CITY OF WILKES-BARRE
PENNSYLVANIA

CITY COUNCIL AGENDA

CITY COUNCIL

FEBRUARY 21, 2019

PLEDGE OF ALLEGIANCE

ROLL CALL

CONSENT AGENDA (RESOLUTIONS)
RESOLUTION

PRESENTATIONS BY COUNCIL MEMBERS
PUBLIC DISCUSSION

ADJOURNMENT



CITY COUNCIL
FEBRUARY 21, 2019

CONSENT AGENDA (RESOLUTIONS)

Proclaiming April 2019 as “Fair Housing Month”.

Appointing Zelenkofske Axelrod, LLC to conduct the audit of the City’s General Purpose
Financial Statements and Single Audit for the year ending December 31, 2018.

MINUTES
Of the Wyoming Valley Sanitary Authority Board of November 13, 2018.

Of the Wyoming Valley Sanitary Authority Board of December 18, 2018.

Of the Regular Session of City Council of February 7, 2019.



CITY COUNCIL
FEBRUARY 21, 2019

RESOLUTION

Authorizing the proper city officials to execute the necessary documents with Enterprise
Fleet Management, Inc. and/or Enterprise FM Trust for equipment leasing
programs.



Resolution No. Wilkes-Barre, PA

BE IT RESOLVED by the City Council of the City of Wilkes-Barre:

WHEREAS, Fair Housing is a right emphasized by the U.S. Congress beginning with the Civil
Rights Act of 1968 and most recently the amendments of 1988 to the Fair Housing Act; and

WHEREAS, this is the 51* anniversary of the enactment of the civil rights act of 1968, as
amended and strengthened in 1988; title viii of which guarantees the right to be free from
housing discrimination based on race, color, national origin, religion, sex, familial status, and
disability (including AIDS/HIV).

NOW, THEREFORE, BE IT RESOLVED THAT THE CITY COUNCIL OF WILKES-BARRE
HEREBY proclaims the month of April 2019, as “Fair Housing Month” in the City of Wilkes-
Barre and encourages its citizens and organizations to celebrate diversity and value the
harmonious communities of neighbors to support the goal of equal opportunities for all people.

Submitted by
ROLL CALL



Resolution No. Wilkes-Barre, PA

BE IT RESOLVED by the City Council of the City of Wilkes-Barre:

THAT, Zelenkofske Axelrod, LLC, is hereby appointed to conduct the audit of the City’s
General Purpose Financial Statements and Single Audit for the year ending December 31, 2018.

Submitted by

ROLL CALL



Resolution No. Wilkes-Barre, PA

BE IT RESOLVED by the City Council of the City of Wilkes-Barre:

THAT, the proper City officials are hereby authorized to execute the following documents with
Enterprise Fleet Management, Inc. and/or Enterprise FM Trust:

1. Master Equity Lease Agreement and any necessary amendments;
2, Maintenance Management and Fleet Rental Agreement; and
3. Maintenance Agreement.

BE IT FURTHER RESOLVED, that the proper City officials are hereby authorized to take any and all
necessary actions related to the performance of the terms and conditions of the above-referenced
agreements.

Submitted by

ROLL CALL



-enterprise
FLEET MANAGEMENT

MASTER EQUITY LEASE AGREEMENT

This Master Equity Lease Agreement is entered into this day of n . by and between Enterprise FM Trust, a Delaware statutory trust
(“Lessor"), and the lessec whose name and address is set forth on the signature page below (“Lessee").

1. LEASE OF VEHICLES: Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the vehicles (individually, a “Vehicle" and collectively, the
“Vehicles") described in the schedules from time to time delivered by Lessor to Lessee as set forth below (“Schedule(s)") for the rentals and on the terms set forth
in this Agreement and in the applicable Schedule. References to this “Agreement” shall include this Master Equity Lease Agreement and the various Schedules
and addenda to this Master Equity Lease Agreement. Lessor will, an or about the date of delivery of each Vehicle to Lessee, send Lessee a Schedule covering the
Vehicle, which will include, amang other things, a description of ihe Vehicle, the lease term and the monthly rental and other payments due with respect to the
Vehicle. The terms contained in each such Schedule will be binding on Lessee unless Lessee objects in writing to such Schedule within ten (10) days after the
date of delivery of the Vehicle covered by such Schedule, Lessor is the sole Jegal owner of each Vehicle. This Agreement is a lease only and Lessee will have no
right, title or interest in or to the Vehicles except for the use of the Vehicles as described in this Agreement. This Agreement shall be treated as a true lease for
federal and applicable state income lax purposes with Lessor having all benefits of ownership of the Vehicles. It is urderstood and agreed that Enterprise Fleet
Management, Inc. or an affiliate thereof (together with any subservicer, agent, successor or assign as servicer on behalf of Lessor, "Servicer”) may administer this
Agreement on behalf of Lessor and may perform the service functions herein provided tc be performed by Lessor.

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

3. RENT AND OTHER CHARGES:

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

(b) In the event the Term for any Vehicle ends prior to the last day of the scheduled Term, whether as a result of a default by Lessee, a Casualty Occurrence or
any other reason, the rentals and management fees paid by Lessee will be recalculated in accordance with the rule of 78's and the adjusted amaunt will be payable
by Lessee ta Lessor on the termination date.

(c) Lesses 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 the Book Value
of such Vehicle over the greater of (i) the wholesale value of such Vehicle as determined by Lessor in good faith or (i) except as provided below, twenty percent
(20%) of the Delivered Price of such Vehicle as set forth in the applicable Schedule. If the Book Value of such Vehicle is fess than the greater of (i) the wholesale
value of such Vehicle as determined by Lessor in good faith or (ii) except as provided below, twenty percent (20%) of the Delivered Price of such Vehicle as
set forth in lhe applicable Schedule, Lessor 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 foregoing, if (i) the Term for a Vehicle is greater than forty-eight (48) months (including any extension of the Term for such
Vehicle), (ii) the mileage on a Vehicle at the end of the Term is greater than 15,000 miles per year on average (prorated on a daily basis) (i.e., if the mileage on a
Vehicle with a Term of thirty-six (36) months is greater than 45,000 miles) or (iii) in the sole judgment of Lessar, a Vehicle has been subject to damage or any
abnormal or excessive wear and tear, the calculations described in the two immediately preceding sentences shall be made without giving effect to clause (ii) in
each such sentence. The “Book Value” of a Vehicle means the sum of (i) the “Delivered Price” of the Vehicle as set forth in the applicable Schedule minus (i) the
total Depreciation Reserve paid by Lessee to Lassor with respect to such Vehicle plus (iii) all accrued and unpaid rent and/or other amounts owed by Lessee with
respect to such Vehicle.

