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TELEPHoNE: (302) 739{403

F^x: (302)739-5060

SOLID WASTE TRANSPORTER PERMIT APPLICATION

Instruc'tions: You must complete this application in its entirety and attach all applicable documentation.
(Note: For applicants renewing an existing permit, this apptication requires the submission ofupdated
information and documentation. References to material submitted under previous applications are no
longer accepted.)

The application must be signed by the company owner or a corporate officer. A check or money order
payable to the "State of Delaware" must accompany this application and be sent to:

Delaware Department ofNatural Resources and Environmental Control
Compliance and Permitting Section

89 Kings Highway
Dover. DE 19901

l. Type of Permit

! New SCRAP TIRES ONLY Submit a check or money order, payable to the "State of
Delaware," in the amount ofS75.00.

! New ALL OTHERS Submit a check or money order, payable to the " State of Delaware" in
the amount of $350.00.

Z Renewal: Permit # DP-SW- 1947 E*p ilaliqnpvls 12/31124

Please indicate the term for which you desire your permit to be issued. Submit a check or money
order, payable to the "State of Delaware," for the indicated permit fee.

SCRAP TIRES ONLY ALL OTIIERS

E One Year - $75.00

! Two Years - $125.00

E Three Years - 5175.00

E Four Years - $225.00

E Five Years - $275.00

! One Year - 5350.00

D Two Years - $650.00

E Thee Years - 5950.00

E Four Years - $1250.00

fl Five Years - S1550.00
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Solid Wa ste Transp orter App lic ation
Page 2 of6

2. Release to Public

3. Company Information

Do you wish to be included on the list of translgrters that is provided to persons requesting a list of
Delaware permitted solid waste transporters? Ll Yes L4 No

Company 11u*" Amcrican Tire Distributors, Inc

Ircation Address Mailing Address:

12200 Herbert Wayne Court, Ste 150 Attn: Legal Dept, 12200 Herbert Wayne Court, Ste 150

Huntcrsvillc

NC 28078 NC 28078

gon1""1. Brian Miller 111". VP ofOperations and Sustainable Ecosystem

Business phonc: 704-632- I 905 Fax

g_*ui1. esg@atd-us.com

708-698- I I 7024 hr Emergency Contact Phone:

4. Company Ownership Information

(a). Please indicate the company type:
! Proprietorship
E Partnership
E Corporation - If company is a corporation, indicate city, state, and date of incorporaticn

Citv
E Mu;
! putt

Wilmington State: DE DarJ. 12129n998
icipality
ic institution

E Li-it"d Liability Corporation (LLC) State

E other: (must specify)

(b). For each Owner, Partner, or Corporate Officer, attach a list with name, title, mailing address,
date ofbirth, and % ownership. Include all stockholders owning greater than 5% outstanding
shares.

E Attachment A

(c). Ifcompany isownedbyor affiliated with a parent company, attach parent company namsj
address & mailing ad&ess, and % ownership.

ttachnrcnt BZa
tr t'to parent company

Huntersv il le
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So lid Wa ste Transporter App lication
Page 3 of6

5. Company locations in Delaware

List name and rrr€e, address ofeach company location, including freight terminals, within the State
ofDelaware.

De
Ett

ttachment _
o Delaware locations

E Residential waste
E Commercial waste ( from non-man ufacturing, non-processing businesses and offices
LJ Industrial waste (from a manufacluring or industrial process)
D Dry waste: ! constructior/demolition debris

! trees/stumps

flother (must speci$)
! esl, a municipal incinerator

! coal ash

! other (must speciS)
E Infectious waste

6. Company Affiliates

List name, location and mailing addresses, nature ofbusiness relationship of all company Affi I i ates,
which affiliates are engaged in the business of waste transport, treatment, storage, disposal, recovery
or reclamation. (Affiliated companies are defined as those companies owned by the same owners,
corporate officers, or parent company.)

Attachment !-
No affiliates

7. Type of Waste to be Transported

(a). Check all that apply. Refer to Delawarc's Regulations Goveming Solid Wasre for definitions of
waste categories.

Z!

E Non-hazardous petroleum-hydrocarbon contaminated soils
f] Asbestos-containinswaste
LJ Scrap Tires

(b).Does your company collect and transport residential (household) waste from single family honreq

condominiums and apartment complexes in Delaware? E Y"r E No

(c).Ifyou answered "YES" to question 7.b., above, does your company provide recycling services to
those customers? E Yes D No El tqla

(d). Ifyou offer recycling services, does your company collect and transport the recyclables
separately from the waste generated by your customers? E Yes E No ATD does not provide recycling

services. ATD is a scrap tire

(e).If you offer recycling services, are the recyclables ultimatety taken to an in.in"r"l6'rnf&o"L"J-to-
energy) or landfill? E Y"s E uo



Docusign Envelope lDr DB926DB7-CD2D-4145-A2CB-400031529231

Solid Waste Transp or&r App lication
Page 4 of6

8. Treatment, Storage, and Disposal Facilities

(a). Do you cross state lines with the waste? E Yes E No

(b). Identify in an attachment a// solid waste Treatment, Storage, Disposal Facilities, Reclamation
Facilities and Transfer Stations to which the waste will be transported.

Delaware Solid Waste Authority locations: (attachment) _
Clean Earth ofNew Castle, Inc. (thermal treatment facility for PHC-soils)
Delaware Recyclable Products, Inc. (dry waste, commercial, industrial, and PHC-soils )
Other in-state solid waste facilities, including private facilities: (anachment)
Out ofstate solid waste TSD facilities: (attachment) D

! No transporter permits in other states

(c). Indicate your Federal DOT number and Motor Carrier number:

DOT# 175882 MC# 1028767

[J U/a tf NlA, ptease provide an explanation, on the following page, as to why you are not
required to have a DOT or MC number.

The transporter must submit proof of financial responsibility as established in section 7.2.4 of
Delaware's Regulotions Goreming Solid Waste. This proof may be established by a Certificate of
Insurance, with MCS-90 endorsement where applicable, or by other means approved by the
Department. (The Certificate of Insurance must identify the D€partment ofNatural Resources and
Environmental Control, Compliance and Permitting Section as the certificate holder.)

(a). Are you for-hire in interstate commerce? E Yes E No (For-Hire means you are in the
business oftransporting, for compensation or payment, wastes generated by a company other
than your own.)

(b). Do you transport in the State ofDelaware qqly (Intrastate)? E Yes E No
(c). Do you transport Interstate? EYes fJNo

!
tr
tr
tr
a

9. Other Transporter Permits

(a). Attach a copy ofyour home state solid waste transporter permit. (N/A if Delaware isyour
home state. )

E Anachment E
E ttot uppli"ubIlN6-Eii$iiter permit required for these solid waste q.pes in our home state.

(b). List solid waste tranqporter permits held in other states.

E Attachment F

10. Proof of Financial Responsibility
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Solid Waste Transp orter App lication
Page 5 of6

Residential Waste

Commercial Waste

Industrial Waste

Dry Waste

Ash

Infectious Waste

Non- Hazardous Petroleum
Contaminated Soils

Asbestos

Scrap Tires Only

(d). Certificate oflnsurance must be attached and include minimum automobile liability coverage as

follows:

FOR-HIRE
INTERSTATE

s750,000.00 + MCS-90 E
s750,000.00 + MCS-90 D
s750,000.00 + MCS-90 E
s750,000.00 + MCS-90 E
s750,000.00 + MCS-90 E

s 1,000,000.00 + MCS-90 E
s750.000.00 + MCS-90 E

s 1,000,000.00 + MCS-90 E
(For Hire & Private)

$350,000.00 a

ALL OTHERS

s350,000.00 E
$350.000.00 E
$350,000.00 !
s350,000.00 !
$350,000.00 !

s750,000.00 + MCS-90 E
$350,000.00 E
s350,000.00 !

s350,000.00 D

ll. Spill Control and Safety

List all spillcontrol and safety equipment which willbe carried on each vehicle. (Note: Separate lists
by type of vehicle and t)?e ofwaste may be required.) Attach a copy ofthe Spill Control Plan. The
Spill Control Plan must contain the following elements: (l) List of safety and spill control equipment
carried in the vehicle, (2) Driver preventive measures, (3) Driver immediate corrective actions, (4)
Company internal communications, (5) Company external communications includingthe Delaware
Emergency Reporting Numbers: l-800-662-8802 arnd 302-739-9401, and (6) Cleanup and
decontamination measures.

Spill Control Plan: Attachmenl H

12. Driver 'l raining

IN SUMMARY OR OUTLINE FORM, describe the procedures that your company takes to ensure
that all company driyers are safe and competent drivers. Small owner-operaton may describe their
years ofexperience and driving record in lieu ofa formal program.

(a). Include requirements for special licenses (e.g. CDL, including any special endorsements), any
special training received, including dates training was received (e.g. asbestos training), and any
ongoing company programs. (e.g. weekly safety meetings or arurual refresher courses);

(b). Include your company procedure for periodic checks of the driver's records for moving
violations, and your company policy on progressive counseling/discipline based on points;

(c). Describe how drivers are instructed in the following:
(i) Knowledge of proper handling procedures for the type of solid waste being transported.
(ii) Familiarity with the approved accidental discharge containment plan. (Spill Control Plan)
(iii)Familiarity with the conditions ofthe solid waste transporter's permit.

/ Driver Training. attachment I
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Solid Wa ste Transporter Application
Page 6 of6

13. Vehicle Identification

On the form provided with this application, tist MAKE, MODEL, YEAR, SERIAL NUMBE&
LICENSE PLATE NUMBE& STATE OF REGISTRATION, MANUFACTURER'S GVWR
and OWNERSHIP of all vehicles used for the kansportation of solid waste. You must list both
motorized and container units. (If you maintain a list of company vehicles in a computer database
you may submit a print out of the vehicles provided it contains the information requested herein.)

NOTE: You must noti CAPS in writin of an chan to information contained within this
a Iication such as additions or deletions of vehicl in accordance with conditions of thc
issued permit.

E vehicle List Attached Attachment J

14. Vehicle Operator Information

Is a list of all vehicle operators attached? E Yes
Attachment K

What lax form do you submit to the IRS for your vehicle operalors?
E Form W-2
E Form 1099-Misc
E othet

15. EnYironmental Record

List all criminal citations, arrests, convictions, civil or administrative violations, and civil or
administrative enforcement actions, and the disposition(s) thereof for the violation or alleged
violation ofany environmental statute, regulation, permit,license, approval, or order, regardless of
the state in which it occurred. Indicate whether it was a local, state, or federal violation or alleged
violation. Listall such items for the appl icant, and if the applicant is other than an individual, for any
employee while employed by the applicant, or any partner, officer, or director ofthe applicant as an
individual or for any former business ofsuch partner, officer, or director. For civil oradministrative
violations or alleged violations, list all such items for the last five (5) years from the date of the
application. Information submitted under this section is subject to verification. Failure to submit
complete and accurate information may lead to permit denial or revocation.

E Attachment
E No violations within the specified time period

16. Certification

print Name Rebecca Sinclair 1i11" Chief People Officer

**A legql ota'ner or corporste officer must sign lhe application**

I certify under penalty oflaw that I have personally examined and am familiar with the i nformation
submitted in this application and all attachments and that, upon personal knowledge and information,
the information is true, accurate, and complete. I am aware that there are significant penalties for
submitting falsglnfgfggtion.

I

**sisnature I k)uln Si^tJair Date s/18/2024
-ffi
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VEHICLE INFORMATION - See ltem '13 of the application.
Use this form, or other format which provides the same information, to answer the VEHICLE IDENTIFICATION requirement of the application
vehicles, both motorized and container (if a license plate is required on the container) to be used to haul solid waste in the state of Delaware.
addition, list the vehicle owner, owner's address, and domicile address if different from the company address provided in the application.

List all
n

MAKE-MODEL.YEAR TYPE VIN # (Serial Number)
LICENSE PLATE # and STATE

Of REGISTRATION
mfgr's
GVWR OWNERSHIP

See Attachment J IIIrIIIIIIIIIIIIr

IIIIIIIIIIIIIIIIII
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Attachment A
Corporate Officers

Name Title Mailing Address
Ownership

Stuart Schuctte President &
ChiefExecutive

Officer

12200 Herbert Wayne
Court, Suite 150,

Huntersville, NC 28078

N/A

Rebecca Sinclair Chief People
Officer

12200 Herbert Wayne
Court, Suite 150,

Huntersville. NC 28078

N/A
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Attachment B
Parent Company Name

ATD New Holdings, Inc., 12200 Herbert Wayne Court, Ste 150, Huntersville, NC 28078
American Tire Distributors, Inc. is a wholly owned subsidiary.
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Attachment C
Company Affiliates

ATD does not have affrliates engaged in the business of waste transport, treatment, storage,
disposal, recovery or reclamation.
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Attachment D
Treatment, Storage and Disposal Facilities

2. Geiter Done of WNY
300 Green Street
Buffalo, NY 14206

l. Proco Company
2640 Roxbury Rd
Charles City, VA 23030
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Department of Environmental Quality
Division of Waste Management
Solid Waste Section

Scrap Tire Hauling
Identifi cation Certifi cate

Hauler ID#: NCT035l8

Date Issued:
Business Name:
Owner:
Contact:
Mailing Address

41312023

AMERICAN TIRE DISTRIBUTORS, INC.
STUART SCHUETTE
BRIAN MILLER
I22OO HERBERT WAYNE COURT, SUITE I5O
HUNTERSVILLE, NC 28078

THIS CERTIFICATION PROVIDES AUTHORIZATION TO OPERATE IN THE FOLLOWING NC COT]NTY

This identification certificate references the Scrap Tire Hauler Registration Application submitted to the
Division of Waste Management - Solid Waste Section by the scrap tire hauler.

Hauling and disposal of scrap tires in violation of this certificate, the Scrap Tire Management Rules (l5A
N.C.A.C. 138 .1100), or the Scrap Tire Disposal Act (N.C.G.S. Chapter l30A - Article 9, Part 28) is
subject to civil or criminal penalties (N.C.G.S. l30A-22i N.C.G.S. l30A-309.62; N.C.G.S. 14-399).

d

QUAM

{at +

Scrap tircs that originate ftom outside ofNC shall not be accepted for fiee disposal. Counties are

encouraged to audit businesses that obtain scrap tires.
Scrap tires that were not obtained in the normal course ofbusiness shall not be accepted for fiee
disposal.

Statcwidc

1646 Mail Service Center, Raleigh, North Carotina 27699- 1646
Phone: 91 9-707-8200 \ e-mail: iohn.oatrone@ncdenr.oov

lnternet: httpsr/deq.nc.gov/abouUdivisions/waste-managemenUsolid-waste-section

This certificate must be presented to the tire retailer or other person(s) when scrap tires are acquired by the
hauler. The scrap tire hauler must also present this certificate to the operator ofthc scrap tire collection or
disposal site. A scrao tire hauline identification certificate is reouired to be renewed. It is valid for five years
from the date ofissuance and must be updated ifthe hauler contact information has chaneed.
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Attachment F
Solid Waste Transporter Permits Held in Other States

ATD is in the process of obtaining required permits for scrap tire transportation
nationwide. As ofSeptember 16,2024, transporter permits had been obtained (or are

not required) in:

Alabama
Arizona
Califomia
Colorado
Connecticut
Florida
Georgia
Iowa
Idaho
Illinois
Indiana
Kentucky
Louisiana
Massachusetts
Maryland
Mainc
Michigan
Minnesota
Missouri
Mississippi
North Carolina
North Dakota
Nebraska
New Hampshire
New Jerscy
New Mexico
Nevada
New York
Ohio
Oregon
Pennsylvania
South Dakota
Tennessee
Texas
Utah
Virginia
Washington

Wisconsin
Wcst Virginia
Wyoming



DocusignEnvelopelD:DB926DB7-CD2D-4145-A2CB-40003152923'1 :aChmentG

COVERAGES CERnFICATE NUMBER: 5701 01 548069

CERIIFICATE HOLDER CANCELLATION

o-6if CERTIFICATE OF LIABILITY INSURANCE
THIS CEBTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CEBTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OF T]EGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CEAIHCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHOBIZED
BEPBESENTATIVE OB PRODUCER, AND THE CERTIFICATE HOLDEB.

mPOBTANT: tt thc ceriiticsle holder is an ADDITIONAL INSURED, the pollcy(ies) must have AODITIONAL INSUREo provlsions or be endorsed. lf
SUAROGATION lS WAlvED, subiect to the term3 and condilion3 ol the policy, certaln policies may require an endorsem€nl. A statement on lhis
cerlilicale does nol conler rights lo the certiticate holder ln lieu ol 3uch endorsement(s).

aon Risk services south,
char'lotte Nc office
I11l etropol i tan avenue,
.h,rlotte N.28204 usa

suite 400

(355) 231 7122 fft. xo.r, (8oo) ]61-oros

INSUREF(S) AFFOROINC COVERAGE

12200 Herbert ur

HUntersville Nc

istributors, rnc,
ayne court, sui te 150

28078-1145 USA

National union Fire rns co of Pittsburgh 19445

AMnsuran.e Cofrpany 19t99

||6UaER c: Nationa] Fir€ & Marine Ins co 20079

r[suRER D: avigators Insurance co 42)07

I

REVISION NUMBER

z

,9
=
(.)

