I N V I TAT I O N Department g‘taAtgn?ifn(izt]rigtive Services

General Services Division

To B I D Office of Procurement Services

The Original Signed Bid must be submitted to the Office of BIDDER NAME
Procurement Services to receive consideration for award.

BID NUMBER OPENING DATE (1:00 p.m.) STREET ADDRESS DCheck if remit address is different and list on separate sheet
0T902321 October 30, 2020

CITY STATE ZIP
General Services Division COUNTY MBE/EDGE CERTIFICATE NUMBER
Office of Procurement Services
4200 Surface Road TELEPHONE NO. TOLL FREE NO.
Columbus, OH 43228-1395 ( ) 1- )
Attn Bld DeSk CONTACT PERSON FAX NO.

( )

REQ./INDEX NO. BID NOTICE DATE CONTRACTOR'S E-MAIL ADDRESS
DAS033 October 7, 2020
SELECT YOUR PREFERRED METHOD OF RECEIVING PURCHASE ORDERS AND ENTER THE E-MAIL OR FAX NUMBER INFORMATION (ONLY SELECT ONE METHOD)
0 E-Mail [ Fax
In addition to the standard terms for payment, the payment terms for state agency(ies) will be 2%,10 Days, Net 30 Days unless
otherwise stated in the following space. If no discount is offered, bidder should circle “Net 30 Days”. %, Days, Net 30
Days

PARTICIPATING AGENCY(IES): Department of Administrative Services

THE DEPARTMENT OF ADMINISTRATIVE SERVICES, OFFICE OF PROCUREMENT SERVICES, IS SOLICITING BIDS FOR:

FLEET MASTER LEASE LESSOR

TERM OF CONTRACT: This Invitation to Bid is to establish a requirements contract to procure the described supplies or services on behalf of the
above participating agency(ies). The agency(ies) may place orders against the Contract beginning 01/01/21 or upon the date when DAS signs the
Contract, whichever is later in time. The Contract will expire 12/31/21 unless DAS terminates the Contract based upon reasons set forth in the
Standard Contract Terms and Conditions. No agencies may place purchase orders against the Contract beyond the expiration date unless DAS
renews the Contract by amendment. The Contractor may begin performance under the Contract only upon receipt of a valid order from a participating
agency.

CONTRACT RENEWAL. This Contract may be renewed after the ending date of the Contract solely at the discretion of the Contracting Agency for
a period of one month. Any further renewals will be by mutual agreement between the Contractor and the Contracting Agency for any number of

times and for any period of time. The cumulative time of all mutual renewals may not exceed sixty (60) months unless the Contracting Agency
determines that additional renewal is necessary.

INSTRUCTIONS TO BIDDERS and STANDARD TERMS AND CONDITIONS, Revised 05/15/20, are a part of this Invitation to Bid. Copies may be
downloaded by clicking the link above. All prior versions of Instructions to Bidders, Contract Terms and Conditions are null and void.

Contract Components. Once awarded, the Contract will consist of: the complete Invitation to Bid, including the Instructions to Bidders, the Standard
Contract Terms and Conditions, any Special Contract Terms and Conditions, the bid specifications and any written addenda or amendments to the
Invitation to Bid or Contract; the completed competitive sealed bid, including proper maodifications, clarifications and samples; and applicable, valid
State of Ohio purchase orders or other ordering documents (“Contract”).

INQUIRIES: All inquiries should be submitted a minimum of five (5) working days prior to the bid opening date through the Procurement website,
http://procure.ohio.gov/. Locate the “Quick Links” menu on the right, select “Bid Opportunities Search”; Step 1, enter the “Bid Number; Step 2, click
“Search”; Step 3, click the “Document/Bid Number.” The “Submit Inquiry” button is at the bottom right of the Opportunity Detail page. Bidders will not
receive a personalized e-mail response to their question, nor will they receive notification when the question is answered. Responses may be viewed
by clicking the “View Q & A” button located beneath the “Submit Inquiry” button.

AUTHORIZED SIGNATURE (ORIGINAL SIGNATURE ONLY) (Please sign in blue ink) DATE

The ORIGINAL signed Bid must be submitted to the Office of Procurement Services by 1:00 o'clock p.m., on the above listed opening date to receive
consideration for award. It is requested that the Bidder NOT sign their bid in BLACK ink. BIDDER CERTIFIES, by signature affixed to its bid, that the
information provided by it in its bid including the certified statements, is accurate and complete. Bidder declares to have read and understood and
agrees to be bound by all of the instructions, terms, conditions and specifications of this Invitation to Bid and agrees to fulfill the requirements of any
awarded contract at the prices bid.

Rev. 03/05/19


https://procure.ohio.gov/pdf/Instructions_010118.pdf
https://procure.ohio.gov/pdf/Standard_t_c_051520.pdf
http://procure.ohio.gov/
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CERTIFICATION STATEMENTS

Bidders claiming preference for Domestic Source End Products, the Ohio preference, and/or the Veteran Friendly Business
Enterprise (VBE) must complete the following information. Any bidder who intentionally submits false or misleading
information in an attempt to receive a bid preference will be immediately disqualified and may be subject to legal action
up to and including debarment. The state reserves the right to clarify any information during the evaluation process.

**BIDDERS MUST COMPLETE THE APPROPRIATE CERTIFICATION BELOW TO RECEIVE THE PREFERENCE.***

A. DOMESTIC PREFERENCE (BUY AMERICAN): Revised Code 125:11 and Administrative Code 123:5-1(K)
[Not applicable to “Excepted Products”]

1. Where is each product/services being offered mined, raised, grown, produced or manufactured?
O United States: (State) O Canada O Mexico (Go to B-1)
O Other: (Specify Country) (Go to A-2)

2. End product is manufactured outside the United States and at least 50% of the cost of its components are produced,
mined, raised, grown or manufactured within the United States. The cost of components may include transportation
costs to the place of manufacture and, in the case of components of foreign origin, duty whether or not a duty free entry
certificate is issued. O Yes (Go to Section B-1) o No (Go to Section A-3)

3. The Bidder hereby certifies that each end product, except the products listed below, is a domestic source end product
as defined in the Buy American Act and that components of unknown origin have been considered to have been mined,
produced, grown or manufactured outside the United States.

(Item) (Country of Origin)

(Item) (Country of Origin)

B. OHIO PREFERENCE (BUY OHIO): Revised Code 125:09 and Administrative Code 123:5-1-06

1. The products/services being offered are raised, grown, produced, mined or manufactured in Ohio.

o Yes O No (Go to B-2)
2. Bidder has significant economic presence within the state of Ohio. &0 Yes (Answer a, b, ¢, d below) &0 No (Go to B-3)
a) Bidder has paid the required taxes due the state of Ohio 0O Yes o No
b) Bidder is registered with the Ohio Secretary of State
O Yes (Charter/Registration No.: ) o No

Questions regarding registration should be directed to (614) 466-3910 or visit their web site at:
http://sos.state.oh.us/

c) Bidder has ten or more employees based in Ohio or border state. OYes 0O No (Go to B-2d)

d) Bidder has seventy-five percent or more employees based in Ohio or border state. &0 Yes 0 No (Go to B-3)

3. Border state bidder: (Except products mined in Michigan)
O Yes (Specify which state thengoto B-2c): o KY oMl oNY oOPA OIN O No (Go to B-4)

4. Border state bidder: mined products mined in respective border state (Except for products mined in Michigan) O  Yes
o No 0 Not Applicable

C. VETERANS PREFERENCE (BUY VETERAN): Revised Code 9.318 and Administrative Code 123:5-1-16

Is the bidder a certified Veteran Friendly Business Enterprise as defined in Administrative Code 123:5-1-01(KK)
O Yes ONo


http://procure.ohio.gov/pdf/exprod.pdf
http://sos.state.oh.us/
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SPECIAL CONTRACT TERMS AND CONDITIONS

AMENDMENTS TO CONTRACT TERMS AND CONDITIONS: The following Amendments to the Contract Terms and Conditions do
hereby become a part hereof. In the event that an amendment conflicts with the Contract Terms and Conditions, the Amendment will
prevail.

DELIVERY AND ACCEPTANCE: Services will be performed as set forth in the Contract. The location of performance will be noted on
the purchase order issued by the participating agency. Payment for services rendered will occur upon the inspection and written
confirmation by the ordering agency that the services provided conform to the requirements set forth in the Contract. Unless otherwise
provided in the Contract, payment shall be conclusive except as regards to latent defects, fraud, or such gross mistakes as amount to
fraud.

EVALUATION: Bids will be evaluated in accordance with Article I-17 of the “Instructions to Bidders”. In addition, the State will use the
following formulas for evaluation purposes:

Contractor Cost of Capital + Credit Spread = Target Return

Target Return x Tax Equivalent Yield Multiplier = State of Ohio Interest Rate

Bidders must submit their Cost of Capital Rates for the period of September 1, 2020 through September 30, 2020 with their bid. A
common date will be used during evaluation for determining the Cost of Capital Rate for each bidder. Bidders shall use Attachment Four,

Bidder Cost of Capital Rates, to submit their Cost of Capital Rates.

The formulas will be used to calculate the State of Ohio Interest Rate for the following lease terms: Three Year, Four Year, Five Year,
Six Year, and Seven Year.

CONTRACT AWARD: The Contract will be awarded to the lowest responsive and responsible bidder by lot total. This Contract will be
awarded based on the lowest overall lot total percentage offered to the State based on the formulas to calculate State of Ohio Interest
Rate. The lot will include the following length of lease terms: Three Year, Four Year, Five Year, Six Year, and Seven Year.

FIRM FIXED-PERCENTAGE CONTRACT: The Contract is a Firm Fixed-Percentage Contract. The Contractor is required to provide to
the using agency supplies or services using the Credit Spread percentage submitted with their bid, which is to be used in the formula for
State of Ohio Interest Rate, for the duration of the Contract, and any extensions thereto. While the State of Ohio Interest Rate may vary,
the Credit Spread will remain firm for the duration of the Contract and any extensions thereto.

SUBCONTRACTS: In addition to the utilization of any facilities, which the successful Bidder may own, or control, the successful Bidder
shall not have the right to enter into written subcontracts.

ASSIGNMENT OF CLAIMS: The successful Bidder will not sell, assign, or pledge this Contract as collateral for a loan or take any other
action which may tend to encumber the direct contractual relationship between the State of Ohio and the successful Bidder without
express written permission of all the parties required to affix their signatures thereto by Ohio law. This Contract is voidable and subject to
immediate termination by the State of Ohio upon the Contractor's becoming insolvent or filing proceeding in bankruptcy or reorganization
under Title XI of the United States Code.

PROPRIETARY INFORMATION: Bidder may request that certain information, such as trade secrets or proprietary data, be designated
as confidential and not considered as public records. Material so designated shall accompany the bid and be in a sealed container duly
marked, and shall be readily separable from the bid in order to facilitate public inspection of the non-confidential portion. Prices, makes,
models, catalog numbers of items offered, deliveries and terms of payment shall not be considered as confidential. The decision as to
whether or not such trade secrets or proprietary data shall be disclosed at the bid opening rests solely with DAS.




Index No.: DAS033
Page 4

SPECIFICATIONS

DEFINITIONS.
The following terms may be used through this document and shall be defined as:

A. OFM = Office of Fleet Management

B. DAS = Department of Administrative Services

C. Lessee = An Agency that has executed an Agency Lease
D. Lessor = Awarded Contractor

SCOPE OF WORK.

DAS desires to enter in to an agreement with a vendor to serve as Lessor for the State’s Fleet Master Lease agreements as set
forth by OFM. OFM is seeking, on behalf of itself, and other State of Ohio agencies, to establish a Fleet Master Lease Program
to finance the purchase of motor vehicles for use by eligible State agencies. State agencies annually purchase hundreds of
motor vehicle of various types and sizes and purchases are paid from appropriations of each individual State agency within
Ohio’s decentralized fleet management environment. In State Fiscal Year 2020, the State of Ohio procured 472 vehicles at a
value of approximately $11.1 million dollars. A detailed summary of lease totals can be found at this link:_Lease Total Summary

FY20.pdf

The estimated State Fiscal Year 2021 schedule is:

Amortization Period No. of Vehicles Acquisition Amount
36 53 $1,278,000.00
48 84 $ 1,922,000.00
60 85 $ 2,033,500.00
72 145 $ 3,512,500.00
84 3 $ 675,000.00
Totals 370 $9,421,000.00

The Bidder should note that all quantities given are estimates and are given as a basis for comparison only. The quantities
purchased may be increased or decreased by any eligible State entity as deemed necessary during the term of the Contract.

Purchases of motor vehicles are typically made from pre-established State term contracts, but may also be made from non-term
contract dealers on a limited basis.

The Ohio Revised Code (ORC), Section 125.832, requires all State agencies to receive an approval from the OFM for the
procurement of the motor vehicle(s). Furthermore, ORC Section 125.832 (A)(1) requires State agencies to use the OFM Master
Lease Program unless the OFM authorizes an outright purchase. The State’s central accounting system has edits that prohibit
the processing of motor vehicle purchase transactions unless the OFM has assigned a pre-approval number. The OFM is
responsible for providing a high-level management for the State’s motor vehicle decentralized fleet. State agency is defined by
ORC Section 125.831 (I) as “every organized body, office, board, authority, commission, or agency established by the laws of
the state for the exercise of any governmental or quasigovernmental function of state government regardless of the funding
source for that entity, other than any state institution of higher education, the office of the governor, lieutenant governor, auditor
of state, treasurer of state, secretary of state, or attorney general, the general assembly or any legislative agency, the courts or
any judicial agency, or any state retirement system or retirement program established by or referenced in the Revised Code.”
In addition to the exemptions spelled out in ORC Section 125.831 (G) specific vehicle assignments and types/sizes of vehicles
are also exempted from the OFM acquisition approval requirement. Vehicles used by law enforcement officers as defined by
ORC Section 125.831 (G) are exempt as well as vehicles with a gross vehicle weight of more than 12,000 pounds and vehicles
with specialized equipment.

The successful Bidder will serve as Lessor, providing financing for the State of Ohio’s Fleet Master Lease program.

REQUIREMENTS.

The awarded Contractor is required to do the following:

A. Provide financing, through lease to purchase, for all types of motor vehicles that are requested by State agencies, including
those that are exempt from OFM’s statutory authority with the exception of institutions of higher education. OFM shall be
the sole state entity to determine what types of motor vehicles may be leased/financed and which state entities can use the
Master Lease agreement.


https://procure.ohio.gov/pdf/OT902321_Lease.Total.Summary_FY20.pdf
https://procure.ohio.gov/pdf/OT902321_Lease.Total.Summary_FY20.pdf
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SPECIFICATIONS (CONT'D)

Provide financing in accordance with all State and federal laws and regulations.

Provide financing that allows the State of Ohio not to participate in any activities associated with a certificate of participation
transaction.

Receive quarterly payments from the purchasing State agency and not in a “bundle” from the Department of Administrative
Services.

Comply with Ohio Revised Code Section 126.30 with regards to late payments.

Allow State agencies the discretion to self-insure for collision and comprehensive insurance or to formally procure such
coverage. Self-insurance may mean using current appropriations to cover damages or claims.

Allow State agencies to utilize the DAS Risk Management Motor Vehicle Self Insured Liability Program.
Process financing for vehicle purchases as low as $18,000 per transaction.

Provide financing for terms from three (3) to seven (7) years.

There shall be no Prepayment Penalties.

Any funds held within an interest-bearing escrow account shall be at the benefit of the State of Ohio.

Commit to or “lock in” a rate of interest for ninety (90) days from the date that the lessee accepts the vehicle(s).

Agree to Attachment One, State of Ohio Master Motor Vehicle Financing Agreement and all Exhibits within the State of
Ohio Master Motor Vehicle Financing Agreement. Those exhibits include:

Exhibit A, Form of Approval Letter

Exhibit B, Motor Vehicle Schedule and Financing Agreement

Exhibit C, Certificate of Acceptance and Acknowledgement of Agency Lease
Exhibit D, Payment Authorization Certificate

Exhibit E, Arbitrage and Tax Abatement

Exhibit F, Amortization Schedule

IZESUE RN

INTEREST RATE METHODOLOGY

A

The awarded contractor must use the following formulas for calculating the State of Ohio Interest Rate for lease schedules,
which will serve as the basis for the interest rates for subsequent lease schedules:

Contractor Cost of Capital + Credit Spread = Target Return
Target Return x Tax Equivalent Yield Multiplier = State of Ohio Interest Rate

The Contractor Cost of Capital will update for each new lease schedule based upon Bank Cost of Capital. To allow the
Agency to verify that the Contractor has calculated the interest rate properly, the Contractor must provide the Agency with
the Contractor’s Cost of Capital documentation on dates which pricing is set. Contractor Cost of Capital Rates used in the
calculation must correspond with the appropriate leasing term of the transaction (i.e. Three years, Four years, Five years,
Six years, Seven years).

Credit Spread will remain firm.

Tax Equivalent Yield Multiplier is based on the current Federal Corporate Tax Rate. The Tax Equivalent Yield Multiplier is
79% (calculated as 1 minus Corporate Tax Rate). Contractor must notify DAS should there be a change to the Federal
Corporate Tax Rate. The Tax Equivalent Yield Multiplier shall remain firm unless an amendment is issued by the Office of
Procurement Services to reflect a change in the Federal Corporate Tax Rate.

The State recognizes that the Contractor Cost of Capital rates may vary and that the State of Ohio will pay the State of Ohio
Interest Rate at the time of funding, rounded to the nearest one-hundredth of one percent (.00 through .04 is rounded down;
.05 through .09 is rounded up).
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SPECIFICATIONS (CONT'D)
F. State of Ohio Interest Rate Example Calculation

Term Contractor Cost | Credit Spread Target Return Tax Equivalent State of Ohio
of Capital Rate Yield Multiplier Interest Rate

Three Years 0.65% 1.22% 1.87% 79% 1.48%

Four Years 0.71% 1.22% 1.93% 79% 1.52%

Five Years 0.82% 1.22% 2.04% 79% 1.61%

Six Years 0.85% 1.22% 2.07% 79% 1.64%

Seven Years 0.91% 1.22% 2.13% 79% 1.68%

IV. ESTIMATED LEASE BUDGET

The estimated total acquisition amount for the period of July 1, 2020 through June 30, 2021 is $9.4 million. This is a budget
estimate only and does not constitute a guarantee of purchase volume. The total acquisition amount may be less than or exceed
this estimated amount dependent upon the actual number of qualifying expenditures by DAS and eligible State agencies.
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PRICE SCHEDULE

PAYMENT STRUCTURE: Quarterly payments of principal and interest in arrears. Level debt by schedule. First payment date will be
no sooner than thirty (30) days after the initial funding date.

Bidders shall provide their single Credit Spread to be used for all lengths of lease terms as a percentage on the line below. Bidders
shall not insert a percentage more than 3 digits after the decimal point. Digit(s) beyond 3, after the decimal point, shall be dropped
by the Office of Procurement Services and not used in evaluation and any subsequent order.

Bidders shall also submit their Cost of Capital Rate for period of September 1, 2020 through September 30, 2020. For evaluation
purposes, a common date will be used for determining the Cost of Capital Rate for each bidder. Attachment Four, Bidder Cost of
Capital Rates, shall be used to submit Cost of Capital Rates.

Bidders Name:
(As on front page of bid)

Indicate the Credit Spread percentage to be used for calculating the State Interest Rate. A single percentage shall be provided and
will be used in calculating the State Interest Rate at all lease term lengths that are part of this Bid. Lease term lengths include: Three
Year, Four Year, Five Year, Six Year, and Seven Year.

Credit Spread: %

All costs must be in U.S. Dollars.
The State will not be responsible for any costs not identified.
There will be no additional reimbursement for travel or other related expenses.
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ATTACHMENT ONE

STATE OF OHIO
MASTER MOTOR VEHICLE FINANCING AGREEMENT

THIS STATE OF OHIO MASTER MOTOR VEHICLE FINANCING AGREEMENT (“Agreement”), dated as of the Agreement Date,
is made and entered into by and between the awarded contractor, a corporation duly organized and existing under the laws of the
State of Ohio, as lessor (“Lessor”), whose principal business address is as shown on the execution page hereof; and the State of
Ohio (the “State”), acting by and through the Ohio Department of Administrative Services of the State (‘“DAS”), whose address is as
shown on the execution page hereof, for various Agencies of the State.

In consideration of the mutual covenants herein contained, the parties hereto agree as follows:
ARTICLE I: DEFINITIONS AND EXHIBITS
Section 1.1 Definitions. The following terms have the meanings specified below unless the context clearly requires otherwise.
Acceptance Date: The date an Agency accepts Motor Vehicles as evidenced in the applicable Certificate of Acceptance.
Acquisition Period: The period during which Motor Vehicles may be leased pursuant to this Agreement. Such period shall

commence on the effective date of the contract, January 1, 2021 and end on December 31, 2021, unless such Acquisition Period is
extended pursuant to Section 4.1 hereof or terminated earlier pursuant to Section 4.2 hereof.

Amortization Schedule: The list of Interest, Principal, and Total Payment due for a lease by quarter. See Exhibit F.

State Agency: Ohio Revised Code 125.831(l): “State agency” means every organized body, office, board, authority, commission,
or agency established by the laws of the state for the exercise of any governmental or quasi-governmental function of state
government regardless of the funding source for that entity, other than any state institution of higher education, the office of the
governor, lieutenant governor, auditor of state, treasurer of state, secretary of state, or attorney general, the general assembly or
any legislative agency, the courts or any judicial agency, or any state retirement system or retirement program established by or
referenced in the Revised Code.

Agency Acknowledgment: The acknowledgment by an Agency executing a Motor Vehicle Schedule, subjecting it to the provisions
of this Agreement, in the form of Certificate of Acceptance set forth in Exhibit C hereto.

