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UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PROOF OF CLAIM

Name of Debtor; '
Urban Brands, Inc.

Case Number:

10-13005

adminisirative expense may be filed pursnant to 11 U.8.C. § 503.

NQTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

Name of Creditor (the person or other entity to whom the debtor owes money or property):
Mike Albert Leaging, Inc

Name and address where notices should be sent:
Mike Albert Leasing, Inc.
c¢/o Edward C. Lanter
3384 Madison Pike, Ft. Wright, KY 41017

Telephone number:

(859) 331-8668

O Check this box to indicate that this
claim amends a previously ftled
claim,

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above): RECEIVED

ocT 07 2010

BMC GROIIP

Telephone number:

[0 Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars,

O Check this box if you are the debtor
or {rustes in this case.

1. Amount of Claim ns of Date Case Filed: $.42 693 96

If ali or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

if alt or part of your claim is entitled 1o priority, complete item 3.

C Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

r]

2. Basis for Claim:

 for Cl : s/Maintenance
(See instruction #2 on reverse side.)

3. Last four digits of any oumber by which creditor identifies debtor; __ /U B /

3n. Debtor may have scheduled account as:
{See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information,

Nature of property or right of setoff: O Real Estate 00 Motor Vehicle C Other
Describe:

Value of Property:§ Annual Interest Rate_ %
Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amonot of Secured Claim: § Amount Unsccured: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissery notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary, (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain;

5, Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
uny portion of your claim falls in
one of the following categorics,
check the box and stale the
nmount,

Specify the priority of the claim.

0 Domestic support obligations under
11 U.S.C. §507¢a)(1)(A) or (a)(1)(B).

0 Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petitien or cessation of the deblor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan— 1§ U.S.C. §507 (a)(5).

0 Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C, §507
(a)(@).

O Taxes or penalties owed to
governmental units — 11 U.S.C, §507
(aX38).

a] Other—.Spcaify applicable paragraph
of 11 U.S.C. §507 (a}{_ ).

Amount entitled to priority:

$

- ]'-.‘

- [t
"Amounts are subject 19 adjusiment on

/13 and every 3 ycars I.fwrcaﬁg_w; with
respect fo'ciiles commencad on or afler
the date of atf,ru.srmem e

B b

9-27-10

Date; Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
oth r—perscm authnn}ed to file thls claim and state address and telephone number if different from the notice

Attorney for Creditor

[wat bkl § FOR COURT USE ONLY
oy

= T
o O

Penalty for presenlingﬁa:u ca ™¥ine of up to $500,000 or imprisonment for up to 5 years, or both, 18 US.C. §§ 152 and 3§ﬂ.

Urban Brands

Q0021



Invoices and Vehicle Lease Orders are to voluminous to attach but are in possession of counsel
for creditor and available upon request to:

Edward C. Lanter

3384 Madison Pike

Ft. Wright, Kentucky 41017
(859) 331-8668
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Mike Albert, Ltd

Automobile and Truck Leasing and Rental Natiomwide

COMMERCIAL MOTOR VEHICLE MASTER LEASE AGREEMENT
(CLOSED-END)

This MASTER YEHICLE LEASE AGREEMENT #101863 (as amended, medified or supplemented from time to time,
this "Agreement”) made as of June 1, 2008 (the "Effective Date"), between Mike Albert, Ltd, a Delaware statutory trust (the
"Lessor"), with offices a1 10340 Evendale Drive, Cincinnati, Ohio 45241, and the undersigned (the "Lessee”). If more than one
party exccutes this Agreement as Lessee, cach shall be jointly and severally liable hereunder.

1. LEASE TERMS

A

RO TRYER RN A A%

(.

00007067

Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor certain motor vehicles for use in its
business (logether with its equipment, parts, replacements, additions, accessories, repairs and accessions,
each, a "Vehicle” and all such motor vehicles subject to this Agreement, the "Vehicles™) in accordance with -
the terms and conditions of this Agreement. Lessor and Lessee expressty understand and agree that this
Agreement is a lease only and that Lessee acquires no right, title or interest in or to any Vehicle except as a
Lessee. Lessee agrees that it shall, at its expense, protect and defend the title of Lessor in the Vehicles
against creditors of or claiming through Lessee. This Agreement is both a true lease and a statutory "finance
lease” (as defined in Ohio Revised Code, Title XIII Commercial Transactions, Section 1310.01). If, despite
the intention of the parties that this Agreement be a leasc, a judicial determination is made that the
transactions contemplated hereunder constitute a loan by Lessor to Lessce, then Lessee shall be deemed to
have granted {and Lessee hercby grants) Lessor a security interest in the Vehicles and all proceeds,
accessions, documents, instruments, accounts, chattel paper, equipment and general intangibles related
thereto to secure all obligations of Lessee to Lessor under this Agreement. Lessee hereby authorizes Lessor
1o file, at the expense of the Lessee, any financing or continuation statements related to the foregoing. Lessee
shall place such tags or registration on any Vehicle leased hersunder as Lessor may request which indicates
the ownership interest of the Lessor in such Vehicle, and Lessee acknowledges and agrees that Lessor will be
listed as owner and/or licnholder on the certificate of title for sach Vehicle.

From time o time, Lessee may request that Lessor provide a written proposal in the form attached as Exhibit
1 hereto (a "¥ehicle tation” or "YQ") with respect to a proposzd new Vehicle or group of Vehicles to be
leased hereunder. Each VQ shali specify, to the extent upplicable, the lease term, programs, financing and
servicing procedures and characteristics, year, make and model, equipment, accessories and other details with
respeet to such Vehicle(s), Lessee shall order Vehicles for lease by placing a Valid Order with respect to
each Vehicle (as defined in Section 10.1 below) (each, a "Vehicle Lease Order” or "VLO" ) on a Vehicle
lease order form in a form approved by Lessor; provided, that such YLO shall become noncancelable as of
the date Lessor has placed a noncancelable order with a manufacturer or dealer with respect to such Vehicle;
provided further, that if Lessee fails to use an approved lease order form, Lessee is responsible for any and all
errors or omissions caused by the failure to use a form approved by Lessor. If Lessee cancels a VLO after
such VLO becomes noncancelable in accordance with the foregoing sentence, then Lessee shall reimburse
Lessor for any loss incurred by Lessor as a result of such cancellation {including all costs and expenses) and
shalf pay Lessor's then current cancellation fee with respect to such cancelfation. Each VLO will incorporate
{explicitly or by reference) the information sct forth in the related VQ and will also specify the order date,
requested delivery date, color choice, driver information and location in which the applicable Vehicle will be
garaped. Lessor may, in its sole discretion, elect to accept or reject any VLO or all VLOs. In the event that
Lessor elects to reject any VLO delivered by Lessee, Lessor will use reasonable efforts to notify Lessee of
such rejection.

Notwithstanding anything in this Agreement to the contrary, Lessor shall not be required to deliver to Lessee
any Vehicle related to a VLO accepled by Lessor (and Lessor shall not be in breach of this Agreement for not
delivering such Vehicle) unless all of the following conditions shall be satisfied (as determined in the
reasonable discretion of Lessor): (1) ne material adverse change in the financial condition of Lessee shail
have occurred; (2) no suits or proceedings shall have been filed or instituted (or, to the knowledge of Lessee,
threatened) against or affecting Lessee which, if adversely determined, would have a material adverse effect

éé Lessee Initizls %\Lcssor Initials
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Page 2

on the business or financial condition of Lessee; (3) Lessee shall have provided Lessor with ail writings or
documentation that Lessor deems necessary or desitable to assist Lessor in cvaluating Lessee's
creditworthiness or ta otherwise accomplish the purpose of this Agreement; (4) no party executing this
Agreement as Lessee shall have denied or revoked its obligations hereunder; and (5) no event shall have
occurred or be continuing which, with notice or lapse of time or both, would constifute an "event of default”
by Lessee under this Agreement or under any other agreement between Lessee and Lessor or its affiliate.

By placing a VLO, Lessee creates an obligation to accept delivery of the Vehicle(s) described therein at the
location specified in such VLO, and Lessee hereby agrees to accept the related Vchicie(s) for lease. At the
request of Lessee, delivery of a Vehicle may be 10 a location other than the location specified in the
applicable VLO; provided, that Lessee shall pay the additional costs related to delivery 1o such alternate
location. Upon delivery of each Vehicle, Lessor shall provide to Lessee a schedule in the form attached as
Exhibit 3 hereto (each, a "Schedule A™) identifying the Vehicle, setting forth the monthly rental payments
with respect thereto, the in-service date and other appropriate information related to the lease. Upon delivery
of a Vehicle to or at the direction of the Lessce and upon the request of the Lessor, the Lessee {or its
designee, including any designated driver) shall execute and deliver a "receipt of delivery” in a form provided
by Lessor. (However, Lessor is not required to obtain an executed "receipt of delivery” indicating acceptance
of suck Vehicle in order to establish delivery and acceptance of a Vehicle). By accepting delivery af a
Vehicle, Lesse acknowledges that such Vehicle is in good repair and satisfactory condition, and that
Lessee accepts such Vehicle in the condition received.

Each VLO and related Schedule A together shall be deemed to be a separate lease agreement with respect to
the Vehicle described therein and each VLO and related Schedule A shali be deemed to incorporate by
reference the terms of this Agreement and the related VQ. The invalidity, fulfillment, waijver, termination or
other disposition of any rights or obligations of either Lessee or Lessor (or both) in connection with any VLO
and related Schedule A shall not affect the rights or obligations of Lessee or Lessor arising under any other
VLO and related Schedule A except to the extent set forth in Section 7. Any Schedule A delivered by Lessor
to Lessee shall be binding upon Lessor and Lessee from the earlier of acceptance of the Vehicle by Lessee or
the date the Schedule A was received by Lessee, subject to Lessee's and Lessor’s rights to correct any errors
therein.

Excepl as set forth in the next sentence, Lessor is not responsible for any delay in the delivery of any Vehicle
1o Lessce and Lessee has no right to revoke a VLO or attempt to terminate this Agreement or any Schedule A
because of any such delay, Notwithstanding the foregoing, if Lessor is grossly negligent and such negligence
causes a material delay in the delivery of any Vehicle 1o Lessee, then Lessee muy revoke the VLO related to
such Vehicle (it being agreed that Lessee may not revoke the VLO related to any other Vehicle or terminate
this Agreement or anty Schedule A because of any such delay). By accepting delivery of a Vehicle, Lesses
acknowledges that such Vehicle was delivered to Lessee in accordance with this Agreement, If Lessee has
delivered 2 VLO but refuses to accept the related Vehicle for delivery, then Lessee shall reimburse Lessor for

_any loss incurred by Lessor as a result of Lessee's failure to accept delivery of such Vehicle (including all

costs and expenses) and shall pay Lessor's then current cancellation fee with tespect to such failure 10 aceept
delivery.

The lease term for each Vehicle will be specified in the applicable Schedule A. Lessee's minimum
noncancelable lease term for each Vehicle (including any damaged Vehicle deemed a total loss or any lost or
stolen Vehicle) shall be calculated in accordance with clause iv of Section 7.C. Lessee may request an
extension of the Jease term and Lessor may grant such request in its sole discretion upen the terms and
conditions specified by the Lessor. The terms and conditions of this Agreement shall continue in full force
and effect and shait be binding upon the Lessee until the later of (a) the surrender of all Vehicles to Lessor or
its designee and (b) the fulfillment by Lessee of all of its obligations under this Agreement.

Lessee represents, warrants, and covenants to Lessor on the date hereof and as of the date of each Schedule A
that (1) Lesses has full power and euthority to executs, deliver and perform as Lessee the terms and
provisions of this Agreement in compliance with all applicable laws, judgments and orders binding upon
Lessee or its properties and (2) there are no pending or threatened investigations, actions or proceedings
before any court or administrative agency which, if adversely determined, would meterially affect the rights
of the Lessor under this Agreement or with respect to the Vehicles.

RENTAL CHARGES; PAYMENT TERMS

Lessee agrees 10 pay to Lessor at its office in Cincinzati, Ohio (or other designated location as provided in
writinig}, the monthly rental for the use and operation of cach Vehicle leased hereunder at the monthly rent

Lessee Enitials Nﬂr Initials




Page 3

specified on Schedule A for such Vehicle, together with all additional charges provided for in this
Agreement. ALL RENT AND ADDITIONAL CHARGES SHALL BE PAID WHEN DUE WITHOUT
ABATEMENT, OFFSET OR COUNTERCLAIM ARISING OUT OF ANY CIRCUMSTANCES
WHATSOEVER

The monthly rental payment for a leased Vehicle is based on the cost of such Vehicle and interest rates in
cffect at the time the Vehicle is placed in service, as described in more detail on the VQ. Rental payment
obligations shall begin on the first day of the calendar month following delivery. Rental paymenis are due
monthly in advance. Lessee agrees that, from the time of delivery of the Vehicle to Lessee to the time when
such rental charges are payable, Lessee will pay interim rental promptly when invoiced by Lessor in an
emount egual to the monthly rental charge pro-rated on a daily basis based on the actual number of days in
the month. Rental payment obligations end on the last day of the month prior to the surender date. Lessee
agrees to pay interim reat for the month of surrender untl the date of surrender in an amount equal to the
monthly rental charge pro-rated on & daily basis based on the actual number of days in the month. For the
avoidance of doubt, a Vehicle shall be deemed 1o be delivered for purposes of caleulating remt and the
commencement of the lease term hereunder on the earlier to occur of (a) the day on which such Vehicle is
delivered to Lessee's driver, employee or agent at the location listed on the VLO (or at a location which may
be otherwise mutually agreed upon) or (b) forty-eight (48) hours after the time Lessor or its delivering agent
notifies Lessee, its agent or its designee (including the driver designated in the related VLO}) that such
Vehicle is availeble for delivery.

Notwithstanding Section 2.B. above, if Lessee surrenders a Vehicle 1o Lessor prior to the end of the Jease
term for such Vehicle and in return accepts delivery of a replacement Vehicle prior to the scheduled start date
of the lease term for such Vehicle, then monthly rent for such replacement Vehicle during the Replacement
Vehicle Transition Period shall be based on the monthly rent for the surrendered Vehicle rather than the
monthly rent specified on the VLO for such replacement Vehicle. On and after the scheduled start date of the
lease term for the replacement Vehicle, monthly rent shall be based on the cost of such Vehicle and interest
rates in effect at the time the Vehicle is placed in service, as described in more detail on the related VQ and
as specified on the related Schedule A, As used in this section, the "Replacement Vehicle Transitipn Period”
shall mean the period of time beginning on the date that Lesses accepts delivery of the replacement Vehicle
and shall end on the scheduled start date of the lease term for such Vehicle.

Notwithstanding Sections 2.B. and 2.C. above, if any Vehicle shall be incomplete when delivered to Lessor
by reason of special modifications to be made at Lessee's request and it shall be necessary for Lessor 1o
advance funds for payment for such incomplete Vehicle prior to delivery to Lessee, Lessee agrees 1o pay to
Lessor, &t the time of delivery of the complete unit, the cost of financing such payment from the time of
payment until delivery. The method for calculating the cost of such interim financing shall be specified by
Lessor scparately in writing; provided, that if the Lessor has not specified such method, then the cost of
interim financing shall equal, for any calendar month or portion thereof, the product of (i) the capitalized cost
of the Vehicle, (i) the rate per annum identified as the “prime rate” in The Wall Street Journal as of the first
business day of such calendar month plus 1.00% and (iii) the number of days in such calendar month or
portion thereof divided by 360.

Payments received more than ten (10) days late shall accrue interest at a rate cqual to the lesser of one and
one-half percent (1%4%) per month and the maximum legally permissible amount on the outstanding balance.
It is the intent of Lessor that it not receive any amount in exeess of that amount which may be legally paid,
and any excess charges will be credited or refunded to Lessee at the Lessee's option.

Lessee agrees to carefully review each invoice or other statement provided by Lessor. If Lessee identifies a
billing or other error, Lessee will advise Lessor promptly in writing end in such event, Lessor's sole liability
and Lessec's exclusive remedy shall be appropriate adjusiment to Lessee's account. No deductions are
permitted from invoices without the approval of Lessor.

In the event of a security deposil with respect to a Vehicie Jeased hereunder, the amount will be shown on the
related Schedule A. Such deposit shall be per Vehicle as security for the Lessee's full performance of all the
terms and conditions of this Agreement with respect to each Vehicle. Lessor shall have the right to apply the
security deposit to Lessee's account if Lessee has not fully performed all of the terms and conditions of this
Agreement or any other prior or then existing Agreement between Lessec and Lessor, but in no event in the
case of a default shall this be construed as the measure of liquidated damages. Lessor shall not be subject to
eny restrictions or limitations with respect 1o its use of any security deposit nor shall Lessor be obligated 1o
pay any interest on any security deposit other than to the extent required by law.

/ Lassee Initials Msor Initials
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Lessee's responsibility for payment of ail charges due under the terms of this Agreement shall continue and
there shall be no abatement of such charges during the time a Vehicle is siolen, converted, destroyed,
damaged by accident or otherwise, or during the time required for any repair, adjustment or servicing of such
Vehicle. Lesses agrees to immediately reimburse Lessor for any and all costs, losses or damapes resulting
from confiscation of any Vehicle or damages resulting from impoundment, attachment or confiscation of any
Vehicle.

The termination of this Agreement either by the expiration thereof or for any other reasons shall not relieve
Lessee of its obligation to pay to Lessor any rental or other charges then due or to become due under the
terms of this Agreement.

Lessee may clect, at its option and with the prior approval of Lessor (which may be granted or withheld in the
sole discretion of Lessor), to finance License Costs, Recap Costs and/or Sales Tax (each, a "Specified Cost”
and collectively, "Specified Cosis™) for any Vehicle leased under this Agreement As used in this
Agreement:

i “License Costs” means, with respect to any leased Vehicle, all fees and costs related to obtaining
_the initial license piate for such Vehicle, including without limitation all fees, expenses,
assessments or charges imposed by any city, county, state or federal government other than sales,

personal use or property taxes. .

il "Recap Costs" means, with respect to any leased Vehicle, any of the following: (1) any Early
Termination Charge related to such Vehicle; (2} any excess mileage charges or abnormal wear and
tear charges assessed with respect to such Vehicle, (3) any costs and expenses due Lessor in
connection with damages to such Vehicle; or (4) any other amounts due Lessor in connection with
ar related o such Vehicle.

Hi. "Sales Tax" means, with respect to any leased Vehicle, all sales, personal use or property taxes
imposed by any city, county, state or federal government in connection with the acquisition and/or
leasing of such Vehicle.

If Lessee has elected to finance Specified Costs for any Vehicle, then Lessee shall identify in writing which
Vehicle currently leased under this Agreement will be relaled Lo such Specified Costs (such Vehicle, the
"Identified Vehicle™ in the related VLO or any amendment thereto. Lesses shall pay such Specified Costs in
equal monthly installments over the initial Lease Term for the [dentified Vehicie and shall pay interest at the
rate specified by Lessor on the outstanding amount of Specified Costs financed by Lessor. The foregeing
monthly instaliments and intcrest on the outstanding Specified Costs shall be due and payable on each
monthly rental payment date under this Agreement. Late payments of any installment of Specified Costs or
interest thereon shall accrue interest at the rate set forth in Section Z.E.

In the event that any lcase under the Agreement is terminated prior to the anticipated lease end date, then
Lessee shall immediately pay Lessor (1) all Specified Costs unpaid as of the date of such termination and (2)
all acerued and unpaid interest thereon.

SERVICE

A,

This Agreemenl is a "net lease”. Lessee covenants that it will pay all costs, expenses, fees, charges, fines,
penalties and taxes (other than federal, state, or local taxes levied on the net income of Lessor) assessed or
incurred at any time in connection with (but not limited to) cach Vehicle's titling, registration, emissions
testing, govemmental inspections, delivery, purchase, sale, rental or modification, or arising from the
operation or use of the Vehicle during its lease term (including, without limitation, any costs, expenses, fees,
charges, fines, penalties and taxes arising from or related to any viotations of any statute, law, ordinance, rule
or regulation or arising from or relating to any change in the jurisdiction in which the Vehicle is garaged). 17
Lessee alleges that it is not Hable for any tax, then at the request of Lessor, Lessee shall deliver to Lessor
certificates of exemption acceptable to Lessor with respect to such tax issued by the appropriate taxing
authority. Lessee agrees to perform and pay for, or cause to be paid for, all Vehicle service and maintenance
(it being understoed that such service and maintenance may be covered by a menufacturer's warranty).
Furthermore, Lessee will comply with the conditions set forth in the manufacturer's written instructions in the
owner's manual, warranty instructions, service instructions or maintenance provisions required and/or
recommended. All repairs to the Vehicle shall be completed with parts and finishes at least comparable in
quality to the parts and finishes being repaired or replaced, and titke to &l replacement parts and finishes shall
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vest in Lessor, Lessee agrees to take at its own expense ail actions required by law with respect.to the
operation, registration or maintenance of each Vehicle, including without limitation, installing any
sccessories o equipment and performing any emissions tests or other inspections with respect to any Vehicle
leased hercunder. If Lassor pays any of the foregoing amounts under this paragraph (inctuding any operating
or maintenance cxpenses paid by Lessor in order 10 obtain the release of a Vehicle from any lien or claim),
Lessee shall promptly reimburse Lessor and pay Lessor's then current administrative charge.

Lessee agrees to keep or cause to be kept, and agrees 10 make available at Lessor's place of business upon
three {3} business days' notice by Lessor any and all necessary records relating to the use of the Vehicie
and/or pertaining to aforcsaid fees, taxes, essessments and charges.

Equipment not included on the VQ and/or VLO and all Lessee requested cquipment shall be installed at
Lessee's expense and with Lessor's and Lessee's prior approval (which, in the case of Lessor, shall not be
unreasonably withheld) and if such equipment is removed prior to the time the Vehicle is returned to Lessor,
Lessee shall pay the cost of all repairs required to restore the Vehicle to its criginal condition {ordinary wear
and tear excepted).

Federal law (and, in certain cases, State law) requires that Lessee as lessee disclose, and Lessee shall
disclose, the mileage of each Vehicle to Lessor in connection with the transfer of ownership of each Vehicle.
Failure to complete an odometer disclosure statement or making & false statement may result in fines and/or
imprisonment. Lessee hereby agrees to sign such disclosurc statements as may be required by Lessor to
properly evidence the mileage on the odometer of each returned Vehicle, and Lessee hereby authorizes its
drivers, agents and employees to sign said disclosure statement on Lessee's behalf. Lessee (including its
drivers, agents and employees) shall not tamper with or permit the tampering, repair, replacement or
adjustment of the odometer of any Vehicle to reflect an odometer reading different than the mileage the
Vehicle has actually been driven, and Lessee agrees to indemnify and hold harmiess Lessor from and against
any and all actions, claims, suits, damages, costs and expenses, including reasonable atworneys' fees, caused
by or arising from a violation by Lessee, its drivers, agents or employees, or any one directed by them, of the
odometer tampering or disclosure laws of any city, county, state, country, jurisdiction, including without
limitation the United States Federal Law, Title IV- Odometer Requirements of Public Law 92-513, as
amended from time to time, Should any Vehicle's odometer require service (including replacement), Lessee
shall notify Lessor in writing before having such service performed.

