other agent of Lessor and any insurance carriers in the
investigation, defense and prosecution of all claims or suits arising from the use or operation of any Vehicle. If any claim is made or action commenced for
death, personal injury or property damage resulting from the ownership, maintenance, use or operation of any Vehicle, Lessee will promptly notify Lessor of
such action or claim and forward to Lessor a copy of every demand, nctice, summons or other process received in connection with such claim or action.

{b) Notwithstanding the provisions of Section 11(a) above: (j) if Section 4 of a Schedule includes a charge for physical damage waiver, Lessor
agrees that (A} Lessee will not be required to obtain or maintain the minimum physical damage insurance (collision and comprehensive) required under
Section 11(a) for the Vehicle(s) covered by such Schedule and {B) Lessor will assume the risk of physical damage (coliision and comprehensive) to 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 to a covered Vehicle caused by wear and tear or mechanical breakdown or failure, damage to or loss of any parts,
accessories or components added to a covered Vehicle by Lessee without the prior written consent of Lessor.and/or damage to or loss of any property
and/or personal effects contained in a covered Vehicle. In the event of a Casuaity Occurrence to a covered Vehicle, Lessor may, at its option, replace,
rather than repair, the damaged Vehicle with an equivalent vehicle, which replacement vehicle will then constitute the “Vehicle® for purposes of this
Agreement; and (ii) if Section 4 of a Schedule includes a charge for commercial automobile liability enrollment, Lassor agrees that it will, at its expense,
obtain for and on behalf of Lasses, by adding Lessee as an additional insured under a commerclal automobile liability insurance policy issued by an
insurance company selected by Lessor, commercial automobile liability insurance satisfying the minimum commercizl automobile liabifity insurance
required under Section 11(a) for the Vehicle{s) covered by such Schedule. Lessor may at any time during the applicable Term terminate said obligation
to previde physical damage waiver and/or commercial automobile liability enrollment and cancel such physical damage walver and/or commercial
automobile liability enroliment upon giving Lessee at least ten {10} days prior written notice. Upon such cancellation, insurance in the minimum
amounts as set forth in 11(a) shall be obtained and maintained by Lessee at Lessee's expense. An adjustment will be mads in monthly rental charges
payable by Lessee fo reflect any such change and Lessee agrees to furnish Lessor with satisfactory proof of insurance coverage within ten (10) days

"lr mailing of the notice. In addition, Lessor may change the rates charged by Lessor under this Section 11(b) for physical damage waiver and/or
_nmercial automobile liability enroliment upon giving Lessee at least thirty (30) days prior written notice.

12. INDEMNITY: Lessee agress to defend and indemnify Lessor, 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, or 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 termination of this Agresment.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS: Lessee agrees to accomplish, at its expense, all
inspections of the Vehicles required by any governmental authority during the Term. Lessor, Servicer, any other agent of Lessor and any of their
respective successors or assigns will have the right to inspect any Vehicle at any reasonable time(s) during the Term and for this purpose to enter into
or upon any building or place where any Vehicle is located. Lessee agrees io comply with all cdometer disclosure laws, rules and regulations and to
provide such written and signed disclosure information on such forms and in such manner as directed by Lessor. Providing false information or failure
to complele the odometer disclosure form as required by law may result In fines and/or imprisonment. Lessee hereby agrees to promplly deliver to
Lessor such financial statements and other financiat information regarding Lessee as Lessor may from time to time reasonably request.

14. DEFAULT; REMEDIES: The following shall constitute events of default ("Events of Default’) by Lessee under this Agreement: (a) if Lesses fails to
pay when due any rent or other amount due under this Agreement and any such failure shall remain unremedied for ten (10) days; (b} if Lessee fails to
perform, keep or observe any term, provision or covenant contained in Section 11 of this Agreement; (c) if Lessee fails to perform, keep or observe any
other term, provision or covenant contained in this Agreement and any such failure shall remain unremedied for thirty (30) days after written notice
thereof is given by Lessor, Servicer or any other agent of Lessor to Lesses; (d) any seizure or confiscation of any Vehicle or any other act (other than a
Casualty Occurrence) otherwise rendering any Vehicle unsuitable for use (as determined by Lessor); (e) if any present or future guaranty in favor of
Lessor of all or any portion of the abligations of Lessee under this Agreement shall at any time for any reason cease to be in full force and effect or shalf be
daclared to be null and void by a court of competent jurisdiction, or if the validity or enforceability of any such guaranty shali be contested or denied by any
guarantor, or if any guarantor shall deny that it, he or she has any further liability or obligation under any such guaranty or if any guarantor shall fail to comply
with or observe any of the terms, provisions or conditions contained in any such guaranty, (f) the occurrence of a material adverse change in the financial
cohdition or business of Lessee or any guarantor; or (g) if Lessee or any guarantor is in default under or fails to comply with any other present 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 "guarantor” shall mean any present or future guarantor of all or any portion of the obligations of Lessee under this Agreement.

