RESOLUTION NO. R-2021-71

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BASTROP, TEXAS,
APPROVING A LEASE AND MAINTENANCE PROGRAM BETWEEN THE CITY OF
BASTROP AND ENTERPRISE FM TRUST / ENTERPRISE FLEET MANAGEMENT
INC. ENABLING THE CITY OF BASTROP POLICE DEPARTMENT TO LEASE ALL
THE DEPARTMENT'S FLEET VEHICLES; AGREEMENTS ATTACHED AS
EXHIBIT A; AUTHORIZING THE CITY MANAGER TO EXECUTE ALL NECESSARY
DOCUMENTS; PROVIDING FOR A REPEALING CLAUSE; AND ESTABLISHING
AN EFFECTIVE DATE.

WHEREAS, the City Council of the City of Bastrop recognizes that the Police fleet is aging
and the capital to purchase this fleet is substantial; and

WHEREAS, the Chief Financial Officer and the Assistant Police Chief have research
alternative programs and conclude that a leasing and maintenance program with Enterprise would
be a good alternative to purchasing; and

WHEREAS, it is necessary and in the best interests of the City of Bastrop to enter into a
leasing and maintenance agreement with Enterprise to supply the Police Department with reliable
fleet and reduce the cost of maintenance;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
BASTROP, TEXAS:

Section 1: The City Council hereby authorized the City Manager to execute all documents
related to the leasing and maintenance program with Enterprise.

Section 2:  Any prior resolution of the City Council in conflict with the provisions contained
in this resolution are hereby repealed and revoked.

Section 3:  Should any part of this resolution be held to be invalid for any reason, the
remainder shall not be affected thereby, and such remaining portions are hereby declared to be
severable.

Section4:  That this Resolution shall take effect immediately upon its passage, and it is
so resolved.

DULY RESOLVED AND ADOPTED by the City Council of the City of Bastrop this 27" day of
July 2021.

ie B. Schroeder, Mayor
AT

ranklin, City Secretary

Alan Bojorquez, City Alérneg/ ¥




 FLEET MANAGEMENT

P o MAINTENANCE AGREEMENT . - _ »’,f";i,/-f_, .'";;][ff,," -

3rd day fAugust.‘2021

- This Maintenance Agreement {this “Agreement"} is made and entered into this by Enterpnse Fleet Management 1A, a Mzsseuu e

_-corporatmn ("EFM"} and Gity of Bastop TR AR ("Lessee") e i e i et -
R ’//"h/g/w//;f»f wmmm{/q f,~~,J ,ﬁ;, :/
4. "LEASE. Reference is hereby made to triat cerlairi Master Lease Agreament dated as of the 3rd. day of Adgust 2021 by and between Enterpnse FM

Trust, a Delaware stalutory trust, as lessor ("Lessor™), and Lessee, as lessee {as the same may from tine to lime be amended malified, extended, renewed, -~ - -
supplemented of restaled, the "Lease™). AIE caplhhzed terms used and not ctherwsse defingd in this Agreemem shaH have the respectwe meanings ascribed fo - .~
them inthe Lease. - . .- . . , e e T PR R s B
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2. COVEREDR VEHICLES “This Agréement shall on!y apply {0 those vehicles Ieased i)y i_essor 1o Lessee pursuanl to the i_easa lo the exient Sactmn 4 of the g
: Schedu%e for such vehicle includes & charge for maintenance (the “Covered Vehucle(s)") T o . R R
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3. TERM AND TERMINATION. The [erm of this Agreement ("Term") for each Govered ‘Jehlc!e shal[ hegln on the Deiwery Date of such Covered Vehicle and shall -~ -
- gontingie until the last day of the “Term* (as defined in the Lease) for such Covered Vehicle unless-earlier terminated as sef farth below. Each of EFM and Lesses ™ o
- shalt each have the right o terminiate this Agreement effective as of thie last day of any caleridar month with respect to any or all of the Covered Vehicles upon not -~
- lass than sixly (60) days prior written notice to the other party. The'lermination of this Agreement with respect to any or all of the Covered Vehicles shall not affect

** any righits or obligations under this Agreemenl which shall have previousty accrued or shall thereaﬂer arlse wuih respecz {0 any uccurrence pnor ta termination, and .
: : such nghts and obhganons shall continue io he govemed by the terms of this Agreement - .' < = . B e T
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4. \IEHICLE REPAIRS AND SER\IICE EFM agrees that, riunng the Term fof the apglicable Covered Vehiole and sub]ect to the terms and condlttons of this .-~
- Agreemient, it will pay for; or teifiburse Lessee for s paymenl of, all costs and expenses incurred in cannection with the maintenance or repair of a Covered
" Vehicle. This Agreement does not cover; and Lessee will remain résponsible for and pay for, (a) fugl, (b} oil and other fluids hetween changes,.(c) tire repair and
replacerient, (d) washing, (e} repair of damage due fa lack of maintenance by Lessee between scheduled services {including, without limitation, failure to maintair”
“iutd levels), (Y ainténance or repair of any alterations fo & Goverdd Vehicle or of any after-markef components (ihis Agreement covers maintenance and repair .
only of the Covered Vehicles themselves and any factory=installed componients and doss not cover maintenance or repair of chassis alterations; add-on bodies ~ .~
- (including, without limitation, step vans) or other équipment (including, without fimitation, lift gates and PTO controls) which is installed or modified by a dealer, .- -
body shop, upfifter or anyarie efse other than the manutacturer of the Covered Vehicle, (g) any service andfar damage resulting from, felated to or arising out of an -~
accident, a collision, theft, fire, freezing, vandalism, riol, explosion, othet Acts of God, an objsct striking the Covered Vehicle, impraper use of tha Covered Vehicle -
© {including, without limitation, driving over curbs, overloading, racing or other coripetition) or Lassee’s failure to maintain the Covered Vehicle as required by the — -
* Lease,-(h) foddside assistance or towing for vehicle maintenance purposes, (i) mobile services, () the cost of lodner or rental vehicles or (k) if tha Covered Vehicle
i a truck, (i) manual transmission clutch adjustment or replacement, (i) brake adjustment or replagement or (Jii) front axle alignment. Whenever it Is necessary
{0 have a Cavered Vihicle serviced, Lessee agrees to have the necessary work perforred by an authorized dealer of such Covered Vehicle or by a sérvice facility - -
- acceptable to EFM. - In every case, if the cost of such service will exceed $50.00, Lessee must notify EFM and oblain EFM’s authaorization for such service énd -
“EFM's instructions as 1o where such service shall he made and tha-extent of service 1o be obtained. Lessee agrees to furnish an tnvoice for dlt service to'a Covered -
- Vighicle, acoompanied by a copy of the shop or service order {odomieter mileage must be shown on @ach shop or service order).- EFM will not be obligated to pay -
~for any unauthiorized charges or those éxceeding $50.00 for one service on any Govered Vehicle unless Lessee has complied wilh the above tarms and conditions. -
.- EFM will not have any responssbi'hty to pay for any services in excess of the services recommended by the manufacturer, unless otherwise agreed lo by EFM. . .~ -
Hotwilhstanding any other provision of this Agreernent to the contrary, (3} all service performed within one hundred twenty (120) days prior o the last day of
" 1he scheduled “Term” (as defined in the Lease) for the applicable Coverad Vehicle must be duthorized by and have the prior consent and approval of EFM and any
- service ot so authorized will be the resporisibility of ‘and be paid for by Lessee and (b) EFM is not reqmred {o prowde or pay for any serwce to any Covered Vehlcle
.aﬂer'lOOOOOm!Ies R e . IR . - Gt e
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-5, ENTERPR!SE CARDS: EFM may, al its oplmn provide Lésseg w1th an authorization card (me “EFM Card") for use in aulhonzmg the payment of charges o
“incUtred in connection with the maintenance of the Coverad Vehicles. Lesses agrees to be liable ta EFM for, and upon receipt of a monthly ar other statement - .-
“from EFM, Lessee agrees {o promptly pay to EFM, all charges made by or for the account of Lessee with the EFM Card (other than any charges which are the -
 responsibility of EFM under the terms of this Agreément). EFM reserves the right fo'change the terms and conditions for the use of the EFM Card at any {ims. The .~
“- EFM Card remains the property of EFM and EFM may revoke Lessee's righl 1o possess or use the EFM Card at any time. Upon the termination of this Agreement of -
upon the ﬁemand of EFM Lessee must return the EFM Carci to EFM. - The EFM Card is non-transferable.. ... .~ . e oo L S e
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6. PAYMENT TERMS. The amounl of the nionthly miairitenance foe will be hsied on the apphcab!e Schedude and wnli bs due and payable in advance on this first day -
of each month; If {he first day of the Term far a Covered Vehicle is other than ths first day of a catendar manth, Lessee witl pay EFM, on the first day of tha Term~ -~
for such Cevered Vehicle. a pro-rated maintenance fee for the number of days that the Delivery Dite precédes the first monthly maintenance fee payment date: Any - .
monthly mainienance fee or other amount owed by Lesses Lo EFM under this Agreoment which is not pald within'twenty (20) days after ils e date will accrue -

inerest, payable upon demarid of EFM, from-the date due untl paid in full at a rate per anfium equal to the lesser of (i) Eighteen Percent (18%) per annum or (i) "~
the hlghest rate atlowed by apphcable Iag Te mnonthly mdmtenance fea set forth on each appllcabie Schiedule allows ihe number of miles per month as set forth -

-
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i stiéh Schedule. Lessee agrees to pay EFM at the end of the applicable Term {whether by reason of férmination of this Agreement or ofherwise) dn overmileage
~'maintenance fee for any miles in excess of this average amiount per month at the rate-set forth in the applicable Schedule. EFM may, at its option, parmit Lessor, as’
" an agent for EFM, to bill and collect amounts dueto EFM under this Agreement from Lessee on behalf of EFM. ..o oo B

7. NO WARRANTIES. Lessee acknowledges that EFM does not gerform maintenance of rapalr services on the Cavered Vehicles but father EFM érrange;s for . -
mainlenance and/or repair services on the Covered Vehicles lo 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 BY THIRD PARTIES, -~
© INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO MERGHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLIANCE ©
. 'WIiTH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY, PERFORMANCE OR QUALITY. ANY DEFECT IN THE PERFORMANCE OF ANY PRODUCT, REPAIR

© OR SERVICE WILL NOT RELIEVE LESSEE OF ITS OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING THE PAYMENT TO EFM OF THE MONTHLY MAINTENANCE . -
-. FEES AND OTHER CHARGES DUE UNDER THIS AGREEMENT. . = .~ B P TSI IE
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E :8_.' LESSbh HOT A PARTY. Lessor is not a party {o; and shall have nb'r'i'ghls,' obligations or duties under or-in respect of, this Agreemient. :

- - S g R - T

~ §: MOTICES. Any noticé or other communication under this Agresmisnt shall be in writing and defivered in person or sent by facsimile, recognized overnight - -
-goutier or registered orcattified mail, refurn receipt requiested and postage prépaid, to the applicable parly &t its address or facsimile number set forthon 7 ’
the slgnature page of this Agreement,.or at-such other address or facsimile number as any parly hereto may designate as its address or facsimile number for
communications under this Agreement by notice so given.-Such notices shall be deemed effective on the day on which-delivered of sent if delivered in personor _
- sent by facsimile, an the first (1st) business day after the day on whicli sent, if seitt by recognized overnight courier or on the third (3rd) business day after the day
an which mailed, if sent by régistered or cerfified matl,. . - LT e e L S
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10, MISCELLANEOUS, This Agreement embodies the enlire Agreement between the parties refating to the subjett malter hereof. This Agresment may be amended
only by an‘agreemeént in wriling signed by EFM and Lessee. Any provision of this Agreement which is prohibited or unenfarceable in any jurisdiction shall, as - -
*{o such jurisdiction, be inaffective oily fo the extent of such prohibition of unenforceability without irivalidating the remaitiing provisions of this Agregment or
-+ affecting the validity or enforceability of such provisions in-any othar jurisdiction. This Agreement shall be binding upon and inure to the benefit of the parties - B
- 'hereto and their respective successors and assigns, except fhat Lessee may nol assign, lransfer or délegale ariy of its rights or obfigations under this Agregment -

" without the priof written consent of EFM. This Agréement shall be governed by and construed in accordance with 1§ substantive laws of the State of Missouri - .

PR

* {witheut reference to conflict of law principles). -~ o e e
T INWITNESS WHEREOF, EFM and Lesse have executed (s Mairtenance Agreernent & of tha day and year first sbove wrilten. .~ -~ .~~~
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' MASTEREQUITY LEASE AGREEMENT - 7~ 7 7 T
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. This Master Equily Leass Agreement is enfered irito this 3rd da;"' of August, 2021 .'-by and betweern Enterprise FM Trast, a Delaware statulory st

“i(*Lessor"), and the lessee whose name and address is'set forth on the signature page below (“Lessee").. ... o et e T

‘1. LEASE OF VEHICLES: Lessor herehy leases to Lesses and Lessee hereby leases from Lessor the vehicles (individualiy, & “Vehicte" and collectively, the - .
“Vehicles”) descritied in the schedules from time to time delivered by Lessor lo Lessee as sel forth below ("Schedute(s)") for the rentals and on the terms set forth
‘{ii this-Agreement and in the applicable Schedule. -References {o this “Agreement” shall include this Masler Equily Lease Agreement and the various Schedules .
and addenda (6 this-Master Equity Leass Agreement. Lessor will, on of about the date of delivery of each Vehicle Lo Lessee; send Lessee a Schedule covering the -
Vehicle, which will include, among dther things, a descriation 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 Léssee abjects in writing te such Schedule withinter (10) days after the .- .
" date of delivery of the Vehicle covered by such Schedute. Lessor is the sole legat owner of each Vehiole. This Agreement is a lease anly and Lessee will haveno
~ right, tille or interest inor to the Vehicles except for the use of the Vahicles as described in this Agreemant. . This-Agreenient shall be treated as a trué lease for
" federat and applicable stata income tax purposes with Lessor having all benefits of ownership of the Vehicles. 1t is understood and agreed that Enterprise Fleat -
- Managament, Inc. or an affiliate thereof (together with any subservicer, agenit, successor or assign as servicer-an behalf of Lessor, “Servicar®) may admiinister o
" this Agreement on behalf of Lessor and may perform the service funclions heraln provided to be performed by Lessor... . B - o

. 2 TERM:'j_fhe teftn of this Ag?e‘eﬁie’m ("ferfn") for each Vehicle bééins on the date such Vehicle is delivered to Lessee '(thé"'/‘De'livéry Dkiié") é.hd,'untess-' D
*‘ferminated earlier in accordance with the terms of this Agreement, continues for the "Lease Term" as described in the applicable Schedule. -~ - .. .~ -

- R - . o - P

3 RENTANDOTHERCHARGES: .~ . .~ 0 T T T e LT

-

: {a) Lessee agrées to pay Lessor monthly rental and other paymens dccording to the Schiadules and this Agresment. The ronthly payrients will bein the
© amount listed as the "Total Monthly Rental Includirig Additional Services” on the applicable Schedule (with any portion of stich ariiount identified asa charge for - -

" mairitenance sérvices under Section 4 of the applicable Schadule being payable o Lessor as agent for Enterprise Flesl Management, Inc.) and will be dtie and -

I - 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, morithly rental payments will

- _begin on the first day of the next month.” In addition to the monthly rental payments, Lessee agress {o pay Lessor a pro-rated rental charge for the number of days .~

" that the Dalivery Date precedes the first manthly rental payment date. -A portion of each monthly rental payment, beirg the amount desighated as "Depreciation - -
‘Reserve” on the applicable Schedule, will be considered as a resérve for depreciation and will b credited against the Delivered Price of the Vehicle for purposes ™ -
- of computing the Book Value of the Vehigle under Section 3(c). Lessée agrees to pay Lessor the "Total Inilial Charges™ set forth in ach Schadule an'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 edch Schedule -~

.- “at the and of the applicable Term (whether by réason of expiration, edrly termination or otherwise). . - - e e T

© 7+ _{b} Inthe event the Term for any Vehicle ends prior to the last day of the scheduled Term, whether as a resuft of a default by Lessee, a Casualty Occtirrence
“or any other reason, the rentals and management fees paid by Lessee wili he recalcutaled in accordance with the rulé of 78's and the adjusted amount will be - -