USE OF VEHICLE

A

Lessec represents and warrants that each Vehicle feased to it pursuant to the terms of this Agreement will be
used by such Lessee primarily for commercial use in the United States, Canada and Puerto Rico.
Notwithstanding the foregoing, a Vehicle (1} may not be used in Canada or Puerto Rico unless (i) this
Agreement would be a contract enforeeable in the United States with respect to the lease of any such Vehicle
used in Canada or Puerto Rico, respectively, and (ii) such use is permitted by {and covered by} the insurance
required to be maintained under Sections 5.A. and 5.B., and (2) may be used for incidental use in Mexico so
long as (i} such use is permitted by (and covered by) the insurance required to be maintained uader Sections
5.A. and 5.8., (i) such Vehicle would not be garaged in Mexico and (i} no titling or registration of such
Vehicle under any Mexican law would be required s a result of such use. For the avoidance of doubt, it is
understood that all amounts o be paid by Lessee under this Agreement shall be paid in L1.S. dollars in the
United States.

Use of any Vehicle leased hereunder is restricted to Lessee's drivers, ageats and employees and their
designees in primary pursuit of Lessec's business, Minors are not permitted 10 operate any Vehicle leased
hereunder. No driver of any Vehicle shall have authority to act for ot on behalf of Lessor, or be deemed to be
the agent or emplayee of Lessor, except to the extent (and only for the limited purposes) explicitly authorized
in writing by Lessor. Lessec shall not allow any person to operale any Vehicle leased heréin unless such
person holds a valid driver's license permitting said person to lzgally operate such Vehicle.

Each Vehicle shall be used only for lawful purposes and shall be operated in accordance with applicable
federal, state and local law goveming Vehicle use, operation, maintenance or alteration. Lesscc shall not use
any Vehicle negligently or in any way that is prohibited by any insurance policy covering such Vehicle and
shall not permit any Vehicle to become subject o any lien, charge, encumbrance or forfeiture. Lessee shall
immediately notify Lessor if any Vehicle becomes subject to any lien, charge, encumbrance or forfeiture in
violation of the foregoing, or if any Vehicle becomes subject to or involved in any judicial process.
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Lessce shall not, without prior approval of Lessor (which shall not be unreasonably withheld)} place
advertising signs, lettering, insignia, or other devices in or upon any Vehicle, paint any Vehicle or change,
modify or remove the equipment of any Vehicle. 1f Lessee takes any of the foregoing actions with respect to
any Vehicle, Lessee shall repaint, repair or refurbish such Vehicle as shall be necessary to restore such
Vehicle to its original condition {ordinary wear and tear excepted).

In the cvent of unauthorized usc of any Vehicle, Lessee assumes sole responsibility and shall indemnify and
hold Lessor harmless from any and all expenses, cleims, liability and costs of every nature assoctated with
such use {except for expenses, ctaims, liabilities or costs caused by the gross negligence or willful
misconduct of the Lessor).

Lessee shall immediately notify Lessor in writing of any change of place of permanent garaging of any
Vehicle. Unless Lessee advises Lessor otherwise in writing, the place of initial permanent garaging of each
Vehicle shall be the address of Lessee's driver noted on the VLO relating to such Vehicle.

Vehicles leased hereunder may not be used for any illegal purpose. No Vehicle leased hereunder may be
used for transporting hazardous substances or for hire for transporting persons ubless explicitly
authorized in writing by Lessor, Any damage of any nature arising from the use of a Vehicle shall be the
sole expense of Lessee, regardless whether Lessor permitted such use. Lessor authorizes Vehicles leased
hereunder to be used for towing so long as such Vehicles are equipped with appropriate fowing equipment to
safely and legally handle items 1o be towed and that installation and use of such towing equipment will not
void the manufacturer's warranty.

INSURANCE AND INDEMNIFICATION

A

During the term of this Agreement and in connection with the use and operation of any Vchicle leased
hereunder, Lessee 8t its sole cost and expense shall provide and maintain standard automobiic liability
insurance, which complies with applicable law and which coverage shall be primary and which shall not
include any self-insured retentien or deductible in excess of $500, protecting Lessor against any and all
lisbility, with minimum limits equel to the greatzr of (1) the minimum limits required by law; and (2)
$500,000.00 per person per occurrence with respect to bodily injury, $500,000.00 for all persons per
oceurrence with respect to bodily injury and $100,000.00 for damage to property per occurrence.

During the term of this Agreement end in connection with the use and operation of any Vehicle leased
hereunder, Lessee ot its sole cost and expense shall provide full collision and comprehensive automobile
physical damage insurance on each leased Vehicle which compiies with applicable law with deductibles in
amounts satisfactory 1o Lessor, covering loss from fire, theft, windstorm and other comprehensive hazards as
well as collision protection. Notwithstanding Section 5.A. above, Lessor reserves the right 1o adjust coverage
requirements priot to delivery of the Vehicle.

Other Requirements.

i. For the avoidance of doubt, it is undersiood that the insurance described in Sections 5.A. and 5.B.
shall cover a Vehicle from the time of delivery to Lessee as determined in accordance with Section
2 B. until the time of surrender of such Vehicle to Lessor. Lessee must provide Lessor with
acceptable evidence of insurance for such coverages as referred to above concurvently with the
placement of 2 VLO and prior to delivery of any Vehicle, which evidence, of insurance shall name
Lessor as an edditional insured and loss payee. In support of the forgoing, Lessce hereby
irrevocably grants to Lessor Lessee’s limited power of attomey to make claims for, receive
payments of and execute and endorse all documents, checks or drafts received in payment for loss
or damage under any insurance policy required by Sections 5.A. and 5.B. Any notice of
cancellation, expiration or material change in said insurance coverage to be provided hereunder
shall be given to Lessor in writing at least thisty (30) days in advance of such event. All insurance
policizs must provide that no action, inaction or misrepresentation by Lessee or anyone other than
Lessor shall affect Lessor's right to recovery thereunder. At the request of Lessor, Lessee shall
deliver a full and compiete copy of all insurance policies maintained in accordance with this
Section 5. Lessor shall be under no duty to examine such policies or any other evidence of
insurance nor {o advise Lessee if the insurance coverage fails to comply with the requircments of
Section 5 of this Agreement.
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ifi.

Lessee shall cooperate fully with Lessor or any insurer providing insurance hereunder in the
investigation, prosecution or defense of all accidents, claims, and suits arising out of or in
connection with the use or operation of any Vehicle. Without limiting the foregoing, Lessce shall
promptly notify Lessor of any such investigation, prosecution or defense and shall forward to
Lessor a copy of every demand, notice, summons or other process or correspondence received in.
connection therewith.

As between Lessee and Lessor, Lessee shall bear all risk of loss, damage or destruction to each
Vehicle leased hereunder (which may exceed the actval cash value of such Vehicle) and all
liability, costs, claims or expenses (including any expenses of Lessor in connection with making
claims under any insurance policy) arising in connection with such Vehicle, however caused,
including without limitation, collision, fire, theft, flood, confiscation, destruction or conversion,
abandonment or unauthorized sale or concealment by agents or employees of Lessee, or any other

- cause or combination of causes which may occur, fram the time of delivery until surrender of such

Vehicle to Lessor. The existence of liability insurance or eollision or comprehensive insurance
obtained by Lessee as required by this Section 5 shall not limit Lessee's liability to Lessor
hereunder (it being understood that Lessor shall not be eatitled to receive any double recovery
hereunder). '

Lessee shall immediately notify Lessor by telephone of any accident or incident potentially giving
rise 1o any damage or liability claim involving any Vehicle and confirm such notice in writing
within three (3) business days of the accident or incident. Further, in connection with any accident
or incident potentially giving rise o any damage or liability claim involving any Vehicle, Lessec
(1) shall permit Lessor to inspect such Vehicle, (2) shall notify Lessor and the appropriate
insurance carmier(s) of all cleims and demands in connection therewith, (3) shall cause its drivers,
agents and employees 1o cooperate fully with Lessor and any insurance carrier(s) in the
investigation, defense and prosecution of any claims or suits arising from the operation or use of
such Vehicle and (4) shall forward 1o Lessor a copy of every demand, notice, summons or other
process or communication received in connection with such claim.

If Lessee fails to provide and maintain insurance coverages as required by this Section 5, or fails to furnish
Lessor with required evidence of such insurance coverage, Lessee shall be in default of this Agreement.
Lessor may, at its option, immediately terminate Lessee's rights under this Agreement or obtain such required
insurance on behalf of Lessee and Lessee agrees to reimburse Lessor for the premium for any such acquired
insurance. It is understood that any insurance acquired by Lessor may pot name Lessee 25 an insured or loss
payee and may be more expensive than insurance that Lessee could obtain independently.

Indemnification.

iii,

Lessce agrees to indemnify, defend and hold harmless Lessor, its affiliates, agents, sucoessors and
assigns from all costs, losses, claims, expenses, damages, suits, or liabilities, including reasonable
attorneys' fees and expenses relating to the enforcement of Lessor's rights under this Agreement, of
whatever kind and nature, unless prohibited by applicable law, arising out of or in connection with
the breach by Lessee of this Agreement, an event of default under this Agreement or the use
(whether authorized or unauthorized), misuse, condition, repair, storage, retum or operation
{including, but not limited to, latent and other defects, whether or not discovered by Lessee) of any
Vehicle (collectively, "Indemnified Losses™), except to the extent attributable to the gross
negligence or willful misconduct of Lessor,

Lessor shall not be liable for the loss of or damage to any property or goods ieft in or upon any
Vehicle. Lessee agrees to indemnify Lessor for any damages or liability resulting from Lessee's
property or goods or any property or goods in Lessee's care or custody while said goods are in or
upon such Vehicle, which property or goods are not included in the related VLO and/or Schedule
A,

The indemnity set forth in this paragraph E is absolute and unconditional and includes Indemnified
Losses arising from, without limitation, negligence, strict lisbility, breach of contract (including
claims by Lessor against Lessee), vicarious liability, defects in manufacture or maintenance and
breach of warranty, but does not extend Lo claims ot liability arising from the gross negligence or
willful misconduct of Lessor, and shall continue in full force and effect regardless of where, how or
by whom any Vehicle is operated, and notwithstanding any insurance coverage or other indemnity

% Lessee Initials E@m Initials




Page 8

obtained by or in favor of Lessee or Lessor. This indemnity shall survive the termination of this
Agreement.

If any Vehicle shall be lost, destroyed or stolen, then (subject to the provisions of clause iv of Section 7.C.
with respect to the minimum noncancelable lease term) Lessee shall not be responsible for the rental
payments after acceptable settlement is received by Lessor from Lessce and/or Lessee's insurance provider
although Lessee will remain responsible for any excess mileage charge or previously unrepaired damage
applicable to such Vehicle.

LESSOR SHALL NOT BE LIABLE TO LESSEE, ITS EMPLOYEES, AGENTS OR TO ANY PERSON,
FIRM OR CORPORATION, FOR BUSINESS LOSS OR ANY LOSS OR INTERRUPTION OF OR
DAMAGE TO BUSINESS OR PROFITS, OR FOR OTHER DAMAGES OF ANY KIND OR NATURE
WHATSOEVER, INCLUDING (WITHOUT LIMITATION) ANY LOSS OR DAMAGE CAUSED BY
REASON OF THE THEFT, CONVERSION, DESTRUCTION, LOSS, REPAIRS, ADJUSTMENTS,
SERVICING, REPLACEMENT, OR ANY INTERRUPTION IN THE SERVICE OR AVAILABILITY
FOR ANY REASON OF ANY VEHICLE, WHETHER ORIGINAL OR SUBSTITUTED, PROVIDED
UNDER THIS AGREEMENT. :

RETURN OF VEHICLE

A,

It is expressly understood and agreed that each Vehicle leased hereunder shall be returned to Lessor at the
end of the Vehicle lease term or any extension thereof, in a condition as good as when first received, ordinary
wear and tear excepted. "Ordinary wear end tear”, as used in this Agreement, shall inciude, without
limitation: minor paint chips not through to metal or on the trailing edge of doors and fenders, minor nicks or
scratches not having depth, normal wear of carpeting, mats and upholstery. Upoa the retum or repossession
of any Vehicle, Lessee shall be obligated o surrender possession of such Vehicle together with al} license
plates, registration certificates, documents of title or similar documents, Lessor's maintenance instruments
and certification regarding the accurateness of the odometer reading of such Vehicle as required by Section 3
above. ' ’

The Lessee agrees that upon expiration, cancellation or termination of the lease with respect to any Vehicle,
Lessee shall return such Vehicle to Lessor at Lessee's expense to a place mutually agreed between the parties
hereto. Lessee will pay any and all reasonable and necessary expenses incurred by Lessor as a result of a
breach of this clause.

Lessee shall give Lessor at least thirty (30) days written notice prior to returning any Vehicle. Each Vehicle
shall be returned to the custody of Lessor no later than the end of the thirty (30) day notice period. Lessee's
obligation for menthly charges shall continue through the end of the thirty (30) day notice period or untl the
end of the lease term for such Vehicle, whichever is later. 1f a Vehicle is kept in service past the initial lease
term and is not extended for a specific term, the terms' of the original lease (as modified by any addenda)
shall continue on a ronth-to-month basis.

Lessee agrees to maintain all tires, including the spare tire, in safe driving condition. Upon termination for
any reason of a lease with respect to a Vehicle, there shall be a tire tread depth of at least 5/32 of one inch on
each of the five (5) tires. If there is not tread depth of 5/32 of one inch remaining or if any tire(s) have breaks
or cracks, Lessee agrees to pay Lessor the cost of satisfactory replacement tire(s}.

If any Vehicle is not in satisfactory operating condition at the time such Vehicle is retumed 1o Lessor, Lessee
agrees to pay Lessor the cost of putting such Vehicle in satisfactory operating condition (es determined in the
reasonable judgment of Lessor).

A report prepared by Lessor or its agent or representative {a "Vehicle Condition Report”) will be used as the
besis for billing damage charges, if any, to the Lessee with respect to abnormal wear and tear. "Abnormal
wear and tear” includes, without limitation, the following: accident or related physical damage; advertising
signs, lettering or other devices or other modifications described in Section 4.D. above, scratches or
depressions through the color coat of paint requiring metal work; storm damage; any glass damage including
breaks, cracks, stone chips or scratches; any sand damage; holes or tears in the interior fabrics as well as any
unusual soiling or spotting; burn holes; holes in the dashboard, fioor or clsewhere resulting from suxiliary
equipment installation; damage requiring straightening, refinishing or replacemeny; or the existence of
mismatched paint or lires. Notwithsianding such Vehicle Condition Report, Lessee may hire a nationally
recognized independent appraiser at Lessee's expense to determine the cost, if any, of restoting, repairing and
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servicing the related Vehicle 1o place it in the retun condition required by this Agreement. A copy of the
inspection report will be furnished to the Lessee upon request. Such appraisal and/or Vehicle Condition
Report will be the basis for billing abnormal weer and tear charges to Leassee, Lessee agrees to pay any costs
indicated by Lessor upon receipt of the invoice for such, and such obligation by Lessee shall not be mitigated
even if Lessor elects to sell or re-lease the related Vehicle without actually restoring, repairing or servicing
the related Vehicle to place it in the applicable return condition.

Mileage shail be apportioned monthly from the date of delivery of the Vehicle. Lessee will pay Lessor in
addition 1o the monthly rental charges, 2 cents per mile charge as stated on the Schedule A for all mileage (as
disclosed on the Vehicle’s odometer) in excess of the mileage allowed. Lessor will bill Lessee for the full
amount of the excess mileage at the termination of the Vehicle's lease. In the event that a Vehicle lease is not
formally extended but remains in service on a month-to-month basis beyond the initial Jease term, Lessee
shall incur mileage charges with respeet to the refated Vehicle based on the stated monthly-apportioned
mileage. Lessee hereby agrees that the milesge indicated on the Vehicle's odometer shall be the basis for
such assessment.

Lessor is not required to notify Lessee that the lease term for any Vehicle is about to expire. However,
Lessor shall have the right to demand the returs of the Vehicle so specified on the lease end date and at any
time thereafter. Lessee agrees lo comply with such demand.

DEFAULT OF LESSEE

A,

The following shall constitute “events of default” under this Agreement: (1) Lessee shall be in default of the
payments required 10 be made by Lessee hereunder and such default contimies unremedied for a peried of
five (5) business days after written notice of such failure is delivered by Lessor to Lessee, or Lessee shall
breach any other material representation, warranty, covenant, term or condition of this Agreement or any
other agreement between Lessee and Lessor or any of its affiliates to be kept or performed by Lessee, (2)
Lessee shall file a petition in bankrupicy or shall make an assignment for the benefit of creditors, (3)
proceedings in bankruptcy shall be instituted against Lessce, (4) Lessee shall be adjudicated a bankrupt or if a
receiver shall be appointed for Lessee's property or business, (5) Lessee shall permit or suffer any material
distress, attachment, levy or exzcution against any or all of its property or on any Vehicle, (6} Lessee ceases
doing business or transfers a major part in value of its assets, (7} any financial or credit-related information
provided to Lessor or any of its affiliates by or on behalf of Lessee was materially incorrect or tnisleading
when provided to Lessor or such affiliate, and (8) an event shall have occurred which, in the reasonable
judgment of Lessor, is likely to result in a material adverse change in the business, assets, operations or
financial condition of Lesses.

I Lessee abandons, aitempts to retuen of retums any Vehicle prier to the end of the minimum noncancelable
lease term other than in connection with a damaged Vehicle deemed a total loss of a lost or stolen Vehicle,
Lessor may declare Lessee in default with respect to any Vehicle so abandoned or returned in which event
Lessee shall pay Lessor all amounts due with respect to such Vehicle and the lease terms related thereto. The
remedy set forth in this paragraph shall not limit Lessor from pursuing any further remedies it might have as
more clearly defined in Section 7.C. Notwithstanding the foregoing, & surrender of a Vehicle in return for
accepting delivery of a replacement Vehicle in accordance with Section 2.C. sbove shall not constitute a
default hereunder,

Remedies for Default by Lessce.

i. In the event of 2 default by Lessee as to one or more Vehicles leased under this Agreement or under
any other master lease agreement between Lessee and Lessor, Lessor has the aoption to retain
possession, repossess or terminate this Agreement as to all leased Vehicles as collateral security for
the payment of all emounts due and owing Lessor. Lessee authorizes Lessor to apply to the
payment of any sums due Lessor hereunder as rent or otherwise, any sum of money befonging to
Lessee, which may come into Lessor's possession.

ii. Lessee agrees that Lessor shall have the right, at its option, to set-0off and apply any amounts due
Lessor egainst any of Lessee's funds held by Lessor and to charge any such amounts to other
Vehicles leased pursuant to this Agreement, If an event of default by Lessee as Lo one or more
Vehicles Jeased under this Agreement or under any other master lease agreement between Lessec
and Lessor has cccurred and if Lessor deems it necessary for its protection, Lessor may, repossess
all Vehicles wherever found or retain possession of Vehicles in possession of Lessor (and Lessee
hereby authorizes Lessor and its agents to conduct sech repossession, including by entering any
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premises where any Vehicle may be and removing such Vehicle therefrom). Repossession shall
not terminate Lessee's obligations under the terms of this Agreement and shall be without prejudice
to all ather remedies available to Lessor for collection of all sums due from Lessee. Lessee shall
pay all costs associated with repossession.

iik. Upon e event of default by Lessee, Lessor may (2) deciare all sums owing hereunder and/or all
monthly rental payments immediately due and payable as liguidated damages and not as penalty,
{b) terminate this Agreement by notice in writing to Lessce, and (c) proceed by any appropriate
legal or equitable action 1o enforce performance by Lessee of this Agreement, and to make
collection of all of said rentals and emounts of money due, and to recover damages, together with
costs of such proceedings, (including reasonable attorncys' fees and expenses). Upon termination
of this Agreement, all rights (but rot alf obligations) of Lessee to Vehicles and under this
Agreement shall cease.

iv. Lessee's minimum noncancelable lease term shall be twetve (12) months. In the event that any
lease under this Agreement is terminaied prior to the anticipated lease end date, then Lessee shall
immediately pay Lessor (1} all payments due and unpaid as of the date of such lermination, (2) all
monthly rental payments (including sales tax) remaining through the end of the minimum
noncancelable lease term, (3) the Early Termination Charge for such lease and (4) excess mileage
charges (calculated by pro-rating the mileage allowed 10 the date of termination) and abnormal
wear and tear charges in accordance with Section 6. The "Early Tepmination Charge" for any lease
is an amount equal to the lesser of (a) the product of (i) the amount of a monthly rental payment
(including sales tax) and (i) ten and (b) the product of (i} the sum of the remaining monthly rental
payments (including sales tax) scheduled to occur between the end of the minimum noncancelable
lease term and the end of the anticipated lease end date and (i} fifty percent (50%); provided,
however, that if any lease is lerminated at a time when there are six or fewer monthly rental
payments remaining through the end of the anticipated lease end date, then the "Early Termination
Charge" for such lease is an amount equal Lo the Jesser of (x) the sum of the remaining monthly
rental payments (including sales tax) and (y) the product of the amount of a monthly rental payment
{including sales tax) and three. Lessee shall also, at the time of termination, pay Lessor for all
other sums due and payable under the terms and conditions of this Agreement. Payments made io
Lessor under the provisions of this paragraph shall not be in lieu of remaining obligations of
Lessee, including but not limited to other charges specified in Section 6.

v, The remedies provided to Lessor under this Section 7.C. and the other provisions of this Agreement
shall not be deemed ta be exclusive, but shall be cumulative and shall be in addition to all other
remedies in Lessor's favor existing in law, in equity or in bankruptey. Ne failure on the part of
Lessor to exercise, and no delay on the part of Lessor in exercising, any right or remedy hereunder

+ shali operate as a waiver thereof, .

DISCLAIMER OF WARRANTY

A,

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED BY THIS AGREEMENT, LESSOR MAKES NO
EXPRESS OR IMPLIED WARRANTY AS TO ANY MATTER WHATSOEVER, INCLUDING,
WITHOUT LIMITATION, THE CONDITION OF EQUIPMENT, ITS MERCHANTABILITY OR ITS
FITNESS FOR ANY PARTICULAR PURPOSE, AND LESSEE SPECIFICALLY WAIVES ALL RIGHTS
TO MAKE CLAIMS AGAINST LESSOR WITH RESPECT TO ANY OF THE FOREGOING. NO
DEFECT OR UNFITNESS OF THE EQUIPMENT SHALL RELIEVE LESSEE OF ITS OBLIGATION
FOR PAYMENT AND OTHER CHARGES TO LESSOR PROVIDED FOR HEREIN OR OF ANY
OTHER OBLIGATION UNDER THIS AGREEMENT. ANY WARRANTY COVERAGE PROVIDED TO
LESSOR FROM THE MANUFACTURER(S) OF THE VEHICLE LEASED UNDER THIS AGREEMENT
SHALL BE PASSED THROUGH TO THE LESSEE FOR THE TERM OF THE LEASE TO THE EXTENT
PERMITTED BY MANUFACTURER. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, LESSOR SHALL NOT BE LIABLE TO LESSEE, ITS CUSTOMERS OR THIRD
PARTIES FOR ANY DEFECTS, EITHER LATENT OR PATENT, IN ANY VEHICLE, OR FOR ANY
DIRECT, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE
DIRECTLY OR INDIRECTLY ARISING OUT OF THIS LEASE OR ANY VEHICLE, OR FOR ANY
DAMAGES BASED ON STRICT OR ABSOLUTE LIABILITY [N TORT OR NEGLIGENCE, OR FOR
LOSS OF ANY VEHICLE, OR FOR ANY INTERRUPTION IN LESSEE'S BUSINESS BY I78§
INABILITY TO USE ANY VEHICLE FOR ANY REASON WHATSOEVER. LESSOR MAKES NO
REPRESENTATION AS TO THE TREATMENT BY LESSEE OF THIS LEASE FOR FINANCIAL
STATEMENT OR TAX PURPOSES. LESSEE 15 LEASING ALL VEHICLES FROM LESSOR ON AN
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"AS 1S" BASIS. IN NO EVENT SHALL LESSOR BE LIABLE FOR SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, WHATSOEVER OR HOWSOEVER CAUSED.

It is understood and agreed by the parties hereto that no automobile dealer, employee or agent of any dealer
or employee or agent of Lessor has authority 1o make any representation or warranty to Lessee on Lessor's
behalf regarding the performance, merchantability or serviceability of any Vehicle, or o make any estimates
regarding the salvage value of any Vehicle, or any modification or amendment to any term of this Agreement
other than in accordance with Section 10.B.

_ASSIGNMENT

A.

Lessee shall not assign, transfer, encumber or convey any interest in this Agreement or any interest in any
Vehicle leased hereunder without the prior written consent of Lessor (which consent will not be unreasonably
withheld). Any such consent shall not relieve the Lessee of its obligations and liabilities hereunder without
the express written consent of the Lessor (which consent shal} be in the sole discretion of the Lessor). In no
event may Lessee sublet any interest in this Agreement or any interest in any Vehicle leased hereunder. Any
purported assignment, transfer, encumbrance or conveyance without Lessor’s prior written conseat shall be
void. Any person (i) into which Lessec may be merged or consolidated, (i) resulting from any merger or
consolidation to which Lessce shall be & party, (iii} that acquires by conveyance, transfer or lease
substantially &ll of the assets of Lessee or (iv) succeeding to the business of Lessee, must (x) execute an
agreement of essumption to perform every obligation of Lessee under this Agreement and (y) provide
financial information reasonably tequested by Lessor, in each case within ten (10) business deys of such
evenl

Subject to Section 9.C. below, Lessor may assign, and Lessce hereby consents to such assignment of, all or
any portion of the Vehicle(s) and/or any rights of the Lessor under this Agreement, including {without
limitation) all or any rentals doe or to become due hereunder. Lessor may also grant a security interest in any
Vehicle leased hereunder or any of Lessor's rights under this Agreement. No assignment or execution of a
security interest by Lessor shal! alter Lessee's primary responsibilities with respect to the Lease or relieve
Lesser from any liability hereunder. Lessee agrees that any soch security interest and the lien thereof
heretofore and hereafier placed by Lessor shall be superior to this Agreement and that Lessee will not assert
against any assignee or scoured party any claim, defense or set-off it may have against Lessor. Lessor also
shall have the right to transfer ownership of Vehicles now or hereafter covered by this Agreement, Lessee
shall recognize eny such assignment. Lessor may designate other entities (each, a "Lessor Designee") to,
Jeass Vehicles to Lessee on the terms set forth in this Agreement and the Addenda. Each Lessor Designee
will have the same rights as Lessor under this Agreement, and either Lessor or the Lessor Designee may
directly enforce such rights against Lessee. For any rights with respect 1o any Vehicle leased to Lessee by a
Lessor Designee, references in this Agreement to Lessor will be deemed to be references to the Lessor
Designee. Lessee agrees that Lessor or any Lessor Designee may appoint one or more agents 1o act on its
behalf and that such agents have the power and right to administer and enforce this Agreement. If Lassor
causes the certificate of title or other evidence of ownership of any Vehicle to be issued in the name of any
other entity as owner, Lessor shat be deemed to have designated the titled owner as the Lessor Designee with
respect to such Vehicle. Lessee agrees to cooperate with Lessor to comply with the requirements of any
applicable law in connection with the titling, registration and plating of any Vehicle following any
assignment of this Agreement by Lessor or any wransfer of ownership by Lessor in any Vehicle to a third

party.

This Agreement shalt be binding on the respective parties, their successors, Jegal representatives and assigns.
So long es Lessee is in compliance with the terms of the lease, Lessee will be entitled to continue quiet
enjoyment of Vehicles leased under this Agreement in the event that a third party assumes title to the

Vehicles or any other rights of Lessor hereunder.

GENERAL

A

This Agreement (including all related amendments, modifications and supplements) constitutes the entire
Agreernent between the parties with respect to any Vehicle subject to a VLO with respect 1o & closed-end
lease placed by Lessee on or after the Effective Date. For the avoidance of doubt, no Vehicle ordered by
Lessee for lease or leased by Lessee from Lessor prior to the Effective Date shall be subject to the terms and
conditions of this Agreement unless Lessee and Lessor explicitly agree in writing that this Agreement shall
apply to such Vehicles, and in no event will a Vehicle ordered by Lessec for lease or leased by Lessee with
respect to an open-end lease be subject to the terms and conditions of this Agreement.
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Any amendment, modification or supplement to this Agreement (other than any Schedule A) must be in
writing signed by Lessor and Lessee. Delivery of an exccuted counterpart of a signature page to any
amendment, modification or supplement to this Agreement (including without limitation, any YLO or V()
by facsimile or electronic delivery shall be as effective as delivery of a manually exccuted counterpart of
such amendment, modification or supplement. Each Schedule A shall be effective as 2 supplement to this
Agreement upen delivery of such Schedule A to the Lessee in accordance with Section 1.D. above.
Notwithstanding the foregoing, any amendment, modification or supplement to this Agreement generated by
Lessor that revises specific terms and conditions applicable only to an identified Vehicle and related lease {or
an identified group of Vehicles and related leases) shall be effective as a modification to this Agreement with
respect Lo such identified Vehicle(s) and related lease(s) upon delivery to Lessor of such amendment,
modification or supplement executed by Lessee.

The titles of the various paragraphs in this Agreement are intended to facilitate reference to the Agreement
only and shall not be employed in construction of any provision of this Agreement. The terms contained in
this Agreement are applicable to the singular and plural forms of such terms and to the mesculine, feminine
and neuter genders of such terms. :

Neither the failure of Lessor to insist upon the performance of any term or condition of this Agreement or 1o
exercise any right or privilege conferred by this Agreement nor the waiver by Lessor of any such term or
condition shall be construed as thereafter waiving any such term, condition, right or privilege. No waiver of
any provision of this Agreement shall be valid unless the same is in writing and signed by Lessor. No
waiver of any provision of this Agreement at such time will be deemed a waiver of such provision at any
other time.

This Agreement shall be interpreted and applied in accordance with the substantive law of the State of
Ohio without giving effect to its conflicts of Jaws rules. Lessee and Lessor agree that this Agreement is
an agreement deemed made in Ohio. Lessee and Lessor hereby submit to the non-exclusive
jurisdiction of the district court of the United States for the Southern District of Ohio and of any other
court of applicable jurisdiction located in Cincinnati, Obio, To the extent permitted by law, both
parties to this Agreement bereby waive any and all right to any trial by jury in any action or
proceedings directly or indirectly hereunder, and whether arising in law or equity.

Any default notice to be given by either party herein to the other shall be in writing and shall be deemed
given when deposited in the United States mail, postage prepaid and sent by either Certified or Registered
Mail, to the other party at its address as the same appears herein or at an address of which such other party
may have notified the first party in writing, Notices not relating 1o the default by & party to this Agreement
may be given by either party herein to the other via facsimile, clectronic mail or any other mutnally agreeable
form of communication, provided that such notice shall be deemed to not have been delivered until the
sending party receives verbal or written confirmation from the other party that such notice has been received.

The creditworthiness of Lessee and any guarantor is a material condition to this Agreement. Lessee shail
provide Lessor with financial information reasonably requested by and satisfactory to Lessor during the term
of this Agreement. Nothing herein shall be construed to require Lessor to accept any VLO.

Should any part, term or provision of the contract be by the courts decided illegal or in conflict with any
applicable law, the validity of the remaining portions or provisions shall not be affected thereby.

A "Valid Order", as used in this Agreement, will mean each of the following:

i. An order in writing for 2 Vehicle signed by e Permitted Signer in the form attached as Exhibit 2
hereto {or in any other form acceptable to Lessor in its sole discretion).

ii. An order submitted electronically through Lessor's "Customer Access System" or similar internet
application,

ifi. An order sent by a Permitted Signer to Lessor via electronic mail which inctudes the information

specified in Exhibit 2 hereto.
A "Permitted Signer”, as used in this Agreement, will mean each of the following:

i Any officer or director of Lessee or an Authorized Affiliate.
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ii. Any person identified on a Jist provided by Lessee or an Authorized Affiliate to Lessor, as such list
may be revised from time to time.

il. If Lessor has not received a list of persons authorized to be *Permitted Signers" from the Lessee or
an Authorized Affiliate, then any persont whom the Lessor reasonably believes is authorized to act
on behalf of Lessee or an Authorized Affiliate.

K. An "Authorized Affiljate", as used in this Agreement, will mean any corporation, limited liability company,
parmership, trust or other person designated by Lessec in writing to Lessor as an "Authorized Alffifiate” of
Lessee or otherwise designated as a person to whom Lessee has granted authority to submit a VLO in
connection with this Agreement, as reasonably determined by Lessor.

IN “’l’l'li‘l:j,ﬁ_ WHEREOF, the partics hereto have caused this Comipercial Motor Vehicle Lease Agreement to be
executed this __ ot day of AN ,200

[Remainder of Page Left Intentionally Blank]
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Lessee: Urban BrW. Lessor:
By:' % - 1/\/ By:
-~ /ﬂ\
Name: ‘} - \Li{-’! > AN S Name:
’ [
Title: CED Title:
Witness: CJ/Z;’WM Witness:
¥/ v ~—
Address of Lessee: 100 Metro Way, Secaucus, NI 07094
Teh {201) 319-9093
Fax: (201) 315-0156
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AMENDMENT TO COMMERCIAL MOTOR YEHICLE MASTER LEASE AGREEMENT
{CLOSED-END)

This AMENDMENT TO MASTER VEHICLE LEASE AGREEMENT (CLOSED-END) is madc as of June 1, 2008

(this "Amendment"), between Mike Albert, Ltd., a Delaware statutory trust (the "Lessor"), and the undersigned (the "Lessee™). If
more than one party executes this Amendment as Lessee, each shall be jointly and severally liable hereunder. This Amendrment
amends the Master Vehicle Lense Agreement # 101863 made 2s of June 1, 2008 (as amended, modified or suppiemented from
time to time, the "Agreement"), between Lessor and Lessee.

Section 5.A is replaced in its entirety with the following:

During the term of this Agreement and in connection with the use and operation of any Vehicle leased hereunder,
Lessee at its sole cost and expense shall provide and maintain standard automobile liability insurance, which complies
with applicable law and which coverage shall be primary and which shall not include any self-insured retention or
deductible in excess of $1,000, protecting Lessor against any and all liabitity, with minimum fimits equal to the greater
of (1) the minimum limits required by law; and (2} $500,000.00 per person per occurrence with respect to bodily injury,
$£500,000.00 for all persons per ocourrence with respect to bodily injury and $100,000.00 for damage. to property per
occurTence.

Section 7.A is replaced in its entirety with the following;

The following shall constitutz "events of default” under this Agreement: {1} Lessee shall be in default of the payments
required to be made by Lessee hereunder and such default continues unremedied for e period of fificen (15} business
days zfter written notice of such failure is delivered by Lessor to Lessee, or Lessee shall breach any other material
representation, warranty, cavenant, term or condition of this Agreement or any other agreement between Lessee and
Lessor or any of its affiliates to be kept or performed by Lesser, (2) Lessee shall file a petition in bankruptcy or shatl
make an assignment for the benefit of creditors, (3) proceedings in bankruptcy shall be instituted against Lessee, (4)
Lessee shall be adjudicated a bankrupt or if a receiver shall be appointed for Lessee's property or business, (5) Lessee
shall permit or suffer any material distress, atiachment, levy or cxecution against any or all of its property or oo any
Vehicle, (6) Lessee ceases doing business or transfers a major part in value of its assets, (7) any financial or credit-
related information provided to Lessor or any of its affiliates by or on behalf of Lessee was materially incorrect or
misleading when provided te Lessor or such affiliate, and (8) an event shall have occurred which, in the rezsonable
judgment of Lessor, is likely to result in a material adverse change in the business, assets, operations or financial
condition of Lessee.

Except as specifically provided above, the Agreement shall remain in full force and effect and is hereby ratified and

confirmed in al! respects. Any reference 1o the Agreement in any other agreement or document shall be deemed to be a reference
to the Agrecment 25 amended hereby.

Agreement to be executed this

Page 1

IN WITNESS WHEREOF#E parties hereto_have caused this Amendment to Col ercial Motor Vehicle Lease
g day of Nl Lune

[Remainder of Page Left [ntentionally Blank]
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Lese:  Urban Brapds, Inc, Ler MikeAberLa

By: _é%% éZ ;_/ By: . & Fre R
Name: E+ §MJDQO Name W Paymdl G
Title: CA_D Title:

Witness: %Wﬂ@ Witness: LL-—-’QR H@-—

Address of Lessee; 100 Metro Way, Secaucus, NJ 07094
Tel: (201)319-5093

Fax: (201)319-0156
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Mike Albert, Ltd

Automobile and Truck Leasing and Rental Natiomwide

AMENDMENT TO COMMERCIAL MOTOR VEHICLE
MASTER LEASE AGREEMENT (CLOSED-END)
(MILEAGE CREDITS)

This AMENDMENT TQ MASTER VEHICLE LEASE AGREEMENT is made as of June 1, 2008 (this
*Amendment"), between Mike Albert, Ltd.,, a Delaware statutory trust {the "Lessor"), and the undersigned (the "Lessee”). If
more than one party executes this Amendment as Lessee, each shall be jointly and severaily liable hereunder. This Amendment
amends the Master Vehicle Lease Agreement #101863, made as of June 1, 2008 (as amended, modified or supplemented from
time to time, the "Agreement"), between Lessor and Lessee.

The Agreement is hereby amended by adding a new Section thereto, which shall read as follows:

MILEAGE CREDIT PROGRAM

A,

B AR MRUE MNINRRAIEN IR R

I RBRUE e
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After a Vehicle has been surrendered by Lassee to Lessor, Lessor wiil determine if Lessee has earned a credit
for unused mileage ("Mileage Credit") with respect to such Vehicle. Lessee shall receive a Mileage Credit
with respect to such surrendered Vehicle calculated as set forth in paragraph B below if all of the following
requirements have been satisfied:

i The VQ for that Vehicle specifies that the "Mileage Credit Program" applies (each such VQ, a
"Mileape Credit Program VO™,

i, The mileage for that Vehicle as of the date of surrender is less than the Permitted Mileage for that
Vehicle,

iii. Lessee has paid all monthly rental payments due through the lease end date (as specified in the

related Schedule A or as such lease end date shall have been exiended) for the related lease.

iv. At the termination of the lease for such Vehicle and surrender of such Vehicle to Lessor, Lessee
enters into a lease with Lessor for a Vehicle to replace the surrendered Vehicle.

The "Mileape Credit” for any Vehicle equals the product of (1} the excess gf {2} the Permitied Mileage for
that Vehicle over (b} the mileage for that Vehicle set forth on its odometer multipfied by (2} the "Mileage
Credit Factor" set forth on the related Mileage Credit Program VQ for such Vehicle.

The “Permitted Mileage" for any Vehicle equals the mileage allowed set forth on the related VQ, provided,
however, that if the lease term for such Vehicle has been extended past the original anticipated lease end date,
then the "Permitted Mileage" for that Vehicle shalt equal the product ¢f (1) the mileage allowed (as set forth
on the related VQ) divided by the number of months in the original lease term multiplied by (2) the total
number of months in the lease term, including the months added through the extension.

If the mileage for a Vehicle exceeds the mileage allowed (as set forth on the related VQ), Lesses will pay
excess mileage charges in accordance with Section 6.G of the Agreement.

Any Mileage Credit due 1o Lessee will be applied to Lessee's account balance and used to offset amounts due
to Lessor as directed by Lessee (or, if Lessee fails to provide such direction, as Lessor elects in accordance
with its customary practices at the time). The parties hereto agree that the Mileage Credit is a credit against
current or future payments due by Lessee 10 Lessor, and Lessce has no right to redeem any Mileage Credit for
cash.

ZLessec Initials bﬂor Initials
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F. The provisions of this Amendment may be terminated by Lessor at any time. To effect such termination,
Lessor shall provide not less than 30 days’ prior written notice to Lessee. Notwithstanding any termination in
accordance with the foregoing, Lessee shall be entitied to receive a Mileage Credit (subject to the satisfaction
of the conditions sei forth in paragraph A above) with respect to any Vehicle related to a Mileage Credit
Program VQ executed prior 10 such termination date.

Except as specifically provided above, the Agreement shall remain in full force and effect and is hereby ratified and
confirmed in all respects. Any reference to the Agreement in any other agreement or document shall be deemed to be a reference
to the Agreement as amended hereby.

IN WITNESS WHEREOFL*H:_I: parties hereto have caused this Amendment to Commercial Motor VYehicle Lease
Agreement to be executed this 24 day of Jorg L2 ob

[Remainder of Page Left Intentionally Blank)
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Lessee: Urba rands, 3 Lessor: Mike Albert, Ltd
By: - / u-‘/ By: WS @M\%Q’
»a -r

£
Name: E"'\\Dh QWAPMO Name: W Toexel M S
I
Title: G (\’.:/O o o Title: OO
Witness: %MM Witness: ‘Z—‘—**Q Q ] ‘_»QQ;L—\
=
Address of Lessee: 100 Metro Way, Secaucus, NJ (7094
Tel: (201) 319-9093
Fax: (201) 3190156
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Mike Albert Leasing, Inc.

Automobile and Truck Leasing and Rental Nationwide

SERVICES AGREEMENT

This SERVICES AGREEMENT #101864 (as amended, modified or supplemented from time to time, this
“Agreement"), made as of June 1, 2008 (the "Effective Date"}), between Mike Albert Leasing, Inc, a Delaware corporation
("MAL™), with offices at 10340 Evendale Drive, Cincinnati, Ohio 45241, and the undersigned ("Clicnt”). 1f more than one party
exccutes this Agreement as Client, each shall be jointly and severally liable hereunder.

1, AGREEMENT TO PROVIDE SPECIFIED SERVICES; TERM

A.

Clicnt hereby requests that MAL provide the Specified Services with respect to the Specified Vehicles for the
benefit of Client and its Authorized Affiliates, end MAL hereby agrees to provide such services. "Specified
Services”, as used in this Agrecment, means the services selected by Client or an Authorized Affiliate either
by the insertion of a check mark (or other mark} on the line preceding the descriptions of such services on 2
Schedule or Schedules to this Agreement or those services negotiated by Client or an Authorized Affliate
and MAL and identified in writing (such negotiated services, a "Statement of Work") (it being understood
that neither Client nor an Authorized Affiliate has requested, and MAL shall not provide, any services not
checked or otherwise marked on & Schedule or a Statement of Work hereto). "Specified Vehicles" means the
vehicles from time to time identified by a Permitted Signer in writing to MAL as vehicles which Client or an
Authorized Affiliate desires to be subject to the Specified Services.

Client represents thal the Specified Vehicles will be used by Client primarily for commercial use in the
United States, Canada and Puerto Rico. Client further represenis that Specified Services purchased pursuant
10 this Agreement are not services for primarily personal, family or houschold purposes and that each
Specified Vehicle will be used by Clieat's drivers, agents and employees and their designees in primary
pursuit of Client's business.

Client hereby avthorizes MAL to select and to purchase goods and services on Client's behalf and at Client's
expense facilitating delivery of, and in connection with, the Specified Services.

The term of this Agreement shall be indefinite, and may be terminated either in whale or in part by cither
party upon the giving of thirty (30) days written notice to the other party hereto. In the event of a partial
termination, the terminating party shall specify in writing the Specified Services to be terminated and/or the
Specified Vehicles to be excluded. In the event of such termination, Client will remain responsible for all
Service Fees and Service Costs accrued and incurred through the last day of the month in which such
termination is effective and for the use of any Purchase Instruments not returned .to MAL. "Purchase
Instruments” may be purchase orders, preventative maintenance coupon books, authorization cards or other
similar debit or purchase instruments, which allow Client's drivers to obtain goods and services at a network
of vendors.

2, FEES; PAYMENT TERMS

A.

Client hereby agrees to pay fees to MAL with respect to the Specified Services (such amounts, "Service
Fess") at the rate indicated for each Specified Service on the Schedule of Fees attached hereto (including any
pricing addenda to such Schedule of Fees); provided however, that MAL may revise the fees indicated on the
Schedule of Fees from time to time by giving Client written notice of such revised fees, which will be
effective immediately unless an alternate effective date is specified. After receiving such notice of increase,
Client may elect to no longer receive the Specified Services for any or all Specified Vehicles by giving
written notice to MAL within thirty days. In the event of such election, Client will remain responsible for ail
Service Fees and Service Costs accrued and incurred prior to such election (calculated using the pre-revision
fee rates) and for the use of any Purchase Instruments not returned to MAL.

In addition to Service Fees, Client hereby agrees (o pay all costs incurred by MAL (or to reimburse MAL if
MAL paid such costs) in connection with any Specified Services (collectively, "Service Costs™) (il being
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understood that actual costs incurred or paid by MAL may be less as a resubt of discouats, rebates or other
credits available to MAL), MAL will usz commercially reasonable efforts to control and manage Service
Costs related to the Specified Vehicles.

C. MAL shall invoice Client monthly for all Service Fees end Service Costs accrued pursuant to this Agreement.
All payments shall be due on the first day of the month immediately following the month in which Client
receives an invoice for such payments, All Service Fees and Service Costs shall be paid when due
without abatement, offset or countercizim arising out of any circumstances whatsoever.

D. Payments received more than ten (10} days late shall accrue interest st a rate equal to the lesser of one and
one-half percent (1%4%) per month and the maximum legally permissible amount on the outstanding balance.
It is the intent of MAL that it not receive any amount in excess of that amount which may be legalty paid, and
any excess charges will be credited or refunded to Client at the Client's option.

E. Client agrees to carefully review each invoice or other statement provided by MAL. If Clienl identifies a
billing or other error, Client will advise MAL promptly in writing and in such event, MAL's sole liability and
Client's exclusive remedy shall be appropriate adjustment to Client's account. No deductions are permitted
from invoices without the approval of MAL. L

F. Client's responsibility for payment of all charges due under the terms of this Agreement shall continue and
there shall be no abatement of such charges during the time a Specified Vehicle is siolen, converted,
destroyed, damaged by accident or otherwise, or during the time required for any repair, adjustment or
servicing of such Specified Vehicle.

G. The termination of this Agreemen cither by the expiration thereof or for any other reasons shati not relieve
Client of its obligation to pay 10 MAL any charges then due or to become due under the terms of this
Agreement.
3 DEFAULT
A The following shall constitute "svents of default" under this Agreement: (1) Client shail be in default of the

payments requircd to be made by Client hereunder and such default continues wnremedied for a period of five
(5) business days after written notice of such failure is delivered by MAL to Client, or Client shall breach any
other material representation, warranty, covenant, term or condition of this Agreement or any other
agreement between MAL and Client or any of its affiliates to be kept or performed by Client, (2) Client shali
file a petition in bankruptcy or shall make an assignment for the benefit of creditors, (3) proceedings in
bardquptcy shall be instituted against Client, (4) Ciient shall be adjudicated a bankrupt or if a recciver shall
be appointed for Client’s property or business, (5) Client shall permit or suffer any material distress,
agtachment, levy or execulion against any or all of its property, (6) Client ccases doing business or transfers a
major part in value of its assets, (7) any financial or credit-related information provided to MAL or any of its
affiliates by or on behalf of Client was materially incorrect or misieading when provided to MAL or such
affitiate, and (%) an event shall have occurred which, in the reasonable judgment of MAL, is likely to result in
a material adverse change in the business, assets, operations or financial condition of Client.

B. Remedies for default by Client.

i Upon an event of default by Client, MAL may (a) declare all sums owing hereunder and
immediately due and payable as ‘liguidated damages and not as penalty, (b) terminate this
Agreement by notice in writing to Client, and (c} proceed by any appropriate legal or equitable
action 1o enforce performance by Client of the Agreement, and to make colicction of all said
amounts of money due, end to recover damages, together with costs of such proceedings (including
reasonable attomeys' fees and expenses). Upon termination of this Agreement, all rights (but not
all obligations) of Client under this Agreement shall cease.

il. Client agrees that MAL shall have the right, at its option, to set~ofT and apply any emounts due
MAL against any of Client's funds held by MAL.
4. DISCLAIMER OF WARRANTY; INDEMNITY
A, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED BY THIS AGREEMENT, MAL MAKES NO

EXPRESS OR IMPLIED WARRANTY AS TO ANY MATTER WHATSOEVER, INCLUDING,
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WITHOUT LIMITATION, THE GCODS FURNISHED OR SERVICES PROVIDED IN CONNECTION
WITH THE SPECIFIED SERVICES, AND CLIENT SPECIFICALLY WAIVES ALL RIGHTS TO MAKE
CLAIMS AGAINST MAL WITH RESPECT TO ANY OF THE FOREGOING. NO DEFECT OR
UNFITNESS OF THE GOODS OR SERVICES SHALL RELIEVE CLIENT OF ITS OBLIGATION FOR
PAYMENT AND OTHER CHARGES TO MAL PROVIDED FOR HEREIN OR OF ANY OTHER
OBLIGATION UNDER THIS AGREEMENT, ANY WARRANTY COVERAGE PROVIDED TO MAL
FROM ANY MANUFACTURER QR PROVIDER OF PRODUCTS OR SERVICES IN CONNECTION
WITH THE SPECIFIED SERVICES AND THE SPECIFIED VEHICLES SHALL BE PASSED THROUGH
TO THE CLIENT TQ THE EXTENT PERMITTED BY SUCH MANUFACTURER OR PROVIDER.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MAL SHALL NOT BE LIABLE TO
CLIENT, ITS CUSTOMERS OR THIRD PARTIES FOR ANY DIRECT, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE DIRECTLY OR INDIRECTLY ARISING
OUT OF THIS AGREEMENT, OR FOR ANY DAMAGES BASED ON STRICT OR ABSOLUTE
LIABILITY IN TORT OR NEGLIGENCE, OR FOR LOSS OF ANY SPECIFIED VEHICLE, OR FOR
ANY INTERRUPTION IN CLIENT'S BUSINESS BY ITS INABILITY TO USE ANY SPECIFIED
VEHICLE FOR ANY REASON WHATSOEVER,

Client agrees to indemnify, defend and hold harmicss MAL and its agents from all costs, losses or liabilities
arising out of or in connection with the use or operation of any Vehicle, except to the extent aunibutable to
the negligence or willful misconduct of MAL. MAL shall not be liable for the loss of or damage to any
Vehicle or any property or goods lefl in or upon any Vchicle.

It is understood and agreed that MAL is acting only as an agent for the Client with respect to the purchase of
any products or services which are part of the Specified Services. MAL is not a producer, manufacturer,
designer or provider with respect to any repair or maintenance work. Client agrees it will not reduce or
withhold any amounts due MAL because of any claim, including defective parts or workmanship.

ASSIGNMENT

A

Client shall not assign, ransfer, encumber or convey any interest in this Agreement without the prior written
consent of MAL (which consent will not be unreasonably withheld). Any such consent shall not relicve the
Ciient of its obligations and liabilities hersunder without the ¢xpress written consent of MAL (which consent
shall be in the sole discretion of MAL). Any purported assignment, transfer, encumbrance or conveyance
without MAL's prior written consent shall be void. Any person (i) into which Client may be merged or
consolidated, (ii) resulting from any merger or comsolidation to which Client shall be a party, (ifi) that
acquires by conveyance, transfer or lease substantially all of the essets of Client or (iv) succeeding 1o the
business of Client, must {x) execute an agreement of assumption 1o perform every obligation of Client under
this Agreement and (y) provide financial information reasonably requesied by MAL, in each case within ten
(10) business days of such event.

This Agreement shall be binding on the respective parties, their successors, legal representatives and
assignees,

GENERAL

A.

This Agreement (including all related amendments, modifications, schedules and supplements) constitutes
the entire agreement between the parties,

Any amendment, modification or supplement to this Agreement must be in wniting signed by Client and
MAL.

The titles of the various paragraphs in this Agreement are intended to facilitate reference to the Agreement
only and shall not be employed in construction of any provision of this Agreement. The terms contained in
this Agreement are applicable to the singular and plural forms of such terms and to the masculine, feminine
and neuter genders of such terms.

Neither the failure of MAL to insist upon the performance of any term or condition of this Agreement or to

exercise any right or privilege conferred by this Agreement nor the waiver by MAL of any such term or
condition shall be construed as thereafier waiving any such lerm, condition, right or privilege.

Ciient Initials NAL nitials




This Agreement shall be interpreted and applied in accordance with the substantive law of the State of
Ohie without giving effect to its conflicts of laws rules. Client and MAL agrec that this Agreement is
an agreement deemed made in Ohio. Client and MAL hereby submit to the non-exclusive jurisdiction
of the district court of the United States for the Southern District of Ohie and of any other court of
applicable jurisdiction located in Cincinnati, Ohio. To the extent permitted by law, both parties to this
Agreement hereby waive any aod all right to any trial by jury ip any action or proceedings dircetly or
indirectly herennder, and whether arising in law or equity.

The creditworthiness of Client and any guarantor is a material condition to this Agreement. Client shall
provide MAL with financial information reasonably requested by and satisfactory te MAL during the term of
this Agreement. .

Should any part, term or provision of this Agreement be by the courts decided illegal or in conflict with any
applicable Jaw, the validity of the remaining portions or provisions shall not be affected thereby.

Any default or termination notice to be given by cither party herein to the other shall be in writing and shall
be deemed given when deposited in the United States mail, postage prepaid and sent by ‘gither Certified or
Registered Mail, to the other party at its address as the same appears herein or at an address of which such
other party may have notified the first party in writing. Notices not relating to the default by a party to this |
Agreement or the termination of this Agreement may be given by either party herein to the other via
facsimile, electronic mail or any other muwally agreeable form of communication, provided that such natice
shall be deemed to not have been delivered until the sending party receives verbal or written confirmation
from the other party that such notice has been received.

"Permitted Sigmer", as used in this Agreement, will mean each of the following:
L Any officer or director of Client ar an Authorized Affiliate.

it. Any person identified on a list provided by Client or an Authorized Affiliate to MAL, es such list
may be revised from time to time.

iii, = 1f MAL has not received a list of persons authorized to be "Permitted Signer" from the Clieat or an
Autherized Affiliate, then any person whom MAL reasonzbly believes is authorized to act on
behalf of Client or an Authorized Affiliate.

An "Authorized Affiliate”, as used in this Agreement, will mean any corporation, limited liability company,
partnership, trust or other person designated by Client in writing to MAL as an "Authonzed Affiliate” of
Client or otherwise designated as 2 person to whom Client has granted authority to select Specified Services
with respect to any Specified Vehicle, as reasonably determined by MAL.

IN WITNESS WHEREOQF, the partics hereto have caused this Services Agreement to be executed this ad day of

JeAanl 20D
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Client: Urban Bands, Inc.,” MAL: Mike Albert Leasing, Inc.

ya
By: — 7 / " By: W G o, Tl
Name: E—:\*\K/-Wl ﬂ)\ Hi 'f’lb Name: wd - ?9&%’-;\4 Stu\‘
Title: G_; ?} i Title:

Witness: (//&B/M Witness: M,__.___QQ . f'[_m\

Address of Client: 100 Metro Way, Secaucus, NJ 07054 ,
Tek: (201) 319-9093

Fax: {201) 319-0156
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SCHEDULE IA
SPECIFIED SERVICES
MAINTENANCE MANAGEMENT PROGRAM

NOTE: Client shall select services (the “Specified Services") by inserting a check mark (or other mark) on the line preceding the
descriptions of such vehicle program services below (it being understood thar Client has not requested, and MAL shall not
provide, any services not affirmatively checked or otherwise marked on this Schedule [).

X Maintenance Management Program

MAL has established a nationwide network of qualilied repair shops including independent garages, transmission
facilities and automobile dealerships that provide a wide variety of repair services beyond basic preventative
maintenance. The ASE-certified technicians assighed to provide their expertise under this program will review,
negotiate, issue purchase orders and monitor the progress of repairs through completion. Charges are billed 1o
MAL and re-billed to Client.

A 10% mark up {not to exceed $100.00 ) will be charged when a Client decides to utilize a shop that is not an
active member of the MAL/MaxFlcet network. This fee will be waived if there are no MAL/MaxFlect shops
within a 20 mile radius of driver's location.