Upon the occurrence of any Event of Default, Lessor, without notice to Lesses, will have the right to exercise concurrently or separately (and without
any election of remedies being deemed made}, the following remedies: (2) Lessor may demand and receive immediate possession of any or all of the
“yhicles from Lessee, without releasing Lessee from its obligations under this Agreement, if Lessee fails to surrender possession of the Vehicles to
_issor on default {or termination or expiration of the Term), Lessor, Servicer, any other agent of Lessor and any of Lessor's independent contractors

" shall have the right o enter upon any premises where the Vehicles may be located and to remove and repossess the Vehicles; (b) Lessor may enforce

performance by Lessee of ils obligations under this Agreement; (c) Lessor may recover damages and expanses sustained by Lessor, Servicer, any
other agent of Lessor or any of their respective successors or assigns by reason of Lessee's default including, to the extent permitted by applicable law,
all costs and expenses, including court costs and reasonable attorneys’ fees and expenses, incurred by Lessor, Servicer, any other agent of Lessor or
any of their respective successors or assigns in attempting or effecting enforcement of Lessor's rights under this Agreement (whether or not litigation is
commenced) and/or in connection with bankruptcy or insolvency proceedings; (d) upon written notice to Lessee, Lessor may terminate Lessee's rights
under this Agresment; (e) with respect to each Vehicle, Lessor may recover from Lessee all amounts owed by Les?ETARHSABNS N@.Mﬂd

this Agreement (and, if Lessor does not recover possession of a Vehicle, (i) the estimated wholesale vatue of such inle for gurposes af Section 3(c)
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shall be deemed to be $0.00 and (ii} the calculations described in the first fwo sentences of Section 3(c) shall be made without giving effect te clause (ii)
in each such sentence); and/or (f) Lessor may exercise any other right or remedy which may be avallable to Lessor under the Uniform Commercial
Code, any other applicable law or in equity. A terminalion of this Agreement shall eccur only upon written notice by Lessor to Lessee. Any termination
shall not affect Lessee's obligation to pay all amounts due for periods prior to the effective date of such termination or Lessee's obligation to pay any
indemnities under this Agreement. All remedies of Lessor under this Agreement or at law or in equity are cumulative. f\

15. ASSIGNMENTS: Lessor may from time to time assign, pledge or transfer this Agreement and/or any or all of its rights and obligaticns under thns
Agreement to any person or entity. 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 to such assignee, pledgee or transferee. Any such assignee, pledgee or transferee of any rights
or obtigations of Lessor under this Agreement will have al! of the rights and obtigations that have been assigned to it. Lessee’s rights and interest in
and to the Vehicles are and will continue at all times to be subject and subordinate in all respects to any assighment, pledge or transfer now or hereafter
executed by Lessor with or in favor of any such assignee, pledgee or transferse, provided that Lessee shall have the right of guigt 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 amounts payable by the Lessee under any provisions of this Agreement shall be absolute and unconditional
and shall not be subject to any abatement whatsoever, or to any defense, setoff, counterclaim or recoupment whatsoever, whether by reason of any damage
to or loss or destruction of any Vehicle or by reason of any defect in or failure of title of the Lessor or interruption from whatscever cause in the use, operation
or possession of any Vehicle, or by reason of any indebtedness or liability howsoever and whenever arising of the Lessor or any of its affiliates to the Lesses

or to any other person or entity, or for any other reason.

Without the prior written consent of Lessor, Lessae may not assign, sublease, transfer or pledge this Agreement, any Vehicle, or any interest in this
Agreement or in and to any Vehicle, or permit its rights under this Agreement or any Vehicle to be subject to any lien, charge or encumbrance.
Lessea's interest in this Agreemant is not assignable and cannot be assigned or transferred by operation of faw. Lessee will not transfer or relinquish
possession of any Vehicle (except for the sole purpose of repair or service of such Vehicle) without the prior written consent of Lessor.

16. MISCELLANEQUS: This Agreament containg the enlire 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 to have waived any of its rights or
remedies under this Agreement and no waiver whatsoaver shall be valid untess in writing and signed by Lessor and then only to the extent therein set
forth. A waiver by Lessor of any sight or remedy under this Agreement on any one occasion shall not be construed as a bar to any right or remedy,
which Lessor would otherwise have on any future occasion. If any term or provision of this Agreement or any application of any such term or provision is
invafid or unenforceable, the remainder of this Agreement and any other application of such term or provision will not be affected thereby. Giving of all
notices under this Agreement will be sufficient if mailed by certified mail to a party at its address set forth below or at such other address as such party
may provide in writing from time to time. Any such notice mailed to such address will be effective one (1} day after deposit in the United States mail,
duly addressed, with certified mail, postage prepaid. Lessse will promptly natify Lessor of any change in Lessee’s address. This Agreement may be
exacuted in multiple counterparts (including facsimile and pdf counterparts), 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 Agreemeant (if

more than one) are joint and several.
17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the provisions of Section 15, this Agreement will be binding upon Lessee and its

heirg, executors, personal representatwes. successors and assigns, and will inure to the benefit of Lessor, Servicer, any other agent of Lessor and the” )
respactive succassors and assigns. This Agreement will be governed by and construed in accordance with the substantive laws of the State o,

Missouri (determined without reference to conflict of law principles).