THIS IS TO CEBTIFY THAT THE POLICiES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSUBEO NAMEO ABOVE FOR THE POLICY PEBIOD
INDICATED, NOTWIIHSTANDING ANY REOUIBEMENT, TERM OR CONOITION OF ANY CONTBACT OR OTHEB DOCUMENT WITH RESPECT TO WI]ICH THIS
CERTIFICATE MAY BE 1SSUED OR MAY PEBTAIN, THE INSURANCE AFFOROED AY THE POLICIES OESCBIBEO HEREIN IS SUBJECI TO ALL THE TEBMS,
EXCTUSIONS ANO CONDITIONS OF SUCH POLICIES LIMITS SHOWN MAY HAVE BEEN BEOUCED BY PAIO CLAIMS. Ltmlts shown ars as roqusslsd

12,000,000

PHEM sES (Eaoc.oren.e) 11,000,000

,10,000MED ExP (Any one pe6o)

PERSONAL&ADV UJURY t2,000,000
t10,000,000

PFODUCTS COMPTOPAGG J4,000,000

COHITERCIAL GEIIER^f L]A!ILN

GEN'LAGCFEGATE LMfi APPLIES PER

srR applies per policy ter
cLt7290tl

J500,000

t5,000,000

BoorLY lruuRY lPe' p€6M)

BoDILY |l.ruFY (Per accidenr)

aL 4594462

Ar 4594463

to/01/202,

10/01/2O21

to/01/2024

1O/01/2O24

t250,000
J10,000,000
$10,000,000

10/0t/2021 10/01/202442UMO31229704

x
t1,000,000
51,000,000

tvc049154366

l,/co49154368

t0/ot/2021

10/0r/2o2,

to/oL/2024

10/01/2O24

J1,000,000

WORXERS COIIPENSAIIOI{ AND

oEscRrPTrox oF oPEi TloNs / LocAIo[s / vEl{cLEs (Acoeo 10!, addldon.l R.@rt. sd.duL, Dy b. rn..h.d , m6 l9r. ls Eq!r.d)
A tyaiver of subroqatron rs qranted in fdvor of arD rn a(co.dance iith the policy p.ovisions of the General liability,
Autoaoblle Lrability and uroiLers cohpensation policies Certificat€ Holder is ircluded as additional rnsured in accardance with
the policy provisions of th€ ceneral Liability and automobile Liability po'lici€s.

S}IOULO ANY OF IHE AAOVE DESCRIBED POLICIES BE CAXCELLED BEFORE THE
wlLL BE OELIVEREO IN ACCOFDA'TCE wfIH THE

17230 N. Gr€en Mountaih Road
san Antonio rx 78247 usa

-&q*/.7"""*.V.-x-f,"
AUThOAZED REPfi ESEi'TANVE

ACORD 25 (2016/03)
@198&2015 ACORD CORPORATION. All rights reserved

Th6 ACORD name and logo are registered marks ol ACORD

E
E L, D SEASE POLICY LIMT
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AGENCY CUSTOMER lO: 570000066275
LOC #:.q<:6i>*

ADDITIONAL REMARKS SCHEDULE Page _ of -

Aon Risk services south, rnc aneri can Tire Dist|ibutors, rnc-

see certi fi cate Number: 570101548069

see certi fi cate Number: 570101548069

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEOULE TO ACORO FORM,

FORM NUMBER: ACoRD25 FoRTT ITLE: certlicare ol Labiliry lnsurance

INSURER(S) AFFORDING COVERAGE

INSURER

INSURER

INSTIRER

INST]RER

ADDITIONAL POI,ICIES If a policy below does not include limit information. reler to the corresponding policy on .he ACORD
cenificate form tbr policy limits.

EXCESS LIAAILITY

D NV2SAXSZOERGRlV
310M x J10M

t0/0L/2023 10 /07/2024 $10,000,000

Each t10,000,000

WORKERS COtIPENSATION

B wco49154367 70 /ot/2023 70/07/2024I
TII
TII

II
TIrI

III

II

ACORD 101 (2006/01)

IheACORO nrheand logo are reglstered ma,ts otACOFO
@2008 ACORD COFPORAnON. All righrs rcsetued.

NAIC #

H

[-

L
I

I
r
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AGENCY CUSTOMER ID:

LOC #:
570000066275

.A<::<)6a t)'
ADDITIONAL REMARKS SCHEDULE Page _ of _

aon Risk Services south, rnc ameri can Tire Distributors, rnc

see certi fi cate Number: 570101548069

see certi fi cate Number: 570101548069

ADDITIONAL REMAFKS

THIS ADDITIONAL REMARKS FONM ls ASCHEDULE TO ACORD FORM,

FORM NUMAER: ACORD25 FORM TITLE: CeTt ficate oI Liabil

Excess Liability
Po] i cy Number: 140001220
oates i a0 / 1 / 202 3 -10 / 7/2024
Limits: l5M x t20M
Underwriting company: QBE Specialty rnsurance company

acoFD 10r (2008/01)
The ACORD n.me and logo are regtstered marts oTACORD

@ 2008 ACOFD COFPOAAION. Allrlght3 reserud,
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Attachment H
Spill Control and Safety

List all spill control and safety equipment which will be carried on the vehicle

ATD trucks are equipped with fire extinguishers. No other spill control or safety
equipment is required to transport scrap tires.

Spill control Plan
List of safety and spill control equipment

ATD trucks are equipped with fire extinguishers. No other spill control or safety
equipment is required to transport scrap tires.

DriYer preventative m€asures

ATD driver training programs include assuring vehicles are properly loaded, assuring all
contents ofthe truck are properly secured, and assuring that truck doors are properly
latched prior to exiting the facility.

Driver immediate corrective actions

ATD drivers' immediate corrective actions consist ofsecuring an accident site with
emergency lights and reporting the accident to Emergency Services.

Company internal communications

Following immediate reporting to Emergency Services, ATD drivers will report any
incident to the District Manager oftheir home facility and their insurance carrier.

Company external communications

Delaware Emergency Reporting Numbers
l-800-662-8802
1-302-739-94010

Clean Harbors - 800-645-8265

Clcanup and decontamination measures

In the event of an accident and release ofscrap tires, ATD personnel or specialty
contractor will mobilize to the location ofthe accident and retrieve all scrap tires
released.
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Requirements for special licenses

ATD drivers hold a Commercial Driver's License as required by vehicle type or size. No
othcr special licenses are required.

Special training received

None.

Dates, weekly safety meetings, refresher courses

All ATD personnel have periodic team meetings to review procedures for proper
handling oftires and safety precautions. These meetings are scheduled only on an as-

needed basis. Safety huddles are generally held on a daily basis both to provide ATD
persorurel with up to date information and to allow personnel to express any observations
or concerns they have.

Company procedures for periodic checks of driving records

ATD checks driving records ofpersonnel when making hiring decisions, annually, and
otherwise as necessary.

Progressive counseling/discipline based on points

ATD does not assign "points" to driving records but disqualifies drivers with more than a
singlc at-fault incidcnt or moving violation in the previous l2 months, or more than a
combination of two ofthose in thc previous 36 months. A single occurrence ofcertain
significant incidents or moving violations may result in revocation of driving privileges.

Instruction in:
Proper handling procedures for the tlpc of waste

All ATD drivers are fully trained in handling procedures for new tires. These same
procedures are fully applicable to handling scrap tires.

Spill Control Plan

Described in Attachment G. ATD does not have a physical location in Delaware;
consequently, no facility-level spill control plan is required.

Conditions of permit
ATD drivers are fully trained in Delaware's scrap tire transportation compliance
requirements before being allowed to transport scrap tires through the State.

Attachment I
Driver Training

I



Docusign Envelope lD: D8926OB7-CD2D-41 45-A2CB-400031 529231

MAXE,IMODEL TYPE vtN LICENSE PTATE DC STATE LEASE PROVIDER owNER',SAD0FrSS 00Mtc[.EADontss

18 INTESNATIONAL43OO 2023 3HAEUMMLXPL221832 25999 Reading, PA 19607

2291Sweeney Oive, Bldg r I
Clinron, PA 15026

1A' INIFRNATIONAI 43OO 2023 3HAEUrrr.4L1PL221833 3521789 25999 PtNSXt

2291 Sweeney Dive, Bldg t I
Clinron, PA 15026

26' INIE RNA IIONAL 43O(] 2023 3HAFltMMl1Pl r2o057 zvx3108 25999 PENSXT

2291 sweeney Drive. Bldg t 1

clinror, PA 15026

26' INIT RNA IIONAL 43OO 2023 3HAEltMMl3plr2q053 z!!A0186 25999 PENSXE

2291Sweeney Drive, Bldgt I
clinron, PA 15016

18' IN'IE RNATIONAL MV6O7 2024 3HAEUMML6RLO41668 zlG9801 25999 PENSXE

2291 Swee.ey Dr ve. Bldg l1

18 INIEBNAIIONAL MV6O7 2024 3HAFltMMl0Rt0a1665 z)l.c1477 25999 PENSXE

2675 Mo(anto\rn Rd 2291 Sweeney Drive, Bldg | 1

Clinron, PA 15026

18' INTERNATIONAL MV6O7 2024 3HAEUMML4RLO41667 zxc1492 25999 PENSXT

2675 t4olganrown Rd 2291 Sweeney Orlve, Bldg l1
Clinlon, PA 15026

18' INIERNATIONAI MV5O7 2024 3I]AEUMML2RLO41666 z\c0628 25999 PTNSXI

2675 MorBantow. Rd 2291 Sween€y Drive, Bldg l1
clinror, PA 15026

20'FAEIGHTLIN€F M2 2019 3ALACWFCX(OKV9755 zMD3517 26000 PENSX€

2675 Morganrown 8d 2291Sweeney Drive, Bldg * 1

Clinlon, PA 15026

20 FREIGHTLINEN M2 2079 HEAVYTRUCK 34LACWFC1KOKV9756 zMD3515 26000 PENS('
2675MoryanlownRd

Beading, PA 19607

2291 Sweeney Drive, Eldg,1
Clinlo.. PA r5026

18 INIERNATIONAL43OO 2022 3ALACWFC3NDN59798 zvA0093 26000 RYDER

11690 NW 105th St

Miami, FL 33178

2291 Sweeney Drive, Etdg * 1

Clinlon, PA 15026

18' INTE RNAIIONAL 43OO 2022 3ALACWFC5NDNS9799 zvA0305 26000

11690 NVl/ 105th Sr

Miami, FL 33178

2291Sweeney Dive, 81d8, 1

clinron, PA 15026

18' INIERNATIONAL 43OO 2022 3HAEUMML2NL169206 zFY5597 26000 PTNSK'

2291Sweeney Drive, BIdB I1
Clinlo., PA 15026

26' INTERNATIO NAL 43OO 2022 3HAEUMMLXNL17O281 zFYs658 26000 PENSXE Rerdi6g, PA 19607

2291 Sre€ney Drive, Btda, 1

CUnro6, PA 15026

26' INTERNATIO NAL 43OO 2022 3HAEUMML1NL170282 zRY5659 26000 PTNSI(F

2291 Sweeney Dive, BldS l l
C!.lon, PA 15026

26' INTE RNATIO NAL 43OO 2022 HEAVYTBUCK 3HAEUMML3NL17()283 zRY5660 26000 PENSKF Reading, PA 19607

2291 Swe€ney Div., Blda a 1

Clinton, PA 15026

16 CHEVY4500HD 2023 MID UM TRUCK 1G85577 l.ta) 14500 RYDER

11690NW105rh Sr

Mirmi, F133178 Salisbury, MD21801

16'CHEVY45OOHD ?o23 IIEDIUI.I TAUCK tALCOW164P7014958 6GA7017 MD 14500

11690NW105rhSt

Miami, F133178

530Ma,v€lRd

Salisbury, IYD 21801

14' FREIGH]LINER SPRINTEB VAN 170' HI ROOF 2022 w1Y5DCHY7NT104038 1Ga5671 MD 9900 RYDER

11690NW1051h St

Miemi, Ft 33178

530 Maryel Ad

Salisb0ry, MD21801

14' FRE IGHTLIN ER SPRINTE B VAN 170' H I ROOF 2022 w1Y5DCUY6NT103172 6F09520 MD 9900 RYDER

11690NW1051h Sr

Miami, F133178

530 MafrelRd

Salisb0ry,MD21801

18' INTE BNATIONAL 43OO 2022 3ALACWFC8PDUE3868 26000

11690 NW 105rh St

Miani, FL 33178 Salisb0ry, M021801

18 INTE RNATIONAL 43OO 3ALACWFCXPDUt3S69 8FG3903 f"lO 26000 RYDER

11690 NW 105rh 5t

Miami, FL 33178 Salisbury, MD 21801

l-..,. l,^

lrrorrro |ro



Docusign Envelope lD: OB926DB7 -CD2D41 45-A2CB-4OO031 529231

16 CHEVY4500HD 202L T4EOIUII TRUCK _1A1CDW160M7006187 1,r,,,u, lro 14500 1."o,,
11690 NW 105th Sr

Miami, F133178 lr"u,o,r. ro r,.o,

16 CHEVY4500HD 2022 MEDIUM IRUCK laLcDW164N7015458 lrrro.. lro 14500 1."0.*
11690 NW 105th Sr

Miami, FL33174 lsar,soury.I'1D21801

26 INIERNATIONAL43OO 2022 HEAVYTRUCK 3HAEI]MM12P1251116 lur.,ro. lro 26000 1."0,^
11690 NW 105th Sr

Miam,FL33178

ls:o
l."usbury,l'1D21801

I



Docusign Envelope lD: DB926DB7-CD2D4145-A2C8-400031529231

Attachment K
List of Vehicle Operators

l. Jeremy Daniel
2. Ronald Davis
3. Wayne Gardner
4. David Gladding
5. Shaun Hambleton
6. David Linder
7. Ashton Taylor
8. Carlos Vega
9. Roy White
10. Alexander Jones
I 1. Javon Dinkins
12. Jason Erickson
13. Brian Fitzpatrick
14. Steve Gandee
15. Dennis Hofler
16. Mike Kosut
17. Joe Koteles
I 8. Mike Heasley
19. Cam Moore
20. Stevc Nolte
21. Eddie Bey
22. Tom Sidick
23. Dewayne Spiker
24. Rodney Parchman
25. Justin Vallera
26. John Lamkin
27. Samuel Johnson

28. David Richardson
29. Richard lane
30. Randell Kubik



Davis, DaQuan (DNREC)

Flom:
Sent:
To:
Subject:
Attachments:

Smith, Kassie L. < Kassie.Smith@troutman.com >

Wednesday, october 9, 2024 9:55 AM
Davis, DaQuan (DNREC)

RE: Missing lnformation on Delaware Solid Waste Transporter Permit Application
?024-205 Certificate of Liability lnsurance (DNREC Certificate Holde0.pdf

Hi DaQuan, attached is the updated Certificate of lnsurance. lt's past the 10/3 deadline though. Do I need to
mail in a new application?

Thanks!

From: Smith, Kassie L.

Sent: Wednesday, October 2,2024 12:18 PM

To: Davis, DaQuan (DNREC) <daquan.davis@delaware.gov>

Subiect: RE: Missing lnformation on Delaware Solid Waste Transporter Permit Application

Thank you!

From: Davis, DaQuan (DNREC) <daq ua n.davis@delawa re.sov>
Sent: Friday, September 27, 2024 11:03 AM
To: Smith, Kassie L. <Kassie.Sm ith @troutma n.com>

Subiect: RE: Missing lnformation on Delaware Solid Waste Transporter Permit Application

Thank you, lwill review the lease agreements and its business days.

DaQuan Davis

I rrr irornrcntul \eiunti.t I

Division of Waste and Hazardous Substances
i02-739-9403
daquan.davis a dclau a rc.gor
89 Kings Hwr SW. Dover. DE 1990t
dn rec.delarrare.gor

1

,fo

Thanks DaQuan! I'm still waiting on the updated Certificate of lnsurance, but please see the attached updated
Corporate Officer Attachment. I was notified that Stuart Schuette is no longer a corporate officer for ATD, so
l've removed him from the list and added Rebecca Sinclair's date of birth.

