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Steven T. Waterman (4164)
Megan K. Baker (15086)
Dorsey & Whitney LLP
111 S. Main St., 21st Floor
Salt Lake City, UT 84111
Ph: (801) 933-7360
waterman.steven@dorsey.com
baker.megan@dorsey.com
Attorneys for Automotive Rentals, Inc. and
ARI Fleet LT
UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH
In re:
EMPIRE SOLAR GROUP, LLC,
Debtor.

Bankruptcy No. 21-23636 (JTM)
Chapter 7

MOTION TO APPROVE STIPULATION BETWEEN THE CHAPTER 7 TRUSTEE
AND AUTOMOTIVE RENTALS, INC., AND ARI FLEET LT FOR (1) REJECTION OF
CERTAIN LEASE AGREEMENTS; AND (2) RELIEF FROM, AND ANNULMENT OF,
THE AUTOMATIC STAY AS IT RELATES TO CERTAIN VEHICLES
Automotive Rentals, Inc., a New Jersey corporation, on its own behalf, and ARI Fleet
LT, a Delaware business trust, appearing herein through its servicer Automotive Rentals, Inc.
(collectively, “ARI”), by and through its counsel, hereby files this Motion to Approve Stipulation
Between the Chapter 7 Trustee and Automotive Rentals, Inc., and ARI Fleet LT for (1) Rejection
of Certain Lease Agreements; and (2) Relief From, and Annulment Of, the Automatic Stay as it
Relates to Certain Vehicles (the “Motion”).

The parties seek approval of the Stipulation

Between the Chapter 7 Trustee and Automotive Rentals, Inc., and ARI Fleet LT for (1) Rejection
of Certain Lease Agreements; and (2) Relief From, and Annulment Of, the Automatic Stay as it
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Relates to Certain Vehicles (the “Stipulation”), a copy of which is attached hereto as Exhibit 1.
In support thereof, ARI states as follows:
Background
1.

On August 22, 2021 (the “Petition Date”), the above-captioned debtor (the

“Debtor”) filed a voluntary petition for relief under chapter 7 of title 11 of the United States
Code (the “Bankruptcy Code”) with the United States Bankruptcy Court for the District of Utah
(the “Court”).
2.

On August 23, 2021, Steven R. Bailey (the “Trustee”) was appointed as the

interim trustee was appointed as the interim trustee of the Debtor’s chapter 7 bankruptcy estate.
3.

The Debtor and ARI are parties to that certain Lease and Fleet Management

Services Agreement entered into as of February 10, 2020, as amended from time to time, and
other agreements, including, without limitation, the Motor Vehicle Lease Agreements related
thereto (collectively, the “Lease Agreement”). A copy of the Lease Agreement provided by
ARI is attached to the Stipulation as Exhibit A, and the terms and conditions of which are
incorporated herein by this reference.
4.

A sample of the Motor Vehicle Lease Agreements referred to in the Lease

Agreement is attached as Exhibit 1 to the Lease Agreement, and a schedule showing the vehicles
that are the subject of such Motor Vehicle Lease Agreements is attached to the Stipulation as
Exhibit “B.”
5.

ARI asserts that the Lease Agreement is both an executory contract and an

unexpired lease of personal property as those terms are used in 11 U.S.C. § 365(d)(5) and other
provisions of the Bankruptcy Code. ARI further asserts that there are 36 vehicles that are owned
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by ARI, leased by ARI to the Debtor, and serviced pursuant to the Lease Agreement (the
“Vehicles”). Copies of the titles to those vehicles are attached hereto as Exhibit “C.”
6.

ARI further asserts that the total amount owed to ARI by the Debtor under the

Lease Agreement as of the Petition Date is at least $1,206,717.35, plus any and all applicable
fees, costs, expenses, charges and other amounts described therein, and less any amounts due by
ARI to Debtor under the Lease Agreement or otherwise that have come due before the Petition
Date, which amounts ARI further asserts, as of September 14, 2021, were $16,835.96.
7.

In addition, ARI further asserts that it is owed (a) amounts related to the

indemnity obligations owed by Debtor to ARI that arise under the Lease Agreement and/or
applicable law, which amounts were unliquidated as of the Petition Date and continue to be
unliquidated (the “Empire Solar Indemnity Obligations”).
8.

ARI and the Trustee were previously informed that the insurance covering the

Vehicles lapsed on September 12, 2021, as a result of the Debtor’s failure to pay required
insurance premiums. As a result, the 36 Vehicles are currently uninsured.
9.

The Trustee has informed ARI that the bankruptcy estate does not have the

resources to pay to renew the insurance policies on the Vehicles or obtain new insurance
coverage on the Vehicles, and does not have the ability to pay the Debtor’s ongoing obligations
under the Lease Agreement. As a result, the Trustee has informed ARI of his intent to reject the
Lease Agreement.
10.

The Trustee has represented to ARI that he is not in possession of any of the

Vehicles subject to the Lease Agreement at this time. The Trustee has attempted to identify the
current location of the Vehicles and, to the extent any such information exists, such information
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has been provided to counsel for ARI. However, the location of at least some of the Vehicles is
unknown.
BASIS FOR RELIEF
I. Relief from the Automatic Stay
Section 362(d)(1) requires the Court to grant relief from stay “for cause, including the
lack of adequate protection of an interest in party of such party in interest.” 1 The creditor has the
burden to show that “cause” exists, after which the burden shifts to the Debtor to demonstrate
why the stay should remain in place.” 2 “[C]ause is a discretionary determination made on a case
by case basis.” 3 The Bankruptcy Appellate Panel for the Tenth Circuit has stated: “Among the
factors to be considered in determining whether the automatic stay should be modified for cause
are the good or bad faith of the debtor and the injury to the movant if the stay is not modified.” 4
Here, the Vehicles are not in the Trustee’s possession and the insurance on the Vehicles has
expired. Based on this information, the parties believe that there is a high risk that some or all of
the Vehicles could be damaged, destroyed, or otherwise dissipated if ARI is unable to
immediately locate and secure the Vehicles. Due to the threat of irreparable damage to ARI’s
interest in the Vehicles due to the lack of insurance coverage and unknown location of the
Vehicles, the parties submit that immediate relief from the automatic stay is appropriate.
Therefore, the parties submit that cause exists to approve the Stipulation and grant relief from the
automatic stay under section 362(d)(1).
1

11 U.S.C. § 362(d)(1).

2

In re Busch, 294 B.R. 137, 140 (10th Cir. BAP 2003) (citing 11 U.S.C. § 362(d)(1) and (g)).

3

In re JE Livestock, Inc., 375 B.R. 892, 897 (10th Cir. BAP 2007) (quoting Busch, 294 B.R. at 140 (citing
Pursifull v. Eakin, 814 F.2d 1501, 1506 (10th Cir. 1987))); accord In re Carbaugh, 278 B.R. 512 (10th Cir. BAP
2002).

4

Id.
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Additionally, 11 U.S.C. § 362(d)(2) requires the Court to grant relief from stay of an act
against property if (a) the debtor does not have an equity in such property; and (b) such property
is not necessary to an effective reorganization. As noted above, the bankruptcy estate does not
have the ability to obtain insurance on the Vehicles and the Trustee intends to reject the Lease
Agreement related to the vehicles. Thus, approval of the Stipulation granting relief from the
automatic stay is appropriate.
Finally, the parties submit that waiver of the 14 day stay imposed by Fed R. Bankr. P.
4001(a)(3) is appropriate. Due to the immediate threat of irreparable harm to ARI’s interest in
the Vehicles, the Trustee has authorized ARI to immediately take all actions to locate, secure,
and take possession of the Vehicles, to the extent such actions are authorized and allowed under
the terms of the Lease Agreement and as otherwise provided for by law, pending an entry of an
order granting this Stipulation; provided, however, that ARI agrees to not take any action to sell,
liquidate, or to otherwise dispose of the Vehicles pending entry of an Order granting this
Stipulation. Thus, the parties submit that waiver of the 14 day stay is appropriate.
II. Rejection is Appropriate
Under 11 U.S.C. § 365(d)(1) the Trustee must assume or reject an executory contract or
unexpired lease within 60 days of the order for relief, or such executory contract or unexpired
lease is deemed rejected. In order to assume the Lease Agreement, the Trustee must cure any
default under the Lease Agreement 11 U.S.C. § 365(b)(1).
Here, the Trustee has informed ARI that the bankruptcy estate does not have the means to
pay to reinstate the insurance policies on the Vehicles or obtain new insurance on the Vehicles,
and certainly cannot cure the $1,206,717.35 that ARI asserts is due and owing as of the Petition
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Based thereon, the Trustee has informed ARI of his intention to reject the Lease

Agreement.
Absent assumption by the Trustee, the Lease Agreement will be deemed rejected on
October 21, 2021, the date that is 60 days after the Petition Date. Because the Trustee has
stipulated to relief from the automatic stay to allow ARI to recover its vehicles and does not
intend to assume the Lease Agreement, the parties have stipulated and agreed that any Order
granting this Motion and approving the Stipulation may also provide that the Lease Agreement is
deemed rejected.
CONCLUSION
For the reasons set forth herein, the parties request that the Court (1) approve the
Stipulation and immediately terminate the automatic stay 11 U.S.C. §§ 362(d)(1), 362(d)(2), and
362(f), and Fed. R. Bankr. P. 4001(a)(1), and Local Rule 4001-1; (2) that the Court waive the
stay of order imposed by Fed. R. Bankr. P. 4001(a)(3); and (3) that the Court approve the
rejection of the Lease Agreement by the Trustee.
DATED this 24th day of September, 2021.
DORSEY & WHITNEY LLP
/s/ Megan K. Baker
Steven T. Waterman
Megan K. Baker
Attorneys for Automotive Rentals, Inc. and ARI
Fleet, LT
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CERTIFICATE OF SERVICE
I hereby certify that on September 24, 2021, I electronically filed the foregoing MOTION
TO APPROVE STIPULATION BETWEEN THE CHAPTER 7 TRUSTEE AND
AUTOMOTIVE RENTALS, INC., AND ARI FLEET LT FOR (1) REJECTION OF
CERTAIN LEASE AGREEMENTS; AND (2) RELIEF FROM, AND ANNULMENT OF,
THE AUTOMATIC STAY AS IT RELATES TO CERTAIN VEHICLES AND NOTICE
OF OPPORTUNITY FOR HEARING with the United States Bankruptcy Court for the
District of Utah by using the CM/ECF system. I further certify that the parties of record in this
case, as identified below, are registered CM/ECF uses and will be served through the CM/ECF
system.
•
•
•
•
•
•
•
•
•
•

Steven R. Bailey tr karen@baileylaw.org, UT06@ecfcbis.com
Megan K Baker baker.megan@dorsey.com, long.candy@dorsey.com
Matthew M. Boley mboley@ck.law, klopez@ck.law
Michael R. Johnson mjohnson@rqn.com,
docket@rqn.com;vmoody@rqn.com
David H. Leigh dleigh@rqn.com, moakeson@rqn.com;docket@rqn.com
Christopher J Martinez martinez.chris@dorsey.com
Gregory S. Moesinger gmoesinger@kmclaw.com, tsanders@kmclaw.com
Mark C. Rose mrose@mbt-law.com, markcroselegal@gmail.com
Mark S. Swan mswan@strongandhanni.com, mark@swanlaw.net
United States Trustee USTPRegion19.SK.ECF@usdoj.gov

I further certify that I caused to be served a true and correct copy of the foregoing via first class
U.S. Mail on the following parties:

Empire Solar Group, LLC
9 Exchange Pl, Suite 400
Salt Lake City, UT 84111
John P. Dillman
Linebarger Goggan Blair & Sampson, LLP
PO Box 3064
Houston, TX 77253-3064
Gil Miller
Rocky Mountain Advisory
215 South State Street Ste 550
Salt Lake City, UT 84111
/s/ Megan K. Baker
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Steven T. Waterman (4164)
Megan K. Baker (15086)
Dorsey & Whitney LLP
111 S. Main St., 21st Floor
Salt Lake City, UT 84111
Ph: (801) 933-7360
waterman.Steven@dorsey.com
baker.Megan@dorsey.com
Attorneys for Automotive Rentals, Inc. and
ARI Fleet LT
UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH
In re:
EMPIRE SOLAR GROUP, LLC,
Debtor.