18. NON-PETITION: Each party hereto hereby covenants and agrees that, ﬁﬁdr to the date 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 instituting against, Lessor any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings or other similar proceeding under the laws of the United States or any state of the United States. The provisions

of this Section 18 shall survive termination of this Master Equity Lease Agreement.

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

CITY OF OXNARD Enterprise FM Trust
By: Enterprise Fleet Management, Inc., ils attorney in fact

Dr. Thomas E. Holden, Mayor

ATTEST.

Daniel Martinez, City Clerk

APPROVED AS TO INSURANCE:

/
Wbeﬁ City Attorney 119 - U James Cameron, Risk Manager
APPROVED AS TO CONTENT: APPROVED XS TO CONTENT:
e ﬁgés i -
;9 JeWilliams, CRIEYof Police Greg Hebeft, Projfct‘Managar
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AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT (‘Amendment”) dated this 26th day of July, 2011 is attached to, and made a part of, the
MASTER EQUITY LEASE AGREEMENT entered into on the 26th day of July, 2011 (*Agreement”) by and between
Enterprise FM Trust, a Delaware statutory trust ("Lessor”) and City of Oxnard ("Lessee"). This Amendment is made
for good and valuable consideration, the receipt of which is hereby acknowledged by the parties.

Section 4 of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees to allow only duly authorized, licensed and insured drivers to use and oparate the Vehicles. Lessee
agrees to 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 operated for transporting hazardous substances or persons for hire, for any illegal purpose or to pull trailers
that exceed the manufacturer's trailer 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
statute or regulation, Lessee agrees not to remove any Vehicle from the continental United States without first
obtaining Lessor's written consent. At the expiration or earlier termination of this Agreement with respect to each
Vehicle, or upon demand by Lessor made pursuant to Section 14, Lesses at is risk and expense agrees to 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 to Lessor as and when required in accordance with this Section, Lesses
agrees to pay Lessor additional rent for such Vehicle at the normal pro-rated daily rent. Acceptance of such
additional rent by Lessor will in no way limit Lessor's remedies with respact to Lessee’s failure to return any Vehicls
as required hereunder,

Section 8(a) of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees, at its expense, to (i) maintain the Vehicles in good condition, repair, maintenance and running ordar
and In accordance with all manufacturer's instructions and warranty requirements and all legal requirements and (i)
furnish all labor, materials, parts and other essentials required for the proper operation and maintenance of the
Vehicles. Any alterations, additions except for police radios, replacement parts or improvements to a Vehicle will
become and remain the property of Lessor and will be returned with such Vehicle upon such Vehicle's return
pursuant to Section 4. Notwithstanding the foregeing, so fong as no Event of Default has occurred and is continuing,
Lessee shall have the right to remove any additional equipment installed by Lessee on a Vehicle prior to returning
such Vehicle to Lessor under Section 4. The value of such alterations, additions, replacement parts and
improvements will in no instance be regarded as rent. Without the prior written consent of Lessor, Lessee will not
make any alterations, additions, replacement parts or improvements to any Vehicle which detract from its economic
value or functional utility. 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 or to make any expenditure whatsoever in
connection with any Vehicle or this Agreement.

Section 11, the following paragraph of the Master Equity Lease Agreement is amended to read as follows:

If the requirements of any governmental or regulatory agency excesd the minimums stated in this Agreement, Lessece
must obtain and maintain the higher insurance requirements. Lessee agrees that each required policy of insurance will
by appropriate endorsement or otherwise name Lessor and any other person or entity designated by Lessor as additional
insureds and loss payees, as their respective interests may appear. Further, each such insurance policy must provide
the following: (i) that the same may not be cancelled, changed or modified until after the insurer has given to Lessor,

- Servicer and any other person or entity designated by Lessor at least thirty {30) days prior written notice of such

proposed cancellation, change or maodification, (ji) that no act or default of Lesses or any other person or entity shall
affect the right of Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns to recover
under such policy or policies of insurance in the event of any loss of or damage to any Vehicle and (iii) that the coverage
is “primary coverage” for the protection of Lessee, Lessor, Servicer, any other agent of Lessor and thair respective
successors and assigns notwithstanding any other coverage carried by Lessee, Lessor, Servicer, any other agent of
Lessor or any of their respective successors or assigns protecting against similar risks. Original. certificates evidencing
such coverage and naming Lessor, Servicer, any other agent of Lessor and any other person or entity designated by
Lessor as additional insureds and loss payees shall be furnished to Lessor prior to the Delivery Date, and annually
thereafter and/or as reasonably requested by Lessor from time to time. Any expense of Lessor, Servicer or any other
agent of Lessor in adjusting or coliecting insurance shall be borne by Lessee.
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Section13 of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees to accomplish, at its expense, all inspections of the Vehicles required by any governmental authority
during the Term. Lessor, Servicer, any other agent of Lessor and any of their respective successors or assigns wilf
have the right to inspect any Vehicle at any reasonable time(s) during the Term and for this purpose to enter, upon
escort from Lessee, into or upen any buitding or place where any Vehicle is located. Lessee agrees to comply with
all odometer disclosure laws, rules and regulations and to provide such written and signed disclosure infermation on
such forms and in such manner as directed by Lessor. Providing false information or failure to complete the
odometer disclosure form as required by law may result in fines and/or imprisonment. Lessee hereby agrees to
promptly deliver to Lessor such financial statements and other financial information regarding Lessee as Lessor may
from time to time reasonably request.