*payable by Lessee to Lessor on the termination date. - BRI S R S e e

(6 Lesses agrees to pay Lessor within thirty (30) days after ihe 6nd of the Terr for sach Vehicle, additional refit equal to the excess, if any, of the Book Value
- of such Vehicle over the greater of (i) the wholesale value of such Vghicle as deterinined by Lessor in good faith or (i) excepl 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 Vehicte is less than the greater of ([ the wholesale -
* value of such Vehicle-as determinsd by Lessarin good faith or {ii) except as provided below, twenty perceat (20%) of the Delivered Price of such Vehicle as . .
-get forth in the applicable’ Scheduls, Lessar agrees to pay such deficiency to Lessee as a terminal rental adjustment within thirty (30} days after the end of the .. -
- applicable Term. Notwithstanding the foregolng, if (i) the Term for & Vehicle is greater than forty-¢ight (48) months (including any extension of the Term for such = -
* Vehicle), (ii} the milaage on a Vehicle at {he end of the Term is greater than 15,000 ralles per year on average (prorated on a daily basis) {i.e;, if the mileage ona - -
-* Yehicle with a Terr of thirty-six (36) months is gréater than 45,000 miles)-or (i) in the sole judgment of Lessar, a Vehiclé has been subject to damage or any
" abnormal 6r excessive wear and lear, the calculations described in the two immediately préceding sentences shall bs made withoul giving effect to clause (i} in
"I -gach such sentence. The “Book Valug” of & Veliele means.thé sum of (i} the "Defivered Price” of the Vehicle as set forihin the applicable Schedule minus (ii) the -
.+ 'tola! Depreciation Reserve paid by Lessee o Lessor with respact to such Vshiele plus (iif} all accrued and unipaid rent and/or ather amounts owad by Lésser with -

“respectiosuchVehicle. . . LT . T e T e T T

S (d) Any security dfepo'sit'o'f Lessee will ha returned fo Lessée at the end of the a'pb]icﬁNé-'Té.rm,"éﬁ:ept' fhat the deposit wil firstbe applied {6 any losses and/ <
- or damages suffered by Lessor a5 a result of Lesses's breach of or default under this Agresment and/for to any othér amounts then owed by Lessee to Lessor.

- - - L

_ i (&) fAr'fy"r'f;n.faI/b'ayfné'ni/ﬁf other ambtﬁat ovied b/y Lessee to Lessor which is iiofﬁ:aidl ‘;vifhin 1w§ht'§ (20) days after ﬁs due date wil aé’crﬂé'iﬁéres{,‘ pa}alﬂle
" on demand of Lessor, from the date due untll paid in fult ata rale per annum equal to the lesser ot (i) tightzen Percent (18%) per annum-or (ii) the highest rate .
- permitted by applicable law (the “Default Rate™). .-~ o = o e ST B

(1) If Lessens fails ta pay any amount due under this Agresriant or to comply with any of the covenants caflained in this Agreement, L.essar, Servicer or any
~ " ‘dther agent of Lessor may, at its aption, pay such amounts or perform such covenants and all sums paid or incurred by Lessor in cennection therewith will be .
s repayable by Lessee to'Lessor upon demand togsther with interestihereon at the Default Rate. . . . _ 0 e

e . . - - T . .
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{g) Lessee’s obligations T make all payments of fent and other amotints under this Agrement are absolite and unconditional and suck payrients shail be -
- made in immediatély available funds without setoff, counterclaim or deduction of any kind. Lessee acknowledges and agrees that neither any Casualty Occurrence
* o any Vehicle nor any defect, unfitness or lack of govérnmental approval in,-of, or with respect to, ary Vehicte regardless of the cause or conseguence nar -
any breach by Enterprise Fleel Management, Inc. of any rmairitertance agreeinent between Enterprise Fleel Management, Inc. and Lessee-covering any Vehicle
fegardiess of the cause or consequence wilt relleve Lessee from the performance of any of its obiligations under this Agreement, mclodmg, withiout hmﬁataon the =
payment of rent and other amounts under this Agreement L e . e L e e -

4. USE AND SURRENDER oF VEHICLES Lessee agrees {o '1I[ow omy duly aulhonzed hcensed and msurod drwers lo use and operate the Vehloles Lessee

: ‘agreds to comiply with, and cadse-its drivers fo comply with, all laws, -statules, Tules, reguations and ordinantces and the provisions of all insurance policies
-affetting or cavering the Vehicles or thelr use or opération. Lesses agress lo keep the Vehicles free of all Hens, charges and encumbrances. . Lesses agrees that

Ain no event will any Vehicle be used or eperated for transporting hazardous substances br persons for hire, for any illegat purpose or te pull trailers that exceed -~

‘the manufacturer's trailer towing recommendations. Lessee agrees that no Vehicle is intended to beor will be utilized as a “schoal bus™ as defined it the Code of

-Federal Regulations or any applicable state or municipal statute or regulation, Lessee agrees nof to rerave ariy Vehicle from tha continental Uniied States without :

first obtairing Lessor's written consent. At the axpiration or earlier termination of this Agreement with respact to each Vehicle; or upon demand by Lessor made -

‘pursuant fo Section 14, Lessee at its risk and expense agraes {o relurn'such Vehiicle to Lessor at such place and by such reasonable means as may b designated

~by Lessor. If for any reason Lessee fails to returni any Vehicle to Lessor as-and when required in accordance with this Section, Lessee agrees 1o pay Lessor -
--additional fent for such Vehicle at twice the normal pro-rated daity rent, Acceptance of stich additional rent by Lessor wrli inno way timit Lessor's Femedies with -

=

= -

__respeci lo Lessie’s failure to retumanyVehlcEe aSrequired hereunder. . . e oo e

D5, COSTS EXPENSES FEES AND CHARGES Lesseo agrees to pay ali costs, expenses; fees charges f nes tlckets pena!tles and taxes (other than federal and
- state incorne taxes on the income of Lessar) incurred in connection with ths titting, registratior; delivery, purchase, sale, rental, usd or operation of the Vehicles -
- during the Term, !f Lessor, Sefvicer or any other agent of Lessor incurs any such costs or expenses, Lessee agrees to promp[iy rermburse Lessor for the same::

e -

6 LIGENSE AND CHARGES: Each Veh]cle will be tifled and licensed in the namo designated by Lessor at Lessee's expense. Certain othor charges relati ing to’. o
" -the acquisition of each Vehicla and paid or safisfied hy Lessar have been capilalized in determining the morithly rental, trealed as an initial charge or otherwise -

: charged io Lessee. Such charges have been determined wrthout reduciloo for trade-in, exchange allowance or other credit attribulable to any Lessor—owned

s :7 REGISTRATION PLATES ETC Lessee agrees at i[s gxpense, o oblain i in Ehe nanie desrgnated by Lessor al! reglsiraluon plates encE other plates permlts L

- inspections and/or licenses retuired in connection with the Vehicles, except for the initial registration plates which Lessor will obtain at Lessee's experise. The

: _parties agree to cooperate and to furnish any and ail Information or documentation, which may be reasonably necessary for compliance with the provisions of
this Section orany federal, state or local law, rule, regulation or ordinance.- Lessee agrees that it will nol permit any Vehicle (6 be focated in a state-other than

- the state in which such Vehicle is then titted for any continuous perlod of time Ehat would require such Vehicle fo become suh;ect to the titling and/or régistration
: _lawsofsochotherslete T e e e T e R - -

L

- - e - o - - s -

s MAINTENANCEOFANDIMPROVEMENTSTOVEH!CLES' DT o
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(a) Lessee agroes, at rts exXpense, to (1) mamtam the Vehlcles m good coodlilon repazr mamtenance and runmng order and in accordance wrth all -

- IR _‘,./ B

manufacturer's instructiohs and warranty requirements and alf fegal requirements and (ii) furnish all labor, materials, parts and dther essentials required for =

the proper operation and maintenance of the Vehicles. “Any alterations, additions, replacement parls of improvemerits to a Vehicte will become and remainthe -~
Pproperty of Lessor and will be returned with such Vehicle upon stich Vehicle's relurn pursuant to-Section 4. Notwithstanding the foregoing, so long as no Event - -
of Default has occurred and Is continuing, Lessee shalt have the right to remove any additionial 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 priorwritten consent of Lessor, Lessee will not make any alterations, additions, replacémant parts or-improvements to any Vehicle which detract fromits -

.+ economic value or functional utility. Lessor will not be required o make any repairs of replacements of any nature or description with respect to any Vehlc!e fo
{fmaintain or repair any Vehicle or to make any expendilura whatsoever in connection wrth any Vehicle or this Agreemen{ R -

-

: are subject to a separale maintenante agreemant between Enterprise Fleet Management, Inc. and Lesses and (i) Lessor shall have-no Hability or responsibitity -~
- for any fatlure of Enterprise Fleet Management, tnc. to perform any of ils obligations thereunder or to pay ar reimburse Lessee for tts payment of any costs and
_ expenses incurred in connaction with the maintenarice or repair of any suth Vehlcie(s) e s - L L

- - C e

e - . PR o e

(b} Lessor and Lessee ackncwledge and agree that If Section 4 of a Schedulo mcludes a charge for mamienance (1) ihe Vehlcle(s) covered by such Scﬁedule

9 SELECTI{]NOFVEH!GLESANDDISCLA!MEROFWARRANTIES T _” T T LT /'.-- o

e . - - . N -
- -

(a) LESSEE ACCEPTANCE OF DEUVERY AND USE OF EACH VEHICLE WILL CONCLUSFVELY ESTABLISH THAT SUCH VEHECLE IS GF A SIZE, DESIGN
: CAPACITY TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE IS IN GOOD GONDITION AND REPAIR AND IS SATISFAGTORY iN ALL ™

- RESPECTS AND i3 SUITABLE FOR LESSEE'S PURPOSE. LESSEE ACKNOWLEDGES THAT LESSOR IS NOT A MANUFACTURER OF ANY VEHICLE OR AN AGENT -~

- OF AMANUFAGTURER OF ANY VEHICLE. . -~ .. RV e e .