CAUTION: This message came from oulside the firm. DO NOT click links or open attachments unless you recognize this sender
(look at the actual email address) and confrm the content is safe.

DaQuan L. Davis



From: Smith, Kassie L. <Kassie.Smith u m n m>

Sent: Friday, September 27, 2024 70:22 AM
To: Davis, DaQuan (DNREC) <daq ua n.davis@delaware.sov>
Subiect: RE: Missing lnformation on Delaware Solid Waste Transporter Permit Application

Hi DaQuan, I received your request for additional information from ATD. Please see the attached lease
agreements for the vehicles on their vehicle list.

I am working with ATD to get the remaining informatron to you shortly. When you say the information is due in
5 days (from yesterday), are those calendar days (10/1) or business days (10/3)?

Thank you!

From: ESG <ese@atd-u s.com>
Sent: Thursday, September 26, 2024 2:14 PM

To: Smith, Kassie L. <Kassie.Sm it h (at ro utm a n. co m >

Subject: FW: Missing lnformation on Delaware Solid Waste Transporter Permit Application

Can you hetp here?

Eric Brown

A Director of Operqtions - Sustqinoble Ecosystems

+704 898 1 739 I ebrown@otd.com

infll@ 4047 Perimeter West Dr
chartotte, NC 28214

From: Davis, DaQuan (DNREC) <daq ua n.davis@delawa re.sov> On Behalf Of WHStransporters

Sent: Thursday, September 25, 2024 9:49 AM
To: ESG <ess@atd us.com>

Subiect: Missing lnformation on Delaware Solid waste Transporter Permit Application

.-..-EXTERNAL EMAIL- USE CAUTION --.--

Hi Mr. Miller,

Thank you for submitting your renewal application however upon review I found that information was missing. Please

see the missing items below:
o Section 4(b)- Please provide the two corporate officers' dates of birth'

AT

2

CAUTION: This message came from outside the lirm. DO NOT click links or open attachments unless you recognize lhis sender
(look at the actual email address) and confrm the contenl is sate.

Hi Kassie,



Section 10- The Certificate of lnsurance needs to have the Department of Natural Resources and Environmental
Control as the Certificate Holder our address is 89 Kin8s HWY, Dover, DE 19901. Also please provide a new
certificate of lnsurance when your current insurance expires on 10/1/24.
Section 13- Please provide all lease agreements for all lease vehicles in your vehicle list.

This information is due via email in 5 days

Thank you,

DaQuan Davis

DaQuan L. Davis
I rtt ironntcllal Seicrrti.t I

Division of Waste and Hazardous Substances
302-7i9-910i
daquan.davis@dela!iare.gor
89 Kings Il$) SW. Dover. DE 19901

dnrec.delaware.gov

,fo

tA}v4

3

CAUTION: This email originated outside of the organization. DO NOT CLICK any tinks, open
attachments or reply unless you were expectingthis emait and trust that the content is safe. Keep
conf identiat data safe.

NOTICE: This e-mail (and any attachments) from a law firm may contain legally privileged and confidential information. lf
you received this message in error, please notify the sender and delete it. Any unauthorized reading, distribution,
copying, or other use of this e-mail (and attachments) is strictly prohibited. E-mails may be monitored or scanned for
security and compliance purposes. For more information, including privacy notices and policies, please visit
www.troutma n.com.



Attachment A
Corporate Officers

Name Title Date of Birth Mailing Address
Ownership

Rebecca Sinclair Chief People
Officer

12200 Herbert Wayne
Court, Suite I 50,

Huntersville, NC 28078

N/A



10 08,2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORiTATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTENO OR ALTER THE COVERAGE AFFORDEO AY THE POLICIES
SELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PROOUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: lf the certilicale holder is an ADDITIONAL INSURED, lhe policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. ll
SUBROGATION lS WAIVEO, subiecl to the lerms and condations ol lhe policy, certain policies may require an endorsemenl. A stalemenl on this
ceniticate does not conter rights lo the certilicale holder in lieu ol such endorsement(s).

Aon Risk s€rvi(€s south, In.
(harlott€ Nc offi ce
MSC' 17691
PO 80x 551343
Atlanta GA 10355 USA

(866) 281 7122 fS. No.). 
(8oo) r6r-olos

INSUBEB(S) AFFOFOING COVEFAGE

IGOAED
an€ri can Tir€ oistributors, rnc.
12200 Herbert wayne Court, Suite 150
Hunrersville Nc 28078- 3145 lJsA

lr6UAER A: Narional union Fire Ins Co of Pjttsburgh 19445

o-5is CERTIFICATE OF LIABILITY INSURANCE

COVERAGES CERTIFICATE NUMBER: 5701 0881 9332 REVISION NUMBEB:

CERTIFICATE HOLOER CANCELLATION

z

.9

t

54+!
E
!!!

=E

THIS IS TO CEBTIFY THAT THE POLICIES OF INSUBANCE LISTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOB THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REOUIBEMENT. TEBM OB CONOITION OF ANY CONTRACT OR OTHER DOCUMENT \1/ITH HESPECT TO WHICH THIS
CEATIFICATE IVAY AE ESUEO OR MAY PERTAIN. THE INSIJRANCE AFFOROED BY THE POLICIES DESCRIBEO HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDIIIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limls shown are as requesl€d

lllso

PREMTSES rEa oeurencel
MEO EXP (Any one pe6on)

PERSONAL & AOV INJURY

PRODUCIS COMPOPAGG

COMMERCIAL CEI{ERAL LIAA]LIIY

GEN LAGGAEGATE LIMITAPPLIES PER

COMBINED SINGLE LIMfT $5,000,000

BODILY INJURY lPer pe6on)

BODILY INJURY I PeI a@ denOSCNEOULED

NON OIINEO

AUTOIrcAILE LIABILITY aL 4594462
AOS

AL 4594461

10/Ot/2024

ro/ol/20)4

lo/01/2025

lo/01/?025

$2 50,000

EICESS LIAB

DEO

E L DIS EASE.EA EMPLOYEE

WORXEAS CO"PE SATION A'O
€I/PLOYENS' IIABITIIY
ANY PBOPRIETOR] PAFTNER T EXECUTIVE
OFFCERM€MBER EXCLUDEDI

DESCRTPTION OF OPEaAnoNS belos E L OISEASE POLICY LIMIT

OESCRlPtlOrl OF OPERAnOT$ I LOCATIOIIS VEIIICLES (aaofiO jfi. rdd oMlRm. (! Schedlb. @, b. dr..h.d it lB. .p.e i! rcquir.d)

I
T

I

SI€ULO AI{Y OF TfiE AAOVE OESCRIBED POLICIES BE CAI{CELLEO BEFOFE IHE
EXPIFATIOII OAIE IIIEREOF. IIOTICE WLL BE OELIVEBED IX ACCORDA'ICE WIH IXE

Oelaware Departn€nt of Natural Resources
and Envi ronmental control
and Permi tti nq section
89 (ings Hi qhway
Dover DE 19901 lr<A -& @"{.7"",*9,*d-9",

AUTTIOfl 12ED REPRESENIATIVE

acoRD 2s (2016/03)
01988.2015 ACOBO CORPOBATION. All rights resewed.

The ACORO name and logo are registered marks of ACORD

I c.r'rrs vaoe ! occua

!

tt
o



trYI'ER
fUS AGREEMENT is made as ofthe 14th day of lla rch

RYDER TRUCK RENTAL, INC., 3600 N. I{. 82nd Avenuc M iami Florida 33166

RYDER TRUCK RENTAL, INC.
TRUCK LEASE AND SERVICE AGREEMENT

,19 97 , between

( Ryder) aDd

2 708 Coure rce Road lli lson NC 21891

,whose addres6 is

(Customer).

I. EQUIPMENT COYERED AIYD TERI&
A Ryder acrees to lease to Customer aud CustoBer aErees t! lea8e from Ryder the Vehrcles on Schedules A hereafter

made 8 part of this Agreemeut ,Vehicle(s)). Execution ofa Schedule A coDstitutes Customer's authorization to Ryder to
acquire the Vehicles selected by Customer. The Agreemeut will become effrtive with respect to each Vehicle on the date
tendered by Byder and conti.uue for the term specilied on Schedule A unless terminated earlier as provided in this Agreemeut

B. Acteptance of Vehicles iu service ionstitutes CuetomEr'a acknowledgenent of corirpliaoce with Custorner's
speciftcatioD8. Customer agree! to pay for &ny structur&l alteration! (not to be made without RydeCs prior written consentr,
special equipEent, or matarial alteratioE in paiDtiBg, lett€riog or art work thereafter required by Customer. Io the event
that, subrcquent to the dat€ of ex.ecution of this Agreiment by Ryder, any federal, state or Iocal law, ordinance, or regulation
requires the installation of aay additional equipEent, Cuatomer will be respoasible for all costs iucluding installation
expenses. Ryder a8rees to either install or arrangi for such inst€llation and Cuslomer agrees to pay Byder ihe full cosr.' C. Wheie a Vehicle is operated by CustomZr with s trailer or other equipment fiot inchidid 6n a Schedule A, or not
maintained by Ryder uoder a separaie a8resmeDt, Custooer agr€es that iudh trailer an&or equipment will be in good
operating coaditioo. Notwithstanding any other provision of thic Agreemeot, Customer will indemnify and hold Ryder
haroles8 from 8-ay claim or loss or damage caused by such trailer and./of equipoent.

2. OPEBATION OF VEHICLEST
A. The Vehicles will be used aod operated by Custooer only in the normal aad ordiaary course of Customer's business,

not in violatioa of auy larre or regul,atiooa (includiag legal weiiht aod size limits) and Customer will indemnifu and hold
Ryder harmlees froo iny claim or loes or damage arisiig o-ut of8;y Euch yiolation.- B. Each Vehicle s/ill b€ prooptly returneJby Custimer to Rider's facility specified on Schedule A at the end ofits lease

l11t 
l".t Cr.lomer purchases the Vehicle as provided for hereinafter.

I IUNTENANCE AND REPAIRS TO VEEICLES:
lfJ Rydel agre€s to provido at itE aole cost: (1) Lubricalts, tirr!, tubes aDd all other operating supplies necessary for the
lGles; (2) Maint€n8Dce aud repain including all labor and parts required to keep the Vehiclea in good operating condition:

HI"#RttT"fr*jettsriD€ 
st the time tbe Vehiclee ar€ plaed ilt sareice; (4) Exterior rashings;-and (5r Roadservice for

B. Customer aSrees that only Ryder or partieE authorized by Ryder will mahe any repain or adjustments to Vehtcles.
When repain are nec.ssary, 9"gtomrr will ootify Ryder in'r'ediately. Ry{9r will aotbe reiponsible.for the cost ofrepairs or
services not erpr€Esly authorized by Ryder. Customer muEt Eubmit acceptable vouchers for such reparrs or servicee.

C. CustoEer agrees to returD each Vehicle to Ryder for ordinary maintenance and service at the facility stated on
Schedule A for a minimum of8 hours each weeh at Euch scheduled timea &s a8red to by the parries.

4. FUEIr
A. When Ryder is deeigaated on the Schedule A;

(1) Ryder ri'ill provide fuel for Vehiclec fmm its owa or other designated facilities. The charge for fuel will vary
over time aod be billed to Customer ia addition to the other charles provrded foi on applicable Schedule A.

(2) If Customer purchases fuel from Bources other tEantryder's facilitiei br other designated facilities, Customer
will be respouaible for the charges for all such fuel.

t3) Ryder will, where permitted by law. apply for fuel tar permits, prepare and file fuel tax returos, and pay the
taxee impoed upon the purchase and coD.sumption of fu-el-by Customer provided: ta) Customer provides Ryder weekly *rth all
docu.oeutation necesaarv to DreDane the fuel t"ax returEg and will reimburse Byder for all charces incurred or credits
dilaliowed as e reBult, of uatimely or rmproper furnishiqg of such docuDents, aud (b) Customer will reimburse Ryder all such
fuel taxcr paid oa Customer's behalf in ercess of those which would have been psyable hsd the fuel consumed been purchased
iD ths stat€ efcoE8uEptio[.

B. Wheo Customer is desi(Dated oD the Schedule A:
Customer will holdtryder harmless from any claims or loss resultbg from Customer's failure to pay fuel taxes.

'. 
LICENSES;
A. Ryder agre

taxes and Vehicle r

es to pay
nspectio

for the state motor vehicle liceuse for the liceDsed weight shown on Schedule A, personai
ederal He Vehicle I-Ise Tax, all at

pro
the

perty
rates

method ofasaesslleqt in
n feee for each Vehicle in the state of domicile, and F

e{Tect on th€ date ofexecution ofeach Schedule A Customer ,*.il I be responsible for any increas€s
iB aosessneot oftheg€ it!BE thereaft€r
re legal, Ryder will apply for vehicle licenses ald prorat€ or state reciprocity plates at Custoner's request and

includi
involvi
Ryder.

Customer agrees ro pa.y for aay special license or pay any taxes resulting from the operation and use of rhe Vehrcle.
nc milease tixes. toti riil""." i"i"". hishway or 6,riice iolls. Ryder shill have the irght to settle any claim or lien
n[ any Vehicle as a result 6f Custoroerrs failure to pay any suc-h taxes and Customer will immedrafely retmbur'e

ITCO HOLDINC COMPA!{Y, INC.



6. SUBSTITUTION:
Ryder agrees to furnish a substitute vehicle at no extra charge for any Vehicle, other than thoEe excepted below, which

may be temporarily inoperable because ofmechanical failure, the substitute to be as nearly as practicable the same size aq.Lba
Vehicle. Tlie subsirtuti will be furnished to Customer where the Vehicle was disabled aid wrll Ue returned bv Custorl
the Rvder faciliF that prorrided it. Rvder will not furnish a substitute for anv Vehicle that is out of servicl to. orfi
maintiaancc aod servici time; or is oui of servicr for repair of any form of physical damage resulting from causes lnc laa
I-rre, collrsioo, or upset: or is lost or stolen; or is out of serrrice for repair of damage resultiog from Cusiomeis violation olE
provisions of this ASTeement; or is out of service for repair or niaintenance 6f special Jquipment for which Ryder is noi
respoosible. Ryder's failure to furnish a substitute vehicle within a reasonable time when required will cause the charges for
the inoperable Vehicle to abate until the Vehicle ls retumed to Customer'8 service or a substitute is available. Ryder's
liabiliry in the event ofsuch a failure will be limited to abatemeat ofchsrgeE for thc iuoperable Vehicle. A substlture vehicle,
while in Customer's service, will be subject to all the terms and conditions ofthis ASreement. Whilea Vehicle is out of service
because of damage resultiog from any form of physical damage, Ryder *ill rent Custoner a replacemeot vehicle, if available,
at a rate equal to the charge for the inoperable Vehicle. Irrespective of whetber or uot Customer reots a vehicle from Ryder
while a Vefucle is out of service for repair of ph_vsical damage, the charges applicable to it will aot abate.

7. DRIVERS:
A. Custouer agrees ihat each Vehicle will only be operated by a properly licensed driver, at least 18, who is the employee

or ageDr of Customer, subject to Customer's erclusive direction and c;ntrol, ;nd that Vehicles will not be operated by a iiriver
in poaeeasiou of qr uader the iallueoce of alcohol or aoy drug which may impair ohe dliver'e ability. Cuetomer agrees to
reimburse Ryder in full for loae or da-mage to VehicleE, includiag related expeu]eE, if Vehicles ar€ operated by drivers uuder
18. Upon receipt of a written complaiut frou Ryder e6cifyiog aay reckless, carelese or abusivc handling of a Vehicle or any
otler iacompetence by or of any driver, and requesting the driver's removal as an operator of Vehicles, Customer wrll
immediately reoove such individual as a driver ofVehicles. IEtheeveDt that Customer fails to do so, or is prevented from so
doing by any agreemeDt with anyone oo the &iver's behalf: (1) Custom€r will, notwitbstsndlng a[y other provisious ofthis
A8reement, rcinburse Ryder in full for any loss and expenae sustained by Ryder for damage to any Vehicle when being
operated by such individual aod Custooer will indemnify and hold Ryder coupletely harmless from aay claims or causes of
astion for death or injury to persons or loaa or damage to prop€rty LriEing out of the use or operation of any Vehicle by such
individual Dotrithst€ndrDg that Ryder may be designated on applicable Schedules A as responsible for furnishrng and
maintsining Liability Inaurance; sDd (.2) Ryder may at its electioD aud at any time thereafter upon 30 days notice to
Custoroer, terEiData any Liability Inau,rance coverage extended by Ryder, and may, at its election. wirh respect to each
Vehicle, iuoeas€ the amount of Customer's physical damage respousibility to an amouDt equal to the agreed value calculated

E. CITARGES:
A. CustoEer aSrees to pay Ryder for all charger within 10 dayr of the date of Rvder's invoice without deduction or setolT.