Agency Lease: With respect to each Motor Vehicle Group leased by an Agency, this Agreement, together with the Agency
Acknowledgment, and the fully executed Motor Vehicle Schedule relating thereto, shall constitute a separate contract relating to
such Motor Vehicle Group. Each Agency Lease shall be dated as of the date all documents the Lessee is required to submit
hereunder are finally submitted.

Agreement: This State of Ohio Master Motor Vehicle Financing Agreement between the State, acting by and through DAS and the
awarded contractor, dated as of the Agreement Date.

Agreement Date: the effective date of the contract, Award Date

Business Day: Any day other than Saturday, Sunday or a day on which the offices of the State are permitted by law to be closed.
Code: The Internal Revenue Code of 1986, as amended.

DAS Director: The Director of Administrative Services of the State.

Events of Default: Those events described in Section 12.1.




Index No. DAS033

Page 9
Fiscal Biennium: The 24-month fiscal period of the State which commences on July 1 in an odd-numbered year and ends on June
30 in the next odd-numbered year.
Fiscal Year: The 12-month fiscal period of the State which commences on July 1 of each year.

Funding Date: With respect to each Agency Lease, the date Lessor makes payment to the Vendor(s) for the purchase price of the
related Motor Vehicle Group.

Interest: The portion of any Rental Payment designated as and comprising interest as shown in any Exhibit A or B.

Lease Term: With respect to any Motor Vehicle Group, the period during which the related Agency Lease is in effect as specified
in Section 4.5.

Lessee: An Agency that has executed an Agency Lease.
Lessor: Awarded contractor, a corporation duly organized and existing under the laws of the State of Ohio.

Lessor Commitment Date: The date Lessor acknowledges its commitment to fund a purchase of Motor Vehicles so designated in
an Exhibit A for each Agency Lease.

Minimum Acquisition Amount: The minimum amount permitted to be financed hereunder in a single Motor Vehicle Group, which
shall be not less than $18,000.

Motor Vehicle: An automobile, car minivan, cargo minivan, passenger van, cargo van, sport utility vehicle, truck or bus.
Motor Vehicle Group: The Motor Vehicles listed in one or several particular Exhibit B.

Motor Vehicle Schedule: Exhibit B which has been completed with respect to a Motor Vehicle Group and executed by DAS and
an Agency.

Non-Appropriation: The failure of the Ohio General Assembly to appropriate money for any Fiscal Biennium sufficient for the
continued performance by Lessee of all of Lessee’s obligations under any applicable Agency Lease, as evidenced by the passage
of a final budget which does not include funding sufficient to pay all Rental Payments due under any applicable Agency Lease for a
designated Fiscal Biennium.

Payment Date: The date upon which any Rental Payment is due and payable as provided in any Exhibit F.

Prepayment Price: With respect to any Motor Vehicle Group, as of the Payment Dates specified in the Exhibit F relating thereto,
the amount so designated and set forth opposite each such date in such Exhibit F, plus any other amounts of principal and/or interest
accrued and unpaid on the applicable Payment Date.

Principal: The portion of any Rental Payment designated as principal in any Exhibit F.
Regulations: Regulations of the U.S. Treasury Department promulgated under the Code.

Rental Payment: With respect to any Motor Vehicle Group, the payment due from Lessee to Lessor on each Payment Date during
the Lease Term as shown in the Exhibit F completed for such Motor Vehicle Group.
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Revised Code: The Revised Code of the State of Ohio, as amended and supplemented from time-to-time.

Specifications: The procurement specifications and/or purchase order pursuant to which Lessor has ordered any Motor Vehicles
from a Vendor.

State: The State of Ohio.

State and Federal Law or Laws: The Constitution and any law of the State and any rule of any Agency of the State; and any law

of the United States, and any rule or regulation of any federal agency.

Vendor: Each of the manufacturers, distributors, dealers or vendors from whom the Lessor has ordered or with whom such Lessee
has contracted for the purchase and delivery of the Motor Vehicles.

Section 1.2. Exhibits.

Exhibit A: Form of Approval Letter with proposed vehicle requisitions to be sent to the Lessor, which gives approval
by DAS for the purchase of the motor vehicles by Lessor on the terms set forth therein and allows Lessor
to indicate their approval of the lease.

Exhibit B: Form of the Schedule of Motor Vehicles and Financing Agreement

Exhibit C: Form of Certificate of Acceptance executed by the Agency

Exhibit D: Form of Payment Authorization Certificate

Exhibit E: Form of Arbitrage and Tax certificate of Lessee relating to each Agency Lease
Exhibit F: Amortization Schedule

ARTICLE Il: REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.1. Representations, Warranties and Covenants of DAS. DAS represents, and warrants and covenants as follows:

(a)

(b)

()

(d)

(e)

DAS is an administrative department of the State created pursuant to Section 121.02 of the Ohio Revised Code, directed
by the DAS Director. Pursuant to the provisions of Ohio Revised Code Sections 125.02 and 125.04, the DAS Director has
authority to execute this Agreement.

The execution and delivery of this Agreement by the DAS Director is in compliance with all public procurement and other
State and Federal Laws applicable to this Agreement.

DAS agrees that it shall not authorize or do anything which (nor shall it allow any Agency to do anything which) would
violate or render untrue any representation or undertaking in the Arbitrage and Tax Certificate.

Upon the funding of each Agency Lease, the Lessor will supply DAS with the appropriate IRS 8038 G/GC form to be
completed by DAS. DAS will return the executed 8038 G/GC form to the Lessor to file on behalf of DAS. Additionally, the
Lessor will provide any other necessary information relating to the Agency Leases as may be requested by Special Counsel
as being required by the Code and the Regulations.

DAS acknowledges that (i) under Article XlI of this Agreement, upon an Event of Default of a Lessee, Lessor may elect to
terminate each Agency Lease with such defaulting Lessee hereunder and (ii) upon a Non-Appropriation relating to any
Agency Lease or any Motor Vehicles, such Agency Lease as to which such Non-Appropriation occurred shall terminate
and, at the option of the Lessor, all other Agency Leases of such Lessee may terminate, and such Lessee is required upon
the occurrence of (i) or (ii) to deliver all affected Motor Vehicles as instructed by Lessor under Section 12.3 hereof.
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Section 2.2. Acknowledgment by Lessee of Representations, Warranties and Covenants of Lessee. Lessee by execution
of the Agency Acknowledgment represents, warrants and covenants as follows:

(@)

(b)

(c)

(d)

(e)

(f)

Lessee is an Agency of the State, duly organized and existing under the Constitution and laws of the State and is authorized
under the Constitution and laws of the State to enter into the Agency Lease and the transactions contemplated hereby and
thereby, and to perform all of its obligations under the Agency Lease.

The execution and delivery of the Agency Lease to which it is a party, by the officer or representative of Lessee executing
such documents, has been duly authorized by Lessee, or by other appropriate official action, and such action is in
compliance with all public procurement and other State and Federal Laws applicable to the Agency Lease and the
acquisition and financing of the Motor Vehicles by the Agency. All requirements have been met and procedures have
occurred in order to ensure the enforceability of the Agency Lease against Lessee.

Lessee will take no action that would cause the Interest portion of the Rental Payments to become includable in gross
income of the recipient for federal income tax purposes under the Code and the Regulations, and Lessee will take and will
cause its officers, employees and agents to take all affirmative action’s legally within its power necessary to ensure that the
Interest portion of the Rental Payments does not become includable in gross income of the recipient for federal income tax
purposes under the Code and Regulations, all as amended from time to time as such are applicable hereto (including,
without limitation, the calculation and payment of any rebate required to preserve such exclusion).

Pursuant to procurement specifications, upon delivery of any Motor Vehicle Group, or part thereof, Lessee will inspect such
Motor Vehicle Group, or part thereof, and if it meets Agency’s Specifications, provide to Lessor a completed and executed
Certificate of Acceptance relating thereto in the form attached hereto as Exhibit C.

Lessee acknowledges that (i) under Article Xl of this Agreement, upon an Event of Default of a Lessee, Lessor may elect
to terminate each Agency Lease with such defaulting Lessee hereunder, and (ii) upon a Non-Appropriation for a Lessee
relating to such Agency Lease or any Motor Vehicle, such Agency Lease as to which such Non-Appropriation occurred
shall terminate and, at the option of the Lessor, all other Agency Leases of such Lessee may terminate, and such Lessee
is required upon the occurrence of (i) or (ii) to deliver all Motor Vehicles as instructed by Lessor under Section 12.3 hereof.

It is not Lessee’s intent to become a reseller or re-marketer of Motor Vehicles purchased pursuant to this Agreement.

Section 2.3. Representations, Warranties and Covenants of Lessor. Lessor represents, warrants and covenants as follows:

(a)

(b)

()

(d)

(e)

(f)

(9)

The Lessor shall hold harmless, indemnify and defend the State, DAS and any Lessee, as well as their officers and
employees, against any claim, action, loss, liability, cost and expense of whatsoever kind or nature (including, but not by
way of limitation, attorney’s fees and court costs) resulting from injury to persons or damage to property, arising out of or
resulting from any negligent or willful act or omission of the Lessor in the performance of its duties under this Agreement.

The Lessor shall comply with any and all applicable federal, State and local laws, rules and regulations as the same exist
and may be amended from time to time.

In the performance of its duties under the Agreement, the Lessor will be acting in the capacity of an independent contractor,
and not as an agent, employee, partner, joint venture or associate of DAS, the State or any Agency thereof. The Lessor
shall be solely responsible for the means, methods, techniques, sequences and procedures it utilizes in the performance
of such duties and responsibilities.

Except as provided in Section 11.1 hereof, the Lessor shall not assign any of its rights nor delegate any of its duties under
this Agreement without the written consent of DAS. Any assignment or delegation not consented to may be deemed void
by DAS and the State.

Revised Code Section 9.24 prohibits the State from awarding a contract to any person against whom the Auditor of the
State has issued a finding for recovery if the finding for recovery is unresolved at the time of the contract award. Lessor
warrants that it is not now subject to an unresolved finding for recovery under Revised Code Section 9.24, and covenants
that it will notify DAS in writing of any such finding prior to entering into any Agency Lease subsequent to the date of such
finding.

As part of this Agreement, Lessor shall disclose to DAS in writing: (i) the location(s) where all services will be performed
by the Lessor; (i) the location(s) where any State data applicable to this Agreement will be maintained or made available;
and (iii) the principal location of business for the Lessor and any assignee of the Lessor pursuant to Section 11.1 hereof.

The Lessor shall not, during the performance of this Agreement, change the location(s) of the country where the services
hereunder are performed or where the data applicable to this Agreement is maintained or made available without the prior
written approval of DAS.



(h)

(i)

(m)
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The Lessor shall comply with all applicable State and federal laws regarding maintaining a drug-free workplace and shall
make a good faith effort to ensure that all its employees, while working on State property, will not purchase, transfer, use
or possess illegal drugs or alcohol or abuse prescription drugs in any way.

The Lessor shall comply with all State and federal laws regarding equal employment opportunity, including Revised Code
Section 125.111 and all related Executive Orders of the Governor of the State.

The Lessor, in the hiring of employees for the performance of work under this Agreement, shall not discriminate against
any citizen of the State in the employment of a person qualified and available to perform the work to which this Agreement
relates by reason of race, color, religion, sex, age, disability as described in Ohio Revised Code Section 4112.01, national
origin, or ancestry.

The Lessor, or person acting on behalf of the Lessor, in any manner, shall not discriminate against, intimidate, or retaliate
against any employee for the performance of work under this Agreement on account of race, color, religion, sex, age,
disability as described in Ohio Revised Code Section 4112.01, national origin, or ancestry.

The Lessor affirms that it is currently in compliance and will adhere to the requirements of the Ohio Ethics Law as provided
by Ohio Revised Code Sections 102.03 and 102.04.

Pursuant to Ohio Revised Code Section 3517.13, the Lessor affirms that, as applicable to the Lessor: (i) if a partnership
or association, no partner or shareholder thereof, or the spouses of any of them, or (ii) if a corporation or business trust, no
owner of more than 20% of the corporation or business trust, or the spouse of such person, has made, as an individual,
within the two (2) previous calendar years, one or more contributions totaling in excess of $1,000.00 to the Governor of the
State or to his campaign committees.

ARTICLE lll: LEASE OF MOTOR VEHICLES

Section 3.1. Acquisition of Motor Vehicles.

(@)

(b)

(c)

(d)

(e)

By execution hereof, Lessor agrees to lease and sell motor vehicles as requested by one or more Lessees commencing
the effective date of the contract, January 1, 2021 or upon the date when DAS signs the Contract, whichever is later in
time, and for such subsequent periods as may be mutually agreed in writing between DAS and the Lessor; provided,
however, that nothing in this Agreement obligates any Agency, DAS, the State or any combination of them, to enter into
any Agency Leases in any amount.

Each Agency Lease is subject to Section 126.07 of the Ohio Revised Code, which provides, in part, that an Agency Lease
will not be valid or enforceable until the Director of the Office of Budget and Management certifies that there are
appropriated funds available to pay the lease payments there under.

DAS shall prepare its Approval Letter in substantially the form attached hereto as Exhibit A and promptly forward same and
Exhibit B, and the Agency purchase requisition to the Lessor for approval. Lessor shall immediately review such Approval
Letter and give approval either verbally or by e-mail, and promptly confirm in writing by execution of such Approval Letter
in the space provided. The Lessor shall promptly return the executed Approval Letter to DAS along with Exhibit B completed
to the extent possible. Upon receipt of the executed Approval Letter from DAS, Lessor shall order the Motor Vehicle Group
from the designated Vendor or Vendors and send an order acknowledgment to the Lessee and DAS upon completion of
the order. The acknowledgement shall contain sufficient detail as to confirm the content of the vehicle as ordered.

The Lessor’s approval of DAS’s Approval Letter shall constitute a commitment by Lessor to lease and sell to the Lessee
such Motor Vehicles at the rate of interest stated therein.

Motor Vehicle Schedules will be funded in their entirety upon the receipt of a completed Certificate of Acceptance
designating that the initial delivery of vehicles listed on the schedule has been made to and accepted by the Lessee. All
vehicles listed on a motor vehicle schedule will have a common funding date and payment schedule as established on the
amortization schedule provided by the Lessor.
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(f) Lessor shall make payment to a Vendor for a Motor Vehicle Group within thirty (30) days after Lessor has received all of
the following in form and substance satisfactory to Lessor (provided, however, Lessor shall make no payment to a Vendor
for any Motor Vehicle for which Lessor did not receive a Certificate of Acceptance prior to the Final Acceptance Date): (i)
Exhibit B executed by Lessor and Lessee; (ii) a Certificate of Acceptance in the form of Exhibit C executed by Lessee; (iii)
evidence of insurance and/or self-insurance with respect to the Motor Vehicle Group in compliance with Article VI of this
Agreement; (iv) Vendor invoice(s) and/or bill of sale relating to the Motor Vehicle Group; (v) the original certificate of title or
manufacturer’s certificate of origin and title application in conformity with certificate of title laws; and (vii) any other
documents or items reasonably required by Lessor. Lessor shall promptly notify Lessee and DAS of the Funding Date by
providing, in writing or by e-mail, a final payment schedule that is substantially in the form of Exhibit F.

Section 3.2. Lease; Enjoyment; Inspection. Lessor hereby agrees to lease to Lessee each Motor Vehicle Group made
subject to a Motor Vehicle Schedule hereto, and each Lessee by execution of an Agency Lease leases from Lessor such Motor
Vehicle Group, upon the terms and conditions set forth herein and therein and in the related Motor Vehicle Schedule. During the
Lease term, Lessee shall peaceably and quietly have and hold and enjoy the Motor Vehicle Group, except as expressly set forth in
this Agreement and the Agency Lease. Lessee agrees by the Agency Lease that Lessor and its agents shall have the right at all
reasonable times to examine and inspect the Motor Vehicle, and Lessor and its agents shall have such rights of access to the Motor
Vehicles as may be reasonably necessary to cause the proper maintenance of the Motor Vehicles in the event of failure by Lessee
to perform its obligations hereunder and under each Agency Lease. The awarded contractor shall not own the Motor Vehicles and
by this Agreement and each Agency Lease is merely financing the acquisition thereof for Lessee. Lessor has not been in the chain
of title of the Motor Vehicles, does not operate, control or have possession of the Motor Vehicles and has no control over the Lessee
or Lessee’s operation, use, storage or maintenance of the Motor Vehicles. Lessee is solely responsible for the selection of the Motor
Vehicles, and the manufacturer and Vendor thereof, and is solely responsible for the use, maintenance, operation and storage of
the Motor Vehicles. The Lessor has agreed to order each Motor Vehicle Group from the designated Vendor as an administrative
convenience to the DAS and each Lessee.

ARTICLE IV: TERM

Section 4.1. Term. This Agreement shall be in effect from the Agreement Date until the final payment date for any Rental
Payment under any Agency Lease. Motor Vehicle Groups can be acquired under this Agreement for an Acquisition Period
terminating on 12/31/21, or through the date which OT902321, Fleet Master Lease Lessor, is renewed, whichever is later. Each
Agency Lease shall be in effect for a Lease Term commencing upon the Funding Date and ending as provided in Section 4.5. The
provisions of this Agreement shall apply to each Agency Lease for the respective Lease term.

Section 4.2. Termination.

(a) Either the Lessor or DAS may terminate the Acquisition Period under this Agreement by notifying the other party in writing
that it intends to terminate this Agreement, which notice must be given no later than ninety (90) days preceding each
Renewal Date. In no event shall the Acquisition Period extend beyond, Date TBD. Termination of the Acquisition Period
pursuant to this paragraph shall not operate to terminate any Agency Lease. Extension of the Acquisition Period for any
period beyond the initial Acquisition Period shall not operate to change in any manner the method by which interest rates
are established for any Agency Lease.

(b) In the event of Non-Appropriation, an Agency Lease and each Motor Vehicle Schedule thereunder with respect to which
such Non-Appropriation has occurred, shall terminate, and, at the option of Lessor, provided in writing to Lessee by Lessor,
all other Agency Leases of such Lessee may terminate, effective upon the last day of the Fiscal Biennium for which funds
were appropriated, in whole, but not in part, as to all Motor Vehicles listed thereon, in the manner and subject to the terms
specified in this Article. Lessor may effect such termination by giving the Lessee and DAS a written notice of termination
at which time Lessee shall pay to Lessor any Rental Payments and other amounts which are due and have not been paid
at or before the end of the then current Fiscal Biennium with respect to such terminated Agency Leases. Lessee shall
endeavor to give reasonable notice of such termination prior to the end of the last Fiscal Year for which appropriations were
made and shall notify Lessor of any anticipated termination upon its determination thereof. In the event of termination of
an Agency Lease as provided in this Section, Lessee shall comply with written instructions received from Lessor in
accordance with Section 12.3.

(c) This Agreement is subject to termination with respect to a particular Agency Lease upon the occurrence of an Event of
Default, as provided in Section 12.2 hereof.

(d) No Motor Vehicle Schedules shall be executed after any Non-Appropriation or Event of Default with respect to a defaulting
Lessee or a Lessee as to which a Non-Appropriation has occurred.
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Section 4.3. Intent to Continue Lease Term; Appropriations. Each Lessee intends to continue each Agency Lease
hereunder for its entire Lease Term and to pay all Rental Payments relating thereto. Each Agency executing an Agency Lease has
agreed to direct the person within such Agency in charge of preparing the Lessee’s budget to include in the budget request for each
Fiscal Year the Rental Payments becoming due in such Fiscal Year. The parties acknowledge that appropriation for Rental Payments
is a governmental function which DAS and Lessee cannot contractually commit the Ohio General Assembly to perform and this
Agreement and the Agency Lease do not constitute such a commitment. However, the Lessee reasonably believes that money in
an amount sufficient to make all Rental Payments can and will lawfully be appropriated and made available to permit continued
utilization of the Motor Vehicles in the performance of its essential functions during the applicable Lease Term. Each Lessee is an
Agency of the State and each Lessee’s performance and obligation to pay under this Agreement and any applicable Agency Lease
is contingent upon a biennial appropriation. Lessee, as an Agency of the State, is subject to the appropriation of funds by the Ohio
General Assembly in an amount sufficient to allow continuation of its performance in accordance with the terms and conditions of
this Agreement and each Agency Lease for each and every Fiscal Year following the Fiscal Year in which the Agreement and any
applicable Agency Lease is executed and entered into and for which this Agreement and any applicable Agency Lease shall remain
in effect. Lessee shall, upon receipt of notice that sufficient funds are not available to continue its full and faithful performance under
this Agreement and any applicable Agency Lease, provide prompt written notice to DAS and Lessor of such event and upon the
expiration of the period of time for which funds were appropriated be thereafter released of all further obligations in any way related
to such Motor Vehicles. Each Lessee agrees (1) not to cancel any applicable Agency Lease under this provision if any funds are
appropriated to it for the acquisition (by purchase, lease, or otherwise) of other functionally equivalent Motor Vehicles for the Fiscal
Biennium of termination provided such action is not contrary to any expressed legislative intent, and (2) to expressly include in its
appropriation request for each year of the Agreement and any applicable Agency Lease a request for an appropriation to fund the
Agreement and any applicable Agency Lease.

In the event that the general appropriations act for the State has not been adopted by the Ohio General Assembly and approved by
the Governor prior to the expiration of a Fiscal Biennium, and no declaration of an intent not to appropriate has been made by the
State or the respective Lessee, the Lease term of each Agency Lease will be deemed renewed pending the enactment of such
general appropriations act. If any Rental Payments are due under an Agency Lease during such period, such Lease terms will be
so extended only if: (a) an interim or emergency budget implemented by the State pending enactment of a final budget makes
available to the Lessee money that may legally be used to make Rental Payments during such period; or (b) sums are otherwise
legally available to make such Rental Payments, and such funds are used to make the Rental Payments coming due prior to the
effective date of such general appropriations act.

Section 4.4 Effect of termination for Non-Appropriation. Upon termination of an Agency Lease for non-appropriation as
provided in this Article, Lessee shall not be responsible for the payment of any additional Rental Payments coming due in succeeding
Fiscal Years, but if Lessee has not complied with the instructions received from Lessor in accordance with Section 12.3, the
termination shall nevertheless be effective, and Lessee shall pay, on demand to Lessor, from legally available funds, the unpaid
balance of the applicable Agency Lease which is stipulated to be the aggregate of the Prepayment Prices as shown on each Exhibit
B as of the last day of the Fiscal Year for which funds were appropriated.

Section 4.5. Termination of Lease Term. The Lease term with respect to any Agency Lease shall not exceed the lesser of
seven years or the average useful life of all Motor Vehicles in the related Motor Vehicle Group weighted on the basis of purchase
price, and each Agency Lease will terminate sooner upon the occurrence of the first of the following events: (a) the termination of
an Agency Lease in accordance with Section 4.2; (b) the payment of the Prepayment Price by Lessee pursuant to Article X; (c) an
Event of Default by Lessee and Lessor’s election to terminate such Agency Lease pursuant to Article XlI; or (d) the payment by
Lessee of all Rental Payments and all other amounts authorized or required to be paid by Lessee pursuant to such Agency Lease.
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ARTICLE V: RENTAL PAYMENTS

Section 5.1. Rental Payments. Upon receipt by Lessor of the Certificate of Acceptance, Lessor shall pay the Vendor and
provide the Agency with the final amortization schedule for such Agency Lease, which shall include the Funding Date. As a
convenience to the Lessee and to DAS, the Lessor shall provide quarterly invoices to DAS and the Lessee in such form as may be
reasonably requested by DAS and the Lessee, but the failure to receive such invoice shall not relieve the Lessee of its obligation to
pay Rental Payments due under such Agency Lease. Lessee agrees to pay Rental Payments with respect to each Agency Lease
of a Motor Vehicle Group during the related Lease Term in the amounts and on the dates specified in the applicable Exhibit B. A
portion of each Rental Payment is paid as and represents the payment of Interest as set forth in the applicable Exhibit B. Lessor is
authorized to insert the due date of the first Rental Payment on the applicable Exhibit B, provided that the Lessee shall have no less
than thirty (30) days after the Funding Date within which to make such initial payment. All Rental Payments shall be paid to Lessor
at such place as Lessor may from time to time designate by written notice to Lessee. Lessee shall pay the Rental Payments
exclusively from money legally available therefore, in lawful money of the United States of America.

Section 5.2. Current Expense. The obligations of Lessee, including its obligation to pay the Rental Payments due in any
Fiscal Year of a Lease Term, shall constitute a current expense of Lessee for such Fiscal Year and shall not constitute an
indebtedness of the Lessee, DAS, the State, nor any political subdivision or agency thereof within the meaning of the Constitution
and laws of the State. Nothing herein shall constitute a pledge by Lessee of any taxes or other money (other than money lawfully
appropriated from time to time by or for the benefit of Lessee for the related Agency Lease) to the payment of any Rental Payment
or other amount coming due hereunder. The Rental Payments due hereunder are to be made only after an appropriation of funds
therefore from legally available money and neither Lessee, the State nor any political subdivision or agency thereof shall be obligated
to make any such appropriation and neither the full faith and credit of Lessee, DAS, the State nor any political subdivision or agency
thereof is pledged for the payment of Rental Payments hereunder or under each Agency Lease.

Section 5.3. Rental Payments to Be Unconditional. Except as provided in Section 4.2, the obligation of Lessee to make
Rental Payments from appropriated legally available funds required hereunder and under each Agency Lease shall be absolute and
unconditional in all events. Notwithstanding any dispute between Lessee and Lessor, Lessee and DAS or Lessee and Vendor or
any other person, and except as expressly provided by law, Lessee shall make all Rental Payments required hereunder when due
and shall not withhold any Rental Payment pending final resolution of such dispute nor shall Lessee assert any right of set-off or
counterclaim against its obligation to make Rental Payments required hereunder. Lessee’s obligation to make Rental Payments
shall not be abated through accident, unforeseen circumstances, failure of the Motor Vehicles to perform as desired, damage or
destruction to the Motor Vehicles, loss of possession of the Motor Vehicles or obsolescence of the Motor Vehicles. However, nothing
herein shall be construed to release Lessor from the performance of its obligations hereunder; and if Lessor should fail to perform
any such obligation, Lessee may institute such legal action against Lessor as Lessee may deem necessary to compel the
performance of such obligation or to recover damages therefore.

ARTICLE VI: INSURANCE AND RISK OF LOSS

Section 6.1. Motor Vehicle Liability Insurance. Pursuant to the provisions of Ohio Revised Code Section 9.83, upon receipt
of possession of the Motor Vehicles, each Lessee and DAS shall take such measures as may be necessary to ensure that any
liability for injuries to, or death of, any person, or damage to, or loss of property (except for liability to the Lessor under this Agreement
with respect to damage or destruction of the Motor Vehicle, which is to be satisfied pursuant to the terms of Section 6.2 hereof)
arising out of or in any way relating to, the condition or operation of the Motor Vehicles by officers or employees of the State while
engaged in their employment or official responsibilities for the State is covered by a motor vehicle liability insurance policy or self-
insurance maintained by the Lessee or DAS.
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Section 6.2. Damage to or Destruction of Motor Vehicles. Lessee shall provide a complete written report to Lessor
immediately upon any loss, theft, damage or destruction of any Motor Vehicle and of any accident involving any Motor Vehicle. The
Lessee shall promptly cause any Motor Vehicle not damaged beyond repair to be promptly repaired, using monies available from
current appropriations to the Lessee. If any Motor Vehicle is lost, stolen, destroyed or damaged beyond repair (“Damaged Motor
Vehicle”), Lessee shall as soon as practicable after such event either: (a) replace the same at Lessee’s sole cost and expense with
a motor vehicle having substantially similar Specifications and of equal or greater value to the Damaged Motor Vehicle immediately
prior to the time of the loss occurrence, such replacement motor vehicle to be subject to Lessor’'s approval, whereupon such
replacement motor vehicle shall be substituted in the applicable Agency Lease and the other related documents by appropriate
endorsement or amendment; or (b) pay the applicable Prepayment Price of the Damaged Motor Vehicle as set forth in the related
Exhibit B. Lessee shall notify Lessor of which course of action it will take within fifteen (15) days after the loss occurrence. If, within
forty-five (45) days of the loss occurrence, (i) Lessee fails to notify Lessor; (ii) Lessee and Lessor fail to execute an endorsement or
amendment to the applicable Motor Vehicle Schedule to delete the Damaged Motor Vehicle and add the replacement Motor Vehicle;
or (iii) Lessee has failed to pay the applicable Prepayment Price, then Lessor may, at its sole discretion, declare the applicable
Prepayment Price of the Damaged Motor Vehicle, to be immediately due and payable, and Lessee is required to pay the same from
legally available funds.

ARTICLE VII: OTHER OBLIGATIONS OF LESSEE

Section 7.1. Use; Permits. Lessee shall exercise due care in the use, operation and maintenance of the Motor Vehicles, and
shall not use, operate or maintain the Motor Vehicles improperly, carelessly or for a purpose or in a manner contrary to that
contemplated by the Agency Lease. Lessee shall operate and maintain the Motor Vehicles fully in accordance with any insurance
policy provision, and the manufacturer’s specifications therefore. Lessee shall obtain all permits and licenses necessary for the
operation, possession and use of the Motor Vehicles. Lessee shall comply with all State and Federal Laws applicable to the use,
possession and operation of the Motor Vehicles, and if compliance with any such State and Federal Law requires changes or
additions to be made to the Motor Vehicles, such changes or additions shall be made by Lessee at its expense. Except to the extent
essential to an Agency’s performance of its governmental function of implementing or enforcing laws relating to environmental
regulation, Lessee shall not use any Motor Vehicles to haul, convey, store, treat, transport or dispose of any “hazardous substances”
or “hazardous waste”, except in Materials of Trade quantities, as such terms are defined in any federal, state or local law, rule or
regulation pertaining to the protection of the environment (together, “Environmental Laws”). Lessee agrees that if Lessee is required
to deliver any Motor Vehicle to Lessor or Lessor's agent, the Motor Vehicle shall be delivered free of all substances which are
regulated by or form a basis for liability under any Environmental Law.

Section 7.2. Taxes, Other Governmental Charges. Lessee shall pay when due all charges incurred in the operation,
maintenance, use, and upkeep of the Motor Vehicles.

It is hereby acknowledged between the parties hereto that Lessee is a nontaxable governmental agency and not subject to
the imposition of any tax, assessment, franchise fee, levy, or other governmental charge levied for Lessee’s ownership or use of the
Motor Vehicles and Lessee does not agree to pay any taxes in connection therewith.

ARTICLE VIII: TITLE AND LIENS

Section 8.1. Title. During the Lease Term, legal title to and ownership of all Motor Vehicles and any and all repairs,
replacements, substitutions and modifications thereto shall be in Lessee, and Lessee shall take all actions necessary to vest such
title and ownership in Lessee.

Section 8.2. Lien of Lessor on Motor Vehicles. Lessee shall grant, pledge and assign to the Lessor or its designee a security
interest in all Motor Vehicles financed by Lessee pursuant to this Agreement, together with all substitutions, replacements, additions
and accessions therefore or thereto, all replacement and repair parts therefore, all documents including, but not limited to, documents
of title and other documents relating thereto and all cash and non-cash proceeds arising in connection therewith of all or any part of
such Motor Vehicles. The Lessee agrees to perform, do, make, execute and deliver all such additional and further acts, things,
certificates, assurances and instruments as the Lessor may reasonably require to more completely vest in and assure to Lessor its
rights in or to such Motor Vehicles.

Section 8.3. No Other Lessee Liens. During the Lease Term, Lessee shall not, directly or indirectly, create, incur, assume or
suffer to exist any security interest, pledge, lien, charge, encumbrance or claim on or with respect to the Motor Vehicles (together,
“Liens”), other than the respective rights of Lessor and Lessee as herein provided. Lessee shall promptly, at its own expense, take
such action as may be necessary duly to discharge or remove any such Lien. Lessee shall reimburse Lessor for any expenses
incurred by Lessor to discharge or remove any Lien if Lessee first refuses to remove such Lien.

Section 8.4. Modification of Motor Vehicles. Lessee will not, without the prior written consent of Lessor, affix or install any
accessory or device on any of the Motor Vehicles if such addition will adversely and permanently change or impair the originally
intended functions, value or use of the Motor Vehicle.
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ARTICLE IX: MOTOR VEHICLE WARRANTIES

Section 9.1. Selection of Motor Vehicles. The Motor Vehicles and the Vendors have been selected by DAS and Lessee, and
Lessor shall have no responsibility in connection with the selection of the Motor Vehicles, their suitability for the use intended by
Lessee, the acceptance by the Vendors or their sales representatives of the orders submitted, or any delay or failure by the Vendors
or their sales representatives to manufacture or deliver the Motor Vehicles for use by Lessee.

Section 9.2. Vendors’ Warranties. Lessor hereby assigns to Lessee for and during the related Lease Term, all of its interest,
if any, in all Vendors’ warranties and guarantees, express or implied, issued on or applicable to a Motor Vehicle Group, and Lessee
may obtain the customary services furnished in connection with such warranties and guarantees at Lessee’s expense. Lessor has
no obligation to enforce any Vendors’ warranties or obligations on behalf of itself or Lessee.

Section 9.3. Disclaimer of Warranties. BY EXECUTION OF THE AGENCY ACKNOWLEDGMENT, LESSEE
ACKNOWLEDGES THAT IT SELECTED THE MOTOR VEHICLES WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR
EMPLOYEES. LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE
CONTEMPLATED BY LESSEE OF THE MOTOR VEHICLES, OR ANY OTHER REPRESENTATION OR WARRANTY WITH
RESPECT TO THE MOTOR VEHICLES. IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR THE MOTOR VEHICLES
OR LESSEE’S USE OF THE MOTOR VEHICLES.

ARTICLE X: OPTION TO PREPAY

Section 10.1. When Available. Lessee shall have the option to prepay its obligations under any Agency Lease on any Payment
Date, without penalty, for the then applicable Prepayment Price set forth in the amortization schedule for the related Exhibit B.
Prepayments exercised as a result of a vehicle loss shall be process as soon as practical after the date of the loss, thereto in the
manner provided in this Article.

Section 10.2. Exercise of Option. Lessee shall give notice to Lessor of its intention to exercise its prepayment option with
respect to any Agency Lease not less than thirty (30) days prior to the date on which the option will be exercised and shall deposit
with Lessor on the date of exercise an amount equal to the applicable Prepayment Price set forth in the amortization schedule for
the related Exhibit B. Prepay price to be included on the amortization schedule provided for each exhibit B

ARTICLE XI: ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING

Section 11.1 Assignment by Lessor. None of Lessor’s right, title and/or interest in and to this Agreement or any Agency Lease
hereunder, including, but not limited to, the Rental Payments and other amounts payable by Lessee, may be assigned in whole or
in part by Lessor at any time except in compliance with the following sentence, without the prior written consent of DAS, which
consent shall not be unreasonably withheld or delayed and shall be subject to the terms of the last sentence of this Section 11.1.
Provided Lessor continues to service the Agreement and collect all Rental Payments, Lessor may assign its right, title and interest
(but none of its obligations) in one or more Motor Vehicle Schedules to an affiliate or to an entity whose common stock is 100%
owned by the Lessor’s parent or indirect parent. No further assignment of this Agreement or any Agency Lease or Motor Vehicle
Schedule shall be permitted without the prior written consent of DAS, which consent shall not be unreasonably withheld or delayed
and shall be subject to the terms of the last sentence of this Section 11.1.

Notwithstanding the foregoing, in no event shall the Lessor assign this Agreement, any Agency Lease or the Rental
Payments as part of a plan to publicly offer participation interests therein. When Lessor requests DAS’s consent to the private
placement of participation interests, such consent shall be subject to such conditions as DAS reasonably determines including, but
not limited to: (a) participation interests will be sold only to accredited investors (“Accredited Investors”) as defined in Rule 501(a)
under Regulation D of the Securities Act of 1933, as amended (the “1933 Act”), and/or qualified institutional buyers (“Institutional
Investors”) as defined in Rule 144A under the 1933 Act, engaged in the business of investing in securities of the type being offered;
(b) each investor (including subsequent purchasers) will be required to execute a letter acceptable to DAS certifying that it is an
Accredited Investor or an Institutional Investor who has undertaken its own investigation and is not relying on any representations of
DAS, the State or any Agency; (c) any disclosure documents prepared in connection with such assignment must include a legend to
the effect that neither DAS, the State nor any Agency has participated in preparation of the disclosure materials; and (d) Lessor must
agree to indemnify DAS, the State and the Lessee against any third party claims arising as a result of such assignment.

Section 11.2 Assignment and Subleasing by Lessee. Without the prior written consent of Lessor, a Lessee will not: (a)
assign, transfer, pledge, hypothecate, or otherwise dispose of any of its rights or obligations under this Agreement or the Motor
Vehicles; (b) sublease the Motor Vehicles; or (c) permit the Motor Vehicles to be used for any purpose not permitted by this
Agreement.
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ARTICLE Xll: EVENTS OF DEFAULT AND REMEDIES

Section 12.1. Events of Default Defined. The following are Events of Default under this Agreement and any particular Agency

Lease:

(@)

(b)
(c)

(d)

(e)

()

Failure by Lessee to pay any Rental Payment or other payment required to be paid when due and the continuation of said
failure for a period of ten (10) days after such due date (other than by reason of Non-Appropriation).

Failure by Lessee to maintain insurance as required by Article VI so as to include such Motor Vehicles.

Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed or performed
hereunder or under the applicable Agency Lease, other than as referred to in Clauses (a) and (b) of this Section, for a
period of thirty (30) days after written notice specifying such failure and requesting that it be remedied has been given to
Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior to its expiration; provided, however,
if the failure stated in the notice cannot be corrected within the applicable period, Lessor will not unreasonably withhold its
consent to an extension of such time if corrective action is instituted by Lessee within the applicable period and diligently
pursued until the default is corrected.

Any representation or warranty made by Lessee in this Agreement or the Agency Acknowledgment was untrue in any
material respect upon execution of this Agreement or any Agency Acknowledgment.

Lessee shall: (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all
or a substantial part of the assets of Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as
they become due, (iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered against it
under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy or a petition or an answer seeking
reorganization or an arrangement with creditors or taking advantage of any insolvency law or any answer admitting the
material allegations of a petition filed against Lessee in any bankruptcy, reorganization or insolvency proceeding.

An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a
receiver, trustee, custodian or liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without
its application, approval or consent, and such judgment, order or decree shall continue unstayed and in effect for any period
of the thirty (30) consecutive days.

Section 12.2. Remedies on Default. \WWhenever any Event of Default defined in Section 12.1 hereof shall have occurred, Lessor
shall have the right, at its option and without any further demand or notice, to take one or any combination of the following remedial

steps:

(@)

(b)

(c)

Lessor, with or without terminating any Agency Lease, may declare all Rental Payments due or to become due with respect
to such defaulted Agency Lease and, at the option of Lessor pursuant to a writing delivered to Lessee and DAS by Lessor,
all other Agency Leases of such Lessee during the Fiscal Year in effect when the default occurs to be immediately due and
payable by Lessee, whereupon such Rental Payments shall be immediately due and payable.

Lessor, with or without terminating any Agency Lease, may by written notice to Lessee, request that Lessee, within ten (10)
days of such written notice, cause all Motor Vehicles subject to the defaulted Agency Lease and, at the option of Lessor
pursuant to a writing delivered to Lessee and DAS by Lessor, all other Agency Leases of such Lessee (together with all
documents necessary to transfer legal and beneficial title thereto to Lessor) to be delivered to Lessor or Lessor’'s designee
at a place in the State designated by Lessor in accordance with Section 12.3. If Lessee fails or refuses to voluntarily
transfer such Motor Vehicles to Lessor as herein provided, to the extent permitted by law, Lessor shall have the right to
obtain a judgment against Lessee from legally available funds for compensatory damages in the amount of the then
applicable Prepayment Prices as shown on the applicable Exhibit B. If the Motor Vehicles or any portion of them have
been destroyed or damaged beyond repair, Lessee shall pay to Lessor the applicable Prepayment Price of the damaged
or destroyed Motor Vehicles as set forth in the Motor Vehicle Schedule relating thereto.

If Lessor terminates any Agency Lease and, in its discretion, takes possession and disposes of the Motor Vehicles or any
portion thereof, Lessor shall apply the proceeds of any such disposition to pay the following items in the following order: (i)
reasonable costs (including, but not limited to, reasonable and necessary attorneys’ fees) incurred in securing possession
of the Motor Vehicles; (ii) reasonable expenses incurred in completing the disposition; (iii) any sales or transfer taxes; (iv)
the applicable Prepayment Prices of the applicable Motor Vehicles Groups; and (v) the balance of any Rental Payments
owed by Lessee on such defaulted Agency Lease during the Fiscal Year then in effect. Any disposition proceeds remaining
after the requirements of Clauses (i), (ii), (iii), (iv) and (v) have been met shall be paid to the Lessee.
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(d) Following an Event of Default or an Event of Non-appropriation hereunder and upon failure of Lessee to voluntarily comply
with Section 12.3, Lessor shall have whatever rights and remedies are available at law against Lessee’s legally available
funds. In the event the exercise of such remedies results in one or more judicial proceedings, the prevailing party in such
proceedings shall be entitled to recover reasonable attorney fees and court costs, to the extent permitted by law. Lessor
and Lessee agree that there is no intention to create under this Agreement and the applicable Agency Leases a right in
Lessor to dispossess Lessee involuntarily of the legal title to or the use of the Motor Vehicles.

(e) If the proceeds of sale of the returned Motor Vehicles are not sufficient to pay the balance of any Rental Payments owed
by Lessee on the defaulted Agency Lease and any other Agency Leases of such Lessee which Lessor has declared to be
in default during the Fiscal Year then in effect, Lessor may pursue such other remedies as are available at law or in equity
to collect the balance of such Rental Payments from Lessee’s legally available funds.

Section 12.3. Return of Motor Vehicles; Release of Lessee’s Interest. Upon termination of this Agreement and/or any
Agency Lease hereunder prior to the payment of all Rental Payments or the applicable Prepayment Price for such Agency Lease in
accordance with each Exhibit B, Lessee shall promptly, but in any event within ten (10) days after such termination, at its own cost
and expense: (a) perform any testing and repairs required to place the Motor Vehicles in the condition required by Article VII; and
(b) Lessor, with or without terminating any Agency Lease, may by written notice to Lessee, request that Lessee, within ten (10) days
of such written notice, cause all Motor Vehicles subject to the defaulted Agency Lease and, at the option of Lessor pursuant to a
writing delivered to Lessee and DAS by Lessor, all other Agency Leases of such Lessee (together with all documents necessary to
transfer legal and beneficial title thereto to Lessor) to be delivered to a third party motor vehicle remarketer that is located in the
State designated by Lessor in accordance with Section 12.3. If Lessee fails or refuses to voluntarily transfer such Motor Vehicles to
Lessor as herein provided, to the extent permitted by law, Lessor shall have the right to obtain a judgment against Lessee from
legally available funds for compensatory damages in the amount of the then applicable Prepayment Prices as shown on the
applicable Exhibit B. If the Motor Vehicles or any portion of them have been destroyed or damaged beyond repair, Lessee shall pay
to Lessor the applicable Prepayment Price of the damaged or destroyed Motor Vehicles as set forth in the Motor Vehicle Schedule
relating thereto.