: (b) LESSOR MAKES NO REPRESENTATEON OR WARRANTY OFANY KiND EXPRESS OR IMPLIED WITH RES?ECT TO ANY VEH[CLE iNCLUD]NG WITHOUT
- LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, |T BEING AGREED -
THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED “AS {S,” “WITH ALL FAULTS." Al wareanties made by any supplier, vendor

- andfor manufacturer of a Vehicle are hereby assigned by Lessor to Lesses for the applicable Termand Lessee's only remady, if any, is against the soppher vendor =

“or manufaclurer of the Vehicle, . - o PP .



() None of Lessor, Servicer or any othér Ggent of 1.essor will be iable to Lessee for ay liability, claim, toss, damagé (direct, incidental or conhseqlentiat)

or expense-of any kind or nature, caused directly or indirectly, by any Vehicle orany inadequacy of any Véhicle for any purpose of any defect (latent or patent) in -

_-any Vehicle or the use or maintenance of any Vehicle or any repair, servicing or adjustment of or 16 any Vehicle, .or any delay inproviding or failure to provide any -
- Vehicle, or any interruption or loss of service or use of any Vehicle, or anyloss of business or any damage whatsoever and however caused.- In addition, nene of -~

~*Lessor, Servicer or any other agent of Lessor will have any liabilily to Lessee under this Agreemént or énder any order authorization form executed by Lesses if
_Lessor is unable to locate or purchase a Vehicle ordered by Lesses or for any delay in defivery of any Vehicle ordered by Lessee. .-~ -~ e

_ 19, -RI"SI'{-O'F'LOIS'S': 'l'.'e's/séé.as'sum'és' _énd:égjrees’ to hé’ar'lhe enfi}é risk of f[}ss Sf, théﬂ of; da'fna/de'lé or -éestruct'ion of én‘y Vehide?rc?n any céuéé Whal/su/ever S

'(“Casu'a'liy Occlrrence™). In the event of a Casualty Occurrence to a Vehicle, Lesseg shall give Lessor prompt notice of the Casually Gceurrence and hereafter

‘will piace the applicable Vehicle in good repair, condition and working order; provided, however, that if the applicable Vehicls is determined by Lessor to be fost,
stoten, destroyed or damaged beyond repair {a “Totaled Vehicte"}, Lessae agrees o pay Lessor no later than the date thirty (30) days after the date of the Casually ~ .

"Occurrence the amounts owed under Sections 3(b) and 3(c) with respect to such Tolaled Vehicle, Upon suchrpayment, this Agreement will termin
to such Totaled Vehicle. - . " e T R

T - - . - e - - -~ - - B o

MONSURANCE- T T T T / o

o o e JRE B e - - -

} @ 1.essee agrees lo porchase and maintain in force during the 'Ter‘m’, insurance- policies in at least the amounts listed below coverifig each Vehicle, to e+
written by an insurance company or companies satisfactory fo Lessor, insuring Lessée; Lessor and any other person or entity designated by Lessor against any

o L

damage, clair, sult, action or lability: - - ... -~ - ST T e

iy Gommercial Automobile Liabifity Instrance (inchiding Uninsured/Underinsuréd Motorist Goverage and No-Faull Prolection where required by law) for

{he limits listed below (Note - $2,000,000 Combined Single Limit Bodily Injury and Property Damage with Mo Deductible is required for each Vehicle capable of

transporling more than 8 passengers) - . - . . . L [ .
el e e s - State of Vehicle Registration . Coverage - T T LT T e )

. - e

L Cormecticut, Massachusetis, Maine, Néw Hampshire, Néw Jarsey, - $1,000,000 Comibined Single Limit Bodily Injury and Property Damage .~ -

-~ New York, Pennsylvania, Rhode Island, and Vermont .~ ~No Deductible T . JERR
S T 7 Fonida  $500,000 Combined Single Limi Bodily njury and Property Damage -
Do e e /' 2t e or $100,000 Bodily Injury Per Person, $300,000 Per Cecurrence and . -
T T ST DT o7 - 850,000 Property Damage (100/300/50) - No Deductible ...~ -
L s . - Al Other Siate? g _'-$3{50.000/C6mbined éi-rig'le' L'i‘rh'i-t. Bod:ly Eﬁjury :;hd Pro;ﬁert'y D'a'm/age/ o
LT T T " or $100,000 Bedily Injury Per Person, $300,000 Per Occurrence and T
CoL T e T T e T 850,000 Property Darnage (100/300/50) - No Peductible - - .

ST - . B : K - -7
. e . L - EE Lo . - P -

ate with respect

-

=

Uiy Phiéii:'éi. Damage Insurance (Colli'ﬁion & Comprehensive): ‘Actual cash value of the applicable Vehicle. Maximum deduttible of $500 per Gceurrence - 7

- Collision-and $250 per occurrence - Comprehensive). . ... - - e et R— - L

- - - .

" If the-requirements of any governm

: ental or regulatory agency/éxceed Ihe minimuims stated in this Agréement, Lessee must oblain and maintain the higher” -
insurance requirements. Lessee agrees thal each required policy of insurance will by apprapriate endorsement or otherwise name Lessar 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 palicy must provide - -

the following: (1) that the same may not be cancelled, changed or modified until after the insurer has given to Lassor, Servicer and any other persan or entity * - -

- designated by Lessor at least thirly (30) days prior written notice of such proposed cancellation, change ar modification, (i) that na gt or default of Lessee orany
-+ othar persanor entity shall affect the right of Lessar, Servicer, any other agent of Lessor orany of theil respective successors or assigns to recover under such

policy or policies of insurance in the event of anyloss of o damage to any Vehicle and (iii) that the coverage is “primary coverage” for the protection of Lessee, - o
Lessor, Servicer, any other agent of Lessor and their respective successors and assigns notwithstanding any other coverage carried by Lesses, Lessor, Servicer, - -
any other agent of Lessor or any of their réSpective successors or assigris protecting against similar risks. Original certificates evidencing such coverage and .-

naming Lessor, Servicer, any other agent of Lesser and any other person or entity designated by Lessor as additiona! insureds and loss payeas shall be furnished

to Lessor priot fo the Detivery Date, and annually thereafter and/or as reasonably requested by Lessor from time Lo time. . In the event of default, Lessee hereby o

appoints Lessor, Servicer and any other agent of Lessor as Lessee's attorney-in-fact to recelve payment of, to entorse all chacks and other docitments and to

take any other aclions necessary to purste insurance claims and recover payments if Lesses fzils to do so. Any experise of Lessor, Servicer or any other agent

.of Lessor in adjusling or collecting insurance shall be borne by Lessee. .. L e e e e ’

- R

Léssae, its drivers, servants and agents agree to cooperate fulty with Lessor; Servicer, any other agent of Lessor and any lnslrance carriers in the investigation,
defense and prosacation of all clalms or suits arising from the use or operation of any Vehicle. I any clatm is made or action commenced for death, personal

‘injury or property damage resulting from the ownarship, maintenance, use of operation of any Vehicle; Lessee will promptly notify Lessor of such action or claim . -~
and forward to Lessor a cojiy of every demand, notice, summons or other process received in connection with such claimoraction. - - . e L L N

- e

" (o) Notwithstandiing the provisions of Section 11(z) above: () if Seclion 4 of & Schedule includes a charge for physical damage waivr, Lessor agress that

(A) Lessee wilt nol be required to obtain or maintain the minimum physical damage insurance (collision and comprehensive) required under Section H(a) for S
the Vehicte(s) covared by such Schedule and (B} Lessor will assume the risk of physical damage {coliision and comprehensive) to the Vehiclefs) covered by -

such Schedule; provided, however, thal such physical damagé waiver shall not apply to, and Lessea shall be and remaln fiable and responsible for, damage to

4 covered Vehicle caused by'wear and tear or mechanical breakdown-or failure, damage to or lass of any parts,-accessories or components added to a coversd .