Section 14, second paragraph, of the Master Equity Lease Agreement is amended to read as follows:

Upen the occurrence of any Event of Default, Lessor, with ten (10} days written notice to Lessee, will have the right
to exercise concurrently or separately (and without any election of remedies being deemed made), the following
remedies: (a) Lessor may demand and receive immediate possession of any or all of the Vehicles from Lesses,
without releasing Lessee from its obligations under this Agreement; if Lessee falls to surrender possession of the
Vehicles to Lessor on default (or termination or expiration of the Term), Lessor, Servicer, any other agent of Lessor
and any of Lessor's independent contractors shall have the right, under escort from Lessee, to enter upon any
premises where the Vehicles may be located and to remove and repossess the Vehicles; (b) Lessor may enforce
performance by Lesses of its obligations under this Agreement; (c) Lessor may recover damages and expenses
sustained by Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns by reason
of Lessee's default including, to the extent permitted by applicable law, all costs and expenses, including coun costs
and reasonable attorneys' fees and expenses, incurred by Lessor, Servicer, any other agent of Lessor or any of their
respective successors or assigns in attempting or effecting enforcement of Lessors rights under this Agreement
(whether or not litigation is-commenced) and/or in connection with bankruptcy or insolvency proceedings; (d) upon
written notice to Lessee, Lessor may terminate Lessee’s rights under this Agreement; (¢) with respect to each
Vehicle, Lessor may recover from Lessee all amounts owed by Lessee under Sections 3(b) and 3(c) of this
Agresment (and, if Lessor does not recover possession of a Vehicle, (i) the estimated wholesale value of such
Vehicle for purposes of Section 3(c) shall be deemed to be $0.00 and (i) the calculations described in the first two
sentences of Section 3(c) shall be made without giving effect to clause (ii) 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 equity. A termination of this Agreement shall occur only upon written notice by Lessor to
Lessee. Any termination shall not affect Lessee's abligation to pay all amounts due for periods prior to the effective
date of such termination or Lesses's obligation to pay any indemnities under this Agreement. All remedies of Lessor
under this Agreement or at law or in equity are cumuiative.

Section 16 of the Master Equity Lease Agreement is amended to read as follows:

This Agreement contains the entire understanding of the parties. This Agreement may only be amended or modified
by an instrurnent in writing executed by both parties. The parties shall not by any act, defay, omission or otherwise
be desmed to have waived any of its rights or remedies under this Agreement and no waiver whatsoever shall be
valid unless in writing and signed by the walving party and then only to the extent therein set forth. A waiver by
either party of any right or remedy under this Agresment on any one occasion shall not be construed as a bar to any
right or remedy, which the party would otherwise have on any future occasion. If any term or provision of this
Agreement or any application of any such term or provision is invalid or unenforceable, the remainder of this
Agresment and any other application of such term or provision will not be affected thereby. Giving of all notices
under this Agreement will be sufficient if mailed by certified mail to a party at its address set forth below or at such
other address as such party may provide in writing from time to time. Any such notice mailed to such address will be
effective one (1) day after deposit in the United States mail, duly addressed, with certified mail, postage prepaid.
Lessee will promptly notify Lessor of any change in Lessee’s address. This Agreement may be executed in multiple
counterparts (including facsimile and pdf counterparts), 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 joint and several.

Section 17 of the Master Equity Lease Agreement is amended to read as follows:
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Subject to the provisions of Section 15, this Agreement will be binding upon Lessee and its heirs, executors,
personal representatives, successors and assigns, and will inure to the benefit of Lessor, Servicer, any other agent
of Lessor and their respective successors and assigns. This Agreement wili be governed by and construed in
accordanc):e with the substantive laws of the State of California {determined without reference to conflict of law
principles), : ’

The following paragraphs are added to the end of the Master Equity Lease Agreement;

Non-Appropriation: Payments to be made to Lessor by City for vehicle leasing services performed within the
current fiscal year are within the current fiscal budget and within an available, unexhausted and unencumbered
appropriation of City. In the event City does not appropriate sufficient funds for payment of Lessor's vehicle leasing
services beyond the current fiscal year, this Agreement shall cover payment for Lessor's vehicle leasing services
only up to the conclusion of the last fiscal year in which City appropriates sufficient funds and shall automatically
terminate at the conclusion of such fiscal year.

