AGENDA ITEM NO. (0.\.

City of Garden wiuve

INTER-DEPARTMENT MEMORANDUM

To: Matthew Fertal From: Kevin J. Raney
Dept: City Manager Dept: Police Department
Subject: LEASE AGREEMENT WITH Date: May 22, 2012

ENTERPRISE FLEET MANAGEMENT
FOR TWO POLICE DEPARTMENT
UNDERCOVER VEHICLES,
INCLUDING ASSOCIATED
INSURANCE

OBJECTIVE

To obtain City Council approval to execute vehicle lease agreements between the
City of Garden Grove and Enterprise Fleet Management for two Police Department
undercover vehicles, including associated insurance, pursuant to the terms of the
existing standard Master Walkaway Lease Agreement, in lieu of the existing, more
expensive, lease permitting City to switch vehicles during the term of the lease.

BACKGROUND

For many years now, the Police Department ("PD") has leased undercover vehicles
from Enterprise Fleet Management (“Enterprise Leasing”). Many of these are
standard leases subject to the terms of a Master Walkaway Lease Agreement
entered into between the City and Enterprise Leasing in 2010. Two vehicles in the
PD’s undercover fleet have been leased from Enterprise Leasing under separate
lease agreements. However, the payments on these two vehicles have been made
through an open Purchase Order (#112847), which was authorized for a spending
maximum of $31,248.75. This contract for two vehicles has an average cost of
$2,500 per month.

DISCUSSION

This existing lease with Enterprise Leasing for these two vehicles was designed to
allow undercover operatives to switch out a vehicle for another vehicle in Enterprise’s
stock at any point during the contract, as often as necessary. This allowed
undercover operatives to use these vehicles in higher profile undercover operations,
where the criminal element was likely to become familiar with the vehicle being used
and later realize that it was a police vehicle. Criminals could then disseminate the
information on that vehicle to other potential future defendants, compromising the
PD’s ability to conduct investigations and jeopardizing the safety of the undercover
officer using that vehicle.

Due to the requirement that undercover operatives be able to switch out these two
vehicles whenever necessary, these vehicles are leased to the PD at a premium rate.
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In the interest of cutting budget costs, the PD has evaluated the need for the
continuance of this particular type of contract for leased vehicles. It has been
determined that standard lease contracts for these two vehicles will result in a
substantial cost savings, without significantly impacting PD operations through the
loss of the ability to switch out vehicles.

Due to the City's insurance and vehicle maintenance fund structures, leased
vehicles are not covered for comprehensive insurance through the City's self-
insurance policy, nor are they funded for replacement by the vehicle maintenance
fund. As a result, any leased vehicles in the fleet need to have stand-alone
comprehensive insurance policies issued for them to be repaired/replaced in the
event of a collision.

Staff has researched this insurance availability extensively for the existing leased
vehicles in the fleet. The only source located for such insurance coverage was
Enterprise Leasing. Attached are two quotes from Enterprise Leasing for the two
vehicles requested with the necessary comprehensive insurance coverage included
on closed-end, 3-year leases. Enterprise Leasing is the only source staff could
locate to provide this coverage, no other quotes are attached. Pursuant to Garden
Grove Municipal Code Section 2.50.060(4), and based on the Police Department’s
recommendation, the Finance Director has determined that Enterprise Leasing is
the only vendor capable of providing both the necessary vehicles and insurance
coverage.

The anticipated lease costs are set forth below:

" Vehicle Monthly Fee Licensing  Annual Total _3-Year Total_
Caravan $ 728.24 $ 450.31 $9,189.19 $ 27,567.57
Armada $ 598.57 $ 532,71 $ 7,715.55 $ 23,146.65

JOTALS:  $1,326.81 _ $983.02 $16,904.74 _$50,714.22

The City currently pays an average of $2,500 per month for the two vehicles under
the existing lease arrangement. The new closed-end leasing costs would be a total of
$1,326.81 per month, with no money due at signing, and $983.02 In licensing fees
per year (due with the first payment), with an additional charge of $0.13 per mile at
the end of the lease term for all miles driven in excess of 30,000, This would result in
an average savings of $1,100 per month ($13,200 per year) over the existing lease
arrangement for these two vehicles.

FINANCIAL IMPACTS

Conversion to standard leases for these two vehicles will result in a cost savings of
approximately $13,200 per year.
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RECOMMENDATION

It is recommended that City Council:

« Approve the attached agreements for the closed-end (walkaway) 3-year
lease of two vehicles pursuant to the terms of the existing Master Walkaway
Lease Agreement between the City and Enterprise Fleet Management.

e Authorize the Chief of Police or his designee to execute the agreements on
ehalf of the City.

KEVIN 1.
Chief of Police

By: Lt. Ben Stauffer

Attachment 1: Enterprise Leasing Quotation for a Dodge Caravan
Attachment 2: Enterprise Leasing Quotation for a Nissan Armada
Attachment 3: Master Walkaway Lease Agreement

‘Recommended Tor Approval

ok A

Matthew Fertal
City Manager
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Attachment 1

Closed - End (Wa

Supplemental to and part of Master Watkaway Lease Agreement dated: 01/19/2011

1. Lessee Name
Address
City
ATTN
Driver
Address

City

City of Garden Grove PD
11301 ACACIA PARKWAY

Delivery Date  04/05/2012
Customer No 416280

GARDEN GROVE State CA Postal Code 92842
Stauffer, Ben
Alternate Driver  Pool Driver
11301 ACACIA PARKWAY
GARDEN GROVE State CA Postal Code 92842

2. Lease Term
3. Vehicle Description
Year
Series
License #

Commencing on {he delivery date of the vehicie and ending 36 months after the first full monthly rental payment date.