T, P . L o PR PP e T
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Vehicte by Lessee without the prior wiittan consent of Lessar and/for damagd lo or foss of any property and/or personal effects contained in a coverad Vehicle.
~In the event of a Casualty Oceurrence to a covered Vehicls, Lessor may, al its option, replace, rather than repair, the darvaged Vehicle with an equivalent vehicle, - -
- “which replacement vehicte will then constitute the "Vehicle” for purposes of this Agreement; and (it} if Section 4 of a-Schedule Inciudes a charge for commercial -
*. automobile liabiity enroliment, Lessor agrees that it will, at #ts expense; obtain for and on behalf of Lessee, by adding Lessee as an additional insured tndera- - -~
commercial automobile liability insurance policy issued by an insurance company selected by Lessor, commercial automobite liability insurance salisfying the
~-minimum commercial automobile Jfability insurance required under Section 41(a} for the Vehicle(s) covered by such Schedule. Lessor may at any time during the
- - -applicable Term terminate said obligation to provide physical damage waiver andlor commercial aufomobile Hability enrolimerit and cancel suich physical damage -
“-walver and/or commercial automobite liabilily enrolimént upon giving Lesses at least ten {10} days prior written notice. Upon such cancellation, insurange ifithe
‘minimum amounis-as sel forth in 11(a) shall be obtained and maintained by Lessee af Lessee’s expense.” An adjustment wili be made in monthly rental charges
. “payable by Lessee to reflect any suchi change and Lessee agrées to furnish Lessor with satisfactory proof of insurance coverage within tén (10} days after malling -~
.- -of the notice. §n addition, Lessor may change the rates-charged by Lessar under this Section 11(b) for physical damags waiver and/or commarcial aulomobile 7
- -liability enroliment upon giving Lesses at [east thirly (30} days prior writter notice. -~ ... .. R R TEppe
A2 INDEMNITY: To'the extent permitted by state law, Lessee agrees Lo defend and inderiinify Lessar, Servicer, any other agent of Lessor and their respective =~ -
© Successors and assigns from and against any and all losses; damages, liabilities,-sults, claims, demands, costs and expenses (including, without limitation, - -
- reasonabie atlorrieys’ fees and expenses) which Lessor, Servicr, any other agent of Lessor ar any of thelr respective successors or assigns may incur by reason - -
- of Lassae's breach or violation of, orfaiture to-6bserve or perform, any term, provision or covenarnit of this Agreemenit, or as a result of any loss, damags, theft
- or destruction of any Vehicla or related to er arising out of or in conriection with the use, operation or condition of any Vehicle. The provisions of this Section 12 - .
- shall survive any expiration or termination of this Agreement. Nathing herein shall be deemed to affect the rights, privileges, and immunities of Lessee and the - -
-foreguing indemnity provisionis not inlended to bie-a waivér of any sovérgign immunity afforded to-Lesses pursuanttothalaw, - oo o o ol
- 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 of assigns
will have the right to inspect any Vehicle-al any redsonable 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 to comply with all odometer disclosure laws; rules and regulations and to provide such Writtet and signed disclosure - -
“inforritation on such farms and in such manner as directed by Lessor. Providing false information or failure to complete the adometer disclogure form as required
- by law may result in fines andfor imprisonment, Lessee hereby agrees lo pramptly deliver ta Lessor such financial statemeits and ather financial information -
tegarding Lessee as Lessor may from time to time reasonably Fequest. . T T I -

. 14, DEFAULT; REMEDIES: The following shall censtitute events of default ("Events of Defatill") by Lessee under this Agresmant: (a) if Lessee fails to'pay when
- Gue any rent or other amount due under this Agreement and any such failuré shall remain unremedied for ten {10} days; (b) if Lessee fails o perform, keep or
- observe any term, provision of covenant ¢contained in Section {1 of this Agreement; (c} if Lessee fails 1o perform, keep or ohserve any other ferm; provision ar .~ -
_sovenant contained in'this Agreement and any such failure shali remain unremedied for thirty (30) days after writtén notice thereof is given by Lessor, Servicer -
. -or any other agent of Lessor i6 Lessee; (d} any seizure 6r confiscation of any Vehicle or any ather act (other than a Casualty Occurrence) otherwise rendefing 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 Lesses under |
- this Agreement shali at any time for any reason cease to be in full force and effect or shalt be declared to be null and void by a court of competent jurisdiction, or -
if the validity or enforceability of any such guaranty shall be contested or denied by any guarantor; or if any guarantor shall deny that it, he or she has any further -
- liabiiity or obligation under any such guaranty or if any guarantor shall fail o comply with or observe any of the terms, provisions or conditions contained inany -« -
- suich guaranty; (f) the oscurrence of a matarial adverss change in the financial condition or buisiness of Lessee or any guarantor; or {g) if Lésses or any quarantor =~
- s in default under or fails ta comply with any other present or future agreement with or in favor of Lessof, The Crawford Grotip, Inc. or ariy dirsct or indirect -
* ‘subsidiary of The Crawford Group, Inc... For purposes of this Sectioh 14, the term “guarantor” shall mean aity present or fuftire guarantor of all or any portionof -
- the obligations of Lessee under this Agreément. T e e T et

- Upori the oceurrence of any Event of Default, Lessor, without natice to Lessee, wilt have the right to exercise coficurrently or separatsty (and without any election
- of remedies being deemed made), the folfowing remedies: (a} Lessdr may demand and receive immediate possession of anyor all of the Vehicles from Lessee, - .
“without relaasing Lessee from its obligations under this Agreament; i Lessee fails 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 to enter Upon any -
- prenaises where the Vehicles may be located and t6 remove and repossess the Vehicles, {b) Lessor may enforce perforrdance by Lessee of its obligations uiider -

- this Agreement; (c) Lessor may recdver damages and expenses sustained by Léssor, Servicer, any othar ageit of Lessor or any of their respective successors -~
- or assigns by reason of Lessee's default including, to the extent permitted by applicable faw, alt cosls and expenses, including courl -costs and reasonable e
attorneys' fees and expenses, Incurred by Lessor, Servicer, any other agent of Lessar or any of their respective successors or assigns in attempling or effecting = -
. enforcement of Lessor’s rights under this Agreement (whether or not litigation is commenced) andfor in connection with bankruplcy or insolvency procesdings:

- {d) upon written notice to Lesses, Lessor may terminate Lessee's righls under this Agreement; fe) with respect to each Vehicle, Lessor riay recover from Lessee

*all amounts owed by Lessee under Sections 3{b) and 3(c) of this Agreement (and, if Lessor does no! recover possession of a Vehicle, (i} the estimated wholesale -~

- valueof such Vehicle for purposes of Section 3(c) shall be deemed to be $0.00 and {if) the caloutations described in the first two sentences of Section 3(c) shalibe - -
_made without giving effect to clause (ii) in each such sentence); andfor () 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 tsrmination of this Agreement shall occur enly upon writter notice by Lessor to Lessee.
- Any termination shall not affect Lessee’s obligation to pay all amoun!s due for periads prior to the &ffective dale of such termination or Lessee's obligation to pay - -
- any indemnitles undar {his Agreement. All remedies of Lessor under this Agréement or at law or in equity are cumulative, - ... . - T

5. ASSIGNMENTS: Lessor may from tinie to time assig, pledge or transfer this Agreement and/or any or all of its rights and obfigations under this Agresment " -
*-1o any person or entity. Lessee agrees, upon notice of any such assignmént, pledge or transfer of any amounts due or to become due to Lessor under this -

- Agreement to pay all such amounts-o such assignee, plodges or transferee. Any such assignee, pledgee or transferee of any rights or obligaticns of Lessor under
this Agreement will ave all of the rights and ebligations that have been assigned io it. Lessee's rights dnd interest in and to the Vehicles are and will continue "

o R o - - E - - . R, - - P R
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-

Al all times Lo l')é'sh’bjec(and'éuburci-ina{efin all r’e/as_peél;lo ény’assijﬁ)menl.fpiedéf’z or fransfer now or héreafter eﬁécuteﬂ/by Lessar with or in favor of a‘r;y such
_assignee, pledges or transferee, provided that Lessee shalt have the right of qufet enjoyment of the Vehicles sofong a8 no Event of Default under this Agreement
Thas occurred and is corilinuing.- Lessee acknowledges and agrees that the righis of any assignee, pledgee or transferee i and to any amounts payable by the -

Lossee under dhy provisions of this Agreement shall ke absolute and unconditional and shall not he subject to any abaternent whatsogver, 6t to any defensa,.. '
seloff, counterctaim or recouprnent whatsoever, whether by reason of any damage to or loss or destruction of any Vehicie or by reason of any defect in or faiture’ ...~
of title of the Lessor or interruplion from whatsoever cause in the Use, operation-or passession of any Vehicle, or by reason of any indebtedness of liability ~ -

‘howsoever and whenever arising of the Lessor ar any of its affiliates to the Lessee or to any other person of entity, or for any other reason. ..

