FLEET MANAGEMENT

AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT (“Amendment”) dated this day of April, 2019 is attached to, and made a part of,
the MASTER EQUITY LEASE AGREEMENT entered into on the day of April, 2019 (“Agreement”) by and
between Enterprise FM Trust, a Delaware statutory trust (“Lessor”) and Town of Erie ("Lessee"). This Amendment is
made for good and valuable consideration, the receipt of which is hereby acknowledged by the parties.

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

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 annum equal
to the lesser of (i) Eighteen Percent (18%) per annum or (ii) the highest rate permitted by applicable law (the “Default
Rate”).

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. 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 reasonable place and by such reasonable means as may be designated by Lessor,
in the same repair, condition and working order as at the commencement of the applicable Term, reasonable wear
and tear resulting from proper use excepted. If a Vehicle is not returned in the required condition, Lessee agrees to
pay Lessor, at Lessor’s option, the estimated cost to restore such Vehicle to such condition, or the actual cost of
restoration, if the Vehicle is restored. 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 5 of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees to pay all costs, expenses, fees, charges, fines and tickets and penalties incurred by the Lessee, 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.

Section 9 of the Master Equity Lease Agreement is amended with an additional paragraph (d) that reads as follows:

(d) 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 12 of the Master Equity Lease Agreement is amended to read as follows:

To the extent permitted by Colorado state law, Lessee shall be responsible for any and all losses that Lessor incurs,
or claims, demands, or rights of action that may be asserted at any time against Lessor, to the extent such claims
result from (i) Lessee’s breach of this Agreement; (ii) the use, operation or condition of any Vehicle after delivery of
the vehicle to the Lessee and up until the delivery of the vehicle back to Lessor; or (iii) Lessee’s lease of the
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Vehicles pursuant to this Agreement. The provisions of this Section 12 shall survive any expiration or termination of
this Agreement.

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

Upon the occurrence of any Event of Default, Lessor, without 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 Lessee, without releasing
Lessee from its obligations under this Agreement; if 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 premises where the Vehicles may be located and to
remove and repossess the Vehicles; (b) Lessor may enforce performance by Lessee 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 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 Agreement; (e) with respect to each Vehicle, Lessor may recover from Lessee
all amounts owed by Lessee under Sections 3(b) and 3(c) of this Agreement (and, if Lessor does not recover
possession of a Vehicle, (i) the estimated wholesale value of such Vehicle for purposes of Section 3(c) shall be
deemed to be $0.00 and (ii) 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 obligation to pay all amounts due for periods prior to the effective date of such termination or
Lessee's obligation to pay any responsibilities pursuant to Section 12 under this Agreement. All remedies of Lessor
under this Agreement or at law or in equity are cumulative.

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

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

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 Colorado 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 Town of Erie 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
Town Board of Trustees 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, Lessor reserves the right to be paid for any reasonable damages.
These reasonable damages will be limited to 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).

Governmental Entity: The parties agree that the Town of Erie is a governmental entity. The parties agree that the
potential liability of any such governmental entity, and therefore Lessee, is controlled and limited by the provisions of
the Colorado Governmental Immunity Act, C.R.S. § 24-10-101 et seq. Any provision of this Agreement, whether or
not incorporated herein by reference, shall be controlled, limited, and otherwise modified so as to limit any liability of
Lessee to the above-captioned laws.

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
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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 of April, 2019.
Town of Erie (Lessee) Enterprise FM Trust (Lessor)

By: Enterprise Fleet Management, Inc., its attorney in fact
By By

Title: Title:




