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AMENDMENT TO MASTER EQUITY LEASE AGREEMENT

THIS AMENDMENT {"Amendment”) dated this day of , 2025 is attached to, and made a part
of, the MASTER EQUITY LEASE AGREEMENT entered into on the day of , 2025 (“Agreement”) by
and between Enterprise FM Trust, 2 Delaware statutory trust {“Lessor’) and Keller Independent School District
("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 fo
the lesser of (i) Eighteen Percent (18%) per annum or (i) the highest rate permitted by applicable law (the "Default
Rate"}.

Section 4 of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees to allow only duly authorized, licensed and insured drivers to use and operate the Vehicles. Lessee
agrees to comply with, and cause its drivers to comply with, all laws, statutes, rules, regulations and ordinances
(including without limitation such federal, state and local laws, statutes, rules, regulations and ordinances governing
autonomous vehicles and automated driving systems and any parts, componenis and producis related thereto) and
the provisions of all insurance policies affecting or covering the Vehicles or their use or operation. In connection with
autonomous vehicles and automated driving systems and the parts, components and products related thereto, Lessee
agrees fo comply with all applicable guidance and professional standards issued, released or published by
governmental and quasi-governmental agencies, including without limitation the federal guidance for automated
vehicles published by the Department of Transportation and the Federal Automated Vehicle Policy issued by the U.S.
Department of Transportation and the National Highway Traffic Safety Administration. Lessee agrees to keep the
Vehicles free of all liens, charges and encumbrances. Lessee agrees that in no event will any Vehicle be used or
operated for transporting hazardous substances or persons for hire, for any illegal purpose or to pull trailers that exceed
the manufacturer's traller towing recommendations. Lessee agrees that no Vehicle is intended to be or will be utilized
as a "school bus” as defined in the Code of Federal Regulations or any applicable state or municipal statute or
regulation. Lessee agrees not to remove any Vehicle from the continental United States without first obtaining Lessor's
written consent. At the expiration or earlier termination of this Agreement with respect to each Vehicle, or upon demand
by Lessor made pursuant to Section 14, Lessee at its risk and expense agrees to return such Vehicle to Lessor at such
place as mutually agreed upon by Lessor and Lessee and by such reasonable means as may be designated by Lessor.
If for any reason Lessee fails to return any Vehicle to Lessor as and when required in accordance with this Section,
Lessee agrees to pay Lessor additional rent for such Vehicle at one and a half times the normal pro-rated daily rent.
Acceptance of such additional rent by Lessor will in no way limit Lessor’s remedies with respect to Lessee’s failure to
return any Vehicle as required hereunder.

Section 5 of the Master Equity Lease Agreement is amended to read as follows:

Lessee agrees to pay all costs, expenses, fees, charges, fines, tickets, penalties and non-exempt taxes (other than
federal and state income taxes on the income of Lessor) incurred in connection with the titling, licensing, registration,
delivery, purchase, sale, and rental of the Vehicle, as such costs set forth hergin or in any Schedule associated with
the Vehicle, or incurred in connection with Lessee’s use or operation of the Vehicles. 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 10 of the Master Equity Lease Agreement is amended to read as follows:

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 Casualty 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 working order; provided, however, that if the applicable Vehicle is determined by Lessor to be lost, stolen,
destroyed or damaged beyond repair (a "Totaled Vehicle”), Lessee agrees to pay Lessor no later than the date forty-
five (45) 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,

Section 11(a), second paragraph of the Master Equily Lease Agreement is amended to read as follows:
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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 endarsement 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, each such insurance policy
must provide the following: (i) that the same may not be cancelled, changed cr 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, (i) that no act or default of Lessee or any other persan 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 Lesser 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, and only
to the extent that Lessee fails to take all actions necessary to pursue insurance claims and recover payments, 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. Any expense of Lessor, Servicer or any other agent of Lessor in adjusting or collecting insurance
shall be borne by Lessee.