2012 Make Dodge Modet Grand Caravan

Craw Front-wheet Drive Passenger
Unit # LACF38

Replacement Unit # VIN# 2CARDGDGOCR104719

4. Monthly Rental and Other Payments Bue
4A. Calcutation of Monthly Rental

$0.00
$0.00
$0.00
$85.00
$641.52

Gain From Prior Unit

Initial License Fee

Extended Mechanical Service Program

Pricing Plan Delivery Charge

Total Monthiy Rental Excluding Additional Services

Additionat Services

$0.00

$37.00
$0.00

$0.00
$678.52
$49.72
$728.24

Full Maintenance® ) Contract Miles 0 Overmiteage Charge $0.0000 Per Mile
Incl: # Brake Sets {1 Set = 1Axle) e #Tires 0 Loaner Vehicle Not Included
Master Policy Enrollment Fees '
Physical Damage Management
Commercial Automobile Liability Enroliment
Liability Limit $0.00
Personal Property Tax and License
Monthly Rental Sub-Total
Use Tax 7.7500
Total Monthly Rentat Including Additional Services

Comp/Collision Deductible 1000/1600

State CA

4B. [nitial Charges

$631.14
$728.24
$0.00
$0.00
$0.00
$297.00
%000
$0.00
$0.00
$1,656.38

4C. Monthly Rental Inciudes

4D, Service Charge

Special Provisions

Pro-Rated Rental

First Month's Rental

Security Deposit

Capitalized Price Reduction

Sales Tax on Capitalized Price Reduction
License and Certain Other Charges
Extended Mechanical Service Program
Aftermarket Equipment

Other

Total initial Charges

22,988 Total Miles Or 833
Excess miteage will be charged at:
$0.00

Miles Per Month
$0.1000 Per Mile
Service Charge Due at Lease Termination

As set forth In the Master Closed - End {Walkaway) L.ease Agraemont, the terms and provisions contalned In this schedute shall be canrclusive and binding on Lessee unloss Lessee objects kn writing
1o the same within ten {10} days after the date of delivory of {he vehlcle.

Enterprise EM Trust, a Dalaware statutory trust, s the owner of the vehicle covered by this Schedule. Enterprise FM Trust (not Enterprise Fleot Management} Is and shalf be deemed fo be the Lessor

of such vehicle under the Master Closed - End (Watkaway) Lease Agraament and shall have all rights and obllgations of the Lessor under the Master Closed - End {

W with

v} Lease Ag

respact to such vehiclo. All rental and other payments owed by the Lessee with respect to such vehicle under the Master Closed - End (Walkaway) Lease Agreement shall be pald to Enterprise Fiest
Management in Its capacity as the sorvicor for Enterprise FM Trust. All references In Secilons 1%(a) and 12 of the Mastar Closed - Enct {Wakkaway) Lease Agreement to the "Loessor” shall include any
servicer(s) andfor other agent(s} for or of Erderprise FM Trust.

Fthe Incluslon hereln of references to malntenance feesfservices are sololy for the administrative convenlence of Lessee. Notwithstanding the Inclusion of such references in this
[involcelSchedule/Quote], ail such maintenance services are to be performed by Enterprise Fleet Management, inc., and ail such malntenance fees are payable by Lessee solely for the account of

Entorprise Fleet Managemsnt, Inc., pirsuant to that certatn separate M Ag

nt] ehtered inte by and belween Lessee and E prise Fleet M ity Inc.; provided that such

maintenance fees are being hitied by Enterprise FM Trust, and are payabte at the direction of Enterptise FM Trust, solaly as an authorized agent for collection on behalf of Enterprise Flest

Managemend, inc.

Printed On

04/09/2012 04:26:58 PM

Page1of2



Quote No: 1952354

Closed - End (Walkaway) Lease Schedule

Total Billed : $0.00
Total Capitalized $0.00
Total $6.00

Total Billed $0.00
Pricing Pian Delivery Charge C $85.00
Total Capitalized ' $85.00
Total ) $85.00

Printed On 04/09/2012 04:26:58 PM Page 2 of 2
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Attachment 2

Closed - End (Wa

Suppiemental to and part of Master Walkaway Lease Agreement dated: 01/19/2011

1. Lessee Name

City of Garden Grove PD Delivery Date  04/05/2012

Address 11301 ACACIA PARKWAY Customer No 416280
City GARDEN GROVE State CA Postal Code 92842
ATTN Stauffer, Ben
Driver Alternate Driver  Poot Driver
Address 11301 ACACIA PARKWAY
City GARDEN GROVE State CA Postal Code 92842

2. Lease Term
3. Vehicle Description

Commencing on the delivery date of the vehicle and ending 36 months after the first full monthly rental payment date.

Year 2012 Make Nissan Model Armada
Series SV 4dr 4x2
License # Unit # LACF38 Replacement Unit # VINE SNIAAONDXCNBC08S0

4. Monthly Rental and Other Payments Due
4A. Calculation of Menthly Rental

$0.00  Gain From Prior Unit
$0.00 Initial License Fee
$0.00 Extended Mechanical Service Program
$190.00 Other: {Ses Page 2)
$521.18 Total Monthly Rentat Excluding Additional Services

Additional Services

$0.00  Full Maintenance’ Contract Miles 0 Overmileage Charge $0.0000 Per Mite
tncl: # Brake Sets {1 Set = 1Axle) 0 #Tires 0 Leaner Vehicle Not Included
Master Policy Enroliment Fees
$37.00 Physical Damage Management Comp/Coilision Deductible 1000/1000
$0.00 Commercial Automcbile Liability Enrollmant
Liability Limit $0.00
$0.00 Personal Properly Tax and License
- $558.18  Monthly Rentai Sub-Totat )
$40.39  Use Tax 7.7500 State CA
$598.57 Total Monthly Rental Including Additional Services