P - R e

Without the prior wi

- or in and to-any Vehicle, or permit its rights under this Agreement or any Vehicle lo be subject to any lign, charge or encumbrance. .Lessee’s interest in this
- -Agreement is not assignable and cannot be assigned or transferred by operation of law. - Lesses witl not fransfer or relinauish possession of any
~“for the sole purpose of repair or service of such Vehicle) without the prior viritien congent of LeSSOR - o - e e

e .

46 MISCE'_LL/ANEOUS'& This }\gre'e'hié'n{ contains the entire Lincier’stéﬁdiﬁé of the 'parties.’ This Agfeéméﬁt ﬁ;a.y drily be-aménded or t"r;-é.di'ﬁ’éd/by'an instrument

Vehisle (sxcept ©

ritten consent of Lessc‘)r.,:!é'ssée' may ot assigﬁ{sub[ease, tfansfer or pledge thié Agieemént,-%ny Véhicle,-or any interes{"in this Agraemant g

in wriling executed by both parties: Lessor shall not by any act, defay, omission or otherwise be deemed to have walvéd any of its rights or remedies tnder this -

" Agreement and no waiver whalsoever shalt be valid unléss in writing and signed by Lessor and then only to the exlent therein set forth, A waiver by Lessof of

- ‘any right or remedy under this Agreement on-any one occaston shalt not be construed as a bar to any right or remady, 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 invalid or unenforceable, the remainder of this . .

- Agreement and any other application of such term or provision will not be affected thereby. Giving of alt notices undar this Agreement will be sufficient if mailed
" by certified mail to a parly 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 -
o such address will be effective ane (1) day after deposit in the United Stales 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 counterparis {including facsimile and pdf counterparts), bul the .~ -

- gcounlerpart marked "ORIGINAL” by Lessor will be the original Tease for purposes of appficable law. All of the representations, warranties, covenants, agreemaits-
* and obligations of each Lasses under this Agreement (if more than-one) are joint and several. .~ -7 =7 e RS

17, SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject 1o the provisions of Section 16, this Agreersent will be binding upon Lessee arid 15 heirs, -

" executors, personal reprasentatives; successors and assigns, and wilt inureto the benefit of Lessor, Servicer, any other agent of [assor and their respective
- successors and assigns. This Agreementwilt be governad by and conistrued iri actordance with the substantive laws of the State of Missouri (determined without
- -reference to condlict of faw principles). . e e e s e e e T -

48, NON-PETITION: Each party hereto hereby covenants and a’g’rEés {hat, prior to fhe date which is one year and one‘éaj aftér payinent in full of all indebtedness

of Lessor, it shall nol institute against, or join any other person in instituting against, Lessor any bankruptey, reorganization, arrangement, insclvency or - o
figuidation proceedings or othar similar proceeding under the [aws of the Uniled States‘or any state of the United Sfates. -The provisions of this Section 18 shall -~ -

" survive termination of this Master Equity Lease Agreement...- - -7 . R e T P

19, NON-APPROPRIATION: - Lesgze'é’fu;%di-r'\-g/of th/ié'Agfeéhéé;xl shall be on a Fistal Year basis and is subject to annual a/p)lprop'riatib.h“s‘ ‘{essor acknowledges .

~that Lesses js a runicipal corporation, is preclided by the County or State Constitution and other Jaws from entering into obligations that finaricially bind future~
"+ governing bodies, and that, therefore, nothing in this Agreement shail constitute an obligation of future législative bodies of the Cdunty or State lo appropriate
furids for purposes of this Agreement.. Accordingly, the parties agree that the lease térms within this Agreement or any Schedules relating hérelo are contingent - -
upon appropriation of furids. - The parties further agree thal should the Gounty or State fail lo appropriate such funds, the Lessor shafl be paid all rentals due - .

and owing hereundér ap until the actual day of termination. -In addition, Lessor reserves the right to be paid for any reascnable daméges. . These reasonable
damages will be limited to the losseés incured by the Lessor for having to sell the vehicles on the apen‘uset car market prior to the end of the scheduled term (a5 - . -

determined in Section 3 and Section 14 of this Agreement). - - .- T _ - T
IN'W!TNESé WHER'E()'F;'Lésédr“én/cl Le‘ééé& have ci'uiy ﬂxeﬁﬂ/téd this Master 'Eéiu'ifgr Le"és';'e' ﬂgré'é'fr{éﬁt is Tof the day and year first above written, _

P e = B ) L L
' LESSEE:" - (\/H'M

G(" &(S{YDP . C e 'LESSO};{:' _:-'Efitgrp'rise .F/M Trust /_ ,/ - . = ) /'/.f - L

- o

SR f‘% W .. By: - .. Enterprise Fleet Management, inc. its attorriey in faol ’/.
S - Signature: ""f" P : s B T

P = T A Hof TV s | R
gy o FAUAROIMANN - o o Thavid perry - 7 o 7 L
1 CityManager . oo B e —— P s
AT - _ e e Regional salés Manager -~ .. - 77
= ".AderSSZ. ) PO BOX 427 } 7 ’,/ - » - PR J 2105 ) - L ,:/ . -
. <. Bastrop, TX 78602 i 7 Address: 'Au-st?,,coggr%?ﬁve‘ L T
- aﬂle Sigr’\Ed: JUIy 30 o s 2021 ./ B e o AUgUSt _2’ 2021 ) '/ /’ Ja / ’ /_. ,-/,,..
' ' - . PR - Dale Signed: . , ™ oo o
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FLEET MANAGEMENT

. MAINT[NANCE MANAGEMENT AND FLEET RENTAL AGREEMENT .

. Tins Agreernent is “entered into as of the 3¢ ot'ty of Aot 2021 by and hetwean Enterprrso Fieot Management |no Y Mtssoun corfioratian, domg busrness as
- “Enterprise FtaetManagament" ("EFM") and GiyofBaswon : — e (the "Company} e L

- = - - R

ENTERPRISE CARDS: Upon request from the Company, EFM wrtl provsde a drwer mformatroo packet oottzmng :ts vehicle marntenanco program (the “Program )
> and a card ("Card"} for each Company vehicle included inthe Company’s requast. All drivers of vehicles subject to this Agreement must be a representalive of the -
- Gompany, its subsidigries or affiliates, -All Cards igsued by EFM upon request of thia Company shall be sub;ect to the terms of tiis Agreement ano the responstbrltty
: rof the Company Alt Cards shafl bear an oxplratton date.- - . S T L .

- - Lol - PO . -
- - - - o e . RE B e X - -

- Cards issued to the Company shiall be: used by the Company in‘accordance with ihis Agreemant and limited aolety't’o pﬁrohaaos of certain produotsjand Servicds for
. Company vehicles, which are included in the Program.: The Program is subject to all other EFM instructions, rules and regutatlons which may bé revised from time -
: to time by EFM. Cards shall remam the proparty of EFM and returned to EFM upon explratron or canceliation..~ < 7T e e

o P e P PR S )

2, VEHECLE REPAIRS AND SERVICE EFM y.'llt provide purchase order control by phone or in writing authonzrng charges for repalrs and service over 375 ar such N
- other smoiint as may be established by EFM from time to time tunder the Program. .All charges for repairs and services will be invoiced to EFM. Invoices will be
Feviewed by EFM for accoracy. proper apptlcatron of potentrat mahufacturer’s warrantres applrcatron of potentrat dtscounts and unnecessary, unaiuthorized ropalrs

R . - e - A - - P o S C o
E . - C o

Notwrthstandmg the ahove if thie event the repairs and service ars the result of damage from-an ascident or other non-mainténance refated cavise (including glass
claims), these rmatters wili be referted to the Company's Heet Manager. . If the Company prefers that EFM handlé the damage repair, the Company agrees to assign
the administration of the matter to EFM. EFM will administer sich claims in its discretion: The féos fof: this service will be up to $125.00 per ¢laim and the Cormpany =
agrees to reimburse for repairs-as outlined in this agreement.- If the Company desires the assisiance of EFM in recovering damage amounts from at fault thlrd partres o
a Vehicle Risk Management Agreement must be on f le for the Company S . - I e : S