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

(e} Any rental payment or other amount owed by Lessee to Lessor which is not paid within twenty (20) 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 “Defaull Rate").

(f) If Lessee fails Lo pay any amount due under this Agreement or lo comply with any of the covenants contained in this Agreement, Lessar, Servicer or any
other agent of Lessor may, at its option, pay such amounts or perform such covenants and all sums paid or incurred by Lessor in connection therewith will be
repayable by Lessee ta Lessor upon demand together with interest thereon at the Default Rate.
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(9) Lessee's obligations to make all payments of rent and other amounts under this Agreement are absolute and uncanditional and such payments shall be
made in immediately available funds without setoff, counterclaim or deduction of any kind. Lessee acknowledges and agrees that neither any Casualty Gcourrence
to any Vehicle nor any defect, unfitness or lack of governmental approval in, of, or with respecl to, any Vehicle regardless of the ¢cause or consequence nor any
breach by Enterprise Flaet Management, Inc. of any maintenance agreement between Enterprise Fleet Management, Inc. and Lessee covering any Vehicle regardless
of the cause or consequence will relieve Lessee from the performance of any of its obligations under this Agreement, including, without limitation, the payment of
renl and other amounts under this Agreement.

4. USE AND SURRENDER OF VEHICLES: Lessee agrees to allow only duly authorized, ficensed and insured drivers to use and operate the Vehicles. Lessee
agrses to comply with, and cause its drivers to comply with, all laws, statutes, rules, regulations and ordinances and the pravisions of all insurance policies
affecting or covering the Vehicles or their use or operation. Lessee agrees to keep the Vehicles free of all fiens, 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 al 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 10 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.

5. COSTS, EXPENSES, FEES AND CHARGES: Lessee agrees to pay all costs, expenses, fees, charges, fines, tickets, penalties 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. |f Lessor, Servicer or any other agent of Lessor incurs any such costs or expenses, Lessee agress to promptly reimburse Lessor for the same.

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

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

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(a) Lessee agrees, at its expense, to (i) maintain the Vehicles in gaod condition, repair, maintenance and running order and in accordance with all
manufacturer's instructions and warranty requirements and all lagal requirements and (i) furnish all labor, materials, parts and other essentials required for the
proper aperation and maintenance of the Vehicles. Any alterations, additions, replacement parts or improvements to a Vehicle will become and remain the property
of Lessor and will be returned with such Vehicle upan such Vehicle’s return pursuant to Section 4. Notwithstanding the foregoing, so long as no Event of Default
has occurred and is continuing, Lessee shall have the right to remove any addilional equipment installed by Lessee an a Vehicle prior to raturning such Vehicle to
Lessor under Section 4. The value of such alterations, additions, replacement parts and improvements will in no instance be regarded as rent. Without the prior
written consent of Lessor, Lessee will not make any alterations, additions, replacement parts or improvements to any Vehicle which detract from its economic value
or functional utility. Lessor will not be required to make any repairs or replacements of any nature or description with respect to any Vehicle, to maintain or repair
any Vehicle or to make any expenditure whatsoever in conngction with any Vehicle or this Agreement.

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

9. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

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

(b) LESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY VEHICLE, INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPQSE, IT BEING AGREED
THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED “AS IS," “"WITH ALL FAULTS." All warranties made by any supplier, vendar
and/or manufacturer of a Vehicle ara hareby assigned by Lessor to Lessee for the applicable Term and Lessee's anly remedy, if any, is against lhe supplier, vendor
or manufacturer of the Vehicle.
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(c) None of Lessor, Servicer or any other agent of Lessor will be liable to Lessee for any liability, claim, loss, damage (direct, incidental or consequential)
or expense of any kind or nature, caused directly or indirectly, by any Vehicle or any inadequacy of any Vehicle for any purpose or any defect (latent or patent) in
any Vehicle or the use or maintenance of any Vehicle or any repair, servicing or adjustment of or to any Vehicle, or any delay in providing or faifure to provide any
Vehicle, or any interruption or loss of service or use of any Vehicle, or any loss of business or any 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
Lessar is unable to locate or purchase a Vehicle ordered by Lessea or for any delay in defivery of any Vehicle ordered by Lessee.

10. RISK OF LOSS: Lessee assumes and agrees to bear the entire risk of loss of, theft of, damage to or destruction of any Vehicle from any cause whatsoever
(“Casualty Occurrence”). In the event of a Casually Occurrence to a Vehicle, Lessee shall give Lessor prompt notice of the Casualty Occurrence and thereafter

will place the applicable Vehicle in good repair, condition and warking order; provided, however, that if the applicable Vehicle is determined by Lessor {o be lost,
stolen, destroyed or damaged beyond repair (a “Totaled Vehicle"), Lessee agrees 1o pay Lessor no fater than the date thirty (30) days after the date of the Casualty
Occurrence the amounts owed under Sections 3(b) and 3(c) with respect to such Totaled Vehicle. Upon such payment, this Agreement will terminate with respect
to such Totaled Vehicle.