4B. initial Charges

$299.29  Pro-Rated Rental

$508.57 First Monih's Rental
$0.00  Security Deposit
$0.00 Capitatized Price Reduction
$0.00 Sales Tax on Capitalized Price Reduction

$345.75 license and Ceriain Other Charges
$0.00 Extended Mechanical Service Program
$0.00  Aftermarket Equipment
$0.00  Other

$1,243.61 Total Initial Charges

4C. Monthly Rental Includes

4D. Service Charge

Special Provisions

As set forth In the Master Closed - End {Walkaway) Lease Agreement, the terms and provisions contalned in this

29,988 Total Miles Or
Excess mileage will be charged at:
$0.060

833 Miles Per Month
$0.1300 Per Mile
Service Charge Due at Lease Termination

1o shall be fusive and binding on Lesses unless Lessee objects in writing

1953716

to the same within ten {16) days afier tho date of delivery of the vehlcle.

Entorprise M Trust, a Delaware statutory trust, ks the owner of the vehlcle covered by this Schedule. Enterprise FM Trust {not Entarprise Fleet Managemant} Is and shall be deemed to be the Lessor
of such vehicle under the Master Closed - End (Walkaway)} Lease Agreement and shall have all rights and obligations of the Lesscr under the Master Closed - End (Watkaway) Lease Agresment with
respect fo such vehlcle, AH rental and other payments owed by the Lessee with respact to such vehicle under the Master Closed - End (Walkaway) Lease Agreement shall be pakd te Enterprie Float
Management In its capacity as the servicer for Enterprise FM Trust. AH roferances In Sections 11(z) and 12 of the Master Closed - End (Walkaway) Lease Agresment {o the "Lossor” shall include any
servicer(s) andlor other agent(s) for or of Enterprise #M Trust.

Tthe | herein of rafi o mal 6o feesfaervicos are solely for the administrative convendencs of Lessee, Notwithstanding the inclusion of such referonces In this
{involce/Schedule/Quote}, all such maintenance services are to be performed by Enlarprisa Fleet Management, Inc., and all such malntenance fees are payable by Lesses solely for the account of
Enterprise Fieet Management, Inc., pursuant to that ceriain separate {Mair it} antored into by and betwaen Lesses and Enterprise Fleot Management, Ihe.; provided that such
malntenance feas are baing billed by Enterprise FM Trust, and are payable at the dimction of Entarprlse FM Trust, solely as an authorized agent for coilection on bahalf of En!srprlse Flget
Management, inc.

Prissted On 04/06/2012 01:00:25 PM Page 1of 2



Closed - End (Walkaway) Lease Schedule

Quote No: 1953716

Aftermarket Equipment Totais

Descriptio
Total Bitled

Total Capitalized

Total

Total Billed $0.00
Priging Plan Delivery Charge C $85.00
Cross Bars C $105.00
Total Capitalized $190.00
Total $190.00

Printed On 04/06/2012 01:00:25 PM
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Attachment 3

MASTER WALKAWAY LEASE AGREEMENT

This Master Walkaway Lease Agreement Is entered Into this Tourteenih day of January, 2010, by and between Enterprise Rent-A-Car
Company of Los Angeles, LLC, a Delaware Limited Liabllity Company doing business as *Enterprise Fleet Management” ("Lessor'}, and the lessee
whose name and address Is sef forth on {he sfgnature page below {*Lesses™),

1. LEASE OF VEMICLES: Lessor hereby leases fo Lesses and Lessee hereby [eases from Lessor the vehivles ("Vehicie(s)”) described in the
schedules from e to Hme delivered by Lessor to Lessee as set forth befow ("Schedule(s)") for the rentals and on the terms sel forth in this Agresment
and in the appHeable Schedule. References to this "Agreament” shall include this Master Walkaway Lease Agreement and the varlous Schedules end
addenda fo thia Master Walkaway Lease Agreement. Lessor wil, on or about the date of delivery of each Vehidle to Lesses, send Lessse & Schedule
covering the Vehicle, whlch will Include, among olher things, a deseription of the Vehicle, the lease term and the monthly rental and other paymenis dus
with respect 1o the Vehicle. The terms contained i each such Schedule will be binding on Lessee uniess Lessee objects in witing (o such Schedule
within ten {10} days afer the date of delivery of the Vehicle coverad by such Schedute. This Agreemnent Is a lease ohly and Lessor will at all times
remain the owner of the Vehicles and Lessee will have no right, title or Interest in or to the Vehlcles except for the use of the Vehicles as described In
1his Agreement. This Agreement shall be treated as a true lease for federal and applicable state income tax pumposaes with Lessar having all benefils of
ownership,

2, TERM: The lerm of thls Agreement (Tenm®) for each Vehlole begins on the date such Vahicle is delivered to Lessee (the *Delivary Date”) and,
unless terminated eadier In ascordance with the terms of this Agreement, continues for the "Lease Term® as daescribed in the applicable Schedule.

3. RENT AND OTHER CHARGES: . .

{a) Lessee agrees 1o pay Lessor monthly rental according to the Schedules snd this Agreement.  The monthly rental paymenls will be I the
amount fisted as the “Tolal Monthly Rental Including Addiffonat Services" on the applicable Schedule and will be due and payable in advanceon the first
day of ezch morth, If a Vehitle is deliversd 1o Lessee on any day other than the first day of a month, monthly rentat payments will begin on the first day
of the next month. In addition 1o the monthly 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. Lessee agrees fo pay Lessor the *Totel Infiaf Charges™ set forth In each Schedule on the
due tate of the first monthly rental payment under such Schedule. Lessee agrees lo pay Lessor the “Service Charge Due &t Lease Termination” set forth
in each Schedule at the end of the applicable Term (whether by reason of expiration, early termination or atherwlse).

(&) The menfhiy rental rate gliows the number of miles per month as set forih In the applivable Schedule. Lesses agrees to pay Lessor at the end
of the gpplicable Term (whether by reason of explration, early termination or otherwise} an excess mileage charge for any miles in excess of this
average amount per menth.at the rate set forth In the applicable Schedule.

{c) Any securily depostt of Lesses will be raturned o Lessee at the end of the applicable Term, except thad the deposh wiill fisst be appiied to any
losses andif.or damages suifered by Lessor as a resulf of Lessea's breach of or default under this Agreement andfor to any other amounts then owed by
Lessee to Lessor,

{d) Any rental payment or other emounl owed by Lesses to Lessor which Is not pakd within twenty (20) days after Its due date will acerus Interest,
payable on demand of Lessor, from the date due uril paid in full at & rate per annum equal to the lesser of (i} Eighteen Percent {18%) per annum or (i}
the highest rate petmited by applicable law {the *Default Rate").

{e) If Lessee fails to pay any amount die under this Agreement (ircluding maintenance management of VIP Rerttal billings} or to comply with any
of the eovenants contained in this Agreament, Lessor may, al #s optlon, pay such amounts or perform such covenanis and all sums pald or incured by
Lessor In connestion therewith wilt ba repayable by Lassee to Lessor upon demand together with interest thergon at the Default Rate.

4. USE AN} SURRENDER OF VEHICLES: Lesnes agrees to allow only duly authorized, Hoensed anid insured divers to use and operate the Vehicles.
Lessee agrees 1o comply with, and cauge Its drivers fo comply with, all laws, slatutes, rules, regulations and ordinances and the provislons of all
Instrance policias affecting or covering the Vehlcles or thelr use or operalion, Lessee agrees to keep the Vehicles free of all flens, 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
Hllegal purpose or to pull trallers that exceed the manufacturer’s traller towing recommendations. Lessee agrees that no vehicle Is Intended to be or will
ke utflized as & “school bus® as defined In the Code of Federal Hegulations or any appliceble state or municipal statute or regulation, Lesses agraes not
o remove Bny Vahiale from the continentat United States without Tirst obtaining Lessor's written cansent. At the expiration or sarlier termination of this
Agreement with respect to each Vehicle, or upon demand by Lessor made purstzn! fo Section 14, Lesses at its risk and expense aprees 1o return such
Vehicle to Lessor at such place and by such reagonable 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 resulling from proper use excepted. I a Viehicle is no! retumed In the requlred
condition, Lessee agrees to pay Lessor, 2l Lessor's option, the estimated cost to restore such Vehicle to such conditlon, or the aclual cost of restoration,
If the Vehicle Is restorad. [f for any reason Lassee falls to retumn any Vehicle to Lessor as and when required Ih accordance with this Section, Lessee
agrees fo pay bessor addifforal rent for such Vehicle at twice the normal pro-rated daily ranl, Accepiances of such additional rent by Lessor will in no
way lImit Lessor's remedies with respect to Leasee's fallure to return any Vehicle as required hereundsr.

5, COBTS, EXPENSES, FEES AND CHARGES: Lesses agress to pay alf costs, expenses, fees, charges, fines, lickels, penaliles and taxes {other
than fedieral and state lncome taxes on the income of Lessoar) incured in connection with the (itling, registration, delivery, purchase, sale, rental, use or
operation of the Vehlcles duting the Term. ¥ Lessor incurs any of such costs or expenses, Lessee agrees to promptly relmburse Lessor for the same.

6. LICENSE AND CHARGES: Each Vehicle wilt be licensed in Lessor's name at Lesses's expense, Certain other charges relating to ihe acquisition of
each Vehicly and pald or satisliad by Lessor have baen capilalized In determining the manthly rental, treated as an infilal charge or otherwlse charged to
Lessee. Such charges have been delermined without redustion for frade-in, exchange allowance or other credit altibutable to any Lessor-owned
vehicle.

7, REGISTRATION PLATES, ETC.: Lessen sgrees, at g expense, to oblain in the name of Lessor alf registration plates and othar plates, parmits,
Inspections and/or licenses required In connectlon with the Vehlcles, except for the iniffal regisiration plates which Lessor wil obtain at Lessee's
expense. The parlles agree to cooperate and fo fusnish any and all Information or documentation, which may be reasonably necessary for compliance
with the provisions of Ihis Sectlon or any federal, state or leea! law, sule, regulation or ordinance. Lessee agrees that it will not permit any Vehicle fo be
located it a state other than the state in which such Vehicle is then titled for any coptinuous perlod of time that would require such Vehlcla to become
subjett 1o the 9illng andfor registration laws of sush olher state.

8. IMPROVEMENTS AND MAINTENANCE OF YEHICLES:

{a) Lesses agrees, al its expense, to (f} maintain the Vshicles In good conditlon, repalr, maintensnce and running order and in accerdance with all
manufaciurer's instructions and warranly requirersents and all legal recuirements s i} fusnish all tabor, materials, parts and other essentlals requlred
for the proper operation and maintanance of the Vehicles. Any alterations, additions, replacernent paris or improvements to the Vehicles will become

Tnitials: BFS%:/C\J@ Page 1



9, 9,

and remaln the properly of Lessor and will be returned with the Vehicles pursuant 1o Section 4. Notwithstanding the foregoing, so long as no Event of
Default has occurred and Is continuing, Lessea shall have the vight 1o remove any additional egquipment installed by Lessee on a Vehicle prior fo
returning such Vehicle to Lessor under Section 4 s0 fong as Lesses repalrs any damage to such Vehicle caused by such removal. The vaiue of such
alterations, addifions, replacement parts and Improvements will in ro inslance be regarded as rent, Without the prior writien consent of Lessor, Lesses
will nat male any alterations, additions, replacemsnt parts or improvements to any Vehicle which detract from its sconomic value or funclional ulllity.
Lessor will not be required fo make any repairs or replacements of any natire or description with respect to any Vehicle, 1o malntaln or repalr any
Vehicle of, excent as set forth it Sectfon 8(b) below, to make any expendiure whalsoever In connection with any Vehicle or this Agreement.