Ualess Ryder is no"tified tf,af an--y charge is iac6nect within 160 days of the daic of any iovoice, tbat invoice will be
conclusively preaumed to be correst.

B. Mileage will be determioed from odometcr readings. If the odometer fails to fuoction. Customer will immediately
repon it to Byter. The mileago for the period in which the failure exist€d may then be deterniued at Ryder's option from ' 1)
Customer's rrip records; or I2) the s.oount of fuel coaru.med and the milee per galloo record of Ryder averaged foi the previous
3O davg.

Cl Customer agrees to promptly provide Ryder sith curreDt filaDcial Etatenents and other huancial information as
requ€sted.

9. ADJUSTMENT:
A. Ttre charges in this Agreement srg based on Ryder's curreDt cost of labor, p8rt8, and supplies. These costs may

fluctu&te after the date of executioo of this Agreeoent. Cuatomer agrees that for iach rise or fall of 1% io the Revised
Consumer Price Index for Urbaa Wase Eamers cad Clerical Workcrs (1967 base period, Dublisbed by U. S. Bureau of Labor
Statistics), ahove or below the baae in-dex hgurc on Schedulc A, charges for each Ve'hicle will be adjustid upward or downward
as follows:

1% of50% oftbe Fixed Charse aud 1% of 100% ofthe Milesge Rste
l% of60'6 oftbe Milesge Rat€ (including Mileage Guarantyt for

Vileage only Ratcd Vehicles
l% of 100% oftlie hourly chrrge (rcfrigerstion equipnent ouly)

""d3;r*bdl".:hTi",f"i'l',r":;,'#jj,",1lXisir"?';y,"1T'i::f*::,T\iitl"#lj.t""gi::'#ff"'"',"":I:',3i'r:[jill
"'t:{."f$"1:T:'}Y":',H:;t*r:1}'.*,;ilil}H:!::}''rffi:Yi'B:T"'f^d'"H:Ti::ilf,::;l','"f"fl,"0T1,*,*t7
Vehicle or ou the re-ntal or 6tlier chargei accnring hereunder; l2) any increase in liceose or registration fees. Federal Heaw-v
Vehicle Use Tares, vehicle inspectiorifees, fuel tar peroits, and personal property tar: or ,3) any new or addrtional tax or
governmental fees. adopted aftdr the date of the execution of the applicable Schedule A.
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ro. INSURANCE, \'.4

A Liabilitv lnsurance Responsibilitv
@obileIiabilityinsura!celhereaJterLiabilityI!5uraDce)withlimit!sprecrfiedon

each Schedule A will be furnished aod maintained by the party designated on Schedule A at its sole cost, wntt€o by a
comDany satisfactory to Ryder, covering both Ryder and Customer ag insureds for tbe owaership, meintenance, use or
op-"atio'n of the Vehicles and any substitute vehicle. Such policy will provide lhat the coyeraSe is prinary ald not additional
I c€ss coverage over insurance otberwise available to either partt and that it cannot be cancelled or materially altered
w.-..out 30 days prior written oorice to both psrties. The party desiguated will furnish to the other certificat€s to evidence
comoliance with the provision.' l2l Upon not le3t than 30 days prior wrilten notice to Customer, Ryder may terminate Liability lnsurance
coverage maintained by Ryder and Customer will be obligated to procure aud maintain Liability Insurance in the limits set
forth on Schedule A aE ofthe effective date ofterninatiotr aud the charges will be adusted accordingly.

(3! If Customer rs obligated to procure and maintaiu Liability Inaurance aEd fails to do so, or fails to promptly
furnish Ryder the required evidence of in-euraoce. Customer agrees to indemnify and hold Ryder harmless from and against
any claims or caus€a of action for d€ath or idury to persons or loss or danage to property arisiog out of or caused by the
ow-aership, maintenance. use, or operatiou ofauy Vehiile, aad Ryder is authoriied but not obligated to procure such Liability
Irxuranci without prejudice to aDy other reoedy Ryder may have, and Custooer rrill pay Ryder, as additional rental, the
amount ofthe premium paid by Ryder.

(4) Customer agrees to releas€, indeEnify, aod hold Ryder harmless fmm and agaiust any claims or causes of
actroa for death or injury to persons or loss or damage to property in erc€so of the limits of Lisbihry Insurance, whether
provided by Ryder or Cwtomer, ariling out of or caused by the owuership, Baint€naace, uE€ or operation of any Vehicle or
aubBtitute vehicle, and any such claims or cau6es of actioD which Ryder may be required to pay aE a result of any statutory
requirements of insuraoce or as a result of the insolvency of Customer's insurance compaay aad for shich Ryder would uot
otherwise pursuant to tbe terms hereof b€ required to pay.' 

' 
5) Ryder will, where required aird legal,'ai Customer's request, hle evideqce of autouobile liabilit-v insuraDce

required by federal or state governmental authorities wheu Ryder is designated as rerponsible for Liability Insuraace.
Cultomer agrees to indemoify, defend and hold Ryder harolees from all claims, causes of action, suits and damages arisiag
out of filing such docuneDls for vehicles other than the Vehrcles.

16) Customer further agrees to release and hold Byder barmlesa for death or injury to Cust mer, Customer's
employees, drivers or ageuts, arieiug out ofthe ownership, meiDtenance, uae or operation ofany Vehicle or subetitute vebicle

B. Physical Damage ResponeibiliQ
ffit art des@atd edule A wrll palr for loss or damage to aoy Vehicle eubject to the following:
I l) When Ryder i8 deeignated:

a. Ryder will assume aad pay for all loss tiucluding theft) or damage to each Vehicle in excess of the
deductible amount specrhed on Schedule A EXCEPT t 1t any willful damage to the Vehicle, specifically including but not
limited to dsmage arising out of or in connection with any labor dispute to which Customer is a party; {2) coDversion of any
!-''cle by iur ageqt or employee of Customer; and t3) tbe loes of toole, tarpaulins, acccssories, spare tires and other such

.1( .tenances. Custoner a8ree8 to pay up to the amount specified oo Schedule A for loes tiucludilg theftt or damage to each
Verucle, including related expenses, frool each occurrence aod will pay for all loss Iincluding theft) or ds.ruage to any Vehicle
resulting from any perila specifically excepted io this Paragraph.

b. Upon not less than 30 days prior written notice to Customer, Ryder may desigaate Cuslomer as
responsible for all physical damage to Vehicles. In guch eveat, Customer will be obligsted to procure and maintaiD complete
physical damage insuraoce coverage reasouably acceptable to Ryder. Ryder's charges to Customer qill be decreased to reflect
the change in designation oftbe responsibility for physicsl d8mage. Wheoever Customer is obligated to procure aud Baintaio
physical damage iusurance coverage and fails to do so, or fails to promptly furnish Ryder rith completa certificates evideucinS
such coverage, Customer agrees to pay Ryder for rll loss lincluding theft) or damage to any Vehicle or substitute vehicla
pursuant to Paragraph 10Br2ta.

(2) When CustoEer is de8icDated:
a. Custooer will be risponsible and pay for all lose (iucluding theftt or damage to any Vehicle or substitute

vehicle, including related erpenses arising from any cause and regardlese of how, iocluding Ryder's negligence, or where,
including Ryder's premiser, the lose or damage occurred. Customer's liability for any Vehicle will oot erceed tbe purchas€
price for the Vehicle computed according to Paragraph 11D st the time ofsuch loss or damage.

b. Customer agrees to furnish Ryder with evidence of physical damage insurance coverage reasonably
acceptable to Ryder w-ith Ryder hsted as a named insured or endorsed ae a loss payee.

C. Noticc of Accident
Customer agrees to immediately notify Ryder ofany acsideot, collision, los6 (iDcludiDg theft), or damage involving

a Vehicle or substitut€ vehicle; to cause the driver to make a d;tsiled oflice as soon as practicable;
tion. defense, or prosecutionrender all othe

claims or suits.
r assistance reasonably requested by Rlrder and

report io persoD at Ryder's
the insurer in the investiga

eRe

and to
of any

D,
r

substitute ve icle
part, or occurs as
waives aay claim
iiabili ty foi such I
other slm ilar equt

E. Vehrcle The qr Destrudioq

-IruT;EiiEEI;6t 
o;;;len and remains so for 30 davs after Rvder has been notified. the lease as to such Vehicle

,l -hen terminate proyided all charges for the Vehicle have been paid -to tbat date and provided any amounts due Ryder
pursuant to Paragralh l0B have been paid. Ryder will not be obligated to prowide a substitute vehicle during tllis 30 day
beriod. Ifa Vehicle 13. ia Rvder's opiuioi:. damaied bevond repair, Rider will;odfy Customer within 30 days after Ryder has
been advised ofthe loss. L'ioo receipt of Ryder's-ootice that th-e Vehiile has been dCmaged beyond repair. provided all charges
lor the Vehicle have been paid to thit date aod provided any amounts due Ryder pursuant to Paragraph 108 hereof have been
o3id, the lease as to such Vehicle will rhen termioate.



I I. TE RMINATION:

RYDER TRUCK BENTAL. INC
(BYDER)

By

Name/Iitle:

Date

tuke poesesaion of the Vebicles. Ryder will be etrtitled to enter upon any premisee where the Vehicles ruay be and remove
them'and refuEe to redeliver them'to thc Custlmer until euch bniach oidifault is cured without any of cuih sctioos being
deemed an act of teruioation aud without prejudice to the other renedies Ryder may have under thia Agreement and at law.
Customer wrll moLinue to be liable for all charges accruing durila the p€riod the Vehiclec are retained by Ryder.

,2t In the event Ryder tales poaseasiou of any Vehicle and there is aay property i.u or upon the Vehicle which
belongs to or is in lhe custody or control of Custooer, Ryder may taLe possession of such iteus 8Dd either hold them for
Customer uatil Customer claims them or place theu in public storage for Cugtpmer at Customer's expenee.

r3) If Customer's breacb or default coDtiDues for 7 daya after writteu ootice bas been mailed to Customer, Ryder
Ilay terminat€ the Agreement, Upon terEination, Syder uay deoaad that CustoEer purcha8e withiD 10 days of terminatioa
aqy or all Vehiclee in accordance witb Paragraph l1D without prejudice to other remedies Ryder may have under this
Agieemeat and al law.

(4) Custorner aSTees ta pay Ryder all Ryde/a coats aod erpeuser, iucluding reasonable attoruey's fees, incurred ia
collecting amounts due from Customer or in euforcing any right8 of Ryder h€reuoder.

D. l-n the event Customer i'pursuart to Parasilph f fl) ahall-be required to purchase auy Vehicle, or should Byder
,pursuant to Paragraph ilB or 1lC) demand of Custooer that it purcha8e any Vehicle, Customer a8Tee8 t! purchas€ each
such Vehicle for cash within the time provided for in this Agreement for itr Origioal Value es showD ou Schedule A, lese the
total depreciation which has accrued for such Vehicle iu acrordance with Schedule A. Additionally, Customer agrees to pay
Ryder for tbe amoua! of any unexpired liceoaes, applicable tar.es, i-ocluding personal property taxes aDd Federal Heawy
Vehicle Use Tares, aud othei prepaid erperues previously paid by Ryder for the Vehicles prorated to the date of aale a.ud will
be responaible for any salee or uee tar arising froo the purchase. Cuetomer will havc oo obligatioa or rigbt to purchase any
Vehicle as to whicb the term on Schedule A has expired.

I2. ASSIGNIIIENT OF LEASE:
Thi-s ASTeemeDt will be biading on the partiee hereto, their Eucceaaora, legal repreeentativea and assig-ne. Cu{ ,r

agreeE to promptly notify Ryder in *riting prior to all suboCsntial chauses iD owuership or any Eat€ri8l dispositionL. .ne
assets of CultoEer's busiuess. Customer does not have the right to sublease any oftbe Vehiclee, nor to ecligr this Agreement
or any intereat th€-rein witbout Ryde/s prior written consent, which cousent will not be unreasonably tr'ithheld, and any
attempt t do so will be void.

r3. FORCE MATIEURE:
Ryder will incur no hability to Customer for failure t, supply auy Vehicle, provide a subltitute vehicle, repair any

disabled Vehicle, or provide fuel for Vehiclee, if prevented by a national emergercy, wam, riots, fires, labor disputes, federal,
state, or local laws, rulee, regulations, tbortaSes (locll or national), or fuel allocation proSrams, or any other cause beyood
Ryde/s control whether existing Dow or hererfter Notwithstanditrg Ryder's iuability to perform uoder these conditionr,
Customer's obligatioas hereunder will continue-

14. GENEBAL:
Notices provided for herein will bc ir qritiag and mailed to the psrties at their reEpective addresoes sei forth above. ThiE

Agreement qrill not b€ binding on Ryder until etecut€d by 8 p€rson duly authoriz€d and will theo cooEtitute the entir€
agreement and understanding between the parties conceraing the Vehiclea, notwithstanding any previous rrilrngs or oral
uodertatings, aod its terms will not be alt€red by aoy oral asreeEent or ioforual writing, nor by failure to inarst upon
performaoce, or farlure to exercise aoy riahts or privileges, but slter8tious, additions, or changes in thir ASreement will ooly
be accomplished by written endorseEenta, aEendEeDts, or additionsl Schedules A to this Agreemeot erequted by both
parties.

By,

N tle: Leon E1Iin, C. f. O

Date: 3''Q 91

WitnesB

9.52r3/871

6/t/qt
Witnegs

1386e50
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THIS AillENDlllENT, is entered into this _ day of 0l/ ll,'97, by and between RYDER
'tRt:CK Rf NTA[,. INC. ("Ryder") and ITCO HOLDING CO}IPANY, INC. ("Customer")

to amend. change and modify the Truck Lease and Sen'ice Agreement ben:,.een Rvder and

Customer dated \larch ll, 1997 (the "Aqreenent")

wt'rNESSEt il

Notwithstanding anything in the Agreement ro the contrary. Ryder and Customer agree

as follow's.

At Paragraph lA, line I, delete the phrase. "tires. tubes." Also. add the lollowing
sentences to the end of Paragraph 3A

''Customer shall, at its sole cost and expense. provide. install, maintain. adjust, and repair
all tires and tubes on the Vehicles. Customer shall defend, indemnify and hold Ryder
harmless of and from all damages, claims. causes of action, costs (including, but not
hmited to. anomeys fees at trial and on appeal) and expenses arising out of or relating to
the tires. tubes, liftgates, or the installation, maintenance, adjustment, or repair o[ any tire
or tube on the Vehicles Ryder will provide and install the liftgates on the Vehicles, but
Customer shall, at its sole cost and expense. maintain. adjust, and repair all liftgates on
the Vehicles Cuslomer shall defend, indemnrfy and hold Ryder harmless of and from all
damages. claims, causes of action, costs I rncluding, hut not limited to, attomeys fees at

tflal and on appeal) and expenses arisrng out ofor relating, to the maintenance.

adjustment, or repair of the liftgates on the Vehicles "

o

I

2 Add the following to the end of Paragraph 3C

''Ryder and Customer will identify a mutually agreeable third party mainlenance vendor
(the 'Third Pany Vendor") who may perform maintenance aad repairs approved by
Rydcr on Vehicles domiciled more than ten ( l0) miles au'ay lrom a Ryder maintenance
lacilitv ("Distant Vehicl(s)') Ryder wrll coordinate the performance of all repairs on

the Distant Vehicles wrth the Third Party Vendor Nor.n*ithstandrng the foregoing, Rvder

resen'es the right to perform any and all maintenance and reparrs to the Distanl Vehicles
isell without the aid of the Third Pany Vendor [n the event that Ryder elects ro do so.