11, INSURANCE:

(a) Lessee agrees to purchase and maintain in force during the Term, insurance policies in at least the amounts listed below covering each Vehicle, to be
written by an insurance company or companies satisfactory to Lessor, insuring Lessee, Lessor and any other person or entity designated by Lessor against any
damage, claim, suit, action or llability:

(i} Commercial Automobile Liability Insurance (including Uninsured/Underinsured Motorist Coverage and No-Fault Protection where required by law) for
the limits listed below (Note - $2,000,000 Combined Single Limit Bodily (njury and Property Damage with No Deductible is required for each Vehicle capable of
transporting more than 8 passengers):

State of Vehicle Registration Coverage

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

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

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

(if) Physical Damage Insurance (Collision & Comprehensive): Actual cash value of the applicable Vehicle. Maximum deductible of $500 per occurrence -
Collision and $250 per occurrence - Comprehensive).

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 by appropriate endorsement or otherwise name Lessor and any other person
or enlity designated by Lessor as additionat insureds and loss payees, as their respective interests may appear. Further, each such Insurance policy must provide
the following: (i) that the same may not be cancelled, changed or madified untll 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, (i) that no act or default of Lessee or any
other person or entity shall affact 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 caverage carried by Lessee, Lessor, Servicer,
any other agent of Lessor or any of their respective successors or assigns protacting against similar risks. Original certificates evidencing such coverage and
naming Lessor, Servicer, any other agent of Lessor and any other person or entity designated by Lessor as additional insureds and loss payees shall be furnished
ta 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 shalt be borne by Lessee.

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

(b) Notwithstanding the provisions of Section 11(a) above: (1) if Section 4 of a Schedule includes a charge for physical damage waiver, Lessar agrees that
(A) Lessee will not be required to obtain or maintain the minimum physical damage insurance (collision and comprehensive) reguired under Section 11(a) for
the Vehicle(s) covered by such Schadule and (B) Lessor will assume the risk of physical damage (collision and comprehensive) to the Vehicle(s) covered by such
Schedule; provided, however, that such physical damage waiver shall not apply to, and Lessee shall be and remain liable and responsible for, damage to a covered
Vehicle caussd by wear and tear or mechanical breakdown or failure, damage {o or loss of any parts, accessories or components added to a covered Vehicle by
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Lessee without the prior written consent of Lessor and/or damage ta o loss of any property and/or personal effects conlained in a covered Vehicle. In the event of
a Casualty Occurrence to a covered Vehicle, Lessar may, at its option, replace, rather than repair, the damaged Vehicle with an equivalent vehicle, which replacement
vehicle will then constitute the “Vehicle" for purposes of this Agreement; and (ii} if Section 4 of a Schedule includes a charge for commercial automobile tiability
enrollment, Lessor agrees that it will, at its expense, obtain for and on behalf of Lessee, by adding Lessee as an additional insured under a commercial automobile
liability insurance policy issued by an insurance company selected by Lessor, commercial automobile liability insurance satisfying the minimum commercial
autamobile fiability insurance required under Section 11(a) far the Vehicle(s) covered by such Schedule. Lessor may at any time during the applicable Term
terminate said obligation to provide physical damage waiver and/or commercial aulomobile liability enrollment and cancel such physical damage waiver and/

or commercial automobile liability enrotiment upon giving Lessee at least ten (10) days prior written notice. Upon such cancellation, insurance in the minimum
amounts as set forth in 11(a) shall be obtained and maintained by Lessee at Lessee's expense. An adjustment will be made in monthly rental charges payable

by Lessee Lo reflect any such change and Lessee agrees to furnish Lessor with satisfactory proof of insurance coverage within ten (10) days after mailing of the
notice. In addition, Lessor may change the rates charged by Lessor under this Section 11(b) for physical damage waiver and/or commercial automabife liability
enrollment upon giving Lessee at least thirty (30) days prior written notice.

12. INDEMNITY: 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, pravision 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.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS: Lessee agrees to accomplish, at its expense, all inspections of the
Vehicles required by any governmental authority during the Term. Lessor, Servicer, any other agent of Lessor and any of their respective successors or assigns will
have the right to inspect any Vehicle at any reasonable time(s) during the Term and for this purpose to enter into or upon any building or place where any Vehicle is
located. Lessee agrees to comply with all odometer disclosure laws, rules and reguiations and to provide such written and signed disclosure information an such
forms and in such manner as directed by Lessor. Providing false information or failure to complete the odometer disclosure form as required by law may resuit

in fines and/or imprisonment. Lessee herehy agrees to promptly deliver to Lessor such financial stalements and other financial information regarding Lessee as
Lessor may from time to time reasonably request.

14. OEFAULT; REMEDIES: The following shall constitute events of default (“Events of Default") by Lessee under this Agreement: (a) if Lessee fails to pay when
due any rent or other amount due under this Agreement and any such failure shall remain unremedied for ten (10) days; (b) if Lessee fails to perform, keep or
observe any term, provision or covenant contained in Section 11 of this Agreement; (c) if Lessee fails to perform, keep or observe any other term, provision or
covenant contained in this Agreement and any such failure shall remain unremedied for thirty (30) days after written notice thereof is given by Lessor, Servicer or
any other agent of Lessor to Lessee; (d) any seizure or confiscation of any Vehicle or any other act (other than a Casualty Occurrence) otherwise rendering any
Vehicle unsuitable for use (as determined by Lessor); (e) if any present or future guaranty in favor of Lessor of all or any portion of the obligations of Lessee under
this Agreement shall at any time for any reason cease to be in full force and effect or shall 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
liability or obligation under any such guaranty or if any guarantor shall fail to comply with or observe any of the terms, provisions or conditions contained in any
such guaranty; (f) the occurrence of a material adverse change in the financial condition or business of Lessee or any guarantor; or (g) if Lessee or any guarantor
is in default under or fails to comply with any other present or future agreement with or in favor of Lessor, The Crawford Group, Inc. or any direct or indirect
subsidiary of The Crawford Group, Inc.. For purposes of this Section 14, the term “guarantor" shall mean any present or future guarantor of all or any portion of
the obligations of Lessee under this Agreement.

Upon the occurrence of any Event of Default, Lessar, 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) Lessar may demand and receive immediate possession of any ar all of the Vehicles from Lessee,
without raleasing Lessee from its obligations under this Agreement; if Lessee fails to surrender possession of the Vehicles to Lessor on default (or termination

ar 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 commencad) 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 nat recover possession of a Vehicle, (i) the estimated wholesale value of
such Vehicle for purpases of Section 3(c) shall be deemed to be $0.00 and (il) 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 ather 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 Lessea's obligation to pay any
indemnities under this Agreemient. All remedies of Lessor under this Agreement or at law or in equity are cumulative,

15. ASSIGNMENTS: 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 persan or entity, Lessee agrees, upon notice of any such assignment, pledge or transfer of any amounts due or to become due to Lessor under this
Agreement to pay all such amounts to such assignee, pledgee or transferee. Any such assignee, pledgee or transferee of any rights or 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 subjact and subordinate in all respects to any assignment, pledge or transfer now or hereafter executed by Lessor with or in favor of any such
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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 shali be absolute and unconditional and shall net be subject to any abatement whatsoever, or to any defense, setoff,
counterclaim or recoupment whatsoever, whether by reason of any damage lo o loss or destruction of any Vehicle or by reason of any defect in or failure of title of
the Lessar 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 Lessar or any of its affiliates lo the Lessee or to any other person or entity, or for any other reason.

Without the prior wrilten cansent of Lessor, Lessee may not assign, subleass, {ransfer or pledge this Agreement, any Vehicle, or any interest in this Agreement

or in and to any Vehicle, or permit its rights under this Agreement or any Vehicle ta be subject to any lien, charge or encumbrance. Lessee’s interest in this
Agreement is not assignable and cannol be assigned or transferred by operation of law. Lessee will not transfer or relinquish possession of any Vehicle (except for
the sole purpose of repair or service of such Vehicle) without the prior written consent of Lessor.

16. MISCELLANEOUS: This Agreement contains the entire understanding of the parties. This Agreement may only be amended or modified by an instrument

in writing executed by both parties. Lessor shall not by any act, delay, omission or otherwise be desmed to have waived any of ils rights or remedies under this
Agreement and no waiver whatsoever shall be valid unless in writing and signed by Lessor and then only to the extent therein set forth. A waiver by Lessor of
any right or remedy under this Agreement on any one occasion shall not be construed as a bar to any right or remedy, which Lessor would otherwise have on
any future occasion. If any term ar pravision 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 all notices under this Agreement will be sufficient if mailed
by certified mail to a party at its address set forth below or at such other address as such party may provide in writing from time to time. Any such notice mailed
10 such address will be effective ane (1) day after deposit in the United States mail, duly addressed, with certified mail, postage prepaid. Lessee will promptly
notify Lassor of any change in Lessee's address. This Agreement may be executed in multiple counterparts (including facsimile and pdf counterparts), but the
counterpart marked "ORIGINAL" by Lessor will be the ariginal lease for purposes of applicable law. All of the representations, watranties, covenants, agreements
and abligations of each Lessee under this Agreement (if more than one) are joint and several.

17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the provisions of Section 15, this Agreement will be binding upon Lessee and its heirs,
executors, personal representatives, successors and assigns, and will inure to the benefit of Lessor, Serviger, any other agent of Lessor and their respective
successars and assigns. This Agreement will be governed by and construed in accordance with the substantive laws of the State of Missouri {determinad withaut
referance to conflict of law principles).

18. NON-PETITION: Each party hereto herelty covenants and agrees that, prior to the date which is one year and one day afler payment 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, insolvency or liquidation
proceedings or other similar proceeding under the laws of the United States or any state of the United States. The provisians of this Section 18 shall survive
termination of this Master Equity Lease Agresmsent.

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

City of Wilkes-Barre

|LESSEE; LESSOR: Enterprise FM Trust
By: Enterprise Fleet Management, Inc. its attorney in fact

Signature:

. Anthony George Signatue:

By: — e
By:

Title: M ayo r
Title:

- 40 E. Market St.
Address:
Wilkes-Barre, PA 18711 Address: )

Date Signed:

Date Signed:
Initials: EFM Customer

O 917 Eiwitvive Flow BLansgeman] bos. HOIRE Mauks Eqialy | satp Apesra




FLEET MANAGEMENT

AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT (“Amendment") dated this day of February, 2019 is attached to, and made a part
of, the MASTER EQUITY LEASE AGREEMENT entered into on the day of February, 2019 (“Agreement”) by
and between Enterprise FM Trust, a Delaware statutory trust (“Lessor’) and City of Wilkes-Barre, Pennsylvania
(“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) Twelve Percent (12%) per annum or (i) the highest rate permitted by applicable law (the "Default
Rate").

Section 3(g) of the Master Equity Lease Agreement is amended to add the following additional paragraph:

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 14(a), first paragraph, of the Master Equity Lease Agreement is amended to read as follows!

if Lessee fails to pay when due any rent or other amount due under this Agreement and any such failure shall remain
unremedied for thirly (30) days;

Section 14(g), first paragraph, of the Master Equity Lease Agreement is amended to read as follows:

if Lessee or any guarantor is in default under or fails to comply with any other present or future agreement with or in
favor of Lessor, The Crawford Group, Inc., Lessor's parent company, or any direct or indirect subsidiary of The
Crawford Group, Inc..

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

Upon the accurrence of any Event of Default, Lessor, with notice to Lessee, will have the right to exercise
concurrently or separately (and without any election of remedies being deemed made), the following remedies:

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 te
become due to Lessor under this Agreement to pay all such amounts to such assignee, pledgee or transferee. Any
such assignee, pledgee or transferee of any rights or 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, counterciaim 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.
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Section 16 of the Master Equity Lease Agreement is amended to read as follows:

This Agreement contains the entire understanding of the parties. This Agreement may only be amended or modified
by an instrument in writing executed by both parties. Lessor shall not by any act, delay, omission or otherwise be
deemed to have waived any of its rights or remedies under this Agreement and no waiver whatsoever shall be valid
unless in writing and signed by Lessor and then only to the extent therein set forth. A waiver by Lessor of any right
or remedy under this Agreement on any one occasion shall not be construed as a bar to any right or remedy, which
Lessor would otherwise have on any fulure 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 all notices under this Agreement will be sufficient if
mailed by certified mail to a party at its address set forth below or at such other address as such party may provide
in writing from time to time. Any such notice mailed to such address will be effective one (1) day after deposit in the
United States mail, duly addressed to Chief Clerk, Commissioner's Office, with certified mail, postage prepaid.
Lessee will promptly notify Lessor of any change in Lessee's address. This Agreement may be executed in multiple
counterparts (including facsimile and pdf counterparts), but the counterpart marked “ORIGINAL" by Lessor will be
the original lease for purposes of applicable faw. All of the representations, warranties, covenants, agreements and
obligations of each Lessee under this Agreement (if more than one) are joint and several.

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

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
accardance with the substantive laws of the State of Pennsylvania (determined without reference to conflict of law
principles).

Section 18 of the Master Equity Lease Agreement is amended ta read as follows:

Each party hereto hereby covenants and agrees that, prior to the date which is four years after payment in full of all
indebtedness of Lessor, it shall not institute against, or join any other person in instituting against, Lessor any
bankruptcy, rearganization, arrangement, insolvency or liquidation proceedings or other similar proceeding under the
laws of the United States or any state of the United States. The provisions of this Section 18 shall survive
termination of this Master Equity Lease Agreement.

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 of February, 2019.

City of Wilkes-Barre, Pennsylvania (Lessee) Enterprise FM Trust (Lessor)
By: Enterprise Fleet Management, Inc., its attorney in fact

By By

Title: Title:
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AMENDMENT TO MAINTENANCE AGREEMENT

THIS AMENDMENT ("Amendment") dated this day of February, 2019 is allached to, and made a par
of, the MAINTENANCE AGREEMENT entered into on the day of February, 2019 ("Agreement”) by and
between Enterprise Fleet Management Inc., a Missouri corporation ("EFM") and City of Wilkes-Barre, Pennsylvania
("Lessee") by the parties.

Section 4 of the Maintenance Agreement is amended to read as follows:

EFM agrees that, during the Term for the applicable Covered Vehicle and subject to the terms and conditions of this
Agreement, it will pay for, or reimburse Lessee for its payment of, all costs and expenses incurred in connection with
the maintenance or repair of a Covered Vehicle. This Agreement does not cover, and Lessee will remain responsible
for and pay for, (a) fuel, (b) oil and other fluids between changes, (c) tire repair and replacement, (d) washing, (e)
repair of damage due to lack of maintenance by Lessee between scheduled services (including, without limitation,
failure to maintain fluid levels), () maintenance or repair of any alterations to a Covered Vehicle or of any after-
market components (this Agreement covers maintenance and repair only of the Covered Vehicles themselves and
any factory-installed components and does not cover maintenance or repair of chassis alterations, add-on bodies
(including, without timitation, step vans) or other equipment (including, without limitation, lit gates and PTO controls)
which is installed or modified by a dealer, bady shop, upfitter or anyone else other than the manufacturer of the
Covered Vehicle, (g) any service and/or damage resulting from, related to or arising out of an accident, a collision,
theft, fire, freezing, vandalism, riot, explosion, other Acts of God, an object striking the Covered Vehicle, improper
use of the Covered Vehicle (including, without limitation, driving over curbs, overloading, racing or other competition)
or Lessee's failure to maintain the Covered Vehicle as required by the Lease, (h) roadside assistance or towing for
vehicle maintenance purposes, (i} mobile services, or (j) the cost of loaner or rental vehicles, Whenever it is
necessary to have a Covered Vehicle serviced, Lessee agrees to have the necessary work performed by an
authorized dealer of such Covered Vehicle or by a service facility acceptable to EFM. In every case, if the cost of
such service will exceed $100.00, Lessee must notify EFM and obtain EFM's authorization for such service and
E£FM's instructions as to where such service shall be made and the extent of service to be obtained. Lessee agrees
to furnish an invoice for all service to a Covered Vehicle, accompanied by a copy of the shop or service order
(odometer mileage must be shown on each shop or service order). EFM will not be obligated to pay for any
unauthorized charges or those exceeding $100.00 for one service on any Covered Vehicle unless Lessee has
complied with the abave terms and conditions. EFM will not have any responsibility to pay for any services in excess
of the services recommended by the manufacturer, unless otherwise agreed to by EFM. Notwithstanding any other
provision of this Agreement to the contrary, (a) all service performed within one hundred twenty (120) days prior to
the last day of the scheduled "Term" (as defined in the Lease) for the applicable Covered Vehicle must be authorized
by and have the prior consent and approval of EFM and any service not so authorized will be the responsibility of
and be paid for by Lessee and (b) EFM is not required to provide or pay for any service to any Covered Vehicle after
100,000 miles.

Section 6 of the Maintenance Agreement is amended to read as follows:

The amount of the monthly maintenance fee will be listed on the applicable Schedule and will be due and payable in
advance on the first day of each month. If the first day of the Term for a Covered Vehicle is other than the first day of
a calendar month, Lessee will pay EFM, on the first day of the Temm for such Covered Vehicle, a pro-rated
maintenance fee for the number of days that the Delivery Date precedes the first monthly maintenance fee payment
date. Any monthly maintenance fee or other amount owed by Lessee to EFM under this Agreement which is not paid
within thirty (30) days after its due date will accrue interest, payable upon demand of EFM, from the date due until
paid in full at a rate per annum equal to the lesser of (i) Twelve Percent (12%) per annum or (ii) the highest rate
allowed by applicable law. The monthly maintenance fee set forth on each applicable Schedule allows the number of
miles per month as set forth in such Schedule. Lessee agrees to pay EFM at the end of the applicable Term
{(whether by reason of termination of this Agreement or otherwise) an overmileage maintenance fee for any miles in
excess of this average amount per month at the rate set forth in the applicable Schedule. EFM may, at its option,
permit Lessor, as an agent for EFM, to bill and collect amounts due to EFM under this Agreement from Lessee on
behalf of EFM.