P -
- o e - . - - e r-_/

3. BILLI&G AND PAYMENT Ati audlted invoices pard by EFM on behatf of the Company wilt be oonsolldated and submltted 1o the Company ona srngle montnly

- invoice for the entire Company flest covered under this Agreement. The Company is iable for, and will pay EFM within ter {10} days after receipt of an inveice or
statercent for, all purchases invoiced to the Companiy by EFM, which were paid by EFM Tor or on behalf of the Company. EFM will be enlitled to retain for its own =~
account, arid treal as being paid by EFM for purposes-of this Agreement, any discounts it receivés from & supplier with respect to such purchases which are based
ot the overall volume of business EFM provides lo such supplier and not solely the Company’s business. -EFM will exercise due care to prevent additional charges -
from being inclirted once the Company has notified EFM of its desire to cancel any outstandirig Card under thrs Agreemenl Thia Company will use ils best efforts o -
_obtarn and return any such cancetted Card, e U PR R T

B - . R - LT . oo R - o P

‘4, RENTAL VEHICLES: The Card will authorize the Corfpany’s representativé o arranga for rerital vehicles with a subsidiary of Enterprise Rert-A-Car Company ~
for'a maximum of twa (2) days without prior Zithorization. Extensions heyond two(2) days miust be granted by an EFM representative. -The Gompany assumes all
respansibitily for ail rental agreements arranged by EFM with a subsidiary of Enterprise Rent-A-Cat Corapany through an EFM representative or through the use of
the Card. All drivers must be at least 21 years of age, hold a valid driver’s license, be an eniployée of the Gompany or authorized by the Company through estabtlshed -
reservatlon procedures and meet other applicable requrrements of the apphcabte subsrdtary of Entorpnso Rent-A-Car Gompany S, e

- o - e R - - - -~ - - -

.5 NO WARRANTY EFM MAKES NO RE?RESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED WITH RESPECT TO PROE)UCTS REPAIRS OR :
"SERVICES PROVIDED FOR UNDER THIS AGREEMENT BY THIRD PARTIES, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO -
MERCHANTABILITY, COMPLIANCE WITH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY, PERFORMANGE, QUALITY OR FITNESS FOR USE. Any defect ©
in the-performance of any product, repair or service erE not relieve the Company from its obligations under thtS Agresmeént, motodrng without limitation tho payment
toEFMofmontthmvmces e T e e e e ,,--»-_ T e - A /./’

- . PP P - - - - -

~ CANGELLATION: Either party ntay cancel any Card uncier this Agreemant or this Agreement in :ts entrrety at any time by giving writlen riotice 16 the other party
Tho cancellation of any CGard or termination of this Agreement will not affect gny rights or obiigations under this Agreement, which shatl have praviously accrued or”
shall thereafter arise with respect to any occurrentce prior to stich tancellation or termination. A Gard shall be immediately returned to EFM upon cancellation to:
Enterpris¢ Fleel Management, 600 Corporate Park Drive, St. Louis, MO 63105, Altention: Enterprise Card Department. .Nolice 1o EFM regarding the cancetlation of any
Card shall specify the Card number and rdanhfy the Company s representatwe In lha case o! a tarmmated reprasenta!;ve, such not;ca shalt inciude a brief desonptton T

of the efforts mactetoreotaim the Card T T e e T e

. st e - - L ce e . - - . - . - - -

7. NOYICES: - All notices of canoettatson or tormroatron onder this Agroomont shall bo maltad postago prepard by aegtstered or cortifi ed miit, or sent by express
overnight delivery service, to the other parly al its address set forlh on the signature page of this Agreement or at such other address as such party may provide .
in writing from time to time...Any such ristice sent by rmail will be effective three (3) days after depositin the United Stales mail, duly addressed, with registered or
certified mail pastage prepaid. -Any such notice sent by express overnight delivery service will be effective one {1} day aftor deposnt thh stich do!wary service, duly
addrassad with delivery fees prepaid. - Tha Company \-nll prornptly notn'y £FM of any ohango inthe Companys address R T

- . - - L . e - e

.tmtrats EFMJE Customar‘ﬂ R S e D E P ' . e



ST e, oo
8 FEES EFM wﬂi cha{ge lhe Company for lhe sarvice under Ehls Agfeemen! s

P - e

-

per month per Cafd, plus aone tlme set-up fee of 5.

9 MISC{ZI LANEOUS: Thls Agreement may he amended only by an agreement in wrmn 4 sngned by EFM and the Company “This Agreement is guvemecl by ihe
-~ substantiva laws of the State of Missouri (determmed without reference to conﬂlct of Iaw pnncmiee)

o
. P g

PP - -

iN WJTNESS WH EREOF EFM and the Company have executed thas Mamlenance Managemem and Fael Rente! Agreement as of ihe day and year f rst abeve wntten

Clty of Bastrop

S Gompan

’S;gnature

rm} 'Ci’[y Manager

- . -/’(
TR Bax 427 . / cT 4210 s C;n 're.ss' Ave. -
- Addrass: . - PO BOX 427 ‘ S P /‘Adr}ress:/‘ ﬁ‘*ﬁﬁﬂ'ﬂ“r“‘"ﬁ(g?‘s'?%—'_ —
-~ Bastrop, TX 78602 - e T L s o

_July 30

. Dale Slgned
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Cinttials: EFM_ -

. B “Si‘g.;nétt]fe‘
Paul A.Hofrfann . .

T Title: o

wm

Daie Ssgned ey

- Enlerprzse FleetManagement Enc

Dassid Pwm

-

Ce D

pavid Perr‘y

L AR

““Regional Sales Manager -

August 2 2021
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‘ “consent of EFM. This Agreeinent shall be governed by and construed in-accordance with the substantive laws of the.

’ o Section -":IOIbe)‘thé"Ma/in{eﬂaﬁcé AQree’hehiié'an{éhdé& to read as follows: ~ -

" AMENDMENT TO MAINTENANGE AGREEMENT .~~~ -

LT T “THIS AMENDMENT {*Amigndnient’) dated this ~3rd_day of _August__, 2021 is altached to, and made a. ~
. _part of, the MAINTENANCE AGREEMENT entered into on the _3rd_ day of _August_, 2021 ("Agreement’) by and
between -Enterprise Fleet ‘Management “Inc.,. a -Missour corporation (‘EFM") _and City -of Bastrap, =~ Texas T
consideration, the .receipt of which is hereby :

("Lessee"). This Amendment Is made for good and valuable
acknowledged by theparties. - - - . . L o e [P

-:_l:his' A’éfeémeﬁt emmbodies the entire Agreeﬁ{ént hetween the parties _‘rei'ating; to the ’sub]écit' malter Rereof. This .~
_ Agreement may be amended only by an agreemant in writing signed by EFM and Lessee. Any provision of this -
Agreement which is prohibited or unenforcaable in any jurisdiction shall, as to such jurisdiction, be ineffectiveonly to - -

" the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Agreement ar ~
affecting the validity or enforceability of such provisions in any ‘other jurisdiction.. This Agreement shall be binding -~
upon and inufe to the benefit of the parties hereto and their respective successors and assigns, except that Lessee -

" may not assign, transfer or delegate any of its rights of ohligations under this Agreement without the pricr written

77 State of Texas (without reference ta canflict of law principles). - .77 e

" “and wafranties contained in the Agreement shall

| ralifisd and confirmed. . - _ e e T e e
N WITNES&W?—IEREOF; EFM and Lessie have executed this Amendment to Maintenance Agréementas -
 of the day and year first above written. .~ ..o - e e e e

" Dty of Bastrop, Texas (Lgadee) - . T 7 - ENTERPRISE FLEET MANAGEMENT, NG -

Al féferencesxin the '-/Agf)eem.e

P >

extent specifically amended by this Amandment, afi of the terms, provisions, conditions, covenants, Tepresentations

- -

o Dwidpoy

) nt-and in the -various Schedules and addenda to the Agreemant and any other - ..
references of similar import shall henceférth mean the Agreement -as-amended by this Amendmetit. Except to the .-~

be and remain in full force and effect and the same are hereby . o

By PaulAHofmenn o oo o0 T By David perry” 7
Title” Gity Manader ™ e s Tille:_ _Reg1ona1'sa1 es Manager -~ ° 7 T
e e e e ' LT - 7 August 2,.2021 - T T
Date Signed:__-July 30, 2021 , o Date Signed; 0 ’ . S
ST ; . o - i ] )
./ R e / ) : P
- - - ’/. Ea - - - - . - s ~