Bankruptcy No. 21-23636 (JTM)
Chapter 7

STIPULATION BETWEEN THE CHAPTER 7 TRUSTEE AND AUTOMOTIVE
RENTALS, INC., AND ARI FLEET LT FOR (1) REJECTION OF CERTAIN LEASE
AGREEMENTS; AND (2) RELIEF FROM, AND ANNULMENT OF, THE AUTOMATIC
STAY AS IT RELATES TO CERTAIN VEHICLES
Automotive Rentals, Inc., a New Jersey corporation, on its own behalf, and ARI Fleet
LT, a Delaware business trust, appearing herein through its servicer Automotive Rentals, Inc.
(collectively, “ARI”) and Steven R. Bailey, Chapter 7 Trustee of the above-referenced case (the
“Trustee”), by and through their respective counsel, hereby stipulate and agree as follows:
Background
1.

On August 22, 2021 (the “Petition Date”), the above-captioned debtor (the

“Debtor”) filed a voluntary petition for relief under chapter 7 of title 11 of the United States
Code (the “Bankruptcy Code”) with the United States Bankruptcy Court for the District of Utah
(the “Court”).
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On August 23, 2021, the Trustee was appointed as the interim trustee of the

Debtor’s chapter 7 bankruptcy estate.
3.

The Debtor and ARI are parties to that certain Lease and Fleet Management

Services Agreement entered into as of February 10, 2020, as amended from time to time, and
other agreements, including, without limitation, the Motor Vehicle Lease Agreements related
thereto (collectively, the “Lease Agreement”). A copy of the Lease Agreement provided by
ARI is attached hereto as Exhibit “A,” and the terms and conditions of which are incorporated
herein by this reference.
4.

A sample of the Motor Vehicle Lease Agreements referred to in the Lease

Agreement and provided by ARI is attached as Exhibit 1 to the Lease Agreement, and a schedule
which ARI represents as showing the vehicles that are the subject of such Motor Vehicle Lease
Agreements is attached hereto as Exhibit “B.”
5.

ARI asserts that the Lease Agreement is both an executory contract and an

unexpired lease of personal property as those terms are used in 11 U.S.C. § 365(d)(5) and other
provisions of the Bankruptcy Code. ARI further asserts that there are 36 vehicles that are owned
by ARI, leased by ARI to the Debtor, and serviced pursuant to the Lease Agreement (the
“Vehicles”). Copies of the titles to those vehicles provided by ARI are attached hereto as
Exhibit “C.”
6.

ARI further asserts that the total amount owed to ARI by the Debtor under the

Lease Agreement as of the Petition Date is at least $1,206,717.35, plus any and all applicable
fees, costs, expenses, charges and other amounts described therein, and less any amounts due by
ARI to Debtor under the Lease Agreement or otherwise that have come due before the Petition
Date, which amounts ARI further asserts, as of September 14, 2021, were $16,835.96.
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In addition, ARI further asserts that it is owed (a) amounts related to the

indemnity obligations owed by Debtor to ARI that arise under the Lease Agreement and/or
applicable law, which amounts were unliquidated as of the Petition Date and continue to be
unliquidated (the “Empire Solar Indemnity Obligations”).
8.

The Trustee has not yet had an opportunity to complete his investigation as to the

amounts ARI asserts are owed by the Debtor under the Lease Agreement, including any amounts
alleged to be owed relating to the Empire Solar Indemnity Agreement, and hereby expressly
reserves any and all rights, remedies, and arguments relating to the same.
9.

The Trustee has attempted to identify the current location of the Vehicles and, to

the extent any such information exists, such information has been provided to counsel for ARI.
The Trustee has represented to ARI that he does not currently have possession of any of the
Vehicles subject to the Lease Agreement.
10.

The Trustee and ARI were previously informed that the insurance covering the

Vehicles lapsed on September 12, 2021, as a result of the Debtor’s failure to pay required
insurance premiums.
11.

The bankruptcy estate does not have the resources to pay to renew the insurance

policies on the Vehicles or obtain new insurance coverage on the Vehicles, and does not have the
ability to pay the Debtor’s ongoing obligations under the Lease Agreement. As a result, the
Trustee has informed ARI of his intent to reject the Lease Agreement.
12.

Based upon the foregoing, ARI and the Trustee have agreed to the immediate

termination and annulment of the automatic stay as it relates to ARI and the Vehicles pursuant to
11 U.S.C. §§ 362(d)(1), 362(d)(2), and that cause exists for any Order granting this joint motion
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to take effect immediately, and that the fourteen day (14) stay period set forth in Fed. R. Bankr.
P. 4001(a)(3) and Local Rule 4001-1(d) should expressly not apply.
13.

Based upon the foregoing, the Trustee has authorized ARI to immediately take all

actions to locate, secure, and take possession of the Vehicles, to the extent such actions are
authorized and allowed under the terms of the Lease Agreement and as otherwise provided for
by law, pending an entry of an order granting this Stipulation, and the Trustee agrees not to
assert that such actions on the part of ARI should be deemed violations of the automatic stay;
provided, however, that ARI agrees to not take any action to sell, liquidate, or to otherwise
dispose of the Vehicles pending entry of an Order granting this Stipulation.
14.

The Trustee agrees that in the event he obtains additional information regarding

the location of any of the Vehicles, he will promptly pass on such information to counsel for
ARI.
15.

ARI and the Trustee agree that upon entry of an order approving this Stipulation,

the Lease Agreement shall be deemed rejected pursuant to 11 U.S.C. § 365 and that any proof of
claim by ARI setting forth any alleged rejection damages against the Debtor’s chapter 7 estate
shall be filed by the later of (i) the proof of claim deadline in this case, or (ii) 30 days from the
entry of any Order approving this joint motion. The Trustee expressly reserves all rights,
remedies, and objections relating to any proof of claim filed by ARI.
16.

ARI reserves its right to assert and recover any and all claims it may have against

the Debtor and its estate (both pre-petition and post-petition) in this bankruptcy case including,
without limitation, any administrative expense claims. The Trustee reserves any and all rights he
may have on behalf of the Debtor and/or the Debtor’s chapter 7 estate against ARI, including any
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such claims relating to the Lease Agreement and/or the Vehicles except as otherwise provided
herein.
17.

ARI shall be responsible for filing and prosecuting a motion seeking approval of

this Stipulation. The Trustee agrees that any such motion may be heard on shortened time.
DATED this 24th day of September, 2021.
DORSEY & WHITNEY LLP
/s/ Megan K. Baker
Steven T. Waterman
Megan K. Baker
Attorneys for Automotive Rentals, Inc. and ARI
Fleet, LT
DATED this 24th day of September, 2021.
RAY QUINNEY & NEBEKER P.C.
/s/ David H. Leigh (with permission)
Michael R. Johnson
David H. Leigh
Attorneys for the Trustee
DATED this 24th day of September, 2021.
/s/ Steven R. Bailey (with permission)
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1.03.2020

TRAC CERTIFICATION
CERTIFICATION RELATING TO
"MOTOR VEHICLES OPERATING LEASES"
UNDER SECTION 7701 (h)•OF THE INTERNAL REVENUE CODE
COMPANY: Empire Solar Group, LLC
ADDRESS: 9 E. Exchange Place, Suite 400
Salt Lake City, Utah 84111
FEDERAL IDENTIFICATION NUMBER:
The undersigned,

82

1565226

AMANDA ROSEBURG

, acting in

(Name)
the capacity of

member/CFO

(Officer's Title)
of

Empire Solar Group, LLC
(Corporate Name)

(Herein the "Corporation") does hereby certify under penalties of perjury:
1. That the Corporation intends that the motor vehicles leased frorn Automotive Rentals,
Inc. or ARI Fleet LT (herein, "Lessor"), under any lease agreement executed on or after August
28, 1987, to which Section 7701 (h) of the Internal Revenue Code of 1986 as amended applies,
will be used more than fifty percent (50%) in the trade or business of the Corporation, and
2. That the Corporation has been advised that it will not be treated as the owner of the
property subject to the agreements for Federal Income Tax purposes.
,..—DocuSIgned by:

MAW ROSECURG
\.-641BiffailE459...

Empire Solar Group, LLC
(Corporate Name)
2/13/2020

(Date)
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1.03.2020

LEASE AND FLEET MANAGEMENT SERVICES AGREEMENT
Parties
The Lease and Fleet Management Services Agreement is hereby entered into as of the
10th day of February, 2020 ("Agreement"), by and among ARI Fleet LT, a Delaware business
trust, hereinafter called "ARI Fleet" and Automotive Rentals, Inc., a New Jersey corporation,
located at 4001 Leadenhall Road, PO Box 5039, Mt. Laurel, New Jersey 08054, hereinafter
called "ARI"; and Empire Solar Group, LLC, a Utah limited liability company with its principal
place of business at 9 E. Exchange Place, Suite 400, Salt Lake City, Utah 84111, hereinafter
called "Lessee". ARI and ARI Fleet are at times referred to herein, individually or collectively as
the context may require, as the "Lessor".
WITNESSETH THAT
The parties hereto intending to be legally bound hereby agree as follows:
Lease of Vehicles
ARTICLE 1. The Lessee shall lease new vehicles hereunder as may be from time to time
ordered by it in accordance with the provisions hereof. The Lessor of each vehicle leased
hereunder will be either ARI or ARI Fleet, as indicated on the individual Motor Vehicle Lease
Agreement in the form attached hereto and marked Exhibit I ("MVLA"), pertaining to such
vehicle. All vehicles leased hereunder shall be owned by, and titled and/or registered in the name
of the Lessor. Should ARI Fleet be named as Lessor, ARI shall act as servicer in providing all
duties under this Agreement. Each MVLA (including the portions of this Agreement
incorporated therein by reference) issued hereunder is and will be an agreement of lease only and
Lessee has no right or option to purchase the related vehicle at any time. Notwithstanding the
fact that the parties to this Agreement intend to create a true lease and not a security agreement,
to the extent that any court may determine that this Agreement or any MVLA is intended as
security, Lessee hereby grants to Lessor a security interest in all of Lessee's right, title and
interest in and to the vehicle leased pursuant to each MVLA issued hereunder and in all proceeds,
products and substitutes or replacements thereof.
Ordering, Delivery and Acceptance of Vehicles
ARTICLE 2. a. Lessee shall furnish written orders for vehicles to be leased hereunder,
specifying make, model, equipment, and delivery point within the United States of America,
excluding the Commonwealth of Puerto Rico. For vehicle deliveries in Puerto Rico, Lessor
shall advise the cost of such vehicles for Lessee's acceptance. Purchases from dealer inventory
(stock purchases) will be priced as indicated on Exhibit A.
b. Lessor agrees to deliver such vehicles to Lessee, subject to Lessor's ability to obtain
sufficient vehicles of the type ordered in the time specified by Lessee, and subject to any other
contingency beyond the control of Lessor. Lessor shall not be obligated to purchase and deliver
any vehicles unless Lessor has accepted Lessee's request for such delivery.
c. Lessee agrees to accept delivery of each vehicle ordered promptly upon notice of
availability from Lessor's delivering agent. After acceptance of each leased vehicle, Lessee shall
incur a lease activation fee of $100.00 per vehicle.

2
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1.03.2020

Vehicle Lease Term
d. The term over which each vehicle leased hereunder will be depreciated shall be for the
period as specified in Exhibit A ("Depreciation Period"), or such other period mutually agreed
upon. The initial lease term, commencing on the date that such vehicle is delivered by Lessor to
Lessee, shall be for a minimum of 367 days for passenger and light duty vehicles up to 10,000#
GVW and a minimum of 24 months for vehicles over 10,000# GVW. After the initial lease
term, an extension of the lease on a month to month basis shall be presumed until the
Depreciation Period specified in Exhibit A shall expire, unless termination with respect to the
subject vehicle occurs as otherwise provided hereunder.
With the Lessor's consent, at the expiration of the Depreciation Period as specified in
Exhibit A, the lease shall be extended on a month to month basis as provided for in Article 4e
herein until terminated by written notification from Lessee to Lessor.
Receipt Forms
ARTICLE 3.a. Lessee or its representatives shall execute a Courtesy Delivery/License
and Title Instruction form, in the form attached hereto and marked Exhibit II, which shall be
supplied by Lessor to Lessee's representative and the delivering dealer.
Individual Motor Vehicle Lease Agreement
b. Upon delivery of each vehicle, Lessor shall deliver to Lessee an MVLA identifying the
vehicle, setting forth the monthly rental payments to be made with respect thereto, as determined
under Article 4, the date delivered and other appropriate information as provided for in said form.
The MVLA for each vehicle will also indicate whether the Lessor for that vehicle is ARI or ARI
Fleet. The placing by Lessee of the order to lease a vehicle shall, subject to review and audit of
the MVLA relating to the vehicle for plain error, legally bind the Lessee to all the terms,
provisions and obligations set forth in such MVLA, to the same extent as though Lessee had
physically executed such MVLA.
c. For convenience, this Agreement provides certain standard terms and conditions that
shall govern the terms of the lease of each vehicle under each MVLA. The terms of this
Agreement will therefore be incomorated by reference into each MVLA. For purposes of this
incorporation by reference, all references herein to Lessor, unless the context otherwise requires,
shall be deemed to refer to whichever of ARI or ARI Fleet is designated as the Lessor under the
MVLA.
d. Each MVLA will be a separate, independent lease agyeement relating solely to the
vehicle or vehicles named therein. Each MVLA will therefore be separate and distinct from each
other MVLA and any other agreement between Lessee and ARI and/or ARI Fleet. Lessee, ARI
and ARI Fleet each agree to treat each MVLA for all purposes in such manner.
Payments
ARTICLE 4.a. Lessee agrees to pay Lessor, at Mt. Laurel, New Jersey, or its Assignee
as described in Article 7 and Exhibit C, or as otherwise specified in writing by Lessor, monthly
rental payments for the use of each vehicle hereunder during the term of the lease and such other
amounts due in conjunction with the Fleet Management Services described in Article 14.
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1.03.2020

b. All rental invoices shall be sent electronically with payment due and payable on or
before the fifteenth (15th) day of each month during the term of the lease, WHICH TIME
SHALL BE OF THE ESSENCE. For miscellaneous and pass through charges, all invoices shall
be sent electronically on a bi-weekly basis with payment due Lessor NET seven (7) days from
invoice date, WHICH TIME SHALL BE OF THE ESSENCE. Lessee shall pay Lessor a late
payment penalty in the amount of one and a half percent (1 1/2%) or the highest legal interest
rate, whichever is less, per month or fraction thereof of any invoice the payment of which is not
in the possession of Lessor, or Assignee, by the due date. Should Lessee request that Lessor
adopt a third party or non-standard billing process, Lessor reserves the right to charge a
reasonable processing fee to accommodate such request.
Monthly rental payments for each vehicle shall begin on the first day of the first full
calendar month following the delivery of the vehicle and shall cease accruing at the end of the
last full calendar month prior to the day the vehicle is surrendered. Lessee agrees that it will pay
an interim rent charge in the amount of the monthly rental payment for the full month in which
each vehicle is delivered. In addition, Lessee agrees to pay an interim rent charge for the full
month of surrender in an amount equal to the monthly rental payment. Lessee agrees to pay to
Lessor interim financing from the date Lessor is invoiced by the manufacturer, or the applicable
vehicle source of supply, for each vehicle to the date preceding the first day of interim rent. The
interest rate charged for such interim financing shall be the then current prime rate of interest.
c. For each leased vehicle during the Depreciation Period, the monthly rental shall be
computed as set forth in Exhibit B herein.
d. Should Lessee request Lessor to have a vehicle upfitted after production by the vehicle
manufacturer, and it shall become necessary or desirable for Lessor to pay for such vehicle,
Lessor, in such event, may charge Lessee an interim financing amount, and the cost of such
interim financing is to be the then current prime rate of interest as set forth in the "Money Rates"
section of The Wall Street Journal. All incomplete units thus acquired shall, with the exception
of the payment of rentals, be subject to the terms and conditions of this Agreement; including but
not limited to, the indemnity provisions of Article 17 hereof.
e. For each leased vehicle remaining in service on a month-to-month basis after the
completion of the Depreciation Period, the monthly rental shall be $40.00.
f. As additional security, Lessee shall provide, prior to ordering of each leased vehicle, for
the benefit of Lessor at all times during the term of any and all MVLAs, a down payment of
twenty-five percent (25%) of the vehicle's capitalized cost which shall be used to reduce the
original Capitalized Value of all vehicles placed in service.
Capitalized Value
ARTICLE 5. The Capitalized Value for each leased vehicle listed on Exhibit A shall
consist of the sum of the following amounts:
a. The vehicle manufacturer's invoice price to its dealers plus a Procurement & Handling
amount for each vehicle as indicated on Exhibit A. For vehicle makes other than those listed on
Exhibit A, Lessor shall advise the cost of such vehicles for Lessee's acceptance.
b. The amount of the cost of vehicle upfitting requested by Lessee plus the Procurement
& Handling amount of 2%.
c. Lessor's cost of any optional equipment and/or accessories requested by Lessee which
are not furnished or included by the vehicle manufacturer and additional transportation charges
incurred by reason of a change of delivery point requested by Lessee prior to delivery.
4
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Costs Paid by Lessee
ARTICLE 6. Lessee shall be responsible for the cost of state and local inspections,
license tags, plates, and any certificates of title, notary fees, lien recording fees, clerk fees,
registrations and any other compliances or regulations required by law whether local, state or
federal, and all federal, state and local taxes (including personal property taxes) not included in
the cost of the vehicle as defined in Article 5. The above shall include, but not be limited to,
California Air Resources Board Regulations with regards to vehicle emissions.
Assignment of Rentals
ARTICLE 7. Lessor may assign all rights, title and interest of Lessor in and to each
MVLA and all monies due and to become due to Lessor under this Agreement to a financing
institution (hereinafter called "Assignee") and in the event of such assignment, Lessee will pay
direct to such Assignee, if so directed by Assignee in writing, all payments due and to become
due with respect to all matters under such MVLA and with respect to all monies due under this
Agreement; such Assignee's right to payment of all sums due thereunder shall not be subject to
any defense by Lessee, except payment to the Assignee and as otherwise provided herein.
In the event of any such assignment, the liability of Lessee to pay rental to the Assignee
shall not be terminated, notwithstanding anything herein contained to the contrary, unless the
Assignee shall have been paid the full depreciated value for such vehicle as set forth in the
MVLA.
Vehicle Replacement
ARTICLE 8. a. Lessee may at any time, after the minimum lease terms described in
Article 2d, require Lessor to replace any vehicle pursuant to this Agreement by giving to Lessor
written notice of intent, which notice shall contain the same information as is required for a
delivery order by Article 2a of this Agreement, and shall state, in addition, that the vehicle to be
delivered is in replacement of a specifically identified vehicle presently leased, which will be
surrendered to Lessor upon delivery of the replacement vehicle. The lease as to such replaced
vehicle shall terminate upon surrender to Lessor of the replaced vehicle.
Vehicles Not Replaced
b. Lessee may at any time, after the minimum terms described in Article 2d, retire from
service any vehicle leased pursuant to this Agreement without replacement by giving to Lessor
advance written notice stating when said vehicle will be surrendered to Lessor, in accordance
with Article 9 herein. The lease as to such vehicle shall terminate upon the date Lessor takes
possession of said vehicle, or in the event Lessor agrees a vehicle is not to be surrendered to
Lessor, the lease as to such vehicle shall terminate upon the date of Lessor's receipt of all
necessary sale paperwork from Lessee.
Surrender Upon Replacement or Retirement
ARTICLE 9. Upon replacement or retirement of any vehicle leased hereunder, Lessee
shall surrender possession of such vehicle to Lessor at the point where same was originally
delivered to Lessee or at such other point agreeable to Lessor.
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Disposition Upon Sale of Vehicles
ARTICLE 10. a. Lessor shall sell every vehicle leased hereunder after possession
thereof shall have been surrendered by Lessee as provided in Article 8. Upon sale of a leased
vehicle, Lessor shall retain out of the sale price any costs which it may have incurred in
transportation and marketing of the vehicle, fees paid (including auction fees), a used vehicle
termination fee of $200.00, and repairs or replacements necessary to merchandise the vehicle, to
arrive at the net resale proceeds for calculation of rental adjustments.
b. Lessor shall pay to Lessee as a rental adjustment, 100% of any excess of the net resale
proceeds over the depreciated value of the vehicle. If the net resale proceeds are less than the
depreciated value of the vehicle, Lessee shall pay to Lessor as rental adjustment the amount of
such deficiency, provided that Lessor shall guarantee to Lessee minimum net resale proceeds
equal to 20% of the Capitalized Value at the beginning of the initial lease term. If Lessee elects
to extend beyond the initial lease term, Lessor shall guarantee 20% of the depreciated value of
the vehicle at the inception of the concluding month's extension period.
Depreciated Value
c. The depreciation percentage shall be that percentage amortized over the entire
Depreciation Period such that at the end of the Depreciation Period the vehicle's depreciated
value is fully amortized. The depreciated value of each vehicle shall be the Capitalized Value
less the "total depreciation reserve" paid by Lessee. The "total depreciation reserve" shall be the
amount of depreciation included in the monthly rental payment paid by Lessee for the number of
months a vehicle was in billed service and paid by Lessee. Such rental payments shall be
computed on an amortized level pay basis such that as the interest component decreases the
principal shall increase while at all times the rental payments remain constant. Any applicable
interim rent charges do not apply towards the depreciated value.
Use of Leased Vehicles
ARTICLE 11. Lessee may use the vehicles leased hereunder at any and all times for any
and all legal purposes. Title to each vehicle leased hereunder shall remain in Lessor, but Lessor
shall have no control or supervision of the operation of any vehicle leased hereunder. Nothing
herein contained shall authorize Lessee or any person to operate or otherwise use any vehicle
contrary to law or to incur any liability or obligation on behalf of Lessor. Lessor reserves the
right to charge Lessee a reasonable processing fee for any violation, summons, citation or toll
infraction issued against any Lessor leased vehicle and/or for any new titles which must be
obtained due to driver state changes, providing Lessee is not on an administrative program which
administers such changes.
Lessee agrees that it shall not modify, add or alter all or part of any vehicle leased
hereunder without the prior written permission of Lessor. Lessee shall not cause any lien to be
attached to any equipment installed on a leased vehicle without the prior written consent of
Lessor.
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Registration
ARTICLE 12. For those vehicles not enrolled in the Licensing Management Program,
Lessor will deliver to Lessee, not later than fifteen (15) days prior to the expiration of the first
and any subsequent license period, documents which may be necessary for Lessee to obtain state
license tags, certificates of title and similar permits for the authorized operation of the vehicle,
which certificates and permits shall indicate that ownership of said vehicle is in Lessor. When
obtained, such certificates and permits, unless required to be carried in the vehicle, shall be sent
by Lessee to Lessor. Lessee shall notify Lessor if documents to obtain state license tags,
certificates of title and similar permits for the authorized operation of the vehicle are not received
by Lessee or Lessee's representative ten (10) days prior to the expiration of same.
Responsibility for Maintenance
ARTICLE 13. Except for the maintenance administrative responsibilities defined in this
Agreement (specifically Article 14), neither ARI nor AM Fleet shall have responsibility for the
maintenance and upkeep of any vehicle leased hereunder after it is delivered to and accepted by
Lessee and until such time as Lessor thereafter accepts possession of the vehicle as provided in
Article 9 herein; during such time, Lessee shall maintain, service and keep in good repair each
vehicle at its own expense.
Fleet Management Services
ARTICLE 14. ARI shall provide to Lessee the following services in accordance with the
requirements set forth herein. AM shall provide these services at the pricing indicated below.
A)

MAINTENANCE MANAGEMENT PROGRAM

This program is designed to relieve Lessee from the daily task of administering its fleet.
ARI becomes the liaison with the Lessee's drivers. Purchases are billed monthly for all expenses
incurred under the Program. ARI shall make available to Lessee various reports compiled from
the information accumulated by ARI with regards to this Maintenance Management Program. A
six percent (6%) administrative handling fee will be charged for any purchase order issued to a
non-National Account vendor. (6% of transaction amount). A listing of National Account
vendors is attached hereto as Exhibit D.
Services include:
•
•
•
•
•
•
•

Enrollment in the Preventive Maintenance Program, Warranty Recovery Program and 24Hour Roadside Assistance Program, all defined below.
Individual driver handbooks on Standard Program Operating Guidelines.
Control and approval of all servicing requirements by certified technicians.
The maintenance of individual vehicle daily operating records.
ARI knowledge and experience in Fleet Management.
Direct communication with drivers via a national toll free number.
Coordination of daily rentals and other ancillary services.
(i) Preventive Maintenance ProRram

This program is designed to minimize the administration of scheduled maintenance. A
tailor-made preventative maintenance schedule is supplied for redemption at recognized
nationwide service centers. All purchases under this program are billed monthly to the Lessee.
Lessee shall be responsible for the destruction of all preventative maintenance schedules and/or
any and all purchases made with such preventative maintenance schedules, regardless of when
such purchase occurs.
7
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(ii) Warranty Recovery ProRram
ARI will attempt to recover for Lessee financial adjustments from the manufacturer on
repairs performed beyond the new vehicle and component warranty agreement.
(iii) 24-Hour Roadside Assistance ProRram
The program provides your fleet drivers with the security and convenience wherever and
whenever they travel in their ARI-covered vehicle. Lessee shall be responsible for all costs,
expense, loss or liability arising out of the use and operation of the vehicle(s) and/or services
provided hereunder.
This program includes:
• 24-Hour Toll-Free ARI Assistance Line
• 24-Hour Emergency Tow Service
• Administer Repair of those Vehicles outside of OEM network
B)

WEX CARD PROGRAM

This electronic fuel card program is designed to provide the Lessee with a more
convenient and secure method of purchasing gasoline for commercial vehicles through the use of
point of sale data transfer and enhancing Lessee's ability to control credit card usage. This
program is not available for vehicles in Puerto Rico.
Establishment of Account: ARI shall establish for Lessee a credit card account under
this program. Lessee agrees that this account will only be used for the purchase of products and
services for business purposes. ARI will issue or cause to be issued a credit card (the "Card")
under this program. Lessee agrees to pay any merchant who honors the Card, and, upon
assignment of Lessee's obligations to ARI, agrees to pay ARI, all in accordance with the terms of
this Agreement. Credit granted pursuant to the Card may include: (a) ARI's purchase of Lessee's
credit obligations arising from third parties honoring the Card, and (b) ARI's agreement to
assume directly and pay Lessee's obligations arising out of the use of the Card.
Credit Cards: ARI shall issue the Cards for use by those individuals or those vehicles to be
identified by Lessee. Unless earlier revoked or canceled, all credit cards shall be valid through
their respective expiration dates. Lessee may request the issuance of additional credit cards,
the cancellation of existing credit cards, or changes in authorized use thereof. ARI may issue
renewal credit cards prior to the expiration date and all such renewal or additional credit cards
shall be subject to the terms of this Agreement as then in force. Lessee agrees that this program
controls all purchases made on the account by Lessee or any person who uses Lessee's Card or
account. Lessee agrees that the use of the Cards and the applicable driver identification number
will constitute authorized use for all purposes. Lessee agrees that use of the Card (with a driver
identification number), and the corresponding entry of sales data into the card system will
evidence Lessee's agreement to pay for such purchases. Lessee will promptly notify ARI of the
loss, theft or unauthorized use of the Card or account by telephone or wire. Upon receipt of such
notification, ARI will cancel the Card within two (2) business days of notification. Lessee's
liability for purchases made on the Card will cease after two (2) business days from the date ARI
receives notification to cancel the Card.
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Fleet Information and Credit Cards: The Fleet Contact Person designated by Lessee is
authorized to provide ARI with the information necessary to initially establish Lessee's account
records and credit cards. ARI is also authorized to send to the Fleet Contact Person's attention all
account summary information and credit cards so produced. In addition, the Fleet Contact
Person is the individual designated by Lessee to provide all fleet vehicle, driver and other
information requested. Unless Lessee reports any errors in the account information or credit
cards within three (3) business days of its receipt thereof, ARI shall be entitled to rely on such
information and credit cards for processing Lessee's account.
Management Reports and Disclaimer: AR1 shall provide Vehicle Analysis Reports and other
management reports based upon transactions and information reported to it. ARI shall use its
best effort to ensure the accuracy and completeness of all reports.
Electronic Transaction Authorization Control: Lessee understands that the authorization
control ("Control") established by Lessee will restrict the Card transactions to the limits and
transaction types determined by Lessee during the program implementation process or thereafter
provided by Lessee in writing. If any such Control is exceeded in an account, subsequent
transactions will be declined. Lessee acknowledges that Controls may not include manual
transactions which may not register with the computerized communication link in the WEX
database system and that Lessee will be responsible for the total actual amounts incurred for all
transactions.
ARI shall not be responsible for any loss, liability or damage Lessee may suffer which
arises from or relates to or is in any way connected with the Control implemented pursuant to this
program. The existence and/or use of the Control shall not affect the responsibility of Lessee for
unauthorized use of the Cards or for transactions resulting from unreported lost or stolen Cards,
as well as transactions occurring during the cancellation period of any Card.
State Tax Exemption Stipulations: Should Lessee be state or local tax exempt, ARI can request
that WEX provide available state/local tax data on the transaction data file sent to ARI. Lessee
can use the reporting provided by ARI with the additional tax data from WEX to file for fuel tax
refunds. ARI will not prepare or file state/local fuel taxes on behalf of Lessee. ARI/WEX will
not exempt state/local fuel taxes for fuel transactions.
C)

LICENSING MANAGEMENT PROGRAM

ARI will process licensing transactions for each vehicle enrolled by Lessee in this service
as indicated below.
ARI will file all necessary documentation and forward all applicable fees, directly to the
applicable state, for the services indicated below, including city and county stickers where
applicable. ARI will bill all charges associated with the licensing transaction at their actual cost
in accordance with the terms of this Agreement. Prior to renewal or title transfer time, in order to
facilitate these processes, ARI may request items necessary to complete the processes, which
Lessee shall promptly supply. Any such items may include, but not be limited to, vehicle
identification number, safety and emissions inspections, mileage readings and tax receipts.
Services include:
•
•
•
•
•
•
•

Annual registration renewal
Proactive creation of renewal event
Vehicle state change (state-to-state transfer of licensing)
Identifying state required pre-requisite inspections
Registration address change
Replacement credentials (license plates/registrations/decals)
Renewal of city/county decals
9
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•

Resolving violation blocks, where allowable by state law
Services exclude:

•
•
•

Re-licensing and re-titling of vehicles as a result of a company name change on
certificates of titles
Resolving tax blocks
Licensing refunds

Should Lessee request ARI to perform a function listed under the "services exclude"
section, ARI will charge a reasonable processing fee for such transaction.
ARI assumes no responsibility under this program except to use normal business efforts
to render the services called for hereunder in a manner reasonably satisfactory to Lessee, and ARI
shall not be liable or held accountable for mistakes of fact or law or for any loss or damage to
Lessee arising or resulting therefrom or otherwise from its acts or omissions, except for sole
negligence or willful misconduct of ARI. In addition, ARI shall not be responsible for
incomplete licensing transactions that result from the lack of items which are not promptly
supplied by Lessee.
D)

TRUCK LICENSING AND REPORTING PROGRAM

For Lessee's medium/heavy-duty vehicles, ARI shall coordinate the services as indicated on
the Exhibit III attached hereto.
Lessee shall provide ARI with an accurate listing of all enrolled vehicles, to include all
required information as designated by ARI and as indicated on Exhibit III, at least thirty (30) days
prior to the date Lessee desires the services. Lessee also agrees to promptly provide additional
reasonable information as may be requested by ARI.
ARI shall invoice Lessee for all expenses and payments made on Lessee's behalf (i.e. fuel
tax, licensing fees) when incurred by ARI.
Unless due to the gross negligence of ARI or its employees, ARI shall not be liable for any
audit findings due to the non-compliance by Lessee or the inadequate, inaccurate or incomplete
information supplied by Lessee or for information which is not provided on a consistent and timely
basis. Any fines, penalties or interest charges incurred as a result of such failure by Lessee shall be
the responsibility of Lessee.
E)

VIOLATIONS PROGRAM

ARI shall promptly pay, to the appropriate authority, all violations received by ARI for
Lessee's vehicles. Upon invoicing for same, Lessee shall reimburse ARI for any violation paid on
Lessee's behalf.
F)

TOLL MANAGEMENT PROGRAM

For those states that utilize Electronic Toll Collection systems ("ETC"), this program
transfers the everyday administration of handling your toll management process to AM and
works to minimize avoidable toll violations being assessed against your fleet vehicles. ARI's
Toll Management Program will manage the funding fulfillment and payment of transponder or
video toll accounts for Lessee. In the event that a qualified vehicle incurs a violation, ARI will
attempt to work with the tolling authority on the Lessee's behalf to resolve the violation.
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Unless such information has been previously made available to ARI, Lessee will be
responsible for providing all license tag information including tag number, state and expiration
date. In addition, Lessee will be responsible for providing to AM any updates to the license tag
information that may occur. ARI assumes no responsibility under this program except to use
reasonable business efforts to render the services called for hereunder and ARI shall not be
responsible for fines or penalties that result from inaccurate information supplied by Lessee to
ARL
Additional fees char ed bv ATS.
Video
activation
fee per
Vehicle

Transponder
activation
fee per
Vehicle

Material
shipping
fee

$1.00 per
occurrence

$5.00 per
occurrence

Pass
through

Transponder monthly
fee

$0.50 per vehicle per
month (only if there is a
transponder, not
charged if on video
tolling)

Transponder
lost or
replacement

Pass through
will be at toll
authority price

Toll costs

Pass through
will be at toll
authority
price

Toll authority
electronic toll
collection
surcharges

Pass through
will be at toll
authority price

Such fees are subject to change at the discretion of ATS and upon notification to Lessee.

Should Lessee cancel the program or a transponder, the fee indicated above shall be
charged to Lessee until the transponder is returned to AM, up to a maximum of thirty (30) days.
If the transponder is not returned to ARI within thirty (30) days of such cancellation, the service
will be terminated and an additional fee for the transponder shall be charged to Lessee as
indicated above. In addition, toll charges may still occur for up to ten (10) business days after
cancellation due to termination timelines with the various tolling authorities.
Lessee acknowledges and agrees that ARI has entered into an agreement with ATS
Processing Services, LLC and its affiliates (collectively, "ATS") under which ATS shall pay all
tolls and violations (including any late fees, fines, penalties, interest and other charges which may
be assessed by the applicable state) on Lessee enrolled vehicles. As a result, if such tolls and
violations are incurred, ATS will pay the actual cost of such tolls and violations, and the amount
paid will be rebilled to Lessee. Liability for such tolls and violations does not transfer to
Lessee's drivers and drivers have no right to contest or appeal the toll or violation. Accordingly,
any disputed charges must be reported by Lessee to ARI and not an individual Lessee driver. No
individual driver shall have the right to dispute or appeal any amounts paid by ATS on Lessee's
behalf. Lessee acknowledges and agrees that ATS will not answer any specific inquiries nor
provide customer service directly to Lessee.
Lessee hereby authorizes ARI to disclose and release to ATS Lessee's information related
to its enrolled vehicles (including year, make, model, vehicle identification number, driver name,
email and garaged address).
G)

VEHICLE REMARKETING PROGRAM

Lessee may request ARI to act as agent on its behalf in the sale of used vehicles owned by
Lessee. This program is one of agency only between the parties and AM has not and will not
acquire any right, title or interest in or to any vehicle covered by this program. Lessee shall
surrender such vehicle to ARI at such point mutually agreed upon and subject to the terms and
conditions outlined below. Prior to such surrender, Lessee shall forward to AM an
unencumbered vehicle Certificate of Title and a completed Used Vehicle Termination Notice.
Lessee hereby grants ARI a Limited Power of Attorney to sign vehicle sale related documents on
Lessee's behalf and agrees to provide AM with any documents necessary to permit AM to sell
each vehicle under this program.
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When a vehicle is released to ARI, Lessee shall not be responsible for any subsequent
damage which may occur to such vehicle. ARI further agrees that Lessee shall not be liable for
any claim which might arise resulting from any accident which might occur after the vehicle has
been released and is in the physical possession of ARI, its agents or employees.
Lessee warrants to ARI that the mileage indicated on the odometer of any vehicle
delivered to ARI for sale, is the true and actual reading and that no tampering with said odometer
has taken place while such vehicle was owned and operated by Lessee or any other agent of
Lessee.
Lessee shall indemnify and save ARI harmless from any and all liability, loss, damage,
expense, causes of action, suits, claims or judgments arising from breach of the warranty stated
above or from a sale of a vehicle to a third party and shall at its own cost and expense, defend
any and all suits which may be brought against ARI, either alone or in conjunction with others,
upon any such liability or claim or claims and shall satisfy, pay and discharge any and all
judgments and fines that may be recovered against ARI, provided however, that ARI shall give
Lessee written notice of any such claim or demand within thirty (30) days from receipt thereof.
ARI shall sell every vehicle after possession thereof that shall have been surrendered by
the Lessee for the best price obtainable. Upon sale of a vehicle, ARI shall retain out of the sale
price any cost which it may have incurred in transporting and marketing the vehicle, for any
appearance reconditioning, fees paid, repairs or replacements necessary to merchandise the
vehicle along with the fee as defined below. ARI will remit to Lessee one hundred percent
(100%) of the net proceeds of sale.
H)

ON-LINE DRIVER TRAINING MODULE PROGRAM

ARI's On-line Driver Training Module Program ensures that your drivers know how to
tackle a variety of situations on the road. Our passenger and truck training modules are in
English, Canadian English, Spanish, and Canadian French. Each module takes the driver through
a variety of situations. Throughout the course the driver is also completely engaged with
interactive exercises to ensure that the content is completely understood. When drivers
successfully complete a course, they are able to print a digital certificate that includes their name,
final mark, and completion date. Modules are assigned as needed and have self-serve capability
through ARI insights®.
I)

SKILLS ASSESSMENT PROGRAM

ARI's Skills Assessment Program is a state-of-the-art risk identification tool that simulates
real-world driving situations. It is designed to identify high risk drivers based on their ability to
identify potentially dangerous situations that happen on our roadways. The evaluation includes a
combination of 20 driving simulations that drivers interact with, as well as 30 theory-based questions
pertaining to the safe operation of a motor vehicle. Drivers are automatically prescribed specific,
targeted training modules that mitigate each individual driver's risk. A printable "Certificate of
Completion" is available at the end of the assessment.
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J)

GEOTAB TELEMATICS PROGRAM

ARI, in conjunction with Geotab Inc. ("Geotab"), agrees to provide to Lessee the
Telematics Program as described herein. The Telematics Program will consist of items and
services provided by Geotab (hereinafter, "Services").
The features and deliverables of the program are as defmed below:
Features:

•
•
•
•

•
•
•
•
•
•

Manage all activations, deactivations, transfers, and replacements
Coordinate the installation of devices on new vehicles through the upfit process
Coordinate all field installs with fleet manager and/or local site contacts
Order and deliver telematics devices and manage the device identification information in
ARlinsights®, which will link the device to a vehicle. ARI will automatically populate and
maintain the telematics device identifications through an automated synchronization process of
devices installed which is based on matching vehicle identification numbers
ARI will include the costs of telematics equipment and installation into the capitalized cost of
newly leased vehicles through AM
Define and configure the standard Geotab reports as defined by the Lessee
Integration of telematics data into the ARlinsights® web based system for use in the standard
telematics alerts, KPI's, reports and dashboards
AM will deliver reports that leverage the telematics data captured through Geotab's integration
with other vehicle and Lessee data
User training on the Geotab software
First level support for software and hardware via ARI's CIS helpdesk

Deliverables:
Base Plan:
• Location tracking
• Driver speed tracking (threshold and posted)
• Idle time tracking
• Create, edit and import Geofence zones
• Versatile rules engine for defining exceptions
• E-mail alert notifications and reports
• Odometer and engine hours
• In-cab audible alerts
• Basic drive behavior (speeding and idling)
Hours of Service Plan (in addition to Base Plan):
• Geotab Drive* Application for Hours of Service (HOS), Electronic Logging Device
(ELD) and Daily Vehicle Inspection Record (DVIR) functionality
Pro Plan (in addition to Base Plan and HOS Plan):
• Advanced driver behavior (speeding, idling, harsh braking, sharp cornering, overacceleration, seat belt usage, vehicle in reverse, over-revving)
• Engine data and engine faults
• Accelerometer and driver behavior data
• Accident data
• Seatbelt data
ProPlus Plan (in addition to Base Plan, HOS Plan and Pro Plan):
• Active tracking (live vehicle location)
• Limited lifetime warranty
*Geotab Drive requires the use of an Android or iOS powered tablet or mobile phone with a data plan.
Tablet and plan not included.
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Lessee will provide/do the following in connection with the Services: (a) designate an
employee to become the key coordinator; (b) use and operate the Services in accordance with any
instructions provided by Geotab; (c) follow all of the then-current, applicable policies made
available to the Lessee; (d) abide by all requirements now or hereafter imposed by Geotab for the
Services; and (e) the Service is for Lessee's use only and Lessee may not resell the Service to any
other party. Without prior written consent, Lessee will not (a) allow the devices to become
installed in, affixed to, or made part of any other goods or items or real property other than an onroad automotive vehicle; (b) attach to or install on the devices any accessory, attachment, or other
device that would impair the originally intended function, operation or good working order of the
devices; or (c) make any modifications to the devices. Lessee will be required to enter into an
End User Agreement with Geotab at https://my.geotab.cornleula.htrn1 upon activation of the
services. Those terms and conditions shall govern the use of the products and services provided
by Geotab.
ARI recommends that all Lessees review and following Geotab's installation instnictions,
and ARI recommends that a professional install of the Geotab telematics device, and the use a
"T" harness, along with cable ties to secure connections between the device, harness and the
OBD, and to secure the device and harness under the dash, clear of vehicle controls. Engaging a
professional installer and following Geotab's installation instructions builds on Geotab's plugand-play feature, to help promote reliability and durability. Geotab's installation instructions can
be found at: https://www.geotab.comlinstallation-documentation/. For information on Tharnesses and installation, see: https://www.geotab.com/blog/ultimate-guide-geotab-telematicsharnesses/. For cybersecurity purposes, please copy and paste those links onto your web
browser, in order to be guided to them. Your Geotab professional installer should be familiar
with these guidelines. Lessees who do not engage professional installers or who do not follow
Geotab's guidelines, assume all risk.
By entering into this program, Lessee agrees to the terms and conditions set forth below:
1.

Third Party Products and Services:

Certain functions of the Geotab products or services require the use of third party products such
as wireless communication services. Geotab and ARI have no obligation or liability whatsoever
in respect of such third party products or services or in the event a third party product or service
provider is replaced or substituted with another provider for any reason whatsoever.
a. Lessee must not use any equipment in connection with the wireless services other
than equipment provided by Geotab and which is approved and certified by the third
party provider ("Carrier"). Lessee must only insert SIMs and similar devices into
equipment approved by the Carrier.
b. Lessee acknowledges and agrees that any requests to activate, deactivate, temporarily
suspend or make any change to the wireless services or the SlMs will be accepted by
the Carrier only from Geotab, therefore Lessee agrees to submit any such requests to
ARI for transmission to Geotab.
c. Subject to number portability rules under applicable law, ARI and Lessee have no
property rights in any number assigned to Lessee by the Carrier or by Geotab and
Lessee understands that any such number can be changed from time to time.
d. Lessee acknowledges that wireless services may be temporarily refused, interrupted,
curtailed or limited because of atmospheric, terrain, other natural or artificial
conditions and may be temporarily interrupted or curtailed due to usage
concentrations, modifications, upgrades, relocation and repairs of transmission
facilities. Lessee agrees that Geotab and the Carrier shall not be responsible for such
interruptions of wireless services or the inability to use the wireless services within or
outside the territory serviced by the Carrier or its roaming partners. Lessee
understands that the Carrier cannot guarantee the security of wireless transmissions
14
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e.

f.
g.

h.

i.
2.

and will not be liable for any lack of security relating to the use of the wireless
services.
Lessee expressly understands and agrees that the liability and obligations of Geotab or
the Carrier are strictly controlled and limited by the Carrier's tariff, if any, and the
laws, rules and regulations of the applicable governmental authorities which from
time to time have jurisdiction. In any event, regardless of the form of action, whether
for breach of contract, warranty, negligence, strict liability in tort or otherwise,
Lessee's exclusive remedy and the total liability of Geotab or any supplier of services
to Lessee arising in any way in connection with the wireless services, for any cause
whatsoever, including but not limited to any failure or disruption of wireless services
provided, shall be limited to payment by Geotab of damages in an amount equal to the
amount charged to Lessee for the applicable wireless services. In no event shall
Geotab or the Carrier be liable for any cost, delay, failure or disruption of wireless
service, lost profits, or incidental, special, punitive or consequential damages
In no event shall Geotab or the Carrier be liable for the failure or incompatibility of
equipment utilized by Lessee in connection with the wireless services. Lessee shall
use equipment at its own risk.
Lessee shall indemnify, defend and hold Geotab and the Carrier and the officers,
employees and agents of each of them harmless from and against all claims, causes of
action, losses, expenses, liability or damages (including reasonable attorneys' fees and
costs), and including without limitation for any personal injury or death, arising in any
way directly or indirectly in connection with provision or use of the wireless services;
or the use, failure to use or inability to use any numbers. This provision will survive
the termination of any wireless services provided to Lessee and any related agreement
for same. Lessee acknowledges that such agreement is assignable by Geotab.
Lessee's wireless services may be temporarily suspended or permanently terminated
upon little or no notice in the event that Geotab's agreement with the Carrier is
terminated. Lessee waives any and all claims against Geotab and the Carrier for such
suspension or termination.
Lessee agrees that Geotab may change, modify or amend these terms at any time upon
providing Lessee with a prior written notice of 15 days.

Geotab Warranties and Indemnities

Product Warranty. Geotab will extend to Lessee the product warranty set forth in
Geotab's End User Agreement, which is available at https://my.geotab.com/eula.html, subject to
the related limitations, exclusions and disclaimers set forth therein. Lessee acknowledges that
ARI is responsible for completing and submitting a request for a return merchandise
authorization (an "RMA") through Geotab's website and return such product to Geotab at
Lessee's expense and in accordance with Geotab's policies and procedures in order to be eligible
for warranty repair or replacement.
a. Warranty Disclaimer. THE WARRANTY PROVIDED BY GEOTAB IN THIS
AGREEMENT IS EXCLUSIVE AND CONTRACTUAL IN NATURE ONLY AND
GEOTAB EXPRESSLY DISCLAIMS, ALL OTHER REPRESENTATIONS,
WARRANTIES AND CONDITIONS WHATSOEVER, EXPRESS OR IMPLIED,
INCLUDING ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS OF
QUALITY, PERFORMANCE, MERCHANTABILITY, MERCHANTABLE QUALITY,
DURABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT,
AND THOSE ARISING BY STATUTE OR OTHERWISE IN LAW OR FROM A
COURSE OF DEALING OR USE OF TRADE.
b. Intellectual Property Infringement Claims. Geotab will extend to Lessee the
indemnification of intellectual property infringement claims set forth in Geotab's End
User Agreement, subject to the related requirements, limitations and exclusions set forth
therein.
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c. Data Security. Lessee acknowledges and agrees data may be stored or transmitted through
third party facilities, third party services or common carriers, including without limitation
the interne, in the course of using products or services. It may be possible for third
parties to monitor or access such data. Geotab will implement and maintain security
measures consistent with industry standards for facilities within Geotab's control. At
present, such security measures include, for example, the availability of SSL and IPSEC,
lockdown of Geotab's servers, including SQL servers, prompt application of server
operating system updates and the use of tools to monitor status of Geotab's servers.
Geotab reserves the right to update, change, remove or implement new security measures
from time to time. Geotab will not be responsible or liable in any manner for any loss,
corruption or monitoring of data or data transmissions or any security or privacy breaches
through third party facilities, third party services, common carriers or facilities under
Lessee's control.
3.

Limitation of Liability
a. Consequential Damages. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT WILL EITHER PARTY, ITS LICENSORS,
SUPPLIERS OR CONTRACTORS OR THEIR DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS AND REPRESENTATIVES, BE LIABLE OR OTHERWISE
RESPONSIBLE FOR SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL
LOSSES OR DAMAGES, INCLUDING LOSS OF REVENUE OR PROFITS, LOSS OF
DATA, BUSINESS INFORMATION OR LOSS OF USE THEREOF, FAILURE TO
REALIZE EXPECTED PROFITS OR SAVINGS, COST OF CAPITAL, LOSS OF
BUSINESS OPPORTUNITIES, LOSS OF GOODWILL OR ANY OTHER NONDIRECT, PECUNIARY, COMMERCIAL OR ECONOMIC LOSS OR DAMAGE OF
ANY KIND OR ANY CLAIM BY ANY THIRD PARTY, EVEN IF SUCH PARTY
COULD FORESEE OR HAS BEEN ADVISED OF THE POSSIBILITY OF ANY
SUCH LOSS OR DAMAGE.
b. Direct Damages. EACH PARTY'S AGGREGATE LIABILITY TO THE OTHER
PARTY HEREUNDER WILL BE LIMITED TO SUCH PARTY'S DIRECT, ACTUAL
AND PROVABLE DAMAGES, NOT TO EXCEED: (i) IN RESPECT OF A CLAIM
RELATING TO ANY GIVEN PRODUCT OR SERVICE, THE AMOUNTS LESSEE
HAS PAID ARI OR GEOTAB FOR SUCH PRODUCT OR SERVICE IN THE ONE
YEAR PERIOD IMMEDIATELY PRECEDING THE TIME THE CAUSE OF ACTION
AROSE; AND (ii) IN AGGREGATE WITH RESPECT TO ALL CLAIMS UNDER OR
RELATED TO THIS AGREEMENT, THE AMOUNTS LESSEE HAS PAID ARI OR
GEOTAB FOR ALL PRODUCTS OR SERVICES THAT GEOTAB HAS SUPPLIED
TO LESSEE FOR THE ONE YEAR PERIOD IMMEDIATELY PRECEDING THE
TIME THE CAUSE OF ACTION AROSE.
c. Applicability. THE LIMITATIONS AND EXCLUSIONS IN SECTIONS (a) AND (b)
ABOVE WILL NOT APPLY TO: (i) BREACH BY EITHER PARTY OF ITS
OBLIGATIONS UNDER THIS AGREEMENT; (ii) ANY MISAPPROPRIATION BY
EITHER PARTY OF THE INTELLECTUAL PROPERTY RIGHTS OF THE OTHER
PARTY, INCLUDING WITHOUT LIMITATION ANY BREACH OF SECTION 4; (iii)
ANY INDEMNIFICATION OBLIGATION OF EITHER PARTY SET FORTH
HEREIN; (iv) ANY FEES, EXPENSES, PURCHASE PRICES OR AMOUNTS PAID
IN CONSIDERATION FOR THE SUPPLY OR RENTAL OF ANY PRODUCTS OR
SERVICES HEREUNDER; OR (v) ANY BREACH BY LESSEE OF THE WIRELESS
TERMS. THE LIMITATIONS, EXCLUSIONS AND DISCLAIMERS IN THIS
AGREEMENT WILL APPLY IRRESPECTIVE OF THE NATURE OR FORM OF THE
CLAIM, CAUSE OF ACTION, DEMAND, OR ACTION, INCLUDING BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, PRODUCT
LIABILITY OR ANY OTHER LEGAL OR EQUITABLE THEORY AND SHALL
SURVWE A BREACH OF CONDITION, A FUNDAMENTAL BREACH OR
BREACHES OR THE FAILURE OF THE ESSENTIAL PURPOSE OF THIS
16
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AGREEMENT OR OF ANY REMEDY CONTAINED HEREIN. LESSEE
ACKNOWLEDGES AND AGREES THAT THE LIMITATIONS, EXCLUSIONS AND
DISCLAIMERS SET FORTH HEREIN ARE INTEGRAL TO THE PRICES CHARGED
HEREUNDER, AND THAT, BUT FOR SUCH LIMITATIONS, EXCLUSIONS AND
DISCLAIMERS, GEOTAB WOULD NOT AGREE TO ENTER INTO THIS
RELATIONSHIP UNLESS SUCH PRICES WERE SUBSTANTIALLY HIGHER.
d. Because some jurisdictions do not allow the exclusion or limitation of liability, some or
all of the above limitations may not apply.
4.

Intellectual Property

Trademarks. All trade names, company names, trademarks, service marks, domain names and
other product and service names and logos on Geotab's website or appearing on Geotab's
products are the proprietary marks of Geotab or Geotab's licensors, and are protected by law and
may not be copied, imitated or used, in whole or in part, without the consent of their respective
owners, other than as expressly permitted hereunder.
K)

FLEET MANAGEMENT/SERVICE PROGRAM FEES

In consideration and upon implementation of the services and work provided by ARI,
Lessee shall pay the fee(s) as indicated below (in addition to the cost incurred as outlined in the
various Programs):
•

•

•
•
•
•
•
•
•
•

Maintenance Management Program Fee: $4.50 per vehicle per month for passenger cars
and trucks up to and including 10,000# GVW without exterior upfitting; $7.75 per
vehicle per month for trucks from 10,001# GVW or over; $18.00 per occurrence for
trailers; $35.00 per occurrence for 24-Hour Roadside Assistance; and 10% of recovery for
Warranty Recovery.
WEX Card Program Fee: $-0- per vehicle per month. (A three dollar ($3.00) charge shall
be billed Lessee for each replacement card requested by Lessee, excluding expired cards).
Based upon ARI's current structure with WEX, ARI agrees to pass through to Purchaser
on a monthly basis a rebate of twenty (20) basis points based on the monthly fuel volume
after such transactions are reported to ARI by WEX. Such rebate amount is subject to
change based upon a change in the current rebate structure by WEX.
Licensing Management Program Fee: $3.00 per vehicle per month plus $50.00 per
occurrence for State-to-State transfer of licensing.
Truck Licensing and Reporting Program: $10.00 per vehicle per month plus all fees as
indicated on Exhibit In attached hereto.
Violations Program Fee: $25.00 per violation processed.
Toll Management Program Fee: A 159/o fee will be added to Lessee's total toll spend
(15% of toll charges), along with the fees outlined in Article 14.F above. Any discounts
made available from the tolling authorities shall be passed through to Lessee.
Vehicle Remarketing Program Fee: $200.00 for each vehicle.
On-Line Driver Training Module Program Fee: $6.00 per training module per driver
which is billed upon assignment of the module.
Skills Assessment Program Fee: $15.00 per evaluation plus $6.00 per training module
per driver (maximum of 4 modules are assigned).
Geotab Telematics Program Fee: $15.00 per vehicle per month for Base Plan; $21.00
per vehicle per month for HOS Plan; $25.00 per vehicle per month for Pro Plan; and
$28.00 per vehicle per month for Pro Plus Plan. In addition, all hardware, shipping and
installation costs will be passed through to Lessee at ARI's acquisition cost.
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Damage or Destruction of Leased Vehicles
ARTICLE 15. a. In the event a leased vehicle is damaged, its repair shall be the
responsibility and obligation of Lessee; in every such instance, Lessor will assign to Lessee all
rights Lessor may have to be reimbursed for such damage pursuant to insurance coverage.
b. In the event a leased vehicle is damaged or destroyed to such extent that Lessee finds
it undesirable to continue its use, Lessee may terminate the lease pursuant to Article 8 herein, and
Lessor shall dispose of said vehicle pursuant to Article 10 herein except that Lessor will not be
required to guarantee minimum resale as provided for in Article 10b.
Lost or Stolen Leased Vehicle
c. In the event a leased vehicle is lost or stolen, Lessee shall terminate the lease pursuant
to Article 8 herein and, upon payment of the depreciated value, Lessor shall forward to Lessee
necessary documents to transfer ownership of said vehicle as directed by Lessee.
Insurance
ARTICLE 16. Lessee will carry for the benefit of ARI, ARI Fleet, Lessee's employees
and others who operate the vehicle with the permission of Lessee, and pay the cost thereof,
insurance against liability for bodily injury in a minimum single limit of $2,000,000, and against
liability for property damage in a minimum limit of $100,000. All such coverages shall be
primary and non-contributory. Lessee will furnish written evidence of said insurance issued by
carriers acceptable and satisfactory to Lessor in certificate form naming Automotive Rentals, Inc.
and ARI Fleet LT as Additional Insured. Lessee shall bear all risk of loss or damage to each
leased vehicle and the contents thereof.
If for any reason Lessee shall fail to provide said insurance, Lessor, at its sole option may:
(a) provide same and upon demand shall be reimbursed by Lessee the actual cost thereof, plus
10% of said cost to defray administrative expense; or, (b) terminate the lease of any and all
vehicles leased hereunder, effective immediately, at any time by giving written notice of
termination to Lessee.
Indemnification
ARTICLE 17. a. Except for the sole negligence of Lessor in the performance of the
administrative services provided by it as defmed in this Agreement, Lessee shall indemnify,
defend and hold harmless ARI, ARI Fleet and its parent, subsidiaries, divisions, affiliates,
directors, officers, employees and agents against all loss or liability (including costs and
reasonable attorney's fees) arising out of or connected with the delay in delivery of any vehicle,
and/or the use, condition, operation, maintenance and possession of any vehicle during Lessee's
possession thereof or any loss or liability resulting from any repair, maintenance or service work
performed on any vehicle. Lessee will take upon itself the settlement of all such claims and the
defense of any suit or suits, or legal proceedings of any kind brought to enforce any such claim or
claims, and the payment of all judgments entered in any such suit or suits, whether or not Lessor
is a party-defendant thereto.
The provisions of this Article comprehend, but without limitation, claims, howsoever
arising, whether by reason of negligence, breach of warranty, defect in manufacture or
maintenance or otherwise and even though strict liability be claimed.
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Statement of Odometer Warranty and Indemnification
b. Federal law and any applicable state law require that Lessee disclose the mileage of
each vehicle returned to Lessor in connection with the transfer of ownership of each vehicle. The
regulations provide that failure to make this disclosure (or the making of a false statement) may
result in fines and/or imprisonment. Lessee warrants to Lessor that the mileage indicated on the
odometer of any vehicle returned to Lessor is the true and actual reading and that no tampering
with said odometer has taken place while such vehicle was operated by Lessee or any other agent
of Lessee. Lessee shall indemnify and save ARI and ARI Fleet harmless from any and all
liability, loss, damage, expense, causes of action, suits, claims, or judgments arising from breach
of the warranty hereinbefore stated in this Article and shall, at its own cost and expense, defend
any and all suits which may be brought against ARI and/or ARI Fleet, either alone or in
conjunction with others, upon any such liability or claim or claims and shall satisfy, pay, and
discharge any and all judgments and fines that may be levied against either thereof; provided
however, that ARI or ARI Fleet shall give Lessee written notice of any such claim or demand
within thirty (30) days from receipt thereof.
No Warranties by Lessor
ARTICLE 18. As to any vehicle leased or service provided hereunder, except as provided
in Article 21, ARI and ARI Fleet each hereby disclaims all warranties, either expressed or
implied, including any implied warranties of merchantability or fitness for a particular purpose,
and neither ARI nor ARI Fleet assumes nor authorizes any other person to assume for it any
liability in connection with the use, condition, operation and possession of any vehicle. Neither
party shall be entitled to recover from the other party any consequential damages, damages for
loss of use, loss of profits or income, or any other incidental damages. It is agreed that third
party vendors such as manufacturers, dealers, upfitters, service/fuel outlets, licensing agents and
telematics providers are independent contractors and are neither the subcontractors nor agents of
Lessor.
Default
ARTICLE 19. Any default by Lessee of this Agreement, any MVLA hereunder, or any
other instrument between Lessee and ARI and/or ARI Fleet (collectively "Agreements") shall be
deemed a default under all such Agreements. In the event Lessee shall default in any payments
due Lessor, or in performance of any covenant or condition under this Agreement, any MVLA
hereunder, or any other Agreement, and Lessor notifies Lessee of such default and it thereafter
remains uncorrected for ten (10) days, Lessor may pursue any remedies it may have under all
such Agreements, including taking possession of any or all vehicles leased hereunder, the
demand for payment of all sums due Lessor and the immediate payment of any remaining unpaid
charges for the balance of the terms of the MVLAs or other Agreements between Lessor and
Lessee. Lessee shall pay any and all reasonable attorney's fees incurred in the collection thereof.
ARI and ARI Fleet shall each have the right to offset any sums owing or to be owing to Lessee
by it against any sums owing or to be owing to ARI or ARI Fleet, whether under an MVLA or
otherwise. No remedy pursued under this section shall be deemed an act of termination of the
Agreements.
Bankruptcy
ARTICLE 20. Upon notice to Lessee, Lessor may terminate this Agreement, if in either
a state or federal court, a receiver is appointed for the Lessee, or if a petition in bankruptcy or for
reorganization shall be filed by or against the Lessee, or if Lessee shall fail to give immediate
notice to Lessor of any distress or levy or execution purported to be made or laid against the
property hereby leased or any part of it. Lessor may take possession of any or all vehicles leased
hereunder and may cancel any unfilled vehicle orders.
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Lessor's Warranty
ARTICLE 21. As to each vehicle leased by it hereunder, Lessor warrants that it is the
sole and absolute owner thereof, that it has the right to lease the vehicle to Lessee, that the
vehicle is free of all encumbrances at time of delivery to Lessee (other than the interest of an
Assignee pursuant to Article 7), that Lessor will not cause the vehicle to become subject to any
lien or encumbrance, that it will not sell, assign, lease or otherwise dispose of the vehicle except
as provided for in Article 7 and 10 hereof, and that it will do nothing to disturb Lessee's full right
of possession and enjoyment of the vehicle and the exercise of all Lessee's rights with respect
thereto as provided by this Agreement.
Assignment/Related Entities
ARTICLE 22.a. This Agreement shall be binding on the respective parties, their
successors, legal representatives and assigns but neither party hereto shall, except as permitted
herein, assign or sublease any rights under this Agreement without the prior written consent of
the other party.
b. In the event that Lessee permits any vehicles or services subject to this Agreement to
be used or operated by any present or future subsidiary, parent or affiliate of Lessee (each a
"Related Entity"), Lessee agrees that notwithstanding: (a) use or operation by a Related Entity;
(b) any direction by Lessee to Lessor to invoice a Related Entity; and (c) any payment made by a
Related Entity with respect to any vehicle and any services, all such vehicles and services shall at
all times remain subject to the terms and conditions of this Agreement and Lessee shall at all
times remain liable for all of the duties and obligations (for payment or otherwise) under this
Agreement. Any use or operation by a Related Entity of any vehicle shall not, in any way,
constitute a sale, assignment or transfer, sublease or other disposition of such vehicle, or any
interest therein, or of any rights granted to or obligations of Lessee under this Agreement.
Cancellation
ARTICLE 23. This Agreement and any service or program described herein shall
remain in effect until canceled by any party upon thirty (30) days written notice to the other party.
The termination of this Agreement shall not affect any vehicles under lease pursuant hereto at the
time of such termination; all such vehicles shall remain subject to the terms hereof and Lessor
and Lessee shall have the mutual rights and obligations provided for herein as to such vehicles.
Financial Statements/Ownership
ARTICLE 24. a. Lessee agrees to provide Lessor each year a copy of Lessee's complete
year end financial statements promptly upon expiration of each fiscal year and any such other
financial information as may be requested by Lessor. Lessor retains the right to limit vehicle
orders, deliveries and fleet management services based upon Lessor's credit evaluation of Lessee.
b. Lessee shall notify Lessor, in writing, of any change in name, address, ownership or
control of Lessee. Such notification to be supplied to Lessor within fifteen (15) days of such
change.
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Agreement Binding
ARTICLE 25. This Agreement, together with Exhibits attached hereto and any MVLA
which may be hereafter issued hereunder, constitute and will constitute the full, complete,
absolute and entire agreement and understanding between the parties with respect to the subject
matter hereof. There are no oral agreements or understandings affecting this instrument. Any
future agreements, understandings or waivers to be binding upon the parties hereto must be
reduced to writing and attached hereto and Lessor's or Lessee's failure to enforce any provision
of this Agreement shall not be construed as a waiver thereof or as excusing Lessee or Lessor
respectively from future performance. Neither the failure of either party 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 either party of any such term or condition shall be
construed as thereafter waiving any such term, or condition, right or privilege.
State Law
ARTICLE 26. This Agreement shall be governed by and shall be construed according to
the laws of the State of New Jersey. Should any part, term or provision of this Agreement be by
the courts decided to be illegal or in conflict with any law of the state where made, the validity of
the remaining portions or provisions shall not be affected thereby.
Authority to Sign
ARTICLE 27. Any person who signs as an officer or agent for a corporation,
partnership or other entity warrants that he has authority from such corporation, partnership or
other entity to enter into this Agreement on its behalf.
Daily Rental Vehicles
ARTICLE 28. Lessee may request that Lessor arrange temporary short term rentals
("Daily Rentals"). Lessor shall use its best efforts to arrange for such Daily Rentals. Lessee
agrees to reimburse Lessor for all amounts for which Lessor has been invoiced by such Daily
Rental supplier. Any such Daily Rental shall be subject to the applicable terms and conditions of
this Agreement, including, without limitation, the insurance and indemnity provisions herein.
Publicity
ARTICLE 29. Neither party will use, or permit the use of, the name or logo of the other
party in any press release or other public disclosure, or in any website, social media or other
media, whether for advertising, publicity, business solicitation or other purposes, without the
prior written consent of the other party, except as required by applicable law or regulation, such
as securities laws or rules of a national securities exchange to which a party is subject.
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Agr ment to be duly
executed as of the day and year first written above.
EMPIRE SOLAR GROUP, LLC
("LESSEE")
BY:

AMANDA ROSEBURG

member/uo

TITLE:

AUTOMOTIVE
("ARI" or
BY:
TITLE:

DocuSigned by:

WITNESS:

)6(A,tit,
2

DATE:

ikarj,

WITNES

4/M158630478

DATE:
("ARI FLE
BY:
TITLE:
WITNESS:
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EXHIBIT A
This Exhibit A incorporates by reference all the terms and conditions of the Lease and
Fleet Management Services Agreement dated February 10, 2020 and all references to Article
numbers in this Exhibit A refer to such Articles in the Lease and Fleet Management Services
Agreement or to Articles added to the Lease and Fleet Management Services Agreement.
The parties mutually agree to the following terms regarding the following Articles:
ARTICLE 2 (d)
The Depreciation Period is 48 months or less as agreed to by Lessee and Lessor.

ARTICLE 5(a)
FACTORY ORDERS
Buick, Chevrolet (except Corvette), GMC, Ford,
Chrysler, Jeep and Dodge Passenger Vehicles and
Trucks up to 25,999# GVW (excluding sub-compacts)
All Other Vehicles (including sub-compacts)

PROCUREMENT
AND HANDLING
AMOUNT

2.25% CREDIT
Off of factory invoice
PER QUOTATION

Lessee shall be responsible for all courtesy delivery fees imposed by the delivering dealer.
The foregoing rates are based upon manufacturer current invoice pricing, policies and
allowances. Lessor reserves the right, upon notice to Lessee, to adjust such pricing based upon
changes in such manufacturer pricing, policies and allowances.
STOCK/DIRECT PURCHASES
All Stock/Direct vehicles:
Lessor's Acquisition Costs plus

2%
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EXHIBIT B
FOR DEPRECIATION PERIODS UP TO 48 MONTHS
Lease and Fleet Management Services Agreement Dated: February 10, 2020
For each leased vehicle during its Depreciation Period, the monthly rental for the
Depreciation Period shall be computed by multiplying the vehicle's Capitalized Value as agreed
to herein by the applicable factor that includes depreciation, interest, and administrative fee
charges. The Finance and Administration portion of the monthly rental factor (determined by
deducting the depreciation percentage from the gross monthly factor) includes interest at an
annual rate converted to a 360 day basis equal to 135 basis points (i.e. 1 35/100 percent) per
annum in excess of "The Four Year Swap Rate". The Four Year Swap Rate shall be the rate
quoted by Bloomberg using the average of the last five (5) business days of the previous month
which were made available on the first day of the month that the leased vehicle is financed,
rounded up to the nearest one-quarter of one percent and further adjusted to include Lessor's
reasonable costs of processing and other administrative costs. For heavy duty trucks the rate of
interest shall be such as negotiated by Lessor and Lessee.
Lessee acknowledges that the funding parameters established under this Exhibit B to the
Agreement are based upon financial and capital market conditions existing at the time of this
Agreement, which may vary in the future. Accordingly, Lessor reserves the right to adjust such
parameters to reflect any variations in such market conditions. Any such adjustment may result in
an increase or decrease in the interest portion of the monthly rental payment as stated in this
Exhibit B in an amount reflecting the resultant yield impact to Lessor caused by the changes as
noted in the conditions listed above. Lessor shall use good faith in discussing any such rate
change and will use equal diligence in the pursuit of rate reductions afforded by the above
referenced changes in capital markets.

Months 1 - 48
Depreciation 2.100%
Administrative Fee $.50/$1,000 of Capitalized Value

Swap-4Year
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EXHIBIT C
Lease and Fleet Management Services Agreement Dated: February 10, 2020
Under the terms of the above mentioned agreement, we are requesting that rental payments be made to
Automotive Rentals, Inc. and mailed to:
Automotive Rentals, Inc.
P. O. Box 8500-4375
Philadelphia, PA 19178-4375
or such other location indicated by Lessor.
Our rental billings will show the above mailing address.
Please acknowledge by signing in the space provided below.
Very truly yours,

Chris Conroy
President
Enclosures
The undersigned acknowledges receipt
of the foregoing direction and agrees
to make the payments as referred to
above unless otherwise notified by
Wells Fargo Bank, N.A.
p—DocuSigned by:

By:

AMANDA ROSEgURG
• —DO4BBC9E6BEE459..

Title:
Date:

member/cF0
2/13/2020
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EXHIBIT D

NATIONAL ACCOUNT FACILITIES
AAMCO TOTAL CAR CARE
BIG 0 TIRE
FIRESTONE
GREASE MONKEY
MICHELIN (Includes Uniroyal/Goodrich)
GERBER COLLISION
JIFFY LUBE
NTB/TIRE KINGDOM/MERCHANTS
PRECISION TUNE
VALVOLINE INSTANT OIL CHANGE
GOODYEAR
PEP BOYS
MEINEKE
MIDAS SERVICE & TIRE
MAACO
CAR STAR
MONRO MUFFLER & BRAKE
SAFELITE
LES SCHWAB
SEARS AUTO CENTER
CONTINENTAL/GENERAL TIRE
ENTERPRISE RENT-A-CAR
Such facilities are subject to change.
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EXHIBIT I
MOTOR VEHICLE LEASE AGREEMENT
(Leesori hereby Imes to
the vehltle(M (Vehiclels)) referred te
herein for she rentel set forth herein. Thls Moot Vehicle Lease Agreement Is entered into between Liner end Lessee end constitutes . separate and independent 1.113. 4gt1141ltent solely of the VehIclels).
This Meter Vehicle Lease Agreement is separate and distinct frern any other loss. egreernent or other agreement between Lessor and lessee or to which Lessee If otherwise a party. Th. termi of the
Mester Lease (except lot tiny terms that refer to specific vehicles other then the Vehiclels0 are Incorporated by reference Into this Motor Vehicle Lease Agrewnent and con.tilute terms of this
Motor Vehicle Lease Agreement with the eamt effect es If they were fully set forth herein. The 'Mester Leese" refer. to the Lees. Agreement, deed
entered ink. biltre.en Len.
and Automotive Rentals, Inc., 43 heretofore and hereafter amended.
LIMon hereby astigns la
(Assignee) al rights, title end Interest of Lestat In end to ell moneys due end to become due
under this Motor Vehicle Lease Agreement end Les... hereby authorizes Assignee to collect ell such moneys when due, either in the nem. ol th. AssIgn.• or le... t
hereby agrees to
this assignment.

VEHICLE INFORMATION

S = SIDEBILLED

D = DEALER INSTALLED

EQUIPMENT

COST
DESCRIPTION

CAPPED
AMOUNT

DESCRIPTION

w

CAPPED
AMOUNT

DESCRIPTION

LEASE INFORMATION

By

Date

Authorized Signature

0 505(01/001
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EXIIIBIT 11
24312311 526:22n(

Delivery Licens and Tide Instructions
Client

ARI Veh N
V1N
Color
Driver

Dealer Installed ltemjs)

Please report delivery via e-mail to delivery@arilleet.com, phone 800-257-7781 or fax 856-778-6293. Mail all
original receipts and signed paperwork to ARI.

Vehicle to be licensed by:
Client Into

Title To

Lien To

Register To

RegishationITitle Mail To

ARI Exempt/ID Numbers

Special Instructions

Dam signature

Dealer Signature

C4Ilvery IDaS
License PuteI1

ICN:

0

,ease tax to 65S-778-629S and Men. mail wth aYtece,i , copies

Re4isiratto encratirrat ite iipossesí. to.ARI
Expires
NewVehictp Defivery Deor_021 Leaf nhefl Rd PO Bow St/39 Mourn' i pure) NJ 08054-SO39 R56-?70-1500
rorallletnstr

client

venue:

Page I art
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EXHIBIT III for IFTA/IRP
Monthly Base Charge for Complete Fuel Tax, Licensing and Permitting Service:
Full Service Items available:
>
>
>
>
>
•

Paper trip processing
Store documents for 5 years.
Provide compliance reporting
File IRP Renewals and perform vehicle deletions
File IFTA renewals and file quarterly IFTA returns
File weight and mileage renewals and supplements
o File Monthly / Quarterly Mileage Tax Returns
o Notify KY, OR and NY of deleted units and canceled permits
> File for corrected or replacement IFTA / IRP credentials.
> Disburse IFTA / IRP credentials - mailing cost is the responsibility of the Lessee.
> Support audits

IFTA / IRP Pro ram - Additional Services
Service
GPS Data Conversion
FVHUT (2290) - vehicles 55,000 lbs
and greater GVWR or registered
weight
UCR Filing
US DOT Authority - initial application
US DOT Authority - annual update
Initial Licensing - IRP units
Annual Permit renewals
Permits (0S/OW, Trip, Fuel etc.)
Create New IRP Account
Create New IFTA Account
Create Mileage Tax Account
Initial Application for Special Permits
Research & consulting services

Per Occurrence Fee
$3.50 Per Vehicle / Per Month

$10.00 per vehicle / Per Filing
$50.00 per filing (all vehicles)
$250.00 per application
$125.00 per application
$50.00 per occurrence
$25.00 per occurrence
$22.00 per occurrence
$100.00 per account
$100.00 per account
$100.00 per account
$150.00 per application
Quoted based on consulting
requirements

Federal Heavy Vehicle Use Tax (FVHUT / 2290)
ARI to proactively complete filings and vehicle additions
x ARI to complete filings and vehicle additions upon request of Lessee
Please select one category above. If no selection is indicated, ARI will not proactively file the
return.
Unified Carrier Registration (UCR)
AM to proactively file annual renewal
x ARI to file annual renewal upon request of Lessee
Please select one category above. If no selection is indicated, ARI will not proactively file the
return.
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Lessee agrees to perform the following actions as the Lessee's responsibility and obligation, and
acknowledges that timely satisfaction of all of the following are express conditions precedent to
ARI's ability to perform its obligations under this Agreement:

Initial Sign Up
Complete and provide all necessary forms and information required to set up and maintain files
on your behalf, including, but not limited to:
a. Complete the "New Lessee Profile Information" Sheet
b. Provide documents as requested on the "New Lessee Checklist"
Compliance
IFTA and IRP regulations require that all miles be reported by state. IFTA also requires that all
fuel purchases be reported as well. This information is used to file your annual IRP renewal,
quarterly IFTA returns and any applicable mileage tax returns. Failure to report these items
timely and accurately could result in high penalties and interest if an audit of your accounts were
to occur.
Method of Reporting Miles:
Liil Paper Trip Sheets
111 GPS (Telematics) — provider name
Method of Reporting Fuel:
n Paper fuel receipts
Fuel Card — provider name

n/a

n/a

Information required to be reported
• Odometer Readings: Beginning and Ending of Trip; when crossing a state line
• Routes of Travel
• Beginning and Ending points and all stops in between
• Date Range of trip
• States traveling in
• Fuel by State
Paper Trip Sheets
111 Lessee chooses to use own trip sheet and meets all the requirements listed above
jjj Lessee chooses to use own trip sheet but does not meet one or more of the requirements
above.
GPS Information
n Lessee's GPS system produces information to support the requirements listed above
111 Lessee's GPS does not provide odometers. Odometers will be provided from n/a
The trip sheet provided by ARI meets all requirements by IFTA and IRP regulations if completed
in its entirety. Failure to include any of these items could result in additional assessments if
audited.
30
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Summary of ARI's Responsibilities:
ARI will provide standard trip sheets to use to report miles. If the Lessee chooses to use their
own trip sheet, ARI will review the trip sheet format to ensure it meets the reporting
requirements for IFTA and IRP; any issues with the trip sheet will be presented to the Lessee via
e-mail.

ARI will provide a mileage reporting compliance report that will be added to the Lessee's Fleet
Stats Reports on ARI insights g This report will show vehicle information based on ARI
insights g log-in restrictions. It will show percent of compliance, which vehicles are required to
report and any missing trip infonnation.
ARI's compliance administrator will monitor compliance issues and notify the Lessee monthly.
The Project/Team Leader assigned to the account will complete a bi-annual compliance review to
show any positive or negative compliance issues.
Summary of Lessee's Responsibilities:
All paper trip sheets or GPS data and fuel receipts must be received by ARI by the 5th working
day of the next month; any trip sheets that are received after this date will be entered into the next
process month. Late trips could possibly lead to future audit assessments, if audited.
ARI will monitor compliance reports, which is also provided through ARI insights g monthly to
ensure all missing trip sheets are sent into ARI and that all mileage gaps are cleared up. Any trip
sheets sent by Lessee to clear up a mileage gap will be entered in the process month they are
received.
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Client
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2
0CJ2

Client Name
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC
EMPIRE SOLAR GROUP, LLC

Div
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01
01

Doc 48

Vehicle
00V100
00V101
00V102
00V103
00V104
00V105
00V107
00V108
00V110
00V113
00V114
00V115
00V118
00V121
00V130
00V98
00V99
20002
20003
20004
20005
20006
20007
20008
20009
20010
20011
20012
20013
20014
20015
20016
20017
20018
20019
20020
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Type
Medium Truck
Medium Truck
Medium Truck
Medium Truck
Medium Truck
Medium Truck
Medium Truck
Medium Truck
Van
Van
Van
Van
Van
Van
Van
Medium Truck
Medium Truck
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van
Van

Status
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service
In Service

Year
2019
2019
2020
2019
2019
2019
2019
2019
2020
2021
2021
2021
2021
2021
2019
2019
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020

Make
Mitsubishi
Mitsubishi
Mitsubishi
Mitsubishi
Mitsubishi
Mitsubishi
Mitsubishi
Mitsubishi
RAM
RAM
RAM
RAM
RAM
RAM
Chevrolet
Mitsubishi
Mitsubishi
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM
RAM

Model
Fuso.
Fuso.
Fuso.
Fuso.
Fuso.
Fuso.
Fuso.
Fuso.
ProMaster CityTradesman
ProMaster 2500Base
ProMaster 2500Base
ProMaster 2500Base
ProMaster 2500Base
ProMaster 2500Base
Express 2500Work Van
Fuso.
Fuso.
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman
ProMaster CityTradesman

Desc Main

Vin
4UZBYG117KGKM6633
4UZBYG113KGKR9703
4UZBVG112LGLU0025
4UZBYG116KGKG3757
4UZBVG117KGKM6480
4UZBVG112KGKK1521
4UZBYG112KGKK1607
4UZBYG110KGKM6604
ZFBHRFAB2L6P59958
3C6LRVVG8ME538567
3C6LRVVGXME538568
3C6LRVVG1ME538569
3C6LRVVG1ME538572
3C6LRVVG7ME538575
1GCWGAFP7K1144934
4UZBVG119KGKM6481
4UZBVG112LGLU0008
ZFBHRFAB2L6P60916
ZFBHRFAB2L6P61306
ZFBHRFAB2L6P62018
ZFBHRFAB2L6P79286
ZFBHRFAB2L6P91387
ZFBHRFAB2L6R44155
ZFBHRFAB3L6P49567
ZFBHRFAB3L6P50217
ZFBHRFAB3L6P51111
ZFBHRFAB3L6P53604
ZFBHRFAB3L6P53733
ZFBHRFAB3L6P54316
ZFBHRFAB3L6P54932
ZFBHRFAB3L6P55322
ZFBHRFAB3L6P55451
ZFBHRFAB3L6P56776
ZFBHRFAB3L6P57541
ZFBHRFAB3L6P57667
ZFBHRFAB3L6P57989
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