{b} Notwithstanding the provisions of Sedtlon 8(a} above, If Seetion 4 of a Schedule includes a charge for malntenance, Lessor agrees that, subject
to the ferms and conditions of this Section B{), & will pay for, or reimburse Lessee for lis payment of, all costs and expenses incurred in connection with
the malntenance or repalr of the Vehlcle(s) covered by such Schedule {each, a “Covered Vehicle'). This Section 8(b) does not cover, and Lasses will
remafn responsible for and pay for, ) fuel, (il} off and other #ulds between changes, (ill) tire repalr and replacement, {iv) washing, (v) repair of damage
due ko tack of malntenance by Lessee between scheduled sarvices {including, without limitation, fallure o maintein fluid fevels), (v) malntenance or
rapair of any alfetations to a Coveret! Yehicle or of any after-mariet componenis (this Seoflon 8(b) covers maivtenance and repal only of the Covered
Vehicles themselves and any factory-instelled componehts and does ot cover maintenance or repalr of chassis alterations, add-on bodles ({including,
without Himitation, step vans) or other equipment (including, without fimitation, lift getes and PYO controls) which is instalied or modifted by 2 dealer, boty
shop, upfitter or anyone else other than the manufaciizer of the Covered Vehitls, (vii) any service andfor damage resuliing from, refaied to or arlsing oul
of an aceident, a collislon, theft, fire, freazing, vandalism, dot, explosion, other Acts of God, an objedt sitiking the Covered Vehicle, impropar use of the
Covered Vehidle (including, without firnltation, diving over curbs, overloading, racing or other competition) or Lesses's fallure to maintain the Covered
Vehicle as required by this Agreement, (vii) roadsTde asslstance or towing for vehicle maintenance purposes, (i) mobiie services, (i} the cost of loaner
or rental vebkeles or (d) i the Covered Vehicle is a truck, (A) manual transmission clutch adjustmerd or replacement, (B) brake adjustment or
raplacement of () frent axle alignment., Whenever ¥ Is necessary to have a Covered Vehicle serviced, Lessee agrees to have the necessaty work
performed by an authorized degler of such Covered Vahicle or by a service facilily accepiable to Lessor, In every case, If the cost of such service wili
exoeed $50.00, Lessee must notify Lessor and obtaln Lessor's authorizafion for such service and Lessor's instructions as 1o where such sevive shall be
made and the extent of seivice 1o bo obtained, Lessee agrees to fumish an invoice for all service 10 a Covered Vehicls, accompanted by a topy of the
shop or servige order (odometer mileage must be shown on each shop or servite order). Lessor will not be obligated o pay for any unauthorizeg
charges or those exceeding $50.00 for one service on any Covered Vehlole urless Lessee has complied with the above terms and corditions. Lessor
will not have any responsibility 10 pay for any services in excess of the services recomimended by the manufacturer, unless otherwlse agreed to by
Lessor. Notwithstanding any othar provisien of this Section 8{b), {i) al sarvice performed within one hundred lwenty (1203 days prior to the last day of
the scheduled Term must be authorized by and have the prior consent and approval of Lessor and any service not so authorized will be the
responshillly of and be paid for by Lessee and {if} Lessor is not required to provide or pay for any service o any covered Vehicle after 100,000 miles.
Lessor may, a! lls option, provide Lesses with an authorization card (the "Enterprise Card”) for use in autherizing the payment of charges ncured in
connection with the malntenance of the Covered Vehicles, Lessee agrees lo be Hable to Lessor for, and upon receipt of & monthly or other stetement
from Lessor; Lessee agrees to pay to Lessor, all charges made by or for the account of Lessee with the Enterprise Card (other than any charges which
are the resporsibility of L.essor under ihe terms of this Section 8(b)}. Lessor reserves the rght 1o change the terms and conditions for fthe use of the
Enterprise Card at any time. The Pnterprise Card remalns the propeily of Lessor and Lessor may revoke Lesses's Hght to possess or tse the
Enterprise Card at any time, Upon termination or expitation of the Agreemeant or upon the demend of Lessor, Lessee must returm the Enterprise Card to
Lessor, The Enterprise Catd is nentransferable. The monthly maintenance charge set forlh on each applicable Schedule alfows the nursber of miles
per month as set forth In such Schedule. Lessee agress to pay Lessor at the end of the applicable Term {whether by reason of expiration, early
termination or otherwise) an overmileage maintenance charge for any miles in excess of this average amount per month at the rale st forth in the
applicable Schadule.

8, SELEGTION OF VEHICLES AND BISCLAIMER OF WARRANTIES:

(2} LESSEE ACCEPTANCE OF DELIVERY AND USE OF BACH VEHICLE WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A
SIZE, DEBIGN, CAPACITY, TYPE AND MANUFACTURE SELECTED BY LESSEE AND THAT SUCH VEHICLE 1S IN GODD CONDITION AND
REPAIR AND |3 SATISFACTORY IN ALL BESPECTS AND iS SUITABLE FOR LESSEE'S PURFPOSE, LESSEE ACKNOWLEDGES THAT LESSOR
IS NOT A MANUFACTURER OF OR A DEALER IN ANY VEHICLE OR AN AGENT OF A MANUFACTURER OF OR A DEALER IN ANY VEHICLE,

(b} LESSOR MAKES NO REPRESENTATION OR WARBANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY VEMICLE,
INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TC CONDITION, MEAGHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. THE VEHICLES ARE LEASED "AS IS,
"WITH ALL FAULTS.Y All warraities made by any supplier, vendor and/or manutacturer of a Vehicle are hareby assigned by Lessor to Lessee for the
applicabla Term and Lossea's only revnedy, if any, is against the supplier, vendor or manufacturer of the Vehicle. No defett, unfilness or lack of
govemmentzl approval In, of or with respect 10 a Vehide regardiess of the cause or consequence will relieve Lessee from the performance of ils
oblfgations under this Agreament, including the payment of rent.