Termination: Lessee reserves the right to cancel this Contract for any reason at all upon thirty (30) days prior written
nofice to Lessor. In the event of such termination, Lessor shall be pald all rentals dug and owing hereunder up until fhe
actual day of termination in accordance with Section 3{b} and 3(c) of the Master Equity Lease Agreement, Additionaliy,
termination should not affect Lessee’s obligation to pay any indemnities under this agreement. This paragraph shall not
be construed to mean that Lessee will lease from or buy like-kind services from another provider based on a non-
appropriation of funds. :

All references in the Agreement and in the various Schedules and addenda to the Agresment 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 to Master Equity Lease
Agreement as of the 26th day of July, 2011.

CITY OF OXNARD Enterprise FM Trust (Lessor)
By: Enterprise Fleet Management, Inc., its attorney in fact

el Ui i

Dr. Thomas E. Holden, Mayor Ané’éia In V \%gioﬁ;l Sales t anager

ATTEST:

Daniel Martinez, City Clerk

APPROVED AS TO INSURANCE:

v WAL jH sy —

AWﬁﬁberg, City Attorney  -7. {5 1 Jarkes.@éner&l,_g‘iﬁk»'ﬁanager

APPROVED AS TO CONTENT: APPROVED AS TO CONTENT:
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Z;;: Z g;":, Zﬁ ) /) -
(Po{ Teri Wifliams, Chief of Police Greg thrt,j?oject Manager

APPROVED AS TO AMOUNT:

Edmund F. Sotelo, City Manager

)
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Agreement No. A-7401
VEHICLE LEASING AGREEMENT
This Vehicle Leasing Agreement (“Agreement”) is made and entered into in the
County of Ventura, State of California, this 26™ day of July, 2011, by and between the City of
Oxnard, 2 municipal corporation (“City”), and Enterprise FM Trust (“Lessor”).
WHEREAS, City desires to lease vehicles from Lessor, and Lessor desires to provide
vehicles as described in this Agreement to City on the terms and conditions set forth in this

Agreement; and

WHEREAS, Lessor represents that Lessor and/or Lessor’s personnel have the
qualifications and experience to properly perform such services:

NOW, THEREFORE, City and Lessor hereby agree as follows:

1. Coordination of Vehicle Leasing Services

All services are to be coordinated with the City Manager or designated Department
Head (“Manager”) or designee of the City Manager or Manager and shall be performed under the
general direction of the City Manager or Manager.

2. Permits, Licenses, Certificates

Lessor, at Lessor’s sole expense, shall obtain and maintain during the term of this
Agreement, all permits, licenses, and certificates required in connection with the performance of
vehicle leasing services under this Agreement, including a City business license.

3. Term of Agreement

This Agreement shall begin on July 1, 2011 and expire on June 30, 2016.
4. Termination

a. This Agreement may be terminated by City if Manager notifies Lessor, in writing,
of Manager’s desire to terminate the Agreement. Such termination shall be effective ten
calendar days from the date of mailing of such notice. City agrees to pay Lessor in full for all
amounts due Lessor as of the effective date of termination.

b. This Agreement may be terminated by Lessor if Lessor notifies Manager, in
writing, of Lessor’s desire to terminate the Agreement. Such termination shall be effective ten
calendar days from the date of mailing of such notice.

ATTACHMENT NO. )
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5. Compensation

a. City agrees to pay EFM in an amount not to exceed $875,000 for services provided
under this Agreement at rates provided in the vehicle lease schedule.

b. Lessor shall provide Manager with a completed Request for Taxpayer
Identification Number and Certification, as issued by the Internal Revenue Service.

¢. If any sales tax is due for vehicle leasing services performed by Lessor, Lessor
shall pay the sales tax on behalf of Lessee and bill Lessee.

6. Responsibility for Expenses

Except as otherwise expressly provided in this Agreement, City shall not be
responsible for expenses incurred by Lessor in performing vehicle leasing services under this
Agreement. All expenses incidental to the performance of vehicle leasing services under this
Agreement shall be borne by the Lessor, including, but not limited to rent, vehicle, and travel,
entertainment and promotion, general liability and health insurance, workers’ compensation
insurance, and all compensation and benefits of employees or agents engaged by Consultant.
Consultant shall, at its own cost and expense, supply all personal property necessary or
appropriate to perform the services provided for under this Agreement, including, but not limited
to any personal property used by employees and agents of Consultant in the performance of such
services.

7. Non-Appropriation of Funds

Payments to be made to Lessor by City for vehicle leasing services performed within
the current fiscal year are within the current fiscal budget and within an available, unexhausted
and unencumbered appropriation of City. In the event City does not appropriate sufficient funds
for payment of Lessor’s vehicle leasing services beyond the current fiscal year, this Agreement
shall cover payment for Lessor’s vehicle leasing services only up to the conclusion of the last
fiscal year in which City appropriates sufficient funds and shall automatically terminate at the
conclusion of such fiscal year.