Ryder wrll provide or deliver to Customer with a substitute vehicle at no extra cost

pursuant to Paragraph 6 for use bv Customer during the period of time that R]-der is
perlorming such maintenance or repairs to the Distant Vehicle Ryder will provide each

such substitute vehicle to Customer at the Ryder maintenance facility pertirrming such

maintenance and repairs on the Distant Vehicle. and Customer will retum each such

substitutc 
"ehicle 

to Ryder at that facility upon RYder's completion ofthe malntenance

and repairs on the correspondrng Distant Vehicle Customer agf,ccs to cooperate with
Rvder in good farth to mrnimize the provision and use of substitute vehicles for the

l:!-KN\LAW\TLSAAiT O\|TCO8.PRJ
(DATE n4arch'!2.'1997) CnMElll:39)
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o I)istant Vehicles. including. without limitation. cooperating in good f'aith regarding
scheduling preventative maintenance on the I)lslant Vehicles "

i Add a new Paragraph 4('

''(-uslomer shall not be required to buy fuel fiom Rvder and shall retain the option to
purchase fuel at such places and from such sources as it may deem appropnatc al

Cuslomer's sole cost and erpense. and Rvder shall not be responsible lor anv chargcs lirr
any" such fuel purchases "

I Add the tirllor.r rnc k) Para€raph 6

''Sub1ect lo availability in Ryder's rental fleet. Ryder agrees to rent additional Vehicles
('Lease Extra Vehicles') to Customer. which Lease Extra Vehicles v"'ill be sublect to the
terms of Ryder's standard rental form agreement then in effect, provided. however, that
(i) onlv Ryder branches that lease \/ehicles to Customer under the Agreement (a "Lease

tsranch') shall be obligated to rent Lcase Extra Vehiclcs to Customer, (ir) a maximum of
five ( 5) Lease Extra !'ehicles will be rented to Customer at any one time from anv Lease
Branch. and (iil) lhe rental charges on each Lease Extra Vehicle will be equal to the lea.se

charges then-prevailing under the Agreemenl on the last like Vehicle placed inro sen'icc
at the Lease Branch renting the L€ase Extra !'ehicle, plus fifteen perccnt ( l59b) thereof '

a 5. Add the following to the end of Paragraph 8C

"whrch shall be held strrctly confidential and not released to anvone other than
employees of Ryder who have a business need therefor. orovided, however, that Ryder
may disclose such financial statements or other financial information if sought bv
subpoena. legal process. or other discovery device or if disclosure is otherwise requrred

bv larv "

6 Add a new Paragraph 8D as follows

' 8D- Securitv Deposit.

1l ) Customer shall at all times maintain with Ry"der a cash securitv deposit in the

amount required by the "Secunty Deposit Agreement" (as detined below in Paragraph
8D(:Xc)) to secure Customer's pa_vment and performance under the Agreement
Customer shall innially fund the securitv deposit by: (a; remrning to Ryder the sum of
One tlundred Fifiy Thousand and no/t00 Dollars (S150,000 00;contemporaneouslv with
Customer's execution of these Amendments, (b) using the proceeds arising from rhe sale

of thc se\ entv-one ( 7 I ) r'ehicles listed on Exhibit " A" attached hereto and incorp<rrated

hereln (thc 'Owned Vehrcles'), and (c) remining to Rlder an1 remaininq balance ofthe
securitv deposit no later than the thinv-first (i lst) day following Rrder's tender ofthe
se\.entl'-first (7lst) replacement vehicle. which may be a rental vehicle or a leased

\ ehicle (each. a "Replacement Vehicle"l. for the O*ned Vehiclesa
I:\LKNILAU,\TLSAA MND(TCO8,PR J
(DATEllilrrch 12.1997) CnM€113i39)
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a

a

(2) ('ontemporane{uslv with the execution of these Amendments by Customer.
('ustomer shall

(a) Execute and deliver to Ryder a separate security agreement rn a tbrm
satislacton to Ryder (the "Securitl Agreemeni ) grantlnu, Rvder a

security interest and tirst licn on and in thc Owned Vehicles ald all of the
proceeds arising from the sale or other disposal thereol

(b) ('ause Ryder to be listed as first lienholder on the Ou.ned

Vehicles on their orrginal certitjcates of title and deliver such original
certificates of litle to Ryder to be held by Ryder in accordance with the

Security Agreement,

(c) Execute and deliver to Rvder a separate security deposit agreement rn a

form satisl'actory to Ryder and Customer (the "Securiry Deposit
Agreement'), pursuant to which (lustomer shall eventually deposrr with
Rvder the amount of Four Hundred Fifty Thousand and no/ l0() Dollars
($450,000 00) to secure Customer's paymenl and performance under the

Agreement, and

a

(d) Remit to Ryder the sum of One Hundred Fitiy lhousand
and no/ 100 Dollars ($ I 50.000 00), representing the first rnstallment of the

security deposit required under the Securitv Deposit Agreement provided
for in Paragraph 8D(l)

(2) The security interest in the Owned Vehicles and all proceeds arisinq therefrom
conlerred in rhe Security Agreement shall secure Customer's payment and perfbrmance

under the Agreement until R,v.'der possesses the full balance of the Four Hundred Fiftv
'lhousand 

and nor 100 Dollars ($450,000.00) security deposrt required bv the Securrty

Deposit Aureement Customer hereby' represents and warrants to Ryder that it owns the

O*ned Vehicles free and clear ofall other rnterests, liens, or claims Customer herebv

assigns to Rtder all of Customer's right. ritle. and interest in and to tlc proceeds arising
from the sale of the Ou'ned Vehrcles. which sales proceeds will be held by Ryder as the

securitv degrsit required under the Security Deposit Agreement.

( i) Customer shall remit to Ryder the first Three Hundred Thousand and no/100
Dollars (5300,000 00) of the proceeds resultinq from the sale ol the Onned Vehrcles As
Ryder tenders each Replacement Vehicle to Customer for the Owned Vehicles, Custonrer
shall select one ( I ) corresponding Owned Vehicle to be taken out of serr rce and sold

Customer shall then act in good faith to sell each selected Owned Vehrcle as

expeditiouslv as reasonablv possible The proceeds resulting tiom the sale ofeach
selected Ou,ned vehicle shall be remitted to R\ der contemporaneouslv r.r irh Rvder's
release of its lien on that Ou'ned Vehrcle Once Ryder possesses the full Four Hundred
Frftv Thousand and nor 100 Dollars (5450.000 00) secunty deposit required under the

I:\LKN\I-AW\TLSAAMNO\ITCO8 PR J
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Security Deposit Agreement, it shall release its lren on the then-remaioing Ou,ned
Vehicles and on tle proceeds arisrng from their sale and shall deliver cenificates of trtle
to all ol'the then-remaining Ou'ned vehisles to Customer. ln aly event. nq later than the
thiny-first (l I st) day following Ryder's tenderofthe seventv-first ( 7l st) Replaccment
Vehicle for the C)wned Vehicles, Customer shall remit to R)-der the then-remaining
balance ( if anv ) of the Four Hundred Fifty Thousand and nol100 Dollars ($450.000 00 )

secunry deposit required under the Security Deposit Agreement Upon R1"der.s receipt
of these funds, Rt'der rvrll release its lien on tlre tien-remaining Or.vned Vehicles and on

the proceeds arising from their sale and shall deliver certrficates of titie to all of the then-
remarnrng O*'ned Vehicles to Customer

(.1) Notu'ithstanding anything in the Agreement to the contrary, and notwithstandrng
the lhcl that Rvder may have executed any Schedule A or other agreement. Rvder's
obligation to purchase any Vehicle and lease any Vehicle to Customer shall be

conditioned on Customer's fulfillmeot of its obligations contained in rhis Paragraph 8D

and the agrecments referred to herern '

7 At Paragraph I0A(.1), line 4. after the phrase "substitute vehicle," j3p94 the phrase

"except to the extent caused bl Ryder's negligence "

8 Add the follor.r'ing to the cnd of Paragaph l0A(6)

'except to the extent caused by Ryder's negligence "

9 Add a new Paragraph I0A(7) as follous

''Subject to the provisions of Paragraph I0Dof the Agreement, Ryder agrees to release,
rndemnify and hold Customer harmless from md against any claims or causes of action
lbr death or injuw to persons or loss or darnage ro property in excess of the limits of
[-rability lnsurance. whether provided by Ryder or Cuslomer, to the exlent caused bv
Ryder's negligence "

l0 At Parauraph l0B(2)a, line.l, after the word. "premises," insen the following

"excepl to the exlenl caused by Ryder's gross negligence or willful misconduct "

I I Delete Paragraph l0B(2Xb), and in lieu thereof. substirute rhe following paragraph

"Customer shail have the right to self-insure against the risk of physrcal loss. theft, or
damage to or ol'the Vehicles Customer shall notify Rvder in writins ol rts intcnt ro
self'-insure such risk of phvsical loss, theft. or damage to or of the Vehicles "
At Paragraph I lA, line 2. delete the number. 60." and in lieu thereof substitute the
number, 120 'o

l:\LKN\LAl^lTLSAAtr[{DVTCOS.PRJ
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a I i _ Delete Parar{raph I lC(l) in its entiretv. and in lieu thereol !U!s!{!19 the scntence

"Each party agrees to pay the prevailing pany's costs and expenses. including reasonable
attorneys' fees, incurred in connection with the losing party's enforcement of anv rights
under lhe Agreement '

lJ Add a new Paragyaph llE as follows

''lIE. Tekeover Vehicles.

( I ) For the purposei of the Agreement. a "Talmver Vehicle" shall be defined to
mean any Vehicle purchased by Ryder from Customer or one of Customer's prior lessors
( including. but oot limited to, Generai Electric Capital Corp ) for lease under the
Agreement.

O

(2) Customer agrees and acknowledges that (i) Ryder's obligation to lease any
Takeover Vehicle to Cuslomer under the Agreement is conditioned on Ryder's
performance of tie repairs necessary to bring the Takeover Vehicle up to Ryder's
reasonable standards for maintenance under the Agreement ("Takeover Repairs";, and
(ii) the reasonable and fully detailed and explained charges for tlre Takeover Repairs wrll
be billed by Ryder lo Customer in addition to all other charges under the Agreement
Customer hereby authorizes Ryder to perform such necessary and reasonable Takeover
Repairs up to Five Hundred and no/I00 Dollars ($500.00) on each Takeover Vehicle ln
the event that any Takeover Vehicle requires Takeover Repairs in excess o[ Five
Hundred and no/100 Dollars ($500 00), and Customer fails to approve such Takeover
Repairs within five (5) days of Ryder's request, then Customer shall pay Ryder for all
Takeover Repairs performed on that Takeover Vehicle up to that point, and the

Agreement shall terminate as to each such Takeover Vehicle Within five (5) days of
termination, Customer shall purchase each such terminated Takeover Vehicle from
Rvder in cash for an amount equal to the greater of (i) the amount paid by Ryder for
such Takeover Vehicle; or (ii) the Takeover Vehicle's Origrnal Value as shown on its
Schedule A. less the total depreciation which has accrued f()r such Takmver Vehicle rn

accordance with ils Schedule A Additionallv, in either el'ent. Customer acrees ro pav

Ryder for the amount of anv unexpired licenses, applicable tares, including personal
propen) ta\es and Federal Heavy Vehicle tjse Tares. and other prepaid expenses

previouslv paid bv Ryder for the Takeover Vehicle prorated to the dale of sale

Customer will also be responsible lor anv sales or use ta\ arrsing from the purchase

(i) Ryder's obligatron to lease lhe Takmver Yehicles to Custonter at the rates and in

accordance with the terms provided on the applicable Schedule A's is condittoned upon Ryder's
purchasing each Taliarver Vehicle for an amount not exceeding its Original Value as lrsted on

rts Schedule A ln the event that Rvder is unable to purchase a Takeover Vehicle lor an amount

less than or equal to its Original Value. R.vder ma1., decline to purchase and lease that Talieover
vehicle to ('ustomer, in which evenl the Agreemcni shall terminate rvith respect to that

Takeover Vehrcle In the event that Rvder purchases a Talieover Yehicle tirr an amount

l:\LKN\LAW\TLSAAi,$aD\ITCOS.PRJ
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q
o excecding its Origrnal Value, then during the thirty (30; day period rmmediatelv following such

purchauc, (.ustonrer and Ryder shall negotrate in good faith regarding an adjustment to the
Oriqrnal Value. lease term, monthlv deprecration amount. and Fixed Charge per Month on each

such Takeover Vehicle If Ryder and Customer are unable to reach asreement as to these
adlustments bv the end ol this thiny (30) days. then the Agreenrent shall terminate rvith respect
to each such Talieol'er Vehicle. and within llve (5) days of such terminarion. Customer shall
purchase each such Takeover Vehicle for an amount equal to the amount paid bv R_v..der for such
Takeover Vehicle. plus the amount of any unetpired licenses. applicable tares. including
personal propertv taxes and Federal Heavv Vehicle Use Tares, and other prepaid e\penses
pre'r'iousll pard b1' Ryder fbr the Takeorer Vehicle prorated to the date of sale Customer rill
be responsible for any sales or use uL\ arlsing from the purchase "

All other terms and conditions of the Agreement. except those expressly modified herein. shall
remain in f'ull force and effect

IN IVlT){ESS WHf,REOF. the parties hereto have executed this Amendment as olthe da;- and

year tirst above u'ritten

o
R}'DER TRT]CK RI]N'TAL. INC.
("Rvder" )

Bv

ITCO HOLD|IiG C'Ol\tPAti\'.. I)a( .

("Customcr")

Title lrrlO ^s

Bv

- iitle

I:ILKi'!LAIIATLSAAMND'ITCOS.PRJ
(DArEllr.rch 12,1997) ffl [rEl13:39)
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l lllS .rMENDMtN l ir errtcrctl ir,t,' thi, Jl!f drr ('l Apnl J00ti. by Rl'DER 'tRLCK
Rl.lNl.{L. INC r"Rvd.r'rrndA}IURICANllRt: DIS'fRlEtlTORS, lNC. { austomcr")k) irnrend.

uhill1.. and nroditj lh. Irucl I eese anJ Sar\icc Al]recrncnl I,E'lr!cen R\dcr arr(l Cri:.i\)nlcr dlletl \lurch
I -1. I99l ilhc 'Agrecmcnt,',

\\ I I \ESSE fH.

in rhc r\greement or an_! SeheJule A to the conl.dn. Ryder andNol$,i thstanding ar,) rhing
Ctr:krrncr tgree as follows:

l- I'his Jrlrendment shall upply to all \chicles on all Sch.'(lulc(si A uhelher.urrenll\ iI elTect-
,:rr.'cul!'d concurrenll] wirh lhi\ Amcrldmcnl. rrr subscqucnllr crccutctl.

:. D9b1q the prrrrisiorr c'r!itlcd "[:stin].t.il Annual Vileag. [i()m circh Schcdrrl! 4. an,j !4191 thc
lirllou ini::

"A l lhc cnd o l' .ach calcndar \ ear ( oreasurcd lionr J irnuar) l to l)c('cnrhcr 3 l ). t hc panies shall c(rnparc
thc s Lror of rhc [:\l imaled A nnual M ileage lbr ail Veh icles lbr thar r car (th(: 'Aggregale Annual Eslimated
i\lilcit-!c") lo rhc sum ol the aclual miles opcratctl b} all Vehicles during Ihar )ear {the "Aggrcgatc AnnLral

Ililcagc'). (ll-an) \'.hiclc is in-serriced or out-serviced during thc l car. its actual mileagc shall bc
rncluded in lhc Aggrelatc AnnLral &lileaec and il5 E:'tirnated Ancual Llilcrgc included on a prrr-rate basis
in lhc  glregale Anniral l-.slimaled lVlilcaqe iorthe porlion (r1 th. )'eir thnl it $n5 in scrvi(c.) llil]ilD-\
)ear. rhc AS!:reglt€ 

^nnurl 
Miltage crcecJs lhe Aggregale .\nnual [istimated Mileagc h-r rnorr than

:l)n,. ilr.r lbr each rrile opcrate,J in e\cess ol lhc 
^ggr!-gare 

'{nnual l:qlimrlcd llilca!:c.,-ou shull lra\
RlCcr r nIIc:rSe surcharse ol Sti.{)i pcr milc. ( ustr)lncr agrecs li) pi) dn-\ surcharce in addilron k) all
,)rhcr rn)(,unts due tt, Rlder \(irhi,l lhclimc pro\ided in lhc A!!rccmcnt Not\\ ithstandins lhe lorcgoin!..
( u\l,tnr(: rrr\ n()l o,rcralc anr Vehiclc nx{c thirn -i0oD in c]iccss (}l_ il! []slinralcd Annual Ililes in an]

)car ol tlrc lcr\c tcrrn. ( usl(,nr!r r\,ill nol bc cntirl.,d kr r crtrlit or c:rrr) lorurrid. ifactual annirrl rrrrlcute
,. lL., rlrrr., I .trrrrrrt-'tl \rrnrr.rJ \1i.r'r,-:u

a

llqirlc lh. I'aragraFh J.Ai I l. and Sdllirql( rhc li'llc\lin!