Section 10 of the Maintenance Agreement is amended to read as follows:

This Agreement embodies the entire Agreement between the parties relating to the subject matter hereof. This
Agreement may be amended only by an agreement in writing signed by EFM and Lessee. Any provision of this
Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to
the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Agreement or
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affecting the validity or enforceability of such provisions in any other jurisdiction. This Agreement shall be binding
upon and inure 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 or obligations under this Agreement without the prior written
consent of EFM. This Agreement shall be governed by and construed in accordance with the substantive laws of the
State of Pennsylvania (without reference to conflict of law principles).

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, EFM and Lessee have executed this Amendment to Maintenance Agreement as
of the ___day of February, 2019.

City of Wilkes-Barre, Pennsylvania (Lessee) ENTERPRISE FLEET MANAGEMENT, INC

By By

Title: Title:
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MAINTENANCE AGREEMENT

This Maintenance Agreement (this "Agreement”) is made and entered into this day of . by Enterprise Fleet Management, Inc., a Missouri
corparation ("EFM"), and _ ) _ (“Lessee").

WITNESSETH

1. LEASE. Reference is hereby made ta that certain Master Lease Agreement dated as of the day of ___ _, by and between Enterprise FM
Trust, a Delaware statutory trust, as lessor (“Lessor”), and Lessee, as lessee (as the same may from time to time be amended, modified, extended, renewed,
supplemented or restated, the “Lease”). Al capitalized lerms used and not otherwise defined in this Agreement shall have the respective meanings ascribed to
them in the Lease.

2. COVERED VEHICLES. This Agreement shall only apply to those vehicles ieased by Lessor to Lessee pursuant to the Lease to the extent Section 4 of the

Schedule for such vehicle includes a charge for maintenance (the “Covered Vehicle(s)").

3. TERM AND TERMINATION. The term of this Agreement (“Term”} for each Covered Vehicle shall begin on the Delivery Date of such Covered Vehicle and shall
continue until the last day of the “Term" (as defined in the Lease) for such Covered Vehicle unless earlier terminated as set forth below. Each of EFM and Lessee
shall each have he right to terminate this Agreement effective as of the last day of any calendar manth with respect to any or all of the Covered Vehicles upon not
less than sixty (60) days prior written notice to the other party. The termination of this Agreement with respect to any or all of the Covered Vehicles shall not affect
any rights or obligations under this Agreement which shall have previously accrued or shall thereafter arise with respect to any occurrence prior to termination, and
such rights and obligations shall continue to be governed by the terms of this Agreement.

4. VEHICLE REPAIRS AND SERVICE. EFM agrees that, during the Term for the applicable Covered Vehicle and subject to the terms and conditions of this
Agreement, it will pay for, or reimburse Lessee for its payment of, all costs and expenses incurred in connection with the maintenance or repair of a Covered
Vehicle. This Agreement does not cover, and Lesses will remain responsible for and pay for, {a) fuel, (b) oit and other fluids between changes, (c) tire repair and
replacement, (d) washing, (e) repair of damage due to lack of maintenance by Lessee belween scheduled services (including, without limitation, failure to maintain
fluid levels), (f) maintenance or repair of any alterations to a Covered Vehicle or of any after-market components (this Agreement covers maintenance and repair
only of the Covered Vehicles themselves and any factory-installed components and does not cover maintenance or repair of chassis alterations, add-on bodies
{including, without limitation, step vans) or other equipment (including, without limitation, fift gates and PTO controls) which is installed or modified by a dealer,
body shop, upfitter or anyone else other than the manufacturer of the Covered Vehicle, (g) any service and/or damage resulting from, related to or arising out of an
accident, a collision, theft, fire, freezing, vandalism, riot, explasion, other Acts of God, an object striking the Covered Vehicle, improper use of the Covered Vehicle
(including, without limitation, driving aver curbs, overloading, racing or other competition) or Lessee's failure to maintain the Covered Vehicle as required by the
Lease, (h) roadside assistance or towing for vehicle maintenance purposes, (i) mobile services, (j) the cost of loaner or rental vehicles or (k) if the Covered Vehicle
is a truck, (i) manual transmission clutch adjustment or replacement, (ii) brake adjustment or replacement or (iii) front axle alignment. Whenever it is necessary
to have a Covered Vehicle serviced, Lessee agrees to have the necessary work performed by an authorized dealer of such Covered Vehicle or by a service facility
acceptable to EFM. In every case, if the cost of such service will exceed $50.00, 1 essee must notify EFM and obtain EFM’s authorization for such service and
EFM's instructions as to where such service shall be made and the extent of service to be obtained. Lessee agrees to furnish an invoice for all service to a Covered
Vehicle, accompanied by a capy of the shop or service order (odometer mileage must be shown on each shop or service order). EFM will not be obligated to pay
for any unauthorized charges or those exceeding $50.00 for one service on any Covered Vehicle unless Lessee has complied with the above terms and conditions.
EFM will not have any responsibility to pay for any services in excess of the services recommended by the manufacturer, unless otherwise agreed to by EFM.
Notwithstanding any other provision of this Agreement to the contrary, (a) all service performaed within ane hundred twenty (120) days prior to the last day of

the scheduled “Term" (as defined in the Lease) for the applicable Covered Vehicle must be authorized by and have the prior consent and approval of EFM and any
sarvice not sa authorized will be the responsibility of and be paid for by Lessee and (b) EFM is not required to provide or pay for any service to any Covered Vehicle
after 100,000 miles.

5, ENTERPRISE CARDS: EFM may, at its option, provide Lessee with an authorization card (the “EFM Card") for use in authorizing the payment of charges
incurred in connection with the maintenance of the Covered Vehicles. Lessee agrees to be liable to EFM for, and upon receipt of a menthly or other statement

from EFM, Lessee agrees to 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
respansibility of EFM under the terms of this Agreement). EFM reserves the right to change the lerms and conditions for the use of the EFM Card at any time. The
EFM Card remains the property of EFM and EFM may revoke Lessae's right to possess or use the EFM Card at any time. Upon the termination of this Agreement or
upon the demand of EFM, Lessee must return the EFM Card to EFM. The EFM Card is non-transferable.