'FLEET MANAGEMENT

AMENDMENT TO MA?NTENANCE MANAGEMENT AND fi.EET RENTAL AGREEMENT

recerptofwhrch is hereby acknowledged by the parties..~ . . .- RO PP

o

Sectlen 9 of the Matntenance Management and Fleet Rental Agreement is amended fo read as fol!ows

Thls Agreement may be amended onty hy an agreement in- wntmg srgned by EFM and the Company Thls

Agreement is- governed by the. substantwe !aws of the State of Texas (dete{mrned without reference to conflict of law -

pnnmptes) . R E L s . - o e

Atl references in the Agreement and in the vanous Schedutes and addenda to the Agreement and any other

- ‘references of similar Impart shall henceforth niean the Agreement as amended by this- Amendment. Excepl to the -~ -
B 'extent specifically amended by this Amendment,-all 'of the terms, provisions, conditions,- covenants, representations - .
-, and warranlies contamed 13 the Agreement shalt be and remarn in fult force and effect and the same are hereby L

~ratified and conrrmed - ) P T - - S R

[N WITNESS WHEREOF Company and EFM have exeeuted this Amendment to Maintenance Management' o
~and Fteet Rental Agreement as fthe day and year first above wrrtten . e .

Erty ofBastrop. Texas (g/m’pany) . .7 ENTERPRISE FLEET MANAGEMENT INC.-
_ S e CoT =
By PaulA Hefmann - . e By David perry R R
" Tille: City Manager - .~ .. . Tite:_Regional sales manager
S e T e T AUQUST 2 2021 -
- Date Sigfied: -~ July 30, . 2021 .. R _Date Stgned P
L -/ -~ 4 L T - ) - / - - - - : - - -
- L . P - -~ - - ,’/ - a
- - - - : 7 B - . 7 g - - e
- P - " - - - s b o -
. - - } - - -~ 4 . - . -
- - PR - - -

- THIS AMENDMENT ( Amendment ) dated this ~3rd day of __August 2021 is attached {0, and made a part o
“of, the MAINTENANCE MANAGEMENT AND FLEET RENTAL AGREEMENT entered into on the _o3rd o day of
Lo JAugust_-; 2021 (*Agreement”) -by and between Enterprise Fleet Management -Inc.,-a Missouri corporation .-
(“EFM") and Clty of Bastrop, Texas ("Company") This Amendment is madea for geod and vatuable consrderatlon the



8 lNDEMNITY As Lessee is 4 un;t of [eca! gevernment of the State ef Texas and is sub;eet to and/ must comply wath the o

" FLEET MANAGEMENT .

AMENDMENT 10 MASTER EQUiTY LEASE AGREEMENT -~ ST

P

_ THIS AMENDMENT ("Amendment”) is attached to, and made a part of, the MASTER EQUITY LEASE AGREEMENT
;»("Agreement”) by and between Enterprise FM Trust, a Delaware statutory trust {"Lessor") and the lessee whoss name and
= address is set forth on the signature page below ("Lessee").- This Amendment Is made tor geed and valuabie cons;deratren
the reeeipt ef wh:eh is herehy aeknewtedged hy the partaes R G e e

-

T < -

i Seetron 12 of the Master Equrty Lease Agreement is amended te read as folEews T L ST

- - R

apyilicable provisions of the Texas Tort Claims Act,as sel out in Givil Practices and Remedies Code, Section 101.001 et. seq.

- ~and the remedies authorized therein régarding claims of causes of action that may be asserted by breach of this Agreement.

" To the extent permitted by Texas law, Lessee agrees to defend and indemnify Lessor, Servicer, any other agent of Lessor and -
“thieir respective successors and assigns from and against any and all losses, damages, liabilities, suits, claims, demands; -~ - '
costs and ‘expenses (including, without limitation, reasonable atlorneys’ fees and expensas) 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 vrotatlen
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 reldted ta or arising out of or in‘connection with the use, operation or condition of any '3 ’
~‘Vghicle. The provisions of this Section 12 shall suivive any expiration or termination of this Agreement. Nothing herein’ shall -
*. be deemed to affect the rights, privileges, and immunities of Lessee and the foregorng Indemn:ty prowsron is hot mtended to )
. be awaiver of any soverergn :mmunrty affordsd {o Lessee pursuant fo Texas [aw . —

- - -

.jﬁ_- Sect:on 17 of the Master Edurty Lease Agreement is amended to read as follews e

- BT - - > B L - -

' _ ' Subject to the provrsrons of Seetren 15, this Agreement will be brndmg upon Lessee and its herrs exeeutors persenal
. representatives, sticcessors and assigns, and will inure to the benefit of Lessar, Servicer, any other agerit of Lessor and their -~ =
" respective successors and assigns. This Agreement will be governed by and construed inaccerdance wrth the substantive -~

laws ef the State ef Texas (determmed w:thout referenee to cenﬂ:ct of Iaw prlncrp!es) e R -

- -

| : :Sectron 19 of the Master Equrty Lease Agreement is amended to read as fo!iows ' e g )

- fNON APPROPRIATION Lessees fundmg ef thls Agreement shatE be on 4 Frseal Year basm and is Stlbject te arnual * ERN
- appropriations. - Lessor acknowledges that Lessee is a municipal Corporation, and being a unit of government, is precluded T

by the Texas 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 legistative bodies of the County or ~ -
- State to appropriate funds for purposes of this Agreement. Accordingly, the parties agree that the lease termis within this

o Agreement or any Schedules relating hereto are contingent upon appropriation of funds by the County or State. ‘The parties

| : : -~ further agree that'shotld the County o¥"State fail to appropriate such funds, the Lessor shall be paid all rentals due and
. owing hereunder up until the actual day of termination. .In addition, the: partios agree that Lessor may récover the losses

. incurred by the Lessor for having to sell thie vehicles on the. open used car market prlor to the end of the scheduled term- (as A |
o .determlned in Sectron 3 and Section 14 of thrs Agreement) S et e e e —

- s - e e e L e o s -

Additsonal See!zon 20 Is added to the Master Eqmty Lease Agreement aed reads as fettews 4

PR P - .
R - . R -

S jNe Beycottmg Israe! As required by Chapter 2271 Texas Government Code Lessor hereby verrfles that it does not beyeott
“Israel and will not boycott Israel through the term of this Agreement. For purposes of this verification, "Boycott Israel” -
‘ieans refusing to deal with, terminating business activities with, or otherwise taking any action thal is'intended {6 peneilze =
- Inflict economic harm on, of limit commaercial reldtions specifically with Israel, or with'a person or entily doing business in -
lsraei orinan Israetr eontre!led terrltery, but does not include an aetsen made fer ordrnary busrness purpeses ’ '

L . e Pt

7 - - s . e e - e L - e



- FLEET MANAGEMENT

Al references in the Agreement and in the various Schedules and addenda to the Agfeement and any other references of *
- similar import shall henceforth mean the Agreement as amended by this Amendment. Except 1o the extent specifically-
- “amended by this Amendment, all of the terms, provisions, conditions, cavenants, representations and warranties contamed
' ,..m the Agreement shai! be an(i remain m full force and effect and the same are hereby ratiﬂed and conﬁrmed :

e »

o lN WITNESS WHEREOF Lessor and Lessee have executed thlS Amendment o Master Equuty Lease Agreement asof the
_date 31gned beEow R - _ ) _ o - . !

»
- e B . - -
. . . =
: - . - e .
L . -

- -

- . -
P . - - P -
- -

‘,LESSEE C'ty Of BHSVOP: Texas 7 (ESSOR Enterpriso PN Trust L S
' ’ < By Enterpnse FIeeE Managemem lnc its attomey in fact PRI

:Slgnature : M T T e 0 JV
S | | b T T Slgnature M PLW‘L?
By PaulA Hofmann SN . : :

-
- : : T _' - Da\nd Pel‘ry T LT T e T
e e - By. E . s L ) e R

- Tlﬂe e Ctty Manager e T e e - L .

- T e T Re mna] Sa1es Mana er e
- PR e o e T T . g g E . )

P e
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'Po-eo'x' 427"' T PR e T
__Addrees. i ~ I 210 5 Congress Ave e e e
7 Bastrop, TX78602 ... .. CAddress;”Austin, TX 78745 o o7 o S0 T o
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bate Sianeds UV 30 2021 o T e e
-?84 --Igne S : : L e ' August 2 2021 - ’ o : R
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