MAL's ASE-certified technicians identify repairs done beyond the standard warranty period and will request post
warranty recovery reimbursement from the manufacturer for Client.

Pricing: § 5.00 per Vehicle/per month

Optional Services avzilable for Maintenance Management Program

X Preventative Maintenance Service

MAL will issue a Preventative Maintenance Coupon Book for gach Specified Vehicle. The preauthorized
Coupon Book allows drivers to charge the listed services at any national account vendor. Charges are billed to
MAL and re-billed to Client. If the required services surpass the preauthorized Coupon Book requirements, the
shop must obtain a purchase order from MAL's ASE-certified technicians. .

Pricing: Inciuded with Maintenance Management Program

_X_National Account Card - Requested Card Limit Amount 5 50.00

MAL will issue a National Account Card for each Specified Vehicle which aliows the driver to charge
maintenance services at any national account vendor up to the card limit designated by Client and approved by
MAL. Charges are authorized by the driver, then billed to MAL and re-billed to Client. If required services
surpass the National Account Card limit, the shop must obtain a purchase order from MAL's ASE-certified
lechnicians.

Pricing: Inciuded with Maintenance Management Program

_X 24-Hour Emergency Road Service

MAL will provide Client's drivers with a 24-bour toll-free number to be used when they need roadside assistance,
including emergency lowing services.

Pricing: Client is responsibie for cost of required service plus a § 25.00 per eceurrence transaction fee will
apply.

“ _Vehicle Rental

MAL wiil arrange for short-term rentals for Client's drivers during maintenance repair downtime,

Pricing: Client is responsible for cost of rental. Ne per occurrence transaction fe¢ will apply.
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#_Glass Repair and Replacement

MAL will provide Client and/or Client's drivers with a toll-free number to be used when they need glass repair or
replacement.

Pricing: Client is responsible for the cost of glass repair or replacement. No per occurrence transaction fee
will apply.

Client Responsibilities for Purchase Instruments (this Section is deemed effective if Client selects Maintenance
Management, National Account Card and/or Preventative Maintenance Service)

A,

In connection with the Maintenance Management, Naticnal Account Card and Preventative Maintenance Service
{the "Programs”), Client will advise MAL in writing of ali Purchase lnstruments it desires to make available to its
drivers of the Specified Vehicles. Client is responsible for the cost of all transactions made with Purchase
Instruments issued and essigned to its drivers, including any unauthorized activity, If Client or MAL elects 1o
cease participation in the Programs in whole or in part in accordance with the terms of the Agreement, Client shall
return all Purchase Instruments related to Vehicles no longer participating in the Programs to MAL and shall
continue to be obligated to pay for charges incurred through the authorized or unauthorized use of these Purchase
Instruments, up to the time of return to and receipt by MAL.
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SCHEDULE IB
SPECIFIED SERVICES
NATIONAL ACCOUNT PROGRAM

NOTE: Client shall select services (the "Specified Services") by inserting a check mark (or other mark) on the line preceding the
descriptions of such vehicle program services below (it being undersiood that Cliens has rot requested, and MAL shall nat
provide, any services not affirmatively checked or otherwise marked on this Schedule I).

__National Account Program

Pricing: No per Vehicle/per month fee

__Preventative Maintenance Service

MAL will issuc a Preventative Maintenance Coupon Book for each Specified Vehicle, The preauthorized
Coupon Book allows the driver to charge the listed services at any national account vendor. Charges are billed to
MAL and re-billed to Client. If required services surpass the preauthorized listed services, the shop must obtain a
purchase order from MAL's ASE-certified technicians. )

Pricing: The initial Coupon Book will be issued to a Specified Vehicle at no charge. A § 25.00 per
occurrence transaction fee will apply when a non-listed service is requested and exceeds the Coupon
Book's Specified Services. A Coupon Book replacement fee of § 5.00 will be charged for Sost or stolen
Coupon Books. '

__National Account Card - Requested Card Limit Amount (§ 50.00)

MAL will issve a National Account Card for each Specified Vehicle which allows the driver 1o charge
maintenance services at any national account vendor up to the card limit designated by Client and approved by
MAL. Charges are authorized by the driver, then billed to MAL and re-billed to Client. All invoices surpassing
the National Account Card limit requires the shop to obtain a purchase order from MAL's ASE-certified

technicians.

Pricing: A § 2500 per occurrence transaction fee will apply when maintenance service exceeds the
National Account Card Himit.

__Independent Repair Network

MAL has cstablished a nationwide network of gualified repair shops including independent garages, fransmission
facilities and amomobile dealerships that provide a wide variety of repair services beyond basic preventative
maintenance. The ASE-certified technicians assigned to provide their expertise under this program review,
negotiate, and issue purchase orders and monitor the progress of repairs through completion, Charges are billed
10 MAL and re-billed to Client. Shops must obtain a purchase order from MAL's ASE-certified technicians.

Pricing: A $ 25.00 per occurrence transaction fee will apply when this service is requested.

A 10% mark up {not 1o exceed § 100.00) wiil be charged when a client decides to utilize a shop that is not an
active member of the MAL/MaxFleet network. This fee will be waived if there are no MAL/MaxFleet shops
within a 20 mile radius of driver's location.

__24-Hour Emergency Road Service

MAL will provide Client's drivers with a 24-hour toll-free number 10 be used when they need roadside assistance,
including emergency towing services, :

Pricing: Client is responsible for cost of required services, plus & § 25.00 per occurrence transaction fee
will apply.

___Vehicle Rental

MAL will arrange for short-term rentals for Client's drivers during maintenance repair downtime.

Pricing: Client is responsible for the cost of rentals, plus 3 $ 15.00 per occurrence transaction fee will
spply.
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__Glass Repair and Replacement

MAL will provide Client and/or Client's drivers with a toll-free number to be used when they need glass repair or
replacement.

Pricing: Client is responsible for glass repair or replacement cost. Ne per occurrence transaction fee will
apply.

___Post Warranty Recovery Service

Per the Client's request for repairs completed beyond the standard warranty period, MAL's ASE-certified
technicians will apply for assistance to the manufacturer on qualified repairs.

Pricing: MAL/MaxFleet will retain 10% (percent) of the recovered funds. If MAL is unsuccessful, a §
25.00 per occurrence transaction fee will apply.

1. Client Responsibilities for Purchase Instruments {this Section is deemed effective if Client selects Maintenance
Management, National Account Card and/or Preventative Maintenance Service)

A. In connection with the Maintenance Management, National Account Card and Preventative Maintenance Service
(the "Programs"), Client wilt advise MAL in writing of all Purchase Instruments it desires to make available to its
drivers of the Specified Vehicles. Client is responsible for the cost of all transactions made with Purchase
[nstrirments issued and assigned to its drivers, including any unauthorized activity. If Client or MAL elects to
cease participation in the Programs in whole or in part in accordance with the terms of the Agreement, Client shall
return all Purchase Instruments related to Vehicles no longer participating in the Programs to MAL and shall
continue to be obligated to pay for charges incurred through the authorized or unauthorized use of these Purchase
Instruments, up to the time of return 1o and receipt by MAL. -
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SCHEDULE II
SPECIFIED SERVICES
TITLE & LICENSE PROGRAMS

NOTE: Client shall select services (the "Specified Services") by inserting a check mark (or other mark) on the line preceding the
descriptions of such services below (it being understood that Cliens has not requested, and MAL shall not provide, any services

. not affirmatively checked or otherwise marked on this Schedulell).

X _Auto Tag Program

For the Specified Vehicles enrolled in this program, MAL will: () file all necessary documentation and forward
all applicable fees, directly to the state, for the annual renewal of vehicle registrations, including city and county
stickers where applicable; and (b} invetce Client monthly for all Service Fees and Service Costs accrued pursuant
to Section 2 of this Agreement. Prior to renewal, in order 1o facilitate these processes, MAL may request items
necessary lo complete the processes, which Client shall promptly supply. Any such items may include, but are
not limited to, vehicle identification number, safety and emissions inspections, mileage readings, proef of
insurance and tax receipis. -

Pricing: £20.00 per occurrence transaction fee will apply.

MAL will use norma! business efforts to render the services called for hereunder in a manner reasonably
satisfactory to Client and MAL shall not be liable or held accountable for mistakes of fact or law or for any loss
or damage to Client arising or resulting there from or otherwise from its acts or omissions, except for gross
negligence or willful misconduct and MAL shall not be responsible for incomplete licensing transactions that
result from the lack of items which are not promptly supplied by Client.
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SCHEDULE It
SPECIFIED SERVICES
RISK MANAGEMENT PROGRAMS

NOTE: Client shall select services (the "Specified Services") by inserting a check mark (br other mark) on the line preceding the
descriptions of such services below (it being undersiood that Client has not requested, and MAL shall not provide, any services
not affirmatively checked or otherwise marked on this Schedule HI).

___Accident Reporting Program

MAL will provide Client's drivers with a 24-hour toll-free number 1o access a cleims center to which they can
report all accidents involving Specified Vehicles. Comprehensive reports (each, an "Accident Report”) will be
prepared for each reported accident. MAL will provide Client's drivers with informational packets instructing
them on how to contact the claims center. MAL is not obligated 10 include in the Accident Report any
information not reported by Client's drivers o claims center personnel,

Pricing: §25.00 per occurrence transaction fee will apply.

___Collision Repair Program

MAL will provide post-accident assistance {"Collision Repair Assistance”} for the Specified Vehicles involved in

accidents, including recording and setting up claims files, claimns handling, arranging for inspection and repair of

the Vehicles and making payments to body shops for repair work performed.

Pricing: $25.00 per occurrence transaction fee will apply. A $125.00 per occurrence transaction fee will
apply when a non-netweork shop is selected by client.

__Independent Appraisals

MAL will arrange for independent appraisats when instructed by Client.

Pricing: 525.00 per occurrence transaction fee will apply plus cost of independent zppraisal.

__Vehicle Rental Program

MAL will arrange for short-term rental vehicles for Client's drivers during any period in which Specified
Vehicles are being repaired based on options selected by Client prior to program implementation.

Pricing: Client is respousible for cost of rental. No per occurrence transaction fee will apply..

__Subrogation Services

MAL will arrange for subrogation-related services for any Specified Vehicle enrelled in the Accident Reporting
and Collision Repair Programs. This service includes providing notice to negligent adverse parties, accident
investigation, follow-up on recovery efforts, arrenging legal action when advisable and negotistion of
settlements. As payment for its services, MAL will retain a percentage of all recovered funds.

Pricing: 25 % (percent) of the recovered funds.

1. Client Acknowledgement of responsibility for primary insurance coverage (this Section is deemed effective if Client
selects Collision Repair Program)

A

O EENDN A TRIERER RO BRI

Client acknowledges that Client has respensibility for primary coverage and paying all ¢laims that arise from losses
resulting from fire, thefl, collision, vandalism, weather, acts of God or any other events or circumstances that may
occur white any Specified Vehicle is in the care, custody and control of any vendor/subcontractor ("Vendor"} to
which the Vehicle has been taken for repair under the direction of the claims center. The Vendors maintain a
garage liability policy, including garage keepers legal liability coverage. The parage keepers [egal liability coverage
is not primary and provides coverage for Acts caused solely by the negligence of the Vendors.
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B. If a loss occurs to a Specified Vehicle in the Vendor's custedy, and the foss is not the result of negligence, Client
agrees that Client is responsible to pay seid claim(s) and respond as primary coverage provider on said Vehicle(s)
and will hold the Vendor harmless for such conditions.
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