6. PAYMENT TERMS. The amount of the monthly maintenance fee will be listed on the applicable Schedule and will be due and payable in advance on the first day
of each month. If the first day of the Term for a Covered Vehicle is other than the first day of a calendar month, Lessee will pay EFM, on the first day of the Term
for such Covered Vehicle, a pro-rated maintenance fae for the number af days that the Delivery Date precedes the first monthly maintenance fee payment date. Any
monthly maintenance fee or other amount owed by Lessee to EFM under this Agreement which is not paid within twenty (20) days after its due date will accrue
interest, payable upon demand of EFM, 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 allowed by applicable law. The monthly maintenance fee set forth on each applicable Schedule allows the number of miles per month as set forth

Initials; EFM Customer.



in such Schedule. Lessee agrees to pay EFM at the end of the applicable Term (whether by reason of termination of this Agreement or olherwise) an overmlleage
maintenance fee for any miles in excess of this average amount per month at the rate set farth in the applicable Schedule. EFM may, al its option, permit Lessor, as
an agent for EFM, to bill and collect amounts due to EFM under this Agreement from Lessee on behalf of EFM.

7. MO WARRANTIES, Lessee acknowledges that EFM daes not perform maintenance or repair services on the Covered Vehicles but rather EFM arranges for
maintenance and/or repair services on the Covered Vehicles to be performed by third parties. EFM MAKES NO REPRESENTATION OR WARRANTY OF ANY

KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PRODUCTS, REPA(RS OR SERVICES PROVIDED FOR UNDER THIS AGREEMENT BY THIRD PARTIES,
INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLIANCE
WITH SPECIFICATIONS, OPERATION, CONDITION, SUITABILITY, PERFORMANCE OR QUALITY. ANY DEFECT IN THE PERFORMANCE OF ANY PRODUCT, REPAIR
OR SERVICE WILL NOT RELIEVE LESSEE QF TS OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING THE PAYMENT TO EFM OF THE MONTHLY MAINTENANCE
FEES AND OTHER CHARGES DUE UNDER THIS AGREEMENT.

8. LESSOR NOT A PARTY. Lessor is not a party to, and shall have no rights, obligations or duties under or in respect of, this Agreement.

9. NOTICES. Any notice or other communication under this Agreement shall be in writing and delivered in person or sent by facsimile, recognized overnight
courier or registered or certified mail, return recelpt requested and postage prepaid, to the applicable party at its address or facsimile number set forth on

the signature page of this Agreement, or at such other address or facsimile number as any party 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 or sent if delivered in person or
sent by facsimile, on the first (1s1) business day after the day on which sent, if sent by recognized overnight courier or on the third (3rd) business day after the day
an which mailed, if sent by registered or certified mail.

10, MISCELLANEOUS. This Agreement embodies the entire Agreement between the parties relating to the subject matter hereof. This Agreement may be amended
only by an agreement in writing signed by EFM and Lessee. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as

to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Agreement or
affecting the validity or enforceability of such provisions in any other jurisdiction. This Agreement shall be binding upon and inure to the benefit of the parties
hersto and their respective successors and assigns, except that Lessee may not assign, transfer or delegate any of its rights or obligations under this Agreement
withou the priar written consent of EFM. This Agreement shall be governed by and construed in accordance with the substantive laws of the State of Missouri
{(without reference to conflict of law principles).

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

City of Wilkes-Barre

LESSEE: EFM: Enterprise Fieet Management, Inc.
Signature: Signature:

., Anthony George N

Title: M ayo r Title:

40 E. Market St.

Address: Address:
Wilkes-Barre, PA 18711

Stacey Hoed|

Attention: Attention:

. 570-208-4115 |

ax #: = . Fax #:

Date Signed: ; Date Signed:
Initials; EFM ___ Customer

O PO Hmlorpite Froet Lanagernsst, (e, 022 03 M ki Aqre Fauty
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MAINTENANCE MANAGEMENT AND FLEET RENTAL AGREEMENT

This Agreement is entercd into as of the day of , by and between Enterprise Fleet Management, Inc., a Missouri corporation, doing business as
“Enterprise Fleet Management” ("EFM"), and _City of Wikes-Barre, Pannsylvania (the “Company™).

WITNESSETH:

1. ENTERPRISE CARDS: Upon request from the Company, EFM will provide a driver information packet outlining its vehicle maintenance program (the "Program™)
and a card (“Card") for each Company vehicle included in the Company's request. All drivers of vehicles subject to this Agreement must be a representative of the
Company, its subsidiaries or affiliates. All Cards issued by EFM upon request of the Company shall be subject to the terms of this Agreement and the responsibility
of the Company. All Cards shall bear an expiration date.

Cards issued to the Company shall be used by the Company in accordance with this Agreement and limited solely to purchases of certain products and services for
Company vehicles, which are included in the Program. The Program is subject 1o all other EFM instructions, rules and regulations which may be revised from time
to time by EFM. Cards shall remain the property of EFM and returned to EFM upan expiration or cancellation.

2. VEHICLE REPAIRS AND SERVICE: EFM will provide purchase order control by phone or in writing authorizing charges for repairs and service over $75, or such
other amount as may be established by EFM from time to time under the Program. All charges for repairs and services wilt be invoiced to EFM. Invoices will be
reviewed by EFM for accuracy, proper application of potential manufacturer’s warranties, applicalion of potential discounts and unnecessary, unauthorized repairs.

Notwithstanding the above, in the event the repairs and service are the result of damage fram an accident or other non-maintenance related cause {including glass
claims). these matters will be referred to the Company's Fleet Manager. If the Company prefers thal EFM handle the damage repair, the Company agrees to assign
the administration of the matter to EFM. EFM will administer such claims in its discretion. The fees for this service will be up to $125.00 per claim and the Company
agrees to reimburse for repairs as outlined in this agreement. If the Company desires the assistance of EFM in recovering damage amounts from at fault third parties,
a Vahicle Risk Management Agreement must be on file for the Company.