'' IIc 1cr i.rll,ri .hirrgc ,i,r ltrci .hu]l ir.'tlrc ()il l'rite lnli,rrratior Scr\ i.c r"()Pl\") \\ holt'sllc' \rcrrr3.'
( o'r r'J Iiucl (i)< ,rl lhc ditla lrl pllrcltlri.r l,'r i1r(j l,)cal,r! r!hcte thc ,rr.l I' irjreir.r:(]4 tor tlr. !iosdil
r(,.,ilror irf Icr,rinIi iiri!,.lri.hOI'iSptli'rli.l;c.:iniriCc\)piu"ii\..irl.i:.r'!rlr,,,rrSl,0i,!i:lll'r,f,lri! ti)
lll applieahlc lt\es: liii Jll licicht char3cr liiit ill (leli!.n charscs: irnd (i\ I lhc .osl of necrssirrr tuel
eJ.lrtirc.. I his pcr gallir tucl ,jhJr-!c shrll 61lr rpplr ro luel purchaseJ tronr lacilirics orlned ('r ofl('rireJ
i,.r Ridcr.inclrrdingon-sitcor"clpti\r'localionsr.hcrcRyderprt,ridcslircl.an.lsliall nc)t appl\ rolircl
purchasc,J in ( anada r.rr llarrlii '

-1 Ii anr !thiclc ir lrrst- .rolc'n. or dirnrallcd r^(lond c-u,rrr,,nric rcplir tthc 'l osl \chr.!c) .rnlj
( us'()ricr.r!lrec\ 1,, rcfihar tl)e I ost \ ehicle rrith .r .irnilar.)r,!re.llci R)d!'r \ahiclc. then \()lr \hdll ()nl-\

l.L ohlilxk(l rolTa) RrJrrthc Lo<t \r-hiclcibLrotr:lur'.plusorclhorr\i,rd.irrliJrstSl.0l)0()i)r.rrrr:rrlc:
or-o5c t!\ rcsullr,)! lri.,nr rhc.lir-'..ur] (\ri\ti,r,JiirS ch rg...s. un!'\pirrd licenses. oth!'r appiicahle:rrrs
rrnelLr.lirr ncr{onal nr.)ir.n\ ti\c\ a d l:adcrrl llrurl \ t'hiclc'l \c l l\es). and Lrther a\f}ens.s nra\ior\l)
rir.urrc(l F\ R\Jrr r!-lilt!1l to llrr l.o\i \ (iriira.

\, \lli I l\il l\l\(,'\n)n.. \
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-,l. All other rcrms ol thc As.ecrrcnt. ercepr those a\prcssl) nrodilied hcrein. shall r"-.main in full
ti)rcc aod etTect. J-hi5 Amendmenl supcrscdes all oral negotiations irnd prior and contcmporancous
writings with respecl to thc subject matter hercol and is intcnded b) the parties as thc final expression of
th!.ir agr!'emcnl rvith respect to th. lerms and corrdilions sel t'orth he.ein. If(here is any conflicl brlwecn
the tcrms. a()n(litions and pror isions of this n mcndment anC thrrsc' of an1 other aereemenl or instrunrent.
thc lcml5. curdili,rrs and pror isions of !his Amcndment ihall prevail. All capitalized lcn-ns not defined
hercin shall ha!e the rneanine se! lonh in the AgreemeDt.

I\ \l',lNI:SS !\'lltRt-OI.. thc frnies her,.-ttr havc c\ecuted this Amcndmenl as of thc ('la] aN(i

\ car llasl ab()\e wnllcn

RYI)ER I'RTi('K Rf NTAI.. INC.
l 'l{\dcr")

.r \ , t ( .\ \ TI RE l)tST Rtti t,TORS, l\(.
r"( Lr'1r)rnir")

lir
,,1

21
Rick Cibos

I ii r*a{onaf fEir'Y'tts

tlt

\nrIra

l)r|c + 21. Ag

*\ >r*--
'Soln €* lo,n,- .

t-L

lrrlc

l)rl( ,-/r/ r r' ,"

\ I il R I l\{T I !s ( u{k rr.f in(n(r:n ,,.. r ir,S J,\
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I All (,,hcr ic.fl1\,rt thc Agrccmcnt, c\ccpt thoi..\pressl) rnoditled hereifl. shall remain in lirll
li)r!:( rnd cllecl. lhi: Ametulr':rcnl superscdas illl orai nc8(,liations nnd prior.i0rl conlemporaneius
\!rirrngs \rillr rrsf.cl lo lhc suh_lccl rnaner hcreof and i\ inl.'n,led by thc panies ai lhe linal cxpression r,!
lheir ag.lc,rcnl wilh respecl lo the tcrmi and aondrtions sct iorth herein. If thcre rs any cooflilt bsrrlrco
rhe teims. cur(iilroDr and pror isions rrf lhis Amendmenl and thot. oi anr' other agrcerneDt or roslnlrncnl-
lhc tcars. condrtr,rns and provisions of lhis Amendnleni shali prrrail All cxpitalized tirnrs ool dclinc,j
lr:rein shali have the tncaoinq set ti.,nh in the A3raemetlt

j\ \{'llNUSS \{liIRLOF'- Ihc punics hcrett, have e\erutcd lhis Amcndn}enl as oithe day and
\ car llI\1 abole lvrinen
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NEIISKE
1ruck Leasing Vehicle Lease Selice Agreement

Schedule sA' Dale of Pcparalbn

Pag€

?J19t13

1

The following is added to the end of the VLSA as a new section:

'm. PRIOR AGREEMENT SUPERSEDED, effective 03i01/20f3. The parties agree that this VLSA and

any amodmants hereto replaces and supersedes the Vehicle Lease Service Agreonent dated 06-15-2010 (the VLSA)

between PENSKE TRUCK LEASING CO., L.P. (?ENSKE TRUCK LEASING) and Amedcan Tire Distributors, Inc.

(CUSTOMER) and any amendments thereto (the'Prior Agreement). All vehicles being leased or rented to

CUSTOMER under the Prior Agreement as of the date of this VLSA will hereafter be subject to and govemed by all

ofthe terms and conditions of this VLSA and any amendments hereto.

Addition(s)

Deletion(s)

and shall be in addition to any Scltedule "A'attached hereto and made a part of said Agreement heeto
(initial)

and shall supercede Schedule "A-(s) Number-dated attached hereto
(lnitial)

Amorican Tire Dlstributors, lnc.
srsl

ld 'il*a, L--
Dale

z/rt/u
PENSKE TRUCK LEASING CO., L.P.

Title mdlenr
-^._mm o35/-13

Date

Sdledul€'A" No- All

Schedule 'A" annexed to and made a parl of Vehicle Lease Service Agreement dated _-__]2:1E20j.1- between

American Tire Diatributors, tnc. and @ efiective on the ? Ti 
o"y otffi, zors.

I



NETSKE
VEHICLE LEASE SERVICE AGREEMEN'I

This Vehade Lease SeNice Agreemenl is exooJled Oecember 15, 2011 by and bet^/eon PENSKE TRUCK LEASING CO., L P. a Delaware limited
pannership wlth an addross al P.O. Box 563, Reading, PA 19603-0563 ('Penske'), and American Tire Distibutors, lnc. (indicate which) (X)a corporation,
( )a parfre.ship, ( )a limited liability company under the laws of the Stat6 of NC with an address at 12220 Herbert Wa)ie Court, Suite 150.
Huntersville, NC 28070 ("Custom€r'), and relales to the vehicle(s) described on the Schedule(s)'A" (th6 "Vehicle 'or "Vehicles') annexed to this Vehicle
Lease Service Agreement now or hereafrer. As the Vehicles described in a Schedule 'A' have been phced into Customer's service, Penske will proMdo
Customer with the specific vehicJe n{rmber, sedal numb€r and in-service date for each such Vehicle. The term 'VLSA'means this Vehrcle Lease Service
Agreement and all Schedules attached hergto.

1, GENERAL:TERM AND EXPIRATION.
a. Lease and Tem. Ponske shall lease the Vehicles to Custom€r, and Customer shall lease the Vehides lrom Pensks, subject to the terms of this VLSA.
The lerm of this VLSA for each Vehicle shall b€gin on the in-service dale listed on the in-seNice docum€ntation providgd by Pensko ('ln-Sorvice Date'),
whi.h shall be the date Pensk€ nolifes Customer that the Vehicle is available fordelivery, and suci term shallend on the last day ofthe calendar month that
as the number ofmonths ideitified in the "Lease Tem Mn." column on Schedule ?" frorn the ln-Service Date.
b. Seleclion. Customer has sel€ded each Vehicle, including the accessories, fealures, and design requirements set forth on the Vehk;le's Schedule "S',
and has requested that Penske purchase each Vohicle for leas6 to Customer under this VLSA. Each Vehicle shall be made available tc Customer at the
Penske service location set forlh on Schedule ?'. Customer undeGtands that the delivery date of a Vehicle is solely dependent on the manufacturer and
Customer accepts that risk. lf a Vehide has been in Customer's service prior to its ln-Se.vi€e Date, no Schedule "S" shall be anached. Except as may be
agreed to by th€ parlies, Penske shall have no liability or obligation wih rogard to any thi.d party hardware or software inslallod in a Vehicle pu.suant to ils
Schedule "S".

c. Exoiration and Retum. Upon expiratjon or termination of the Vehiclo's hzs€, Custon€r shall retum lhe Vehicle lo the Penske location shown on
Schedule 'A' in the same condition and appea€nce as when receiv€rl, odinary u€ar and tear €xcepted, and shall pay to Penske all outstanding 'Leese
Charges" (as delined in Article 7.a. b6low) through th€ date of return plus (i) all license and r€gistration fees, applicable personal prcperty taxes, and prepaid

erpenses paid by Penske with rospect to the VehicJe, pro-rated to lhe date of expiration or (€rmination. (ii) the cost of de-identifcalion, re-painting, and
returning lhe Vehicle to daily rental condition in accordance with Penske's establshed standards, and (aii) a pro-rated rcrtion of any liceoses fi permits lhat
cannol be usd or transfen€d by Pensko. lf Customer retains a V€hicle after lhe expiratioo of its lease. all the terms of this VLSA shall apdy 1o such hold-
ove. period except that either party may te.minate the hold-over l€ase at any time upon written notice to the other, at which tilne Customer shall roturn the

2. PENSKE'S OBLIGATIONS. Penske shell, at its expense, provide w{h.espacl to the Vehicles: (a) all preventNe maintenance. rcpla@menl parts in

accordanc€ with Penske's Fleet Price, and repe,6 to keep the Vehicles in good repai. and operating condition, (b) oil and lubricants necessary for lhe
effrcienl opeEtjon of the Vehides, (c) all necessary tires, (d) road servrc€ because of mecllanical and tire failures, (e) periodic exterior washing. and (0 initial
painting and lotte.ing of each V€hicle at a cost not exce€ding lhe per-vehicle allowance specmed on rts Schedule 'A' ln the event a Vehicle shall be
disabled frcr any reason. Customer and/or its driver shall immediately notify Pensle. lf a Vehicle is disabled b€c€use of mochanical or tire fuilure, Penske
shall, within a r€asonable period oI time after receipt of notjfication, propedy repair, or cause the repair of, the Vehicle. Penske shall have no responsibility
for any repair or seruio€ to a Vehide away from its facilities unless authorized by Penske and documented by an iterhized bill for sucl repairs or seruices.

3 CUSTOMER OBLIGATIONS. Customer shall not cause or p€rmit any pe.son other than Ponske or p€rsons authorized by Penske to make any repairs
to a Vehicle, and shall abide by Penske's dire€tions conceming emergency repairs. Customer will cause [b ddvers to (a) prornptly report any tlouble
conc€ming a Vehide on ,orms provided by Peiske and (b) check oil and coolant lovels in each Vehicb on a daily basis. Cuslomer will retum each Vehicle
to Penske at the servic€ location sel fonh on its Schsdule 'A', or as othqnvise directed by Penske, for insp€ction, preventive maintenance, and repair every
monh at scheduled times as ar€ muhJally agreed upon. Should Customer move the base of operation of a Vehide from the domicile showll on ils Schedule
"A'or change the natur€ of a Vehicle's operation as described on its Schedule A', Penske shell have the ight to either make adjustrnenls lo the rates to
comp€nsate for such chanqes or te(minate this VLSA with respecl to lhe afiected Vehicle. Tits to the Vehicles shall remain in th€ name of Penske or its
designee. Customer shall, at all times and al ib solg cost, keep he Vehicles hee and clear from all liens. encumbrances. levies. attachmenls, or olher
judicial process from every cause whatsoever (other than a claimant through an acl of Penske).

4. SUBSTITUTE, EXTRA AND INTERIM VEHICLES.
a Substitrte V€hicles lf a Vehicle is temporarily disabled because of mechanical failure and if such Vehicle's Schedule 'A' requires Penske to provide a
substitute for such Vehicle ('Substitute"), Penske shall turnish a Substitute in as nearly as practicable the same size and type as the inoperable Vehicle. The
Substitute will b€ provided at no 6xtra charge, excepl lhat Customer shall be responsible frcr paying mileage charges for the Substilute at the same rate as
for tho disabled Vehicle and the fixod charges frcr th6 drsebled Vehicle shall not abat6. Penskeihrl not b; requi.;d to letter. paint. or atter any Subslitute.
The Substitute shall be fumished to Customer whenever possible at the plac6 al which the original Vehicle was disabled and sirall be retumed by Customor
lo lhe fecility from which it was provided or the facility at which the repaired Vehicle is made available, as Penske may dosignate. penske shall have no
obligation to provide a Substilute if the inoperabl€ Vehicle is out of service: (i) because oI damage resulting from collision jr upset, or (ji) for preventive
mainteflance or service, or for service or repairs to equipment br which penske has no responsibility, or (iii) a! a result of Custorne.,s violaiion of any of the
terms of this VLSA.
b .. Ffra :V:{tidfs At Customer's requesl, Penske will rent additional vehicles ("Extras') to Cusfomer,or tempo.ary use to the extent penske has
available sufficient vehicles oI the size and type requested al the Penske facility that services customer. penske shali not be required to lett6r, paint, or alter
any Extra. The Gntal rate to be paid by Customer for the use of an Extra shati be penske,s then prevailing daily ;entat rateloi suct vehctes in etfect at thelocation from which the Extra is obtained toss fifteen p€rcent (15%), ptus alt ticense and reg,straion teesi appiicaOte porsonat property taxes, and prepajd
expenses paid by Ponske with respec{ lo the Extra. if not incJuded in such rate. Penske;hall nave no odtigaitn ti prorial ertrr.-t"t are specializedvehicles.
c' - lot?rim yehides' ouring the ped)d pnor to a vehide being made availabte to customer, PeNke wllt, at customeis rcquest, rent an rnt€nm vehicle('lnlenm') to cuslom€r' |' available in as nearly as.practrcabie th€-same srze and type as the leased vehicle. penske shall noi be reqrrtod to tetter, paint, oraller any lnlenm. Miles op€rated by an tnterim wi not be inctud€d in deteminin;;hether th6 teased Vehicte tor which Ere intenm was provrded satisfiedany mileage guarantv applicable to it. The. rental rate lo be paid by custooer foithe use ol an lhterim shafl be equal to lhe Le€se charges for the leasodvehide' plus all license and r€aislration fees,.appftcaor. paoonir prop"rty t"rl 

"no 
prepaid expensG paid by penske with respecr to the Interilncustorner shall immedaatelv retum the lnterim w+rei pensre mates rleii"i,ii'v"ii"r" a*lru" 

"no, 
r th" rnie,i, (not rJu'meo, eensre may, in aooitionto oher remedi€s under this VLSA, treat such veniae is an Extra unaei tf," ViSn'^d Rentat Aoreernencs. penste mav rcqurre cuslomer ; ;;;i;; ;;Greement whenever customer requests an Ext a. Substitute or Inlerim

lf$llsf :#:"ffi:ff'Ji:J#entat "e'ee'nent 
all E,r,as, Substitutes. ano tirerrms wirr be considered-v"r,"rii1i,ui*,',J n" rerms and conditpns or
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5. FUEL.
a. The Paaty to Provide Fuel lf Penske is designated on a Vehicle's Schedule'A" to provile fuel, Penske shall provide Custoder tuel for the Vehicle,
including refrigeration units, at charges thal vary over lime iom Penske facilitiss or Irom facilities parlicipating in the Penske Fuel Stop Program and invoice
Customer for the charges and all @plicable taxes and fees for the fuel. Customer may also proclre firel faom olhea sourc€s at its own expense. lf Cuslorner
is past due on payment of any invoices rendered by Penske or f an "Event of Default' (as d€fined an Artile 13.a- below) has occuned, Penske may (in
addition to any othe. remedy under this VLSA) immediately discontinue providing tuel to Customer.
b. E!e!-lfq&lg, lf Penske provides Cuslomer with any fuel cards fo. the purchase of fuel, Customer shall be fully responsible for all purchases made under
sudr fuel cards. even i, mad6 improperly or illegally. Customer shall immdiately report lost or stolen fuel ca.ds to Penske. It Custorner fails to pay fuel cad
chargos wt|en du€. Penske may (in addition to any other rernedy under this VLSA) imrnediatoly cancel Custofier's fuel ca.ds.

6. LICENSES, TAXES. PERMITS AND TOLLS. Penske shall, at its o!vr1 oxpense, register and ti{e eacir Vehide and pay for any Vehic.le inspeclion fees
in the state of regislration of such Vehicle for the liconsed weight shown on its Schedule'A'. Customor shall r€imburse Pensk6 for all anounts it pays fcr
licenses, taxes, permits or fe€s (including but not limited to Federal Highway l.lse Tax and personal poperty tax) imposed upon the operation or use ol each
Vehicle, lhis VLSA, or the Lerse Charges that are (a) not set fodh on lhe Vehicle's Schedule "A" or (b) in excess of the amounts ancluded in the fixed lease
charge for such licenses. taxes, pemits or lees shown on the Vehicle's Schedule 'A'. Customer shall provide Penske with all documentation required for
Vehicle lic6nsing, taxes and pgrmits. lf Pgnske is designated on I Vehicle's Schedule "A" to provide flel tax reporting for such Vehicle, Penske shall apply
Ior tuel tax permits tor such Vehicle and bill their @st to Customer. Penske shall prepare and file mileage aM fuel tax returns, for which Customer shall
submil weekly driver trip records, original fuel recaipb or invoices. and any other inlormation nec€ssary for the pr€paratjon ol the tuel tax retums
(colbclively, 'Mileage and Fuel Tax Docum6nts'). The obligation to provide Mileage and Fuel lax Documents shall apply to all Vehiclos, Substitut6s.
Extras. and lnterims. if Customer fails to suknrt the Miloage and Fuel Tax Documents, Penske may estimate Customeis mileage and fuel iax liability based
upon such intormation as is available lo P6nske- Penske shall have the righl upon 30 days'prior notico to stop providing any ofthe services set iorth in this
Articl€ 6. Customer shall be liable for th€ payment of any and all tolls associated with the use and operation of the Vehicle, and for the payrnent of any and
all fines, fe€s. costs or exp€ns€s related to toll evasion or any other traf{ic vrolatjons.

7. LEASE CHARGES.
a. Lease Charaes. As used in this VLSA, 'Lease Charges'means th6 fixed lease charges, miloage charges, houriy charges, refrigeration charges, fuel
drarges, mileage and fuel tax oblbations, 8nd any and all other amounts and charges listed on Schedule "A' and/or descf,iH els€wiere in this VLSA.
b. lnvoices: Pavment Custo.ner shall pay Ponske all Lease Charges within seven (7) days o, the date ol Penske s invoice, without deduction or offset.
Penske shall (except for fuel charges, which shall be invoiced weekly, and oth6r amounts and charges for which a difterent invoicing frequency is specified
in this VLSA) invoice Customer for Lease Charges on s monthly basis, including the billing of fixed lease chargps in advance and refrigeration and m;leage
aharges in arears. lI an Event oI oerault occlrs. P6n6ke may invoice Cuslomer on a weekly basis. Clstomer shall pay Leaso Charges to the location
designat€d by Penske, and all payments shal be made in ihe form ol check, oleclronic funds transfer or ACH payment c€sh or crdit cards shall not be
accepted lor payment. Unless Customer prot€sts the coreclness ot any invoice within thirty (30) days of its receipt, such invoice shall bo presumed to be
conect. Unless the parties agree otherwise or unless Custooer do€s not oblain fuel from Penske, Penske will dotermine the mileage and (if applicable) fre
refrigeratioo hours for each V6hicle. lf Customer do6s not obtain tuel from P€nske, Customer shall provide mileage readings and (if applicable) refrigeration
hour readings for eaci Vehbe on at least a monthly basis.
c. 9y9E[@Se_Q!elg.eg. Each Vehicie shall be operated according to the Estimated Annual Mileage^/ehicb ('EAM') as listed on its Schedub 'A" lf on
the annual anniveEary of such Vghicle's ln-Sefvice Date the actual miles operated by such Vehide exceeds its total EAM for the year by five percent (5%),
Cuslomer shall pay Penske $0.101or each mile over lhe total EAM br the year, in addition to the mileag€ .harces due unde. this VLSA.
d. Excess Refrioeraton Charoes. lf a Vehicle has a refrigeration unit. such unit shall be operated according lo the Estimated Annual Refrigeraton
Hou6^y'ehicle ('EARH') as listed on its Schedule 'A'. lf at the expiration or t€rmination o, the term of this VLSA for sudi Vehacle the actual refiigeralion
hours operated by such Vehiille's retlFration unit exceeds rts lotal EARH for the tem. Customer shall pay Penske $0 50 for each engine running hour, and
$0.15 lor each standby hour, over the total EARH frcr tho tem, in addition to the .efrigeration drarges per hour du€ under this VLSA.
e. Pgpggil. Upon the occurence of an Ev6nt of Default and notwithstanding any amendment to this VLSA to the contrary. Customer shall thereafler pay
Penske per the te.ms set torh ln lhis Article 7 and Cuslomer shall. if request€d, provide Penske with a deposit against future invoices in an amount equal to
nol le6s than the total amount invoic€d by Ponske in the three (3) months &yior lo the occ{rrrence ofthe Event of Default.

8. VEHICLE USE AND ORIVERS. From the time a Vehicle is mado availabl€ to Cuslom€r uhtjl its retum lo Penske upon termanaljon or expiration of its
lease. Customer shall have exclusive possession, conhol, and use of such Vehicl6. Custom€r shall not make any alte.ations to a Vehicle- Vehicles shall be
opeGted by safe, qualified properly licensed dnvers. who shall condusively be presumed to be Custornels agents, seNants or employees only. and erbject
to Custooeis exclusive direclion and control. Vehicbs shall not be operated: (a) by a driver in poss$sion of or under the infiuence of alcohol or any
controlled drug, substance or nar@tic, (b) in a reckless or abusive manner, (c) off an improved road, (d) on an underinf,ated tire, (e) with insuffcient coolant
or oil, (0 while impropedy loaded or loaded beyond maximum rvsight shown on the Schedule'A", or (g) in violation of any applicable laws, ordr.ances. or
rules Customer shall reimbuGe Penske for any damage or expenses, and shall protecl. defend, indem;ify and hold Pensie and its partnec hamless from
and against all 6nes, claims, forfeitures, iudgments. seizures. mnfisc€lions and peflalties, arising out of the failure to adhere to the requrrements of the
preceding sentonce. Custom4 shall be responsible for all expenses for removing or towing any mi.ed or snovybound Vehicte. lf Customer operates a
Vehide with a trailer or other equipment not leased by Penske under this VLSA, Customor wanants that such trailer or other equipment shall b€ in good
operating condition compalible in all rospects with the Vehicle with which it is used and in compliance with a[ applicable laws and regutations, and sha]t be
responsible i)r all repairs and/or additjonal maintenance resuhing from such use or fro(n any defecb in such lraiier or equipment. Cuatomer shall nol use or
pemit any Vehicle to be used (x) for the kansportataon of "hazardous materials' (as defined by regulations promutgated bi the Unlted States Oeparfnent of
Transportation), gasoline, or propane, or (y) for any illegal pu$,ose. Customer shall store each Vehide in a safe location.

9, PHYSICAL OAMAGE AND LIABILITY COVERAGE.
a . f+!9ls!!4uor-q+rn399i-l!9!!o!g9. customer assumes lhe .isk ot loss of, or damage to, a[ vehic]es from any and every cause whatsoever,notv/ilhstanding Section 2A-21q1) of the UCC, including. but not limited to. casualty, collision, upBet, fire, theft, malicrous mischtef. vanda sm, gralfiti. gtass
breakage. and myslerious disappearance, except as otherwise provided in this VLSA. Unless Penske gir"" *lttun permission to self-insure theseobligations, customer shall at its sole cost procure and maintain an automobilG collision and oomprehensiie i""r,"n." j.ii"v protec{ng penske and itspartners agalnst any and all loss or damage to each vehicie, in brm satisfactory lo Penske and in an amount equat to the Joeprecaated schedule ,A, value,(as defined below) of such vehicle, which policy shall name Penske and/or G assignee as loss payee .Depre<iateo sctriouuA, Vatue" ot a Vehiclemeans (i) lhe Oaginal Agreed value set forth on its Schedule ?' less (ii) th€ Depreciaiion Credit pei Monttr set iorttr on suctr Scneoue "n,muttiplial by thenumber ot months elapsed iom the vehicl€ s ln-service oate to the daie as ofwhich the Depreci;tod Scheduh ?" vatue is being determinedb Reoairs Allrepairs of damage to a v€hide.shall be p€rfomed by Penske or its designoe.. custorner shall pay to r"p"i, 

"nJ 
,""ror" rr" v"hicle to goodwlrkrng order (as detomined by Penske). 8nd if in Penske's judgnient a vet icc tras 5een lost. stoten, d.st:oyA, 

";i;rA; beyond repajr, customershall pav Penske lil all Leas€ charcres a.cruing to the date oi P;nske s recaipt of payment ,n fulr for such ve;ide and (ir)-6e Depreciated scheduh iq.Value, of such Vehicle mmediatoty;receding t-ne ca-suatty occunence.-u;;; i;;i" 
" 

rece,pt ot such payments. thts VLSA sha terminate as to sud\Vehrcie an_d the Vehrcle sha become the proporly of Cuslomer. as-is, wheili"c Liabilitv coveraoe' customer shall at its sole cost proclre and maintain tiability cov6rage for each vehicle, protecting cuslomer 6nd penske and ils
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partners and their resp€clive agents, seNanls and employees, in accordance with the standard paovisions ol a basic automobile liability insurance policy as
.equired in each iurisdictron in which the Vehicle is op6rat€d, against liability for bodily inju.y. includlng death. and p.opeo damage arising out of lhe
o\Nnorship, maintenanco. use and operation of each Vohide with lamits ol at le€st a combined single limit of One Million Oollars ($1,000,000.00) per
occun'ence. Such @verage shall be primary and not oxcess or conlributory and shall be in conlormity with th6 motor v€hide minimum ftnancial responsibility
laws as respecls 'Uninsured l\,lotonsf, "NGFault', or other optional cove€ges Such coveGge shall be endorsed to include Penske as an additional insured
and shall be in a form acceptable to Ponske.
d. Certificates of lnsurance. Prior to delivery of any Vehide, Customer shall deliver lo Penske certificates of insurance showing the covorages required
pursuant to paragraphs a and c of this Article 9. Each insurer shall agree, by eMorsement upon the policy issued by it or by an independent doo{rm€ot
provided to Penske, that it shall give Penske thirty (30) days' prior written notice o, the efiective dale of any cancellation or material alleration of suci policy,

and that such notice shall be sent by register€d or certified mail postage prepaid, retum receipt requested, lo Penske Truck Leasing Co., L.P., Route '10-

Green Hills. P.O. Box 563, Reading. PA 196010563, Attention: lnsurance Risk Management Departrnenl.
e- Notificataon of Accidents. Customer shall notify Penske as w€ll as Custome/s insurance canbr of any logs of, damage lo, or accident involving any
Vehide: sucfi notic€ shall be etfected immediately by telephone, and in $/ritirE as soon as practical thereafter. Customer shall cooperate fully in the
investgatjon, prosecutron, and/or defense of any claim or suit arising out ot any such occurence and shall do nothing to impair or iovalidate any applicable
liabilily, physical damage. or cargo coverag€.

10. INDEMNIFICATION. FOR LIASILITY IN EXCESS OF TFjE LIMITS OF THE INSURANCE REOUIRED IN ARTICLE 9 ABOVE, OR IN THE EVEI.IT
THERE IS NO INSURANCE COVERAGE OR CUSTOMER FAILS TO PROVIDE A DEFENSE. CUSTOMER SHALL PROTECT, DEFEND, INDEMNIFY
AND HOLD HARMLESS PENSKE AND IIS PARTNERS ANO THEIR RESPECTIVE OFFICERS. DIRECTORS, SHAREHOLDERS, AG€NTS. SERVANTS.
REPRESENTATIVES ANO EMPLOYEES FROM ANY AND ALL CLAIMS, SUITS, COSTS. LOSSES, OAI\,!AG€S, EXPENSES (INCLUDING REASONABLE
ATTORNEYS FEES) ANO LIABILITIES (EVEN lF PENSKE lS CLAIMED TO HAVE BEEN OR lS PROVEN TO BE NEGLIGEID ARISING FROM: (A)

CUSTOMER'S FAILURE TO COMPLY WITH ITS OBLIGATIONS TO GOVERNMENTAL BODIES HAVING JURISDICTION OVER CUSTOMER AND THE
VEHICLES, (B) CUSTOMER'S FAILURE TO COMPLY WITH THE TERMS OF THIS VLSA, (C) THE OANERSHIP, USE, SELECNON. POSSESSION.
MAINTENANCE. ANOiOR OPERATION OF ANY VEHICLE, (D) ANY LIABILITY IMPOSED UPON OR ASSUMED BY CUSTOMER UNDER ANY
WORKER'S COMPENSATION ACT, PLAN OR CONTRACT AND ANY AND ALL INJURIES (INCLUDING DEATH) OR PROPERTY DAMAGE SUSTAINED
BY CUSTOMER OR ANY DRIVER, AGENT, SERVANT OR EMPLOYEE OF CUSTOMER, OR (E) LOSS OR DAMAGE INCURREO BY PENSKE FROM
CUSTOMER'S USE OF A VEHICLE OR TRAILER NOT OWNED OR INSURED BY PENSKE. REC'ARDLESS OF PENSKE S OBLIGATIONS IMPOSED BY
THE INSURANCE PROVISIONS OF ANY FEDERAL OR STATE AGENCY CUSTOMER'S OBLIGATIONS UNDER THIS ARTICLE 'IO SHALL SURVI\€
THE TERMINATION OR EXPIRATION OF THIS VLSA.

11. REGULATIONS/RECALLS. lf any law, rule, r€ulation, or manufactueCs rccall shall r€quire the modification of any Vehicle or the installation of any
additional equipment or accessories, including. but ngt limited to, anti-pollutiofi and/or saf€ty devic€s. Customer shall make slc}l Vehide available and pay
Penske for the installation of sudr equiprneit or the performance of suci modifications. as well as any ongoing oaintenance oxpenses rolated to such
oquipment or modifi cations.