Section 12.4. No Remedy Exclusive.

(@) No remedy conferred upon or reserved to Lessor by this Article is intended to be exclusive and every such remedy shall
be cumulative and shall be in addition to every other remedy given under this Agreement. No delay or omission to exercise
any right or power accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof but any such right and power may be exercised from time to time and as often as may be deemed expedient by
Lessor.

(b) No remedy conferred upon or reserved to Lessee by this Atrticle is intended to be exclusive and every such remedy shall
be cumulative and shall be in addition to every other remedy given under this Agreement. No delay or omission to exercise
any right or power accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof but any such right and power may be exercised from time to time and as often as may be deemed expedient by
Lessee.

Section 12.5. Late Charges. The Lessor must pay the purchase price of each item of Motor Vehicles within [30] days of the
Acceptance Date, but in any event the Lessor shall make such payment within ten (10) days after receipt of the documents described
in Section 3.1(d) from the Agency. If the Lessor does not make the payment due the Vendor within the time limits established in the
Vendor invoice then the Lessor shall pay from its own funds any interest assessed for untimely payment.

The Lessee shall pay interest on past-due payments due under the Agency Lease in accordance with the provisions of Ohio Revised
Code Section 126.30.

Section 12.6 Public Record. DAS shall have the right to terminate this Agreement upon Lessor’s refusal to allow public access
to all documents, papers, letters or other materials subject to the State public records law, Section 149.43 of the Revised Code, and
made or received by the Lessor in conjunction herewith.
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ARTICLE Xlll: ADMINISTRATIVE PROVISIONS

Section 13.1. Notices. All notices, certificates, legal opinions or other communications hereunder shall be sufficiently given and
shall be deemed given when delivered or deposited in the United States mail in registered form with postage fully prepaid to the
addresses specified on the execution page hereof with respect to DAS and the Lessor, and as to each Lessee, the address specified
on the respective Agency Lease; provided that Lessor, DAS and Lessee, by notice given hereunder, may designate different
addresses to which subsequent notices, certificates, legal opinions or other communications will be sent.

Section 13.2. Financial Information. Lessee will provide Lessor with current budgets, proof of appropriation for the ensuing
Fiscal Year and such other financial information relating to the ability of Lessee to continue this Agreement and any Agency Lease
as may be requested by Lessor.

Section 13.3. Binding Effect. This Agreement and each Agency Lease hereunder shall inure to the benefit of and shall be
binding upon Lessor, DAS and Lessee and their respective successors and assigns.

Section 13.4. Severability. In the event any provision of this Agreement or any Agency Lease shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision
hereof.

Section 13.5. Entire Agreement, Amendments, Changes and Modifications. This Agreement, the applicable Agency
Leases, the Request for Proposals and the proposal of Lessor constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede all prior and contemporaneous writings, understandings, agreements, representations,
commitments or conditions made orally or in writing, express or implied. In the event of conflict between the terms and conditions
of the various documents, the terms and conditions of this Agreement shall prevail over the provisions of the Request for Proposals
and the terms and conditions of the Request for Proposals shall prevail over the terms of the Lessor’s response to the Request for
Proposals. This Agreement may be amended or modified only by written documents duly authorized, executed and delivered by
Lessor, Lessee and DAS.

Section 13.6. Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or
describe the scope or intent of any provisions, Articles, Sections or Clauses hereof.

Section 13.7. Further Assurances and Corrective Instruments. Lessor and Lessee agree that they will, from time to time,
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect description of the Motor Vehicles hereby
leased or intended so to be, or for otherwise carrying out the expressed intent of this Agreement and the applicable Agency Leases.

Section 13.8. Execution in Counterparts. This Agreement may be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

Section 13.9. Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State
of Ohio.

Section 13.10. Interest; Usury. The Interest component of the Rental Payments shall not, as of the Funding Date for any Agency
Lease, exceed the rate computed by adding 150 basis points to The Bond Buyer “20 Bond Index” published immediately preceding
the first day of the calendar month in which the Agency Lease is submitted to DAS for review and approval, from time to time. Itis
the intention of the parties hereto to comply with any applicable usury laws; accordingly, it is agreed that, notwithstanding any
provisions to the contrary herein or in any Exhibit A or B, in no event shall this Agreement or any Agency Lease hereunder require
the payment or permit the collection of Interest or any amount in the nature of Interest or fees in excess of the maximum amount
permitted by applicable law. Any such excess Interest or fees shall first be applied to reduce Principal, and when no Principal
remains, refunded to Lessee.

Section 13.11. Lessee’s Performance. Time is of the essence. Lessor’s failure at any time to require strict performance by
Lessee of any of Lessee’s obligations shall not waive or diminish Lessor’s rights thereafter to demand strict compliance by Lessee.

Section 13.12 No Waiver of Sovereign Immunity. Nothing herein shall be construed as waiving the sovereign immunity of the
State of Ohio.
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EXECUTION PAGE OF STATE OF OHIO
MASTER MOTOR VEHICLE FINANCING AGREEMENT

Agreement Date: ,202__
Fiscal Year Commencement Date: July 1,
Fiscal Year End Date: June 30,

IN WITNESS WHEREOF, Lessor has caused this Agreement to be executed in its corporate name by its duly authorized officer, and
the State of Ohio has caused this Agreement to be executed in its name by the Director of the Ohio Department of Administrative
Services.

THE STATE OF OHIO Awarded Contractor
Lessor
By: By:
Matthew M. Damschroder Name
Director of Administrative Services Title

in the State of Ohio

Date: Date:
Address: Address:
Telephone: Telephone:

Facsimile: Facsimile:
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EXHIBIT A
Form of Approval Letter
[Date]

Dear __[Lessor] :

Listed below is the checklist, for the Agency Lease Agreement, submitted to us for review and approval. The Agreement provides
for motor vehicles financing between , as Lessee, and , as the Lessor, for the
purchase of (# vehicles), with a total purchase price of $ . Pursuant to Ohio Revised Code Section 125.832, the
deferred-payment purchase is approved by the Ohio Department of Administrative Services (“DAS”). This acquisition contemplates
a total financing amount of $ to be financed for ( ) quarters, at an interest rate to be determined on the date

of funding with an initial payment no less than thirty (30) days of acceptance as listed on the final payment schedule. By signature
below, Lessor has agreed to purchase and finance the motor vehicles per the terms stated above upon the receipt of all
documentation required by the Master Motor Vehicle Financing Agreement dated as of ,20__ (the “Agreement”),
between DAS and the Lessor.

Please ensure the following tasks are completed:
1. A completed General Requisition form (ADM 0500) for each vehicle listed on the attached Motor Vehicle Schedule, Exhibit B.
2. A completed Motor Vehicle Schedule Exhibit B.

This Program requires the Lessee’s ownership of the motor vehicles to be conveyed through a certificate of title and the
documented delivery by seller and acceptance by Lessee of all motor vehicles through a Certificate of Acceptance.

3. The motor vehicles are to be covered by a motor vehicle liability insurance policy or self-insurance maintained by the Lessee or
DAS as provided in Section 6.1 of the Agreement upon acceptance thereof by Lessee. Self-insurance may be a formal self-
insurance program administered by the Department of Administrative Services, pursuant to section 9.82 et seq of the Ohio
Revised Code, or informally through use of Lessee’s current appropriations.

4. The lien of the Lessor or its assignee in the motor vehicles should be duly noted in the certificates of title therefore, and by other
instruments or documents reasonably required by the Lessor at the time of acceptance of the motor vehicles by Lessee.

Sincerely,
[name]

[title] of the
Ohio Department of Administrative Services

Approved by LESSOR:

Name:
Title:
Date:

Motor Vehicle Schedule No.
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EXHIBIT B—SCHEDULE OF MOTOR VEHICLES AND FINANCING AGREEMENT
MOTOR VEHICLE SCHEDULE NO. ___

TO MASTER MOTOR VEHICLE FINANCING AGREEMENT
Schedule of Motor Vehicles

The following Motor Vehicles comprise a Motor Vehicle Group which is the subject of an Agency Lease dated as of (the “Agency Lease”),
between the undersigned Lessor and (the “Lessee”). The State of Ohio Master Motor Vehicle Financing Agreement dated as
of 1, 20___, by and between the Ohio Department of Administrative Services and , is incorporated herein in its entirety, and

the Lessee hereby reaffirms all of its representations and warranties contained in said Agreement.

MOTOR VEHICLE LIST

MFRS. Annual Acquisition Requisition Unit Contract
Year Make Model Serial No. Description Utilization Cost Number Replaced Number
TOTAL PURCHASE PRICE: $
AMOUNT FINANCED: $
Lessee Lessor
By: By:
Title: Title:

Date: Date:
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MOTOR VEHICLE SCHEDULE NO. ____
EXHIBIT C
Certificate of Acceptance and

Acknowledgment of Agency Lease

I, the undersigned, hereby certify that | am the duly qualified and acting officer of the Lessee identified below and, with respect

to the above-referenced Motor Vehicle Schedule dated , to the Agency Lease dated as of
, by and between the Lessee and (“Lessor”), represents and warrants that:
1. The motor vehicles described in Exhibit B, (the “Motor Vehicle Group”) purchased from [Vendor] , and properly invoiced,

have been delivered in accordance with the Lessee’s Specifications, are in good working order and are fully operational and have been
fully accepted by Lessee on the day of ,

2. The Lessee has legally available funds in the current fiscal biennium of the State of Ohio (the “State”) sufficient to pay
all Rental Payments required to be paid under the Agency Lease during such current biennium, and, such money will be applied in
payment of all such Rental Payments due and payable during such current biennium.

3. During the Lease Term, the Motor Vehicle Group will be used by the Lessee to perform essential governmental
functions. Such functions are:

4. There is no litigation, action, suit or proceeding pending or before any court, administrative agency, arbitrator or
governmental body that challenges the organization or existence of the Lessee; the authority of the Lessee or its officers or its employees
to enter into the Agency Lease; the proper authorization, approval and execution of the Agency Lease or any related documents; the
appropriation of money by the Ohio General Assembly; or any other action taken by the State, the Ohio Department of Administrative
Services, or the Lessee to provide money, sufficient to make Rental Payments coming due under the Agency Lease in the current State
biennium; or the ability of the Lessee otherwise to perform its obligations under the Lease and the transactions contemplated thereby.

5. Rental Payments shall be due and payable by the Lessee on the dates and in the amounts indicated in Exhibit B of the
above-referenced Motor Vehicle Schedule.

6. No Non-Appropriation and no Event of Default or any event which, with the passage of time or the giving of notice,
would constitute a default has occurred under the Agreement.

7. Lessee will maintain each motor vehicle in the Motor Vehicle Group in good repair and operating condition based on
the manufacturer’s guidelines for such motor vehicle, with normal wear and tear excepted.

8. All capitalized terms herein have the meanings ascribed to them in the Agreement.
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Exhibit C (Continued)
AGENCY ACKNOWLEDGMENT REGARDING THE AGENCY LEASE

The Lessee desires to obtain certain motor vehicles, and the Lessee hereby determines that it is necessary and desirable and
in the best interests of the Lessee to enter into an Agency Lease (the “Agency Lease”) with (“Lessor”) for the
purposes of financing the acquisition of the Motor Vehicles described in Motor Vehicles Schedule No. . The execution and delivery
of the Agency Lease, the exhibits and schedules thereto and such other instruments and documents related thereto, by the Lessee and
the financing of the acquisition of such Motor Vehicle have been approved by the Lessee, and Lessee acknowledges that, by execution
hereof, Lessee agrees to be bound by the provisions applicable to “Lessee” under the State of Ohio Master Motor Vehicle Financing
Agreement between Lessor and the State of Ohio, acting by and through the Ohio Department of Administrative Services, dated as of

,20___ (the “Agreement”).

Lessee:

By:

Title:

Date:

Address:

Telephone:

Facsimile:
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EXHIBIT D

PAYMENT AUTHORIZATION CERTIFICATE

Date:

Lessee: Department of Administrative Services
Lessor:

Lessee hereby instructs Lessor and authorizes Lessor to disburse the proceeds of the Lease as specified below:

Amount:

Wire Transfer Bank:

ABA No.:
Account No.:
Account Name:
Reference:

Check Payee:
Address:
Phone:

Credit Account Account Name:
Account Number:

By signing below, Lessee authorizes Lessor to issue checks, send wires or direct fund transfers to the payees, in the amounts, and
per the instructions (if applicable) set forth above. Such payments may be made by Lessor by making advance(s) under the
Lease described above. Lessee also acknowledges that it may be responsible for paying other fees directly to third parties, such as
Lessor's legal counsel, and making other disbursements in connection with the lease-purchase financing transaction under the
terms of the Lease documents. Lessor may rely and act on the instructions set forth herein and shall not be responsible for the use
or application of the funds, and Lessee shall indemnify, defend and hold harmless Lessor from and against any and all losses,
costs, expenses, fees, claims, damages, liabilities, and causes of action in any way relating to or arising from acting in accordance
herewith.

IN WITNESS WHEREOF, the Lessee has caused this Payment Authorization Certificate to be executed as of the day and year first

above written.

LESSEE:

Department of Administrative Services

By:

Title:
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EXHIBIT E

ARBITRAGE AND TAX CERTIFICATE

I, the undersigned, hereby certify that | am the duly qualified and acting officer of the agency of the State of Ohio identified below
(“Lessee”), and that in my official capacity as such officer, | am responsible for executing and delivering on behalf of Lessee the Agency
Lease as defined in that certain State of Ohio Master Motor Vehicle Financing Agreement dated as of ,20___, (the “Master
Lease Agreement”) by and between the State of Ohio and (“Lessor”)and as evidenced by Motor Vehicle Schedule
No.__ . This Certificate is being issued pursuant to Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), and
Treasury Regulations, Sections 1.148-0 through 1.148-11 and 1.150-1 and 1.150-2 (the “Regulations”). The following facts, estimates
and circumstances are in existence on the date of this Certificate or are reasonably expected to occur hereafter.

1.

The Agency Lease provides for the financing by Lessor of the acquisition of certain motor vehicles described in Motor Vehicle
Schedule No._____thereto (the “Motor Vehicles”) and the lease of the Motor Vehicles by Lessee from Lessor. Pursuant to the Agency
Lease, Lessee is required to make Rental Payments with respect to the Motor Vehicles, comprising principal and interest, on the
dates and in the amounts set forth in applicable Motor Vehicle Schedule to the Agency Lease.

2. A contract or purchase order dated as of , providing for the acquisition and delivery of the Motor Vehicles has been
executed between Lessor and the Vendor or Vendors of each Motor Vehicle.

3. The Motor Vehicles will be acquired with due diligence and, based upon the provisions of the contract or purchase order described
in paragraph 4 hereof, the Motor Vehicles will be acquired on or before

4. All of the spendable proceeds of the financing will be expended on the Motor Vehicles and related expenses within three years from

[insert date of initial draw under Master Lease Agreement.]

5. The original proceeds of Motor Vehicle Schedule No. , and the interest to be earned thereon, do not exceed the amount
necessary for the purpose for which the Lease and such Motor Vehicle Schedule are issued.

6. The interest of Lessee in the Motor Vehicles has not been and is not expected during the term of the Agency Lease to be sold or
disposed of by Lessee.

7. No sinking fund is expected to be created by Lessee with respect to the Agency Lease and the Rental Payments.

8. Lessee hereby covenants to comply with all requirements of the Code and Regulations relating to the rebate of arbitrage profit to the
United States of America. It is expected that all gross proceeds of the financing will be expended on the Motor Vehicles no later
than the day which is six months after the date of issuance of Motor Vehicle Schedule No.

9. Neither the proceeds of the financing nor the Motor Vehicles financed therewith shall be used for any “private business use” within
the meaning of Section 141(b)(6) of the Code. No proceeds of the financing will be used to make or finance a loan to another person.

10. The payment of Rental Payments is not guaranteed, directly or indirectly, in whole or in part by the United States or any agency or
instrumentality thereof, nor is it otherwise federally guaranteed within the meaning of Section 149(b) of the Code.

11. To the best of the knowledge and belief of the undersigned, the expectations of Lessee, as set forth above, are reasonable, and
there are no present facts, estimates and circumstances which would change the foregoing expectations.

12. Lessee has not been notified of the listing or proposed listing of it by the Internal Revenue Service as an issuer whose arbitrage
certificates may not be relied upon.

WITNESS my hand this day of ,20

Lessee

By:

Title:
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EXHIBIT F—AMORTIZATION SCHEDULE

MOTOR VEHICLE SCHEDULE NO.

Funding Date:
Index:
Interest Rate:

Payment Payment Total Principal Interest Prepayment
Number Date Payment Component Component Price*

@ N0~ N =

10.

*Including Rental Payment due on such date, plus any other amounts accrued and unpaid on such date.

ACKNOWLEDGMENT OF AMORTIZATION SCHEDULE:
Ohio Department of Administrative Services

By:

Print Name:

Title:
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ATTACHMENT TWO

STANDARD AFFIRMATION AND DISCLOSURE FORM

DEPARTMENT OF ADMINISTRATIVE SERVICES
AFFIRMATION AND DISCLOSURE FORM

By the signature affixed hereto, the Contractor affirms and understands that if awarded a contract, both the Contractor and any of its
subcontractors shall perform no services requested under this Contract outside of the United States, nor allow State data to be sent,
taken, accessed, tested, maintained, backed-up, stored or made available remotely (located) outside of the United States unless a duly
signed waiver from the State has been attained.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed and where data is
located in the spaces provided below or by attachment. Failure to provide this information may result in no award. If the Contractor will
not be using subcontractors, indicate “Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

(Address) (City, State, Zip)

Name/Principal location of business of subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)

2. Location where services will be performed by Contractor:

(Address) (City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)

3. Location where state data will be located by Contractor:

(Address) (Address, City, State, Zip)

Name/Location(s) where state data will be located by subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)
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ATTACHMENT TWO (Contd.)

STANDARD AFFIRMATION AND DISCLOSURE FORM

(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State any
change or shift in location of services performed by Contractor or its subcontractors before, during and after execution of any contract
with the State. Contractor agrees it shall so notify the State immediately of any such change or shift in location of its services. The State
has the right to immediately terminate the contract, unless a duly signed waiver from the State has been attained by the Contractor to
perform the services outside the United States.

On behalf of the Contractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure Form and have read
and understand that this form is a part of any Contract that Contractor may enter into with the State and is incorporated therein.

By:

Contractor
Print Name:
Title:

Date:
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ATTACHMENT THREE

BIDDER DISCLOSURE STATEMENTS

The Bidder must provide a declarative (yes/no) answer regarding the following questions. If any answer is affirmative, the Bidder must
provide full details about the matter. While not an automatic cause for disqualification, an affirmative answer may result in an evaluation
of the Bidder’s responsibility. A decision will then be made based on the seriousness of the matter, the matter's possible impact on the
performance of the contract and the best interests of the State.

Within the past five (5) years:

ITEM DISCLOSURE STATEMENT YES NO

A Has the Bidder and/or subject company had a contract cancelled for default or cause?
Has the Bidder and/or subject company been assessed any penalties including

B liquidated damages, under any of its existing or past contracts with any organization or
governmental entity?
Has the Bidder and/or subject company been the subject of any governmental action

c limiting the right of the Bidder and/or subject company to do business with that entity or
any other governmental entity?

D Has trading in the stock of the subject company ever been suspended? Give date and
explanation.

E Has the Bidder and/or subject company previously operated as a like-kind business
under any other business name and/or taxpayer identification number?
Has the Bidder and/or subject company, any company officer, or any owner of a twenty
(20%) percent interest or greater in the subject company, filed for bankruptcy,
reorganization, a debt arrangement, moratorium, or any proceeding under any

F bankruptcy or insolvency law, or any dissolution or liquidation proceeding?
Has the Bidder and/or subject company, any company officer, or any owner of a twenty

G (20%) percent interest or greater in the company been convicted of a felony or is
currently under indictment on any felony charge?
Has the Bidder and/or subject company, any company officer, or any owner of a twenty

H (20%) percent interest or greater in the company had a finding for recovery action issued
by the Ohio Auditor of State for a sum of funds due the state of Ohio?

By the signature affixed to Page 1 of this Bid, Bidder hereby certifies that the above information is true and accurate.

This completed form should be returned as part of the Bid response. Failure to complete this page may deem your Bid not responsive.
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ATTACHMENT FOUR

BIDDER COST OF CAPITAL RATES

For evaluation purposes, bidders must submit their Cost of Capital Rates for the period of September 1, 2020 through September 30,
2020 with their bid. A common date will be used during evaluation for determining the Cost of Capital Rate for each bidder.

Bidders shall not insert a percentage more than 3 digits after the decimal point. Digit(s) beyond 3, after the decimal point, shall be dropped
by the Office of Procurement Services and not used in evaluation and any subsequent order.

THREE (3) YEAR | FOUR (4) YEAR FIVE (5) YEAR SIX (6) YEAR SEVEN (7) YEAR
DATE LEASE TERM LEASE TERM LEASE TERM LEASE TERM LEASE TERM

September 1, 2020

September 2, 2020

September 3, 2020

September 4, 2020

September 5, 2020

September 6, 2020

September 7, 2020

September 8, 2020

September 9, 2020

September 10, 2020
September 11, 2020
September 12, 2020
September 13, 2020
September 14, 2020
September 15, 2020
September 16, 2020
September 17, 2020
September 18, 2020
September 19, 2020
September 20, 2020
September 21, 2020
September 22, 2020
September 23, 2020
September 24, 2020
September 25, 2020
September 26, 2020
September 27, 2020
September 28, 2020
September 29, 2020
September 30, 2020
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