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

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 cbtain or maintain the minimum physical damage
insurance (collision and comprehensive) required under Section 11(a) for the Vehicle(s) coverad 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 Qccurrence 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 (i) if Section 4 of a Schedule includes a charge for commercial automobile liability
enroliment, Lessor agrees that it will, at its expense, cbtain 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 iiability insurance
required under Section 11(a) for the Vehicle(s) covered by such Schedufe. Lessormay at any time during the applicable
Term terminate said obligation to provide physical damage waiver and/or commerciat automabile liability enrcliment
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. An adjustment wil be made in monthly rental
charges payable by Lessee to reflect any such change and Lessee agrees to furnish Lessor with safisfactory 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 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:

As Lessee is a unit of local government of the State of Texas and is subject to, and must comply with, the applicable
provisions of the Texas Tort Claims Act, as set out in Civil Practices and Remedies Code, Section 101.001 et. seq. and
the remedies authorized therein regarding claims or causes of action that may be asserted by breach of this Agreement,
To the extent permitted by Texas law, Lessee agrees to defend and indemnify Lessor, Servicer, any other agent of
Lessor and their respective successors and assigns from and against any and all losses, damages, liabilities, suits,
claims, demands, costs and expenses (including, without limitation, reasonable attorneys' fees and expenses) which
Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns may incur by reason of
Lessee's breach or violation of, or failure to observe or perform, any term, provision or covenant of this Agreement, or
as a result of any loss, damage, theft or destruction of any Vehicle or related to or arising out of or in connection with
the use, operation or condition of any Vehicle, The provisions of this Section 12 shall survive any expiration or
termination of this Agreement. Nothing herein shali be deemed to affect the rights, privileges, and immunities of Lessee
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and the 'foregoing indemnity provision is not intended to be a waiver of any sovereign immunity afforded to Lessee
pursuant to Texas law.

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

Upen the occurrence of any Event of Default, Lessor, shall provide written notice of Event of Default to Lessee. Lessee
shall have ten (10) days {exclusive of Section 11, Insurance) upen receipt of notice to cure the Event of Default. Upeon
expiration of the ten (10) days without remedy of the Event of Default by the Lessee, Lessor will have the right to
exercise concurrently or separately (and without any election of remedies being deemed made), the following remedies:
{a) Lessor may demand and receive immediate possession of any or all of the Vehicles from Lessee, without releasing
Lessee from its obligations under this Agreement; if Lessee fails to surrender possession of the Vehicles to Lessor on
default (or termination or expiration of the Term), Lessor. Servicer, any other agent of Lessor and any of Lessor's
independent contractors shall have the right to enter upon any premises where the Vehicles may be located and to
remove and repossess the Vehicles; (b) Lessor may enforce performance by Lessee of its obiigations under this
Agreement; (¢) Lessor may recover damages and expenses sustained by Lessor, Servicer, any other agent of Lessar
or any of their respective successors or assigns by reason of Lessee's default including, to the extent permitted by
appiicable law, all costs and expenses, including court costs and reasonable attorneys' fees and expenses, incurred
by Lessor, Servicer, any other agent of Lessor or any of their respective successors or assigns in attempting or effecting
enforcement of Lessor's rights under this Agreement (whether or not litigation is commenced) and/or in connection with
bankruptcy or insclvency proceedings; (d) upon written notice to Lessee, Lessor may terminate Lessee's rights under
this Agreement; (e) with respect to each Vehicle, Lessor may recover from Lessee all amounts owed by Lessee under
Sections 3(b) and 3(c) of this Agreement (and, if Lessor does not recover possession of a Vehicle, (i) the estimated
wholesale value of such Vehicle for purposes of Section 3(c) shall be deemed to be $0.00 and (ii) the calculations
described in the first two sentences of Section 3(c) shall be made without giving effect to clause (ii) in each such
sentence), and/or (f) Lessor may exercise any other right or remedy which may be available to Lessor under the Uniform
Cammercial Code, any other applicable law or in equity. Lessor has an absolute right to recoup any obligations Lessor
would owe to Lessee under this Agreement against any obligations of Lessee to Lessor under this Agreement including,
without limitation, under Sections 3, 5, 8, 10 and 12 of this Agreement. A termination of this Agreement shall occur
only upon written notice by Lessor to Lessea. Any termination shall not affect Lessee'’s obligation to pay all amounts
due for pericds prior to the effective date of such termination or Lessee's obligation to pay any indemnities under this
Agreement. All remedies of Lessor under this Agreement or at law or in equity are cumulative.

Termination: Lessee reserves the right to cancel this Agreement for any reason at all upon thirty (30) days prior written
nofice to Lessor. In the event of such termination, Lessor shall be paid all rentals due and owing hereunder up until
the actual day of termination in accordance with Section 3(b) and 3(c) of the Master Equity Lease Agreement.
Additionally, termination should not affect Lessee's obligation to pay any indemnities under this Agreement.

