FLEET MANAGEMENT

AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT (“Amendment”) dated this day of , 2020 is attached to, and
made a part of, the MASTER EQUITY LEASE AGREEMENT entered into on the ___ day of ,
2020 (“Agreement”) by and between Enterprise FM Trust, a Delaware statutory trust (“Lessor”) and City of Margate,
Florida ("Lessee"). This Amendment is made for good and valuable consideration, the receipt of which is hereby
acknowledged by the parties.

Section 2 of the Master Equity Lease Agreement is amended to add the following additional paragraph:

Upon completion of Lessee’s financial obligations to their lease(s), Lessee has the option to take ownership of their
vehicle. This option may be exercised by the payment of the Reduced Book Value to the Lessor as defined in
Section 3 of the Master Lease Agreement (which includes any rents and accounts receivable due). Given agreed-
upon depreciation rates, Lessor does not intend for this to be a bargain purchase option.

Section 3(c) of the Master Equity Lease Agreement is deleted in its entirety and amended to read as follows and to
convert the lease to a capital lease for GASB statement purposes:

(c) Lessee agrees to pay Lessor within thirty (30) days after the end of the Term for each Vehicle, additional rent
equal to the excess, if any, of (1) the Book Value of such Vehicle over (2) the wholesale value of such Vehicle as
determined by Lessor in good faith. If the wholesale value of a Vehicle is greater than the Book Value of such
Vehicle, Lessor agrees to pay such excess to Lessee as a terminal rental adjustment within thirty (30) days after the
end of the applicable Term. The "Book Value" of a Vehicle means the sum of (i) the "Delivered Price" of the Vehicle
as set forth in the applicable Schedule minus (ii) the total Depreciation Reserve paid by the Lessee to Lessor with
respect to such Vehicle plus (iii) all accrued and unpaid rent and/or other amounts owed by Lessee with respect to
such Vehicle.

Section 3(e) of the Master Equity Lease Agreement is amended to read as follows:

(e) Any rental payment or other amount owed by Lessee to Lessor which is not paid within thirty (30) days after its
due date will accrue interest, payable on demand of Lessor, from the date due until paid in full at a rate per month
equal to the lesser of (i) One Percent (1%) per month.

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 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 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. However, Lessee may from time to time, transport
small amounts of chemicals that do not require posting of a placard or additional insurance to transport as required
by the Department of Transportation. 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, Lessee at its 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, 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 failure to return any Vehicle as required hereunder.

Section 9(c) of the Master Equity Lease Agreement is amended to read as follows:

(c) Except in the event of the negligence or willful misconduct of Servicer or any other agent of Lessor, 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 loss of business or any
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damage whatsoever and however caused. In addition, none of Lessor, Servicer or any other agent of Lessor will
have any liability 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.

In the event Lessee notifies Lessor of any claim or dispute under this Agreement, and/or any claim involving the
Vehicle, Lessor will, in good faith, attempt to resolve the Lessee’s claims in a manner satisfactory to all parties and
Lessor will provide commercially reasonable assistance to Lessee in any communications and/or negotiations with
the Vehicle’s manufacturer with respect to claims relating to such Vehicle.

Section 11(a) second paragraph of the Master Equity Lease Agreement is amended to read as follows:

If the requirements of any governmental or regulatory agency exceed the minimums stated in this Agreement,
Lessee must obtain and maintain the higher insurance requirements. Lessee agrees that each required policy of
insurance will name Lessor and any other person or entity designated by Lessor as 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
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 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 their 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 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. 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.

Lessee may self-insure for insurance coverage with an executed self-insurance addendum between Lessee and
Lessor.

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

INDEMNITY: To the extent permitted by Florida law, Lessee agrees 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 Agreement. Nothing herein shall be deemed to affect the rights, privileges, and
immunities of Lessee as set forth in Section 768.28 of the Florida Statutes and the foregoing indemnity provision is
not intended to be a waiver of any sovereign immunity afforded to Lessee pursuant to Florida law.

Section 14 of the Master Equity Lease Agreement is amended to include the following additional paragraph:

Termination: Lessee reserves the right to cancel this Agreement for any reason at all upon fourteen (14) days prior
written notice to Lessor. In the event of such termination, Lessor shall be paid all rentals due and owing hereunder up
until the actual day of termination in accordance with Section 3(b) and 3(c) of the Master Equity Lease Agreement.
Additionally, termination should not affect Lessee’s obligation to pay any indemnities under this Agreement.

Section 15, first paragraph of the Master Equity Lease Agreement is amended to read as follows:

Lessor may from time to time assign, pledge or transfer this Agreement and/or any or all of its rights and obligations
under this Agreement to any person or entity. Lessor will provide written notification in the event of a non-financial
assignment. 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
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such assignee, pledgee or transferee of any rights or obligations of Lessor under this Agreement will have all of the
rights and obligations 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 assignment, pledge or transfer now or
hereafter executed by Lessor with or in favor of any such assignee, pledgee or transferee, provided that Lessee shall
have the right of quiet enjoyment of the Vehicles so long as no Event of Default under this Agreement has occurred
and is continuing. Lessee acknowledges and agrees that the rights of any assignee, pledgee or transferee in and to
any 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 whatsoever 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 Lessee or to any other person or entity, or for any other reason.

Section 17 of the Master Equity Lease Agreement is amended to read as follows:

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 will be governed by and construed in
accordance with the substantive laws of the State of Florida (determined without reference to conflict of law
principles). Venue for any action brought against Lessee shall be in Broward County, Florida.

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

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

Section 20 is hereby added to the Master Equity Lease Agreement to read as follows:

Notice: The Parties hereto agree and understand that written notice, mailed or delivered to the last known mailing
address, shall constitute sufficient notice to Lessee and Lessor. All notices required to be given to Lessee or Lessor
pursuant to this Agreement shall be in writing and given by way of the United States Postal Service, first class mail,
postage prepaid, addressed to the following addresses of record:

TO LESSEE: CITY OF MARGATE
FINANCE DEPARTMENT
COPY TO: CITY MANAGER
5790 MARGATE BOULEVARD
MARGATE, FLORIDA 33063

TO LESSOR: Enterprise FM Trust, a Delaware statutory trust
5105 JOHNSON ROAD
COCONUT CREEK, FLORIDA 33073

Section 21 is hereby added to the Master Equity Lease Agreement to read as follows:

Arbitration: In addition to any other remedy provided hereunder, Lessee, at its option, may use arbitration to resolve
any controversy or claim arising out of or relating to this Agreement if arbitration is elected by Lessee. Any
controversy or claim arising out of or relating to this Agreement, or breach thereof, may be settled by arbitration in
accordance with the rules of the American Arbitration Association and judgment upon the award rendered by the
arbitrators may be entered into by any court having jurisdiction thereof. In the event arbitration is elected by Lessee,
such controversy or claim shall be submitted to one arbitrator selected from the National Panel of The American
Arbitration Association. Each party to be responsible for their respective arbitration fees.
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All references in the Agreement and in the various Schedules and addenda to the Agreement and any other
references of similar import shall henceforth mean the Agreement as amended by this Amendment. Except to the
extent specifically amended by this Amendment, all of the terms, provisions, conditions, covenants, representations
and warranties contained in the Agreement shall be and remain in full force and effect and the same are hereby
ratified and confirmed.

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

City of Margate, Florida (Lessee) Enterprise FM Trust (Lessor)
By: Enterprise Fleet Management, Inc., its attorney in fact

By By

Title: Title:

Date Signed: , Date Signed: ,
Attest:

By

Title: City Clerk

Date Signed: ,