8. Maintenance and Inspection of Records

Lessor agrees that City or its auditors shall have access to and the right to audit and
reproduce any of Lessor’s relevant records to ensure that City is receiving all services to which
City is entitled under this Agreement or for other purposes relating to the Agreement. Lessor
shall maintain and preserve all such records for a period of at least three years after the
expiration of this Agreement, or until an audit has been completed and accepted by City. Lessor
agrees to maintain all such records in City or to promptly reimburse City for all reasonable costs
incurred in conducting the audit at a location other than in City, including but not limited to
expenses for personnel, salaries, private auditor, travel, lodging, meals and overhead.
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9. Independent Contractor

City and Lessor agree that in the performance of the vehicle leasing services, Lessor
shall be, and is, an independent contractor, and that Lessor and its employees are not employees
of City. Lessor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons assisting Lessor.

10. Consultant Not Agent

Except as Manager may specify in writing, Lessor, and its agents, employees,
subcontractors and subconsultants shall have no authority, expressed or implied, to act on behalf
of City in any capacity, as agents or otherwise, or to bind City to any obligation.

11. Severability

City and Lessor agree that the invalidity in whole or in part of any provision of this
Agreement shall not void or affect the validity of any other provision.

12. Arbitration

Lessor and City agree that in the event of any dispute with regard to the provisions of
this Agreement, the vehicle leasing services rendered or the amount paid to Lessor, the dispute
may be submitted to arbitration upon the mutual agreement of the parties, under such procedures
as the parties may agree upon, or, if the parties cannot agree, then under the Rules of the
American Arbitration Association.

13. Expenses of Enforcement

Lessor and City agree that the prevailing party’s reasonable costs, attorneys’ fees
(including the reasonable value of the services rendered by the City Attorney Office) and
expenses, including investigation fees and expert witness fees, shall be paid by the non-
prevailing party in any dispute involving the terms and conditions of this Agreement.
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14. Authoritv 10 Execute

a. City acknowledges that the person executing this Agreement has been duly
authorized by the City Council to do so on behalf of City.

b. Lessor acknowledges that the person executing this Agreement has been duly

authorized by Lessor to do so on behalf of Lessor.

CITY OF OXNARD

ENTERPRISE FLEET

Ouath Dnaim

Dr. Thomas E. Holden, Mayor

ATTEST:

Daniel Martinez, City Clerk

A SD AS TO FORM:

e

Angela hlgrulﬁ:)ﬁegional\éaleﬁManagcr '

APPROVED AS TO INSURANCE:

ML

Wlm%erg, City Attorney -7 1§ .11

" APPROVED AS TO CONTENT:

Ja ameronKisk Manager

APPROVED AS TO CONTENT:

1]

(,Eg 18 Williams, Chief of Police

APPROVED AS TO AMOUNT:

Edmund F. Sotelo, City Manager

Greg Heber, Project Manager
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INDEMNITY AGREEMENT

- This Agreement is entered into as of the 26th day of July, 2011, by and between
Enterprise Fleet Management, Inc., (EFM), a Missouri corporation, and City of Oxnard.

WITNESSETH:

INDEMNITY: Enterprise Fleet Management, Inc. ("EFM"} agrees to defend and indemnify City of
Oxnard from and against any and all losses, damages, liabilities, suits, claims, demands, costs
and expenses (including, without limitation, reasonable attorneys' fees and expenses) which City
of Oxnard may incur by reason of EFM's breach or violation of, or failure to observe or perform,
any of its obligations as Servicer (EFM In such capacity, "Servicer") for Enterprise FM Trust in
connection with the Master Equity Lease Agreement between City of Oxnard and Enterprise FM
Trust dated as of the date hereof, or 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, in each case, while the Vehicle was in possession of the Servicer.

Capitalized terms used herein and not defined herein shall have the meanings given in the Lease.

_ IN WITNESS WHEREOF, EFM and City of Oxnard have executed this Indemnity
Agreement as of the day and year first above written.

CITY OF OXNARD ' Enterprise Fleet Manageme’r‘at, Inc.
| Q_Anﬁp Qﬁ JM/Z/M
Dr. Thomas E. Holden, Mayor Angela Ingru egional Sxles
Manager
ATTEST:

Daniel Martinez, City Clerk

O FORM: ' APPROVED AS TO INSURANCE:

J /7 =g WAL pe
Alap Mctriiberg, City Attorney 119 .1t James-Carfiersq, Risk Manager
APPROVED AS TQ CONTENT: , APPRO\{,E'["J AS TO CONTENT:
bz, 5‘74 | /AN
Fz~Jeri Williams, Chief of Police Greg Hebert/ﬁroject Manager
APPROVED AS TO AMOUNT:

Edmund F. Sotelo, City Manager
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SELF -INSURANCE ADDENDUM TO MASTER EQUITY LEASE AGREEMENT
(Liability Only) -

This Addendum is made to the Master Equity Lease Agreement dated the 26th day of July, 2011, as amended (the
"Agreement"), by and between Enterprise FM Trust, a Delaware statutory trust ("Lessor") and the lessee whose name is set forth on the signature
line below ("Lessee"). '

This Addendum is aftached to and made a part of the Agreement (including each Schedule to the Agreement). All
capitalized terms used and not otherwise defined herein shall have the respective meanings ascribed to them in the Agreement.

Notwithstanding the provisions of Section 11 of the Agreement, Lessee shall be permitted to assume and self-insure the
risks covered by the Commercial Automobile Liability insurance policy set forth in Section 11 of the Agreement and shall not be required to
purchase or maintain any Commercial Automobile Liability insurance policy of any kind with respect to any Vehicle; provided, however, that if
any Federal, state, local or other law, statute, rule, regulation or ordinance requires Lessee to maintain any amount of Commercial Automobile
Liability insurance with respect to any Vehicle, Lessee shall purchase and maintain such amount of Commercial Automobile Liability insurance
in the form of a Commercial Automobile Liability insurance policy which complies in all respects, other than the amount of Commercial
Automebile Liability insurance required, with Section 11 of the Agreement.

In accordance with the Califomia Govemment Code Section 989 and$90, the Lessee is required to have self-insurance
coverage.

Except as amended hereby, all the terms and provisions of the Agreement shall remain in fuli force and effect. In the event
of any conflict between this Addendum and the Agreement or any of the Schedules, the terms and provisions of this Addendum will govemn and

control,
CITY OF OXNARD Enterprise FM Trust (Lessor)
By: Enterprise Flest Management, Inc., its attorney in fact
Dr. Thomas E. Holden, Mayor . Angela Ingrum, Regional Sales Mﬁager
ATTEST:

Daniel Martinez, City Clerk

APPROVED AS TO INSURANCE:

! 19 {1 Jantes-€ameror{ Ri —

(}lﬁ{l Fﬁlmberg, City Attorney

APPROVED AS TO CONTENT: APPROVED AS TO CONTENT:

Fom Jeri Williams, Chief of Police Gregm:tert, ?{'ojgc;t Manager
APPROVED AS TO AMOUNT: (/

Edmund F. Sotelo, City Manager
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CONSIGNMENT AUCTION AGREEMENT

Enterprise Fleet Management (“Enterprise”) and the party whose name appears on the signature page
hereto (“CONSIGNOR"} agree as follows:

1. Right to Sell: From time-to-time, CONSIGNOR will consign and deliver possession of
vehicles to Enterprise for the sole purpose of selling the vehicle and paying to Enterprise or its designee
from the proceeds of the sale of the vehicle, the amount agreed upon under the terms of this agreement.
Enterprise shall have the non-exclusive right to sell any vehicles consigned to Enterprise by
CONSIGNOR.

2. Document: Upon payment of the monies due CONSIGNOR, CONSIGNOR agrees to
furnish Enterprise those documents necessary to transfer the ownership of the vehicle to the purchaser.

3. Power of Attorney: CONSIGNOR appoinis Enterprise as its true and lawful attorney-in-
fact to sign vehicle titles on behalf of CONSIGNOR for transfer of same and hereby grant it power in any
and all matters pertaining to the transfer of vehicle titles and any papers necessary thereto on behalf of
CONSIGNOR. The rights, powers and authorities of said attorney-in-fact granted in this instrument shall
commence and be in full force and effect on the date CONSIGNOR executes this agreement, and such
rights, powers and authority shall remain in full force and effect thereafter until terminated as set forth
herein.

4, Consignments:  Vehicle consignments may be made to Enterprise by fax, or
electronically by providing Enterptise the information required in Appendix A — Sales Authorization
Suppiement, which will, from time to time, supplement this agreement. The consigned vehicles are
delivered to Enterprise in trust for the exact terms set forth in this agreement. Enterprise agrees to
receive any vehicles delivered to it pursuant to this agreement in trust and not to permit its use for any
other purpose other than as contained in this agreement without the express written consent of
CONSIGNOR.

5. Ese: For each vehicle sold, CONSIGNOR shali pay Enterprise the fee set forth in the
Sales Supplement.

6. Sales Process: Enterprise shall use reasonable efforts to sell each vehicle.
CONSIGNOR may, at its discretion, place a Minimum Bid or Bid to be Approved (BTBA) on any vehicle
by providing prior written notification to Enterprise. Enterprise will contact CONSIGNOR for approval prior
to the sale of any vehicie. CONSIGNOR will approve or deny the sale within 48 hours.

7. Time of Payment:

{a) if the vehicle is sold by Enterprise during the term of this agreement, the money due
CONSIGNOR shall be disbursed within 20 days after the date of sale in accordance with the terms of the
agreement. As used in this agreement, a “sale” occurs when Enterprise either: (A) receives the purchase
price or its equivalent or executes a conditional sales contract for the vehicle, or (B) when the purchase
takes delivery of the vehicle, whichever comes first.

() Enterprise’s obligations pursuant to Section 7(a) shail not apply to vehicle sales involving
mistakes or inadvertences in the sales process where Enterprise reasonably believes that fairness to the
buyer or seller justifies the cancellation or reversal of the sale. If Enterprise has already remitted payment
to CONSIGNOR pursuant to Section 7(a) prior to the sale being reversed or cancelled, CONSIGNOR
agrees to reimburse Enterprise said payment in full. Enterprise will re-list the vehicle and pay
CONSIGNOR in accordance with this Section 7. Examples of mistakes or inadvertences include, but are
not limited, to vehicles sold using inaccurate or incomplete vehicle or titie descriptions and bids entered
erroneously.
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8. Accounting: Within 20 days after sale, Enterprise shali make an accounting to
CONSIGNOR of all of the following: date of sale, repairs authorized by CONSIGNOR (supported by work
records), exact amount of any liens payable to lienholders, evidence of payment of any liens, and the total
sales price,

2 Indemnification and Hold Harmless: Enterprise and CONSIGNOR agree to indemnify,
defend and hold each cother and its parent, employees and agents harmless to the extent any loss,
damage, or liability arises from the negligence or willful misconduct of the other, its agents or employees,
except to the extent directly caused by the negligence or willful misconduct of the other. The parties’
obligations under this section shall survive termination of this agreement.

10. Liens, Judgments, Titles and Defects: CONSIGNOR shall defend, indemnify and hold
Enterprise, its parent, employees and agents harmless from and against any and all claims, expenses
(including reasonable attorney’s fees), suits and demands arising out of, based upon, or resulting from
any judgments, liens or citations that were placed on the vehicle, defects in the vehicle’s title, or
mechanical or design defects in the vehicle. '

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

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

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

14. insurance: CONSIGNOR shali be permitted to assume and self-insure the risks covered
by the Commercial Automobile Liability insurance policy set forth in Section 11 of the Agreement and
shall not be required to purchase or maintain any Commercial Automabile Liability insurance policy of any
kind with respect to any Vehicle; provided, however, that if any Federal, state, local or other law, statute,
rule, regulation or ordinance requires CONSIGNOR to maintain any amount of Commercial Automobile
Liability insurance with respect to any Vehicle, CONSIGNOR shall purchase and maintain such amount of
Commercial Automobile Liability insurance in the form of a Commercial Automobile Liability insurance
policy which complies in ail respects, other than the amount of Commercial Automobile Liability insurance
required, with Section 11 of the Agreement. In accordance with the California Government Code Section
989 and980, the Lessee is required to have seif-insurance coverage.

i5. Term: This agreement is effective on the Execution Date and shall terminate upon thirty
(30) days' prior written notice by either party with or without cause. This agreement shall terminate on
June 30, 2016, if not terminated before this date.

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

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

18. Attorney's Fees: The prevailing party in any action or proceeding to enforce the -
provisions of this agreement shall be entitled to receive from the losing party reasonable attorney’s fees
and costs for legal services rendered to the prevailing party.

19. Authorization: Each party represents and wérrants to the other party that the person
signing this agreement on behalf of such party is duly authorized to bind such party.

CONSIGNOR ENTERPRISE FLEET

Q/MCM& ///f o
Dr. Thomas E. Holden, Mayor AngelaIn m-\‘lieglonal Salds Manager
ATTEST:

) Daniel Martinez, City Clerk

APPROVED AS TO INSURANCE:

Alan-Holmberg, City Attomey | - 1@) P JaMerWanager

APPROVED AS TO CONTENT: APPROVED AS TO CONTENT

For. Jeri Wllhams, Chle of Pollce Greg Hebert, érojeé?f/lanager

APPROVED AS TO AMOUNT:

Edmund F. Sotelo, City Manager
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OFFICER CERTIFICATE.

The undersigned hereby certifies (i) that he is the duly appointed Executive Director of the City
of Oxnard (the "Company”), (i) that he is authorized by the Company to execute and deliver on
behalf of the Company to Enterprise Rent-A-Car Company of Los Angeles, LL.C dba Enterprise
Fleet Management (‘Enterprise”), the Master Equity Lease Agreement dated July 26,2011
between Enterprise and the Company (the “L.ease”), and (iii} that the following individuals are
authorized and empowered on behalf of and in the name of the Company to execute and deliver
to Enterprise Schedules to the Lease for individual motor vehicles to bé leased pursuant to the
Lease, together with any other necessary documents in connection with those Schedules:

Name : Title Signature

Jeri Williams Chief of Police P

Jason Benites Assistant Chief of Police

Scott Whitney Assistant Chief of Police

Date: July 26, 2011

Edmund Sotelo
City Manager
City of Oxnard

of Ventura County
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flaet management

Bruce Dandy
City of Oxnard
305 W. Third Street

Oxnard, CA 93030

~ Mr. Dandy,

The City of Oxnard is eligible to receive the same pricing structure and terms
under the Master Terms and Condlitions as the Judicial Council of California,
Administrative Office of the Courts. Their award to Enterprise was the resuit of a
competitive bid process--Request for Proposal number OCCM - FY- 2007-08
Vehicle Fieet Management Services.

Please let me know If you have any questions.

Regards, _

HhanKefplen_

Phan Kaffka

Area Sales Manager
Enterprise Fleet Management
17210 S. Main St. -
Gardena, CA 90248
310-851-35638 phone
310-851-6538 fax

Phan.Kaﬁl_(_a@erac.com
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