In the event that Lessor fails to perform in a satisfactory manner its obligation under this Agreement or a Schedule
hereunder, Lessee may, in addition to any other remedy available at law or equity, provide Lessor with written notice

of Lessee’s intent to terminate the Schedule or portion of the Schedule directly related to Lessor's breach or non-
performance. Such termination shail take effect automatically unless Lessor cures the breach or non-performance

within five (5) business days of receipt of Lessee’s notice, with no penalties or additional charges incurred by Lessee.
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 by any act, delay, omission or otherwise be
deemed fo have waived any of its rights or remedies under this Agreement and no waiver whatsoever shall be valid
unless in writing and signed by such party and then only to the extent therein set forth. A waiver by any 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 such party would otherwise have on any future occasion. If any term or provision of this Agreement or any
application of any such term or provision is invalid or uneniorceable, the remainder of this Agreement and any other
application of such term or provision will not be affected thereby. Without the other party's prior written consent, neither
party shali use or include the other party's names or trademarks oraily or in writing in any media, customer lists or
marketing materials. 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, 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
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“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 Lessee and its heirs, executors, personal
representatives, successors and assigns, and will inure to the benefit of Lessor, Servicer, any other agent of Lessor
and their respective successors and assigns. This Agreement will be governed by and construed in accordance with
the substantive laws of the State of Texas (determined without reference to conflict of law principles).

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

Lessee’s funding of this Agreement shall be on a Fiscal Year basis and is subject to annual appropriations. Lassor
acknowledges that Lessee is a Texas public school district, is preciuded by the Texas State Constitution and other laws
from entering into obligations that financially bind future governing bodies, and that therefore, nothing in this Agreement
shall constitute an obligation of future Board of Trustees to appropriate upon appropriation of funds. The parties further
agree that should the Lessee fail to appropriate such funds, the Lessor shall be paid all rentals due and owing hereunder
up until the actual day of termination. In addition, Lessor reserves the right to be paid for any reasonable damages.
These reasonable damages will be limited to the losses incurred by the Lessor for having to sell the vehicles on the
open used car market prior to the end of the scheduled term (as determined in Section 3 and Section 14 of this
Agreement).

Section 20 is an additional section to the Master Equity Lease Agreement and reads as follows:

No Boycotting tsrael. As required by Chapter 2271, Texas Government Code, Lessor hereby verifies that it does not
boycott Israel and will not boycott Israel through the term of this Agreement. For purposes of this verification, “Boycott
Israel" means refusing to deal with, terminating business activities with, or otherwise taking any action that is intended
to penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with a person or entity
doing business in Israel or in an Israeli-controlied territory, but does not include an action made for ordinary business
purposes.

Section 21 is an additional section to the Master Equity Lease Agreement and reads as follows:
NQ PERSONAL LIABILITY; NO WAIVER OF IMMUNITY

A) Nothing in the Agreement is construed as creating any personal liability on the part of any officer, director,
employee, or agent of any public body that may be a Party to the Agreement, and the Parties expressly agree that the
execution of the Agreement does not create any personal liability on the part of any officer, director, employee, or agent
of the County.

B) The Parties agree that no provision of the Agreement extends the County's liability beyond the liability provided
in the Texas Constitution and the laws of the State of Texas.

C) Neither the execution of this Agreement nor any other conduct of either Party relating to the Agreement shall
be considered a waiver by the County of any right, defense, or immunity under the Texas Constitution or the laws of
the State of Texas.

Section 22 is an additional section to the Master Equity Lease Agreement and reads as follows:

The Parties expressly acknowledge that the Agreement is subject to the Texas Public Information Act, TEX. GOV'T
CODE ANN. §§ 552.001 et seq., as amended (the “Act”). Lessor agrees that to the extent, if any, that any provision
of the Agreement is in conflict with the Act, the same shall be of no force and effect. Therefore, any provisions in the
Agreement which provide that any information, including the terms of the Agreement, is confidential are hereby stricken
and excluded from the terms of the Agreement. Lessor expressly understands and agrees that the County shall release
any and all information necessary to comply with Texas law without the prior written consent of Lessor.

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 amendad 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 Agresment shall be and remain in full force and effect and the same are hereby ratified and confirmed.
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IN WITNESS WHEREOQF, Lessor and lLessee have executed this Amendment to Master Equity Lease
Agreement as of the day and year first above written.

Keller Independent School District (Lessee) Enterprise FM Trust (Lessor)

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

Date Signed: . Date Signed:




