
AMENDMENT TO MASTER EQUITY LEASE AGREEMENT 
 
 THIS AMENDMENT (“Amendment”) dated this ____ day of ________________, 20__ is attached to, and 
made a part of, the  MASTER EQUITY LEASE AGREEMENT entered into on the ____ day of ________________, 
20__ (“Agreement”) by and between Enterprise FM Trust, a Delaware statutory trust (“Lessor”) and 
_________________________________ ("Lessee").  This Amendment is made for good and valuable 
consideration, the receipt of which is hereby acknowledged by the parties.  
 
Section 2 of the Master Equity Lease Agreement is amended to read as follows:  

This Agreement shall commence [as of the day and year first above written and signed by the Lessee] and shall 
remain in full force and effect until (A) _____________, ______[Initial       ]; or (B) the close of the then current fiscal 
year for the State of Georgia (July 1 – June 30) [Initial       ] whichever is initialed unless sooner terminated as 
provided herein.  This Agreement may be renewed for additional one-year terms, for a total of ____ additional years 
at the sole discretion of Lessee.  
 
Further, in accordance with OCGA 50-5-64, the parties acknowledge that the Lessee’s obligations under this 
Agreement are payable solely from appropriations from the General Assembly of the State of Georgia.  The parties 
further agree that notwithstanding any other provision of this Agreement, if the source of payment for any obligation 
under this Agreement no longer exists or is insufficient with respect to any Vehicle, this Agreement as to that Vehicle 
shall terminate without further obligation of Lessee as of that moment.  The determination of Lessee of the events 
stated above shall be conclusive; provided, however, if the Lessee declares a nonappropriation event pursuant to 
this Section, Lessee agrees to not replace the Vehicle subject to the nonappropriation event with another vehicle in 
the same State of Georgia fiscal year. 
 
Lessee will endeavor to notify the Lessor in writing within ten (10) days of receipt of non-appropriation notice but 
failure to do so shall not be deemed a waiver. 
 
Section 3(e) of the Master Equity Lease Agreement is amended to read as follows:  

(e)  Any rental payment or other amount owed by Lessee to Lessor which is not paid within thirty (30) days after its 
due date will be grounds for termination by the Lessor. 
 
Section 3(f) of the Master Equity Lease Agreement is amended to read as follows:  

(f)  If Lessee fails to pay any amount due under this Agreement or to comply with any of the covenants contained in 
this Agreement, Lessor, Servicer or any other agent of Lessor may, at its option, terminate this agreement upon 
thirty days written notice and exercise any remedies under applicable law. 
 
Section 3(g) of the Master Equity Lease Agreement is amended to add the following additional language:  

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.   Nothing contained within this Agreement 
will waive the rights of the Lessee to file a claim. 
 
Section 5 of the Master Equity Lease Agreement is amended to read as follows:  

If applicable, 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.  If Lessor, Servicer or any other agent of 
Lessor incurs any such costs or expenses, Lessee agrees to promptly reimburse Lessor for the same. 
 
Section 6 of the Master Equity Lease Agreement is amended to read as follows:  

If applicable, 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. 
 
Section 7 of the Master Equity Lease Agreement is amended to read as follows:  



If applicable, 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 laws of such other state. 
 
Section 9 of the Master Equity Lease Agreement is amended to read as follows:  

(a)  LESSEE ACCEPTANCE OF DELIVERY AND USE OF EACH VEHICLE FOR TEN BUSINESS (10) 
DAYS WILL CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A SIZE, DESIGN, CAPACITY, TYPE AND 
MANUFACTURE SELECTED BY LESSEE AND IS SATISFACTORY IN 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 PURPOSE, 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, vendor and/or manufacturer of a Vehicle are hereby 
assigned by Lessor to Lessee for the applicable Term and Lessee's only remedy, if any, is against the supplier, 
vendor or manufacturer of the Vehicle.  However, In the event of any manufacturer defects or unfitness of any 
Scheduled Vehicles, Lessor, in good faith, agrees to work with manufacturers on a resolution. 
 (c)  None of Lessor, Servicer or any other agent of Lessor will be liable to Lessee for any liability, claim, 
loss, incidental or consequential damages, caused by any Vehicle or any inadequacy of any Vehicle for any purpose 
or any defect (latent or patent) in any Vehicle or the use or maintenance of any Vehicle or any repair, servicing or 
adjustment of or to any Vehicle, or any delay in providing or failure to provide any Vehicle, or any interruption or loss 
of service or use of any Vehicle, or any loss of business.  In addition, none of Lessor, Servicer or any other agent of 
Lessor will have any liability to Lessee under this Agreement or under any order authorization form executed by 
Lessee if Lessor is unable to locate or purchase a Vehicle ordered by Lessee or for any delay in delivery of any 
Vehicle ordered by Lessee. 
 
Section 11 of the Master Equity Lease Agreement is amended to read as follows:  

(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 liability: 
 (i) Commercial Automobile Liability - State of Georgia agencies are covered by the State Tort Claims Policy, 
a self insured liability insurance program administered by the Department of Administrative Services pursuant to 
OCGA 50-21-20 et.seq., which provides coverage limits in the amount of $1,000,000 per person and $3,000,000 per 
occurrence with no annual aggregate subject only to the funds available in the Tort Claims Fund.   

  

  
  
  
  
  
  

 (ii) Commercial Physical Damage Insurance (Collision & Comprehensive):  Actual cash value of the 
applicable Vehicle.  Maximum deductible of $500 per occurrence - Collision and $250 per occurrence - 
Comprehensive). 
 
Lessee agrees that any Commercial Physical Damage Insurance will by appropriate endorsement or otherwise 
name Lessor and any other person or entity designated by Lessor as additional insureds and loss payees, as their 
respective interests may appear.  Further, any Commercial Physical Damage Insurance must provide the following: 
(i) that the same may not be cancelled, changed or modified until after the insurer has given to Lessor, Servicer and 
any other person or entity designated by Lessor at least thirty (30) days prior written notice of such proposed 
cancellation, change or modification, (ii) that no act or default of Lessee or any other person or entity shall affect the 
right of Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns to recover under 
such policy or policies of insurance in the event of any loss of or damage to any Vehicle and (iii) that the coverage is 
“primary coverage” for the protection of Lessee, Lessor, Servicer, any other agent of Lessor and their respective 
successors and assigns notwithstanding any other coverage carried by Lessee, Lessor, Servicer, any other agent of 
Lessor or any of their respective successors or assigns protecting against similar risks.  Original certificates 



evidencing such coverage and naming Lessor, Servicer, any other agent of Lessor and any other person or entity 
designated by Lessor as additional insureds and loss payees shall be furnished to Lessor prior to the Delivery Date, 
and annually thereafter and/or as reasonably requested by Lessor from time to time.  In the event of default, Lessee 
hereby appoints Lessor, Servicer and any other agent of Lessor as Lessee's attorney-in-fact to receive payment of, 
to endorse all checks and other documents and to take any other actions necessary to pursue insurance claims and 
recover payments if Lessee fails to do so.   
Lessee, its drivers, servants and agents agree to cooperate fully with Lessor, 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 action 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: (i) if Section 4 of a Schedule includes a charge 
for physical damage waiver, Lessor agrees that (A) Lessee will not be required to obtain or maintain the minimum 
physical damage insurance (collision and comprehensive) required under Section 11(a) for the Vehicle(s) covered by 
such Schedule 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 caused by wear and tear or 
mechanical breakdown or failure, damage to or loss of any parts, accessories or components added to a covered 
Vehicle by Lessee without the prior written consent of Lessor and/or damage to or loss of any property and/or 
personal effects contained in a covered Vehicle.  In the event of a Casualty Occurrence to a covered Vehicle, Lessor 
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 liability 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 automobile liability insurance required under Section 11(a) for the Vehicle(s) covered by such 
Schedule.  Lessor may at any time during the applicable Term terminate said obligation to provide physical damage 
waiver and/or commercial automobile liability enrollment and cancel such physical damage waiver and/or 
commercial automobile liability enrollment upon giving Lessee at least thirty (30) 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.  A reduction will be made in monthly rental charges payable by Lessee to reflect any 
such change and Lessee agrees to furnish Lessor with satisfactory proof of insurance coverage within thirty (30) 
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 automobile liability enrollment upon giving Lessee at least thirty 
(30) days prior written notice. 
 
Section 12 of the Master Equity Lease Agreement is amended to read as follows:  

Subject to state laws of Georgia, except in the event of the negligence or willful misconduct of Servicer, 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 a third party claim for Lessee’s 
breach or violation of, or failure to observe or perform, any term, provision or covenant of this Agreement, or as a 
result of any loss, damage, theft or destruction of any Vehicle or related to or arising out of or in connection with the 
use, operation or condition of any Vehicle.  The provisions of this Section 12 shall survive any expiration or 
termination of this Agreement. 
 
Section 14 of the Master Equity Lease Agreement is amended to read as follows:  

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) the occurrence of a material adverse change in the financial condition or business of 
Lessee. 
 



Upon the occurrence of any Event of Default, Lessor, with thirty (30) days written notice to Lessee, will have the right 
to exercise concurrently or separately (and without any election of remedies being deemed made), the following 
remedies: (a) Lessor may demand and receive immediate possession of any or all of the Vehicles from Lessee, 
without releasing Lessee from its obligations provided appropriations are available to pay such obligations (this 
clause however shall not be deemed an earmark of appropriated funds for this agreement or any Schedule under 
this agreement); if Lessee fails to surrender possession of the Vehicles to Lessor on default (or termination or 
expiration of the Term), Lessor, Servicer, any other agent of Lessor and any of Lessor’s independent contractors 
shall have the right to enter upon any premises where the Vehicles may be located and to remove and repossess 
the Vehicles; (b) Lessor may enforce performance by Lessee of its obligations under this Agreement; (c) Lessor may 
recover damages and expenses sustained by Lessor, Servicer, any other agent of Lessor or any of their respective 
successors or assigns by reason of Lessee's default; (d) Lessor may terminate Lessee's rights under this 
Agreement; (e) with respect to each Vehicle, Lessor may recover from Lessee all amounts owed by Lessee under 
Sections 3(b) and 3(c) of this Agreement (and, if Lessor does not recover possession of a Vehicle, (i) the estimated 
wholesale value of such Vehicle for purposes of Section 3(c) shall be deemed to be $0.00 and (ii) the calculations 
described in the first two sentences of Section 3(c) shall be made without giving effect to clause (ii) in each such 
sentence); and/or (f) Lessor may exercise any other right or remedy which may be available to Lessor under the 
Uniform Commercial Code, any other applicable law or in equity. A termination of this Agreement shall occur only 
upon written notice by Lessor to Lessee.  Any termination shall not affect Lessee's obligation to pay all amounts due 
for periods prior to the effective date of such termination.  All remedies of Lessor under this Agreement or at law or in 
equity are cumulative. 
 
Section 15, first paragraph, of the Master Equity Lease Agreement is amended to add the following additional 
language:  

No assignment shall affect Lessee’s right to withhold payment for any non-performance by the Lessor or Lessor’s 
assignees, pledgees or transferees.  LESSOR AGREES TO COMMUNICATE TO LESSEE THAT LEASES MAY BE 
ASSIGNED TO A TRUST FOR THE SOLE PURPOSE OF INSURING PROPER PAYMENT INSTRUCTIONS. 
 
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. Neither party 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 the other party and then only to the extent therein set forth.  A waiver by either 
party 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 would otherwise be available on any future occasion. If any term or provision of this Agreement or 
any application of any such term or provision is invalid or unenforceable, the remainder of this Agreement and any 
other application of such term or provision will not be affected thereby.  Giving of 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 upon receipt, 
duly addressed, with certified mail, postage prepaid.  Each party will promptly notify the other party of any change in 
their 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 law.  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 the parties and their heirs, executors, 
personal representatives, successors and assigns, and will inure to the benefit of the other party and their respective 
successors and assigns.  This Agreement will be governed by and construed in accordance with the substantive 
laws of the State of Georgia. 
 
 
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 ________________, 20__. 
 



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

  
By       By       
 
Title:       Title:       

 