{c) Lessor will not be liabla fo Lessee for any HabHily, claim, loss, damage (dlract, Incidental or sonsequential) or expense of ary kind or nalure,
caused directly or Inditectly, by any Vehlcle or any inaglequacy of any Vehicle for any purpose or any defeot {latent or patent) In any Vehisle or the use of
malintanance of any Vehlele or any repalr, servicing or adjusireent of or to any Vehicle, or any detay in providing or faiiure to provide any Vehicle, or any
interruption or loss of service or use of any Vehicte, or any loss of business or any damage whatscever and however caused. in addiilon, Lessor will
have no 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 Lesses or for any defay in delivery of any Vekicle ordered by Lessee,

10, RISK OF LOSS: lLesses assumes and agrees 10 bear Ihe entire dsk of loss of, thefl of, damage 1o or destruction of any Vehicle from any cause
whatsoever {"Casually Oecurrence”). No Casualty Occurrence to any Vehlcle wili relieve Lessee from ila obligation o pay rent of to perform any of iis
other obligations under this Agreement. Ins the event of a Casualtly Ocourrence, L.essee shall give Lessor prompt notice of the Casually Cocunrence and
thereafter witi place the applicable Vehicle in good repalr, condition and warking order; provided, howsver, that if the applicable Vehlcle is determined by
Lessor to be lost, stolen, destroyed or damaged beyond sepair {a “Totaled Vehicla®), Lessee agrees 1o pay Lessor no later than the due date of the nexi
following moenthly rent payment with respect {o such Totaled Vshicle the fotal of ) &l rent and other amounts, H any, due at the time of such payment
and alfocable to the Totaled Vehicle pius (I} ihe replacement value, as determined by Lessor in good falth, of the Tolaled Vehicle immediately prior to
the Casualty Ceoourrence. Upen such payment, this Agreement will terminale with respect fo such Totated Vehicle.

11, INSURANCE:

{a) Lessee agrees 1o purchase and maintain In force during the Term, insurance poficies in al least the amounts fisted below covering each Vehicle,
to be wiliten by an insurance company or companles salisfactory 1o Lessor, insurlng Lessee and Lessor against any damage, claim, sult, action or
fiabllity:

(i} Commerclal Automobite Lisbility, (including Uninsured/Underinsured Motorlst Coverage and No-Faull Protection where reguired by law), for
the fimits Fsted below. (35,000,000 limits are required for Vehicies capable of ransporting more than B passengers):
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Stete of Vehicle Realstration fGovernae

Connecticul, Massachusells, Maine, New Hampshire, $1,000,000 Comblinad Single Limit Bodily Injury and Propery
New Jersey, New York, Pennsyivania, Rhode Island, and  Damage - No Deductible

Vermont

Flotida ‘ $500,000 Combined Single Limit Bodily injury and Propery
Damage or $100,000 Bodily injury Per Person, $300,600 Per
OQceurrence and $50,000 Propearty Damage (100/300/50) - No
Deductible

All Gther States $300,000 Combined Single Limit Bodily Injury and Property

Damage or $100,000 Bodlly Injury Per Parsoh, $300,000 Per
gcium[atr:]ca and $50,000 Properly Darnage (100/300/50) - No
sductble

{Ily Physlest Damage Insurance (Gofliston & Comprehensive: Actual cash value of the applleable Vehicle, Maximum deductible of $500 per
oceurrence - Collision and $250 per occurrence - Comprehensive).

if the requirarments of any povernmental or regulatory agency exceed the minimums siated in this Agreement, Lessee must obtain and malntain the
higher limils. Lessee agress that each required policy of insurance will by appropriate endorsement or otherwlse name Lessor as an additlenal insured
and as a loss payee, as lls interesls may appear, Further, each such insurance pelicy must provide the following: (i} that the same may not be
cancslled, changed or modified untd after the Insurer has given to Lessor or s assigns at lpast a thitty (30} day prior wiltten notice of such proposad
cancellstion, change or modification, (B that no act or default of Lessee or any other person shall affect the sight of Lessor to recover under such polley
or policies of insurance in the event of any foss of ot damage to any Vehlole and {iif} that the coverage is "primary coverage® for the proteclion of Lesses
and Lessor notwithstanding any other coverage cimied by Lessee or Lessor protecting against similar dsks.  Original cerlificates evidencing such
coverage and naming Lessor as an addifonal insured and loss payee, shall be furnished to Lessor prior to the Dellvery Date, and annually thereafter
andfor as reasonably requested by Lessor from e to time. In the event of defaull, Lessee bereby appoinis Lessor as Lessee's attorney-inact to
racelve payment of, to endorse all checks and other documents and to lake any other actions necessary to pursue insurance clalms ahd recover
payments Il Lessee falls fo do s0. Any expense of Lessor In adjusting or collecting Insurance shall be borme by Lessee.