3. BILLING AND PAYMENT: All audited invoices paid by EFM on behalf of the Company will be consolidated and submitted to the Company on a single monthly
invoice for the entire Company fleet covered under this Agreement. The Company s liable for, and will pay EFM within ten (10) days after receipt of an invoice or
statement for, all purchases invoiced to the Company by EFM, which were paid by EFM for or on behalf of the Company. EFM will be entitled to retain for its own
account, and treat as being paid by EFM for purposes of this Agreement, any discounts it receives from a supplier with respect to such purchases which are based
on the overall volume of husiness EFM provides to such supplier and not solely the Company’s business. EFM will exercise due care o prevent additional charges
from being incurred once the Company has notified EFM of its desire to cancel any outstanding Card under this Agreement. The Company will use its best efforts to
obtain and return any such cancelled Card.

4. RENTAL VEHICLES: The Card will authorize the Company's representative to arrange for rental vehicles with a subsidiary of Enterprise Rent-A-Car Company
for a maximum of two (2) days without prior autharization. Extensions beyond two (2) days must be granted by an EFM representative. The Company assumes all
responsibility for all rental agreements arranged by EFM with a subsidiary of Enterprise Rent-A-Car Company through an EFM representative or through the use of
the Card. Al drivers must be at least 21 years of age, hold a valid driver's license, ba an employee of the Company or authorized by the Company through established
reservation procedures and meet other applicable requirements of the applicable subsidiary of Enterprise Rent-A-Car Company.

5. NO WARRANTY: EFM MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO PRODUCTS, 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, PERFORMANCE, QUALITY OR FITNESS FOR USE. Any defect
in the performance of any product, repair or service will not relieve the Company from its obtigations under this Agreement, including without limitation the payment
to EFM of monthly invoices. :

6. CANCELLATION: Either party may cancel any Card under this Agreement or this Agreement in its entirety at any time by giving written notice lo the other party.
The cancellation of any Card or termination of this Agreement will nat affect any rights or obligations under this Agreement, which shall have previously accrued or
shall thereafter arise with respect to any occurrence prior to such cancellation or termination. A Card shall be immediately returned to EFM upon cancellatton to:
Enterprise Fleet Management, 600 Corporate Park Drive, St. Louis, MO 63105, Attention: Enlerprise Card Department. Notice to EFM regarding the cancellation of any
Card shall specify the Card number and identify the Company's representative. i the case of a terminated representative, such notice shall include a brief description
of the efforts made 1o reclaim the Card.

7. NOTICES: All notices of cancellation or termination under this Agreement shall be mailed postage prepaid by registered or certified mail, or sent by express
overnight delivery service, to the other party at its address set forth 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 notice sent by mail will be effective three (3) days after deposit in the United States mail, duly addressed, with registered or
certified mail postage prepaid. Any such notice sent by express overnight delivery service will be effective one (1) day after deposit with such delivery service, duly
addressed, with delivery foes prepaid. The Company will promptly notify EFM of any change in the Company’s address.

Initials; EFM____ Customer____



8. FEES: EFM will charge the Company for the service under this Agreement § per month per Card, plus a ane time set-up fae of §

9. MISCELLANEOUS: This Agreement may be amended only by an agreement in writing signed by EFM and the Company. This Agreement Is governed by the
substantive laws of the Stale of Missouri (determined without reference to conflict of law principles).

IN WITNESS WHEREOF, EFM and the Company have executed this Maintenance Management and Fleet Rental Agreement as of the day and year first above written.

City of Wilkes-Barre

Company: EFM: Enterprise Fleet Management, Inc.

Signature: Signature:

.  Anthony George ”

Title: M ayor Title:

Address 40 E Market St Address:

Wilkes-Barre, PA 18711

Date Signed: ) Date Signed: \

Initials: EFM Customer.
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nterprise
CREDIT APPLICATION - FLEET MANAGEMENT

This information is for the use of our Fleet Management Department only and is held in strict
confidence. Please complete all applicable items.

Company Name Years in Business
Street Address City State Zip
Phone # Fax # Ownership: Propristorship T
( ) - Partnarship

Corporation O Type
Type of Business Duns Number

Parent Company or Affiliates: (Name & Address)

Fleet Manager

COMPANY OFFICERS / PARTNERS / PRINCIPALS
Name Title Yrs./Position Home Address Business

email address
A 4 OR / O

Are your books prepared by an outside Accountant? 0 Yes O No

Accountant’'s Name Address Phone #

¢ ) -
 ENCLOSING WITH APPLICATION

Financial Statements

(with footnotes) O Audited ] Opinioned O internal
Published Annual Reports OYes [INo
Income Tax Returns (3 years) OYes ([INo

Other items Included:

Federal ID Number:

| Fiscal Year Start (Month):




Company Name

—'amm FORMATION
Bank Name Account #

Address

Approximate Average Daily Balance

Loan/Credit Line Account #

Bank Contact Phone #

) -

PRINCIPAL SUPPLIERS
Name Phone # Fax # High Credit Contact Name Doing

Bus.

Since

1. ) « )

2. ) « Yy -

a. )y - « 3y -

4. « )y - « )

CURRENT VEHICLE SUPPLIER
O Purchasing O Leeasing O Finance

Leaslng Supplier Phone # Fax # Acct # # of
Vebicles

1. € ) ¢y -

2, «€ ) - ¢ ) -

Financing Source Phone # Fax # Acct # # of
Vehicles

1. «¢ ) - ¢

2 « )y - «

ST R T A e NS URANCE S R R R R

ompany Agant Policy # Exp. Date
Address City ST Zip
Phone # Fax #

«c > -

c ) -

astablishment, malntenance and collection of our account.

Slgnature

Title

| authorize Enterprise Fleet Management to invesligate and verily the preceding information in connection with the

Dale