Lessee, i drivers, servants and agents agree to cooperate fully with Lessor and any Tnsurance carrlers in the Investigation, defanse and prosecution of
all claims or sults atlsing from the use or operation of any Vehicle. If any ofaim is mads or action cormmenced for death, personal injury or propery
damage resulting from the ownership, maintenance, use or operation of any Vehicle, Lessee wiil promptly notlfy Lessor of such actlon or ofaim and
lorward to Lessor a copy of every demand, notics, summons or other process recelved in connection with such clakm or action,

{b) Notwithstanding the provislons of Seetlon 11{z) above: () if Seclion 4 of a Schedule includes a charge for physical damage management, Lessor
agrees that (A} Lessee will not be required to obtaln or maintain the minimum physicat damage Insurance {collislon and cormprehensive) required under
Section 11{a) for the Vehicle(s) covered by such Schedule and {B) Lessor will assume the rislk of physteal damage (collislon and comprehensive) to the
Veticle(s) coversd by such Schedule; provided, howsver, that such physleal damage management shall not apply to, and Lessee shall be and remain
fiable and responsible for, damage to a covered Vehicle caused by wear and tear ar mechanical breakdown or failure, damage 1o or Iose of any pans,
accessories o components added lo a covered Vehicle by Lesses without the prior written ecnsent of Lessor and/or damage 1o or loss of any properiy
andfor personal effects contalned in a coverad Vehlcle. In the event of a Casualty Cecurrence to a covered Vehicle, Lessor may, at s option, replace,
rathar than repafr, the damaged Vehlcle with an equivafent vehicle, wiich replacement vehicle wili then constliute the “Vehisle for purposes of this
Agreement; and (i) if Sectlon 4 of a Schadule Includes 2 charge for commereial avtomoblle llabiity enroliment, Lessor agrees that It wit, at is expense,
oblaln for and on behalf of Lessee {elther by adding Lessee as an additional insured under a commencial atdomoebile Bability Insurance polisy inguring
Lessor, obiaining insuranca on behalf of Lessee or otherwise) the minlmuzn commerdial automobile Fability Insurance required under Section +1(a) for
the Vehicle(s) covered by such Schedule, Lessor may at any time during the applivable Term terminate sald obligation to provide physleal damage
management andior commercial automobile Hability enroliment and cancel such physical demage management and/or commercial auterobile izblliy
enrofiment upon gving Lessee ten (10} days written notice. Upon such cancellation, insuranee in the tinimum amounts as set forth in 11{a) shall be
cbtained and malntained by Lessee al Lessea’s expense. An adjustment will be made in mondily reslal charges payeble by Lessee to refiect such
insurance change and Lessee agrees to fumish Lesgor with satisfactory proof of insurance coverage within ten (10) days afier malling of the notice. In
addition, Lessor may change the rates charged by Lessor under this Section 11{b) for physical damage management andfor commerclal autamobile
liability enroltient upon giving Lesses thirty (30} days prior written notice. :

12, INDEMNITY: Lessee agrees lo defend and Indemnfy Lessor from and against any and all losses, damagss, fablities, sulls, claims, demands,
costs and expenses (including, without limitation, reasonable altomeys' fees and expentes) which Lessor may incur by reason of Lessea's bresch ot
violation of, or fallure to observe or perform, any term, provision or covenart of this Agrsement, or as a result of any lass, damage, theft or destruction of
any Vehicle or refated to or arlsing out of or It conneetion with the uge, opetation or condition of any of the Vehicles. Tha provisions of this Section 12
shall sttvive any expiration or terrination of this Agreement.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANGIAL STATEMENTS: lessee agrees lo accomplish, af its expense, afl
inspestions of the Vehiclss required by any governmental autherity during the Term. Lessor will have the dght to Inspest any Vehicle al any reasonable
fime(s) durlng the Term and for this purpose te enter into or upon any building or place where any Vehicle is lonated. Lessee agraes to comply with a
odometer disclostire laws, rales and regulalions and to provide such wiillen and signed disclosure information on such fomms and In such manner as
diretted by Lessor. Providing false information or faliure to complete the cdomeler disclosure torm as required by faw may result in fines and/or
Imprisonment. Lessee hereby agrees to promplly defiver to Lessor such finencial statements and other financlal Information regarding Lesses as Lessor
may from {ima {o lime reasonably request.

14. DEFAULT; REMEDIES: The foliowing shall constitute events of defaull ("Events of Defaul”) by Lessee under this Agreement: {a) if Lessee fails to
pay when dug any rent or other amount due under this Agreement; (b} if Lessee fails 1o perform, keep or observe any other term, provision or covenant
contained In this Agreement; (c) any seizure or conflscation of any Vehisle or any other act {other than a Casually Ocetirence) olherwise rendering any
Vehide unsuitable for use {as determined by Lessor); (d) If any present or fulure guaranty In favor of Leasor of all or any porlion of the obligations of Lesses
under this Agreement shalf at any lime for any reason cease {o be in full force and effeet or shall be deetared 1o ba null and vold by a court of compelent
Juriediction, or # the validity or enforcaabliity of any such guaranty shall ba contested or denfed by any guaranior, or If any guarantor shall deny that I, he or
she has any further liablitty or obligation under any such guaranty or if any guaranior shall fail to comply with or observe any of the terms, provislons or
condilions contained in any such guaranty; {e) the ocaurrence of a4 material adverse change in the financial condition or business of Lessee or any
guaranior; or {f) if Lessee or ggg guaranior is in default under or fails {o comply with any other present or future agreemant with or in faver of Lessor,
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Enterprise Rent-A-Car Company or any direct or indirect subsidiary of Enterprise Rent-A-Car Company. For purposes of this Sections 14, the lerm
“guarantor” shall mean any present or future guaranior of all ar any poriion of the cbligations of Lessee under this Agresment.

tUpon the ocourrence of any Event of Dafaul, Lessor, withoud notice lo Lassee, will have the right o exercise concurrently or separately {and without any
election of remedies being deemed made), the foliowing remedies: {a) Lesser may demand and recelve Immediate possession of any or alt of the
Vehicles from Lesses, without releasing Lasses from its obligations under this Agreement; ¥ Lessee Tails lo surrender possession of the Vehicles to
Lessor on defaull (or termination or expiration of the Term}, Lessor and s agents and independent conlractors shall have the right 1o enter upon any
premises where the Vehicles may be located and fo remove and repossess the Vehicles; (b} Lessor may enforce performance by Lessee of fis
obilgations under fhis Agreemint) {6} Lessor may recover damages and expenses sustained by Lessor by reason of Lessee's dofaull including, to the
extent parmitted by applicable faw, all costs and expenses, including cowrt costs and reasonable aliorneys® fess and expensas, incured by Lessor In
atlempting or effecting enforcesnent of s rights under this Agreement (whether or not litigation is commenced) and/or in connection with bankruploy or
insolvency protesdings; {d) upor written nofice o Lessee, Lessor may terminate Lessee's ights under this Agreement; (e) with respect fo each Vehicle,
Lessor may recover from Lessee (i} either the Vehicle {in the condition reguired by Seclion 4) or the estimated undamaged wholesale valua of the
Vehicle (a8 determined by Lessor in good Taith} plus (1) afi acorued and unpald rent for such Vehicle {or the perled ending oh, and afl ather amounts
owed by Lessee wilh respect to such Vehicle as of, the date all of the amounts owed by Lessea lo Lesser under this clause (o) {Including the amaurds
owed under this subclause (D} are pald In fult (the "Payment Date") plus (il}) an amount equal to three (3) months rent plus (Iv) Thirty Percent {30%) of
the total future renf due under the applicable Schedule for the perfod commeancing on the Paymant Date and ending on the last day of the schedulsd
Term,; andlor (f) Lessor may exerdise any other right or remedy which may be available fo Lesser under the Uniform Commerclal Gode, any other
applicable faw of in equity, A termination of this Agreement shall ocotr only upon wittter: notice by Lessor to Lessee. Any termination shall not affact
Lessee's obfigation to pay all amounts due for periods prior fo the effective date of such fermination or Lesses's obiigation to pay any Indemnilies under
this Agreement. All remedies of Lessor under this Agreamaent or at law or in equity are cumulative, '

15. ASSIGNMENTS: Lessor may from fime to time assigr, pledge or transfer {his Agreement and any or alt of its rights and obllgations hereunder to an
afflliate of Lessor, Lessee agrees, upan nolice of any such assignment, pledge or transfer, to pay all amounts dus or lo becoms due under this
Agreement to such assignee, pledgee or transteres. Each such sasignes, pledgee of transferee wil have alf of the righis and chiigations of Lessor that
have been assigred to It under this Agreement. Lessee's rights and interest In and i the Vahioles are and will continue af all tmes to be subject and
subordinate n ali respacts to any assignment, pladge or transfer how or hereafter executed by Lessor with or in favor of any such assignes, pledgee or
transferee, provided that Lessee shall have ihe right of qulet enjoyment of the Vehicles so long as no Event of Default under this Agreement has
vectrrad and Is continuing.

Without the pror written consent of Lessor, Lessee may not assign, sublease, transfer or pledge this Agreement, any Vehicle, or any interest In this
Agregment or in and to any Vehicle, or permit its rights under this Agreement or any Vehicle fo be sublect to any lien, charge or encumbrance. Lessee's
Interest in this Agreement is not aesignable and cannot be assigned or transferred by operation of law, Lessee will not fransfer or relinguish possession
of any Vehicle (except for the sole purpese of repair or service of such Vehicle) withowl the prior writlen consent of Lessor.

16. MISCELLANEOUS; This Agreement contains the enfire understanding of the parlies. Any modifivation or amendment of this Agreement may be
made only by an Iastrument In wilting executed by both pariies, Lessor shall not by any act, delay, ormission or oiherwise be deemed to have walved any
of its fights or remedies Lnder this Agraement and no walver whatsoever shalf be velid unless In writing and signed by Lessor ard then only 1o the extent
therein set forth. A walver by Lessor of any right or remedy Under this Agreement on any one occasion shall not be construed as a bar fo any right or
remedy, which Lessor would otherwise have on any fulure oecasfon. If any term or provision of this Agreement or any application of any such tean or
provision is invalid or unenforceable, the remainder of this Agreement and any ofher application of such term or provision will not be aferted thereby,
Giving of alt notlees undar this Agreement will be sufficient if mailed by ceniified mail to a parly at lts address set forth below or at such other address as
such parly may provide In wiiting from tlme to fime, Any such netice mailed 1o such address will be effective one {1) day after deposit In the Unlted
States mall, duly addressed, with certified mall, postage prepald. Lessse wiil promplly nolily Lessor of any change In Lessee's address, This
Agreement may be executed in muliiple counlerparts (ncluding telecopy counterparis), but the counterpart marked "ORIGINAL® by Lessor will be the
original leage for purposes of applicable faw. All of the reprasentations, warranties, covenants, agreemenis and obligations of each Lessee under this
Agresment {If more than one) are joint and several,

17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the provisions of Section 15, this Agreemenrt will be binding upon Lesses and lis
helrs, exscutors, personal representatives, suecessors and assigns, and will inure fo the benefit of Lessor and Hs successors and assigns. This
Agraement will be govemed by and construed in aceordance with the stbstantive laws of the state where Lessor's office is located (as set fonh bolow),
which law will apply In the event of any conflict of law.

IN WITNESS WHEREOF, Lessor and Lessee have duly execuled this Master Walkaway Legge Agreement as of the day and year first above wrilten.

By: Jofin Hikiis
Tithe Ragional Sales Manager

Address:  City of Garden Grove Police Department Address:  Enterprise Fleet Management
11391 Acacia Parkoway 1430 8, Village Way Sujte ¥
Garden Grove, CA 92342 iama CA QX705
Date Signed: 2" % ’é() " Date Signed: %{ ZL f {O
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