12. FORCE MAJEURE. Neither party shall incur liability to the other party for a failure to perbrm any obligEtions undor this VLSA (orcluding payment and
insurance obligahons) that is causcd by evenls beyond such party's reasonable contrcl, such as (but not lirnited to) war. tenohst attacl, fre, govemmental
regulations, acG o, God, labor disputes, manuhcturer, supplier or traosportation shortages oa delays. fuel allocation programs, or manuEclurer's defects

13, DEFAULT AND REMEDIES,
a. Event of Oelautt An "Event oI Oefautt' shall occlrr if O Customer fails to pay any L6ase CharcG wh€n due or Io maintain any insr.rrance @verage
required under this VLSA, or (ii) Custo.ner fails lo perfom any other term of this VLSA and such tailure @ntinues for five (5) days after written notice thereof
is sent to Customer, or (iai) Customer or any guarantor ol Customeds oblhations becomes insolvent, mak6s a bulk transfer or other transfer of all or
substantially all of i6 assets or makes an assignment for the be.Eft of cfedilors. or (iv) Customer or any gu3rantor of Custorner's oblEations files or sufie6
the filing against ii of a petition under the Baokruptcy Code or under any other insolvency law or law providing for the relief ol debtors. or (v) any
representation or waranty made by Customer in this VLSA or in any document turnished to Penske by Customer or any guarantor of Custome/s obligataons
is inconecl in any matorial respect.
b. Remedie Upon the ocdJnence of an Event of Delault. Pensk€ shall not be required to pertorm ils obligations under this VLSA and may immediately
terminate this VLSA and/or proce€d by apprcpriate coi./rt action to onforce the tems of fiis VLSA and/or to recover damages for the breach of any of its
terms. ln addition, Penske may, \ ith or without terminating this VLSA, with or without demand or notice to Custo.ner, and wilh or wilhout any court od6r or
process of law, l,ake immediate poss6sion of any or all V€hicles whBrever loc€ted, without being liable to Customer for damages caused by su6h tiaking of
possession. lf any such Vehicle contains any property belonging to Custorner or in Custorneis custody or @ntrol, Penske is authorized to hold tie items for
Customer or place lhem in storage for Customer, at Custoaner's sole cosl and risk of loss or damage. Penske may also, with or without terminatjng this
VLSA, require Cuslomer upon five (5) days'ffttten notice to, at Penske's option, Gither purchase any or all of lhe Vehicles or make the "Alternative
Payment" as set forth in Arlicle 14.a. below for any or all of the Vehicles, and in addition pay the total of the Lease Charges tor all such Vehicles acduing up
to the date upon which Customer could have leminated this VLSA under Aride 14.a., togeber with all Loas6 Chaiges due and unpaid to the daG of
Penske's notice to Customer under lhb paragraph.
c. lntercst: Attornevs' Fees. Should Customer fail to pay any Lease Charges when duo, Cuslomer shall be liable ,or interest on such delinquont amounts
at the rate of one and ondhatf percent (1.5%) per month or the maximum permassible rate allowed in the judsdiction in which Custome/s principal ptace of
business is located, whichever is lowe., frofi the date on whiah paymeit was due uniil paid. It Penske init;t6s legal action againsl Customer as ihe result of
an Event of Defaut, Penske shall be sntitled lo roimbuEement ftom Customor of all expenses of colledion arld reasonabte atiomeys fees

14, TERMINATIONPRIVILEGES,
a Riohtlg Termanate Either party may, upon sixty (60) days prior written notic€ to the other, terminate this VLSA as lo a Vehicle on any annual anniversary
of such vehicie's ln-service Date. upon terminatjon by either pany. custofier sha[. at Penske's option, either (i) purchase the vehide as to which the
notce has been given (other than a Substitut€. lnterim, or Extra) at the Vehicle,s Depreciated Schodule,A, Value, is is, where is, or (ja) pay pehske the
Alternative Payment" (as defined in the nexl sent€flce) for such Vehicle. The "Alternative payrnent' sha[ be the difference, if any. betw;en ihe Vehicle,s
Depreciated Schedule 'A' Value at the temination date and the vehicle's "Fair Ma*et vaiue' ('Fair Market Value" shall bE the hjghest bona fide ofler lopurchase such Vehicle received by Penske as of the date of teminatron)
b' Termination Amounts. ln addition to.paying [he purdlase price or making the Altemative payment for a Vehicle, Customer shalt also pay alloutstanding. L€ase cha.gos through and including the date of purdrase or date thE Attemative payment is maoe, togetrer;ilh (i) appticabte sal€s or usetaxes, (ii) all license aM regist-alion iees, applicable personal property kxes, and prepaid expenses paid by penske with resp€cl to the vehicje. pro-rated toth€ date of tedninatjoo' (iii) the cost oI deident ficatim re-paintlng, and .estoring the Vehicte io daily rental cohd i;; ; acrordance wfh penske sestablished standards (including the loss of uso of such vehicle during such restorain), and (iv) a pro-ra[ed ponion ofany ticenses or permits that cannolb€ used or transfered by penske (colleclivety, ,Terminatjon Amounts;). Customer shali have irj,lgi1t to eierlise any oltiim io retm,nat" t,is vLsA underlhis Arllcle il an Evenl of Detault has occuned. No termrnaton of thrs VLSA uv eitrer party stull release custo|,rer of liabrlity fo,r the paymeot of any sumsdue Pensle or any damages that penske sha have sustiained by reason of Cu;tome; s breach thereo,
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15. ADJUSTED COST. For each rise or fall of at least one percent (1%) in lhe Consumer Prico lndox for All Urban Consumers for the United Stales
published by the United Stat€s Department ol Labor, Bureau of Labor Stetistics ('CPl"). or any successor index desEnated by Penske, above or b6low the
CPI 6gure applicable for each leased Vehble a9 ol the "EfEclive Date" indicated on ds Schedule ?', the Lease Charges for such Vehicle shall bg adjustsd
upwad or dolvnward based upon such perc6ntage inqease or decrease in th6 CPl. Seventy-five percent (75olo) ol the flxed lease charge, one hundred
percent (100%) of the basic mileage charge, one hundred perc€nt (100'/0) of any excess or undermileage charge (per mile). and one hundred percent
(100o/o) of the refrigeration charge, if applicable. shall b€ subjed to adiustrnent. All increases under this Article shall be cumulative and shall be cildrlated
only on the charges inrtially shown on the Vehicle's Schedule "A'. Adjustrnents shall be implemented semi-annually on January 1 and July 1. Upon
adjusanent, the fxed lease drarge shall be rounded off lo the nearest whole c€nt and all adjuslrnents in the basic mileag6, excess mileage, and
und€mileage charges shall be rounded off to the nearest tenlh of a mil.

16. NON-LlABlLlry FOR CONTENTS. Penske shall not be liable frtr loss of, or damage to, any cargo or other property left. stored. loaded or transpo.ted
in, upon, or by any Vehicle at any time or place.

17, ASSIGNMENT AND SUBLETTING,
a. Bv Customer. CUSTOI\,ER SHALL HAVE NO RIGHT TO ASSIGN OR SUBLET THIS VLSA OR THE VEHICLES. NOR SHALL CUSTOMER RENT
OR LICENSE THE USE OF THE VEHICLES, OR UNDERGO A CHANGE OF CONTROL THAT WOULO OTHERWISE ASSIGN THIS VLSA BY
OPERATION OF LAW OR CAUSE OR PERMIT THE VEHICLES TO BE USED BY ANYONE OTHER THAN CUSTOMER OR ITS LEASED ORIVERS.
SERVANTS OR EMPLOYEES.

b. Bv Penske. THIS VLSA AND ANY VEHiCLES, RENT, OR OTIIER SUMS DUE OR TO BECOi{E DUE HEREUNDER MAY BE ASSIGNED OR
OTHERWISE TRANSFERRED, EITHER IN WHOLE OR IN PART BY PENSKE. WITHOUT AFFECTING ANY OBLIGATIONS OF CUSTOMER AND. IN
SUCH EVENT. CUSTOMER'S RIGHTS SHALL BE SUBJECT TO ANY LIEN. SECURIW INTEREST OR ASSIGNi'ENT GIVEN AY PENSKE IN
CONNECTION WITH THE OWNERSHIP OF THE VEHICLE(S), AND THE TRANSFEREE OR ASSIGNEE SHALL HAVE ALL OF THE RIGHTS. POWERS,
PRIVILEGES AND REMEDIES OF PENSKE.

18, DISCLA]MER, PENSKE MAKES NO WARRANTY OF ANY KIND, EXPRESS OR IMPLIEO. AS TO THE MERCHANTABILITY, FITNESS FOR ANY
PARTICUI.AR PURPOSE OR ABSENCE OF ANY MANUFACTURING OEFECTS OF ANY VEHICLE COVERED BY THIS VLSA. PENSKE AND ITS
PARTNERS SHALL NOT BE LIABLE FOR LOSS OF CUSTOMER'S PROFTTS OR AUSINESS. LOSS OR DAMAGE TO CARGO. LOSS OR OAMAGE
RESULTING TO CUSTOMER BY REASON OF DELAY IN OELIVERY OR FAILURE TO DELIVER PRODUCIS OWNED OR TRANSPORTED BY
CUSTOMER. ORIVER'S TIME OR ANY INDIRECT, SPECIAL OR CONSEOUENTIAL DAMAGES

19. MISCELLANEOUS. This VLSA (including all the schedules attac*ted herelo) shall be considered to be a single integraled contract and constitute the
enlirc agr6ement betweea the parti€s regading the Vehic.les. Upon exacution by Penske and Custornet, this VLSA shall be binding on the r€spective
parties and their l€al representatives, successors and assigns and its terms shall not be ameided fi altered by failure of either party to rnsist on
p€rformanc€, or failure to exercige any right or privil€e, or in any manner unless such amendm€nt or alteration is in writing and signed on behalf of the
parties herelo. Tim6 shall be ol the essence of this VLSA. No waiver or breach of any covenant or obligation herein shall be construed to be a waiv€r o{ the
covenanl or obligation itself, or any subsequent breach th€reof. This VLSA shall supersed€ any and all proposals or agroements, written or verbal, between
ttre parties, relaling to the sub,ed matter hereof and may not be modified, t€rminated or discharged, except in a writjng signed by the party againsl whom the
enforcement of the modificaton, teminatiofl or discharge ls sought .Any notice required hereunder shall be senl by certjfied mail or ovemight mail to the
address witten above (except that nolicos sent lo Penske via ovemight couier shall be sent to2675 Morgiantown Road, Reading, PA 19607) or such other
address as either party shall fumish and shall be deemed delivered upon deposit in the United States mail or @nfrmed receipt by the ovemight couier. Thls
VLSA is lo be interpreted, construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania. ln the event any of the tems and
provisions of this VLSA are in violation of or prohibiled by any law. statule, regulation, or ordinance of the Unitgd States and/or state or city lvhere the VLSA
is applicable, suc*l terms and provisions shall be deemed amended to contom to suc*l law, statute. Ggulation. or odinance without in\ralidat ng eny of the
other terms and provisions of thls VLSA.

lN WITNESS WHEREOF. the parties have caused ttris VLSA to be exeqJted by their duly authorized represenlalive as of the date frrst above wntlen.

PENSKE TRUCK LEASING CO., L.P CUSTOMER: Anorlcah Tire Disldbutors. lnc

sis Signature:
TRA

i;ri*itiR file: a
l\l(ACt 1tN.

Witnessed or Wihessed o.
Atlested By:_Attested By

VLSA Rev. 7/12
Pag6 4 of 4
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City, State and Zip Code

THIS AMENDMENT is made this 17th day of April, 20'12 to the Vehicle Lease Service Agreement dated as of 12/15/11

(the 'VLSA') between PENSKE TRUCK LEASING CO., L.P. ('Penske") and AMERICAN TIRE DISTRIBUTORS, INC

("Customef ).

lntending to be legally bound, the parties agree lhat the VLSA is amended as follows:

Backoround. Customer has requested certain early termination rights from Penske to allow Customer to "right-size" its
fleet during the term of this VLSA. Penske has agreed that Customer shall be allowed to early terminate certain
Vehicle(s) subiect to the terms and conditions as set forth in more detail below. The parties acknowledge and agree
that Customer may terminate up to a maximum total amount of 107o of the Vehicles cunently ln Service at any time
during the term of this VLSA pursuant to either subsection c or d ol Article 14 of this VLSA (the "Early Termination
Cap"). The Early Termination Cap shall be cumulative such that all Vehicle(s) early terminated by Customer, regardless
of when Customer exercises such eariy terminalion right, shall be included in the calculation of the Eady Termination
Cap. By way of an example and not as a limitation, if in yeat 2 Customer has 50 Vehicles in service under this VLSA,
Customer may terminate up to 5 Vehicles representing 10% of its fleet. However, if in year 3 Customer has 100
Vehicles in service under this VLSA, Customer may only-terminate up to an additional 5 Vehicles for a cumulative total
of 10 Vehicles, representing 10% of its existing fleet.

This Background paragraph shall be incorporated into the amendment below and made a part thereof

Article 1.b is amended by adding the following to the end thereof:

'Notwithstanding the foregoing, Penske's maintenance and service obligations shall extend to any original
installed OEM hardware or software."

Article 1 .c.ii is amended as follows:

. By inserting the following after "the" and before "cost": 'actual and reasonable"

. By inserting the following to the end thereof: "ordinary wear and tear excepted'

Article 2 is amended as follows:

. Third sentence, by adding the following to the end thereof: ", at penske's sole cost and expense."

r Fourth senlence, by adding the following to the end thereof:

", where such authorization shall not be unreasonably withheld."

. By adding the following to the end thereof:

"Penske agrees to provide pick-up and delivery of the vehicles, free of any cargo, at customer,s place
of business, at Customer's sole risk of loss (except that Customer does noiassime the risk of loss of or

2

3

schedule "A'annexed to and made a part of vehicre Lease service Agreement dated iz'15l11 between

AMERICAN TIRE DlsrRrBUToRs. rNc. and pENsxE TRUCK LEASTNG co.. L.p. efiective on rhe 3fltay ot_a/ay-zotz.
Addilion(s) 

- 

and shall be in addition to any Schedule 'A" atlached hereto and made a part of said Agreement hereto(hrtial)

Deletion(s) and shall supersede Schedule "A"(s) Number _dated
llnrlial)

AMERICAN TIRE OISTRIBUTORS, INC. Signature Title till,L o"V fh
PENSKE TRUCK LEASING CO., L.P sig

AUC:S :: .^ t:it
Title ;,'r'.r.. '

coNt Ricr Ari,iil
Date
/ -at'ra,,

attached hereto

I
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5

damage to a Vehicle caused without error, intent or omission of Customer while such Vehicle is in
Penske's sole care, custody and control) for scheduled preventive maintenance only."

. By adding the following sentence to the end of Article 2 "Penske agrees to comply with all applicable laws, rules
and regulations in the performance of its obligations hereunder."

Article 3 is amended by adding the following sentence prior to the fifth sentence thereof: "Notwithstanding the
foregoing, Customer shall notify Penske in writing prior to any proposed change in the base of operation of any
Vehicle(s) and Penske shall thereafter promptly notify Customer of any anticipated ad.iustments to the rates for such
Vehicle(s)."

Article 4 is amended as follows:

. By adding the following to the end thereof

''Notwithstanding the foregoing, Penske agrees to provide Substitutes during preventive maintenance to
the extent it has available sufficient vehicles of the size and type requested at the location which services
Customer "

. Article 4.b. is amended by adding the following new paragraph to the end thereof:

"Notwithstanding anything conlained above to the mntrary, the rate to be paid by Customer for the use of
the first two (2) such Extras to be provided shall be the lease rate applicable to the most recent similar
Vehicle placed into service to Cuslomer under this VLSA at the Penske location from which such Extra is
provided. The foregoing rate shall also include all license and registration fees, applicable personal
property taxes, and prepaid expenses paid by Penske with respect to the Extra, if not included in such
rate.'

Article 5.a. is amended by deleting it in its entirety and replacing it with the following:

"Penske shall provide fuel from facilities owned or operated by Penske. The per gallon charge for fuel
shall vary over time and shall be billed in addition to all other charges on the Schedule 'A' but shall not exceed the
sum of (i) the Oil Price lnformation System ("OP|S") daily average Rack cost per gallon for ULSD Diesel based on
the average cost {rom the nearest OPIS Rack location to the facility where fueling occurs on the date Penske took
delivery of the tuel (the "OPIS Price') plus (ii) all charges for freight and additives and applicable taxes, plus (iii)
six cents ($0.06) per gallon (the "OPlS Adiustment'), (collectively the "Fuel Reconciliation Price') multiplied by the
total number of gallons pumped. The maximum per gallon fuel charge shall only apply to fuel purchased from
facilities owned or operated by Penske and shalt not apply to fuel purchased in Canada or Hawaii. Fuet charges
will be billed to Customer in addition to other charges specified on applir:able Schedules 'A' or the underlying
agreement. lf Customer obtains fuel from sources other than Penske's facilities or authorized facilities. Customei
will be responsible for all charges for such fuel. Charges for all fuel provided by Penske to Customer pursuant to
this Agreement shall be reconciled quarterly against lhe Fuel Reconciliation Price and the difference between
such charges and the Fuel Reconciliation Price shall be referred to as the "Reconciliation Amount". To the etent

6

Schedule 'A" annexed to and made a part ot Vehicle Lease Service Agreement dated i2l15

AMER TIRE DIS . tNc. and PENSKE TRUCX LEASING CO.. L.P. effecti

/1 'l betwesn
,+

ve on the 2t - day otJ/! gz- 2012.

and made a part of said Agreement he.eto
Addition(s) 

- 

and shal be in addition to any Schedule "A,,attached hereto
(lnitial)

Deletion(s) and shall supersede Schedule'A'(s) Number _dated
(lnrtial)

AMERICAN TIRE OISTRIBUTORS, INC. Sign Ti e D ate

PENSKE TRUGK LEASING CO., L,P Signa le 1$ANCES t. GRAEFF
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attached hereto
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the Reconciliation Amounl is positive (i.e. the amounl paid by Customer exceeds the Fuel Reconciliation Price),
Customer shall receive an appropriate credit from Penske in Penske's next invoice following the month in which
such reconciliation occurs. To the extent the Reconciliation Amounl is negative (i.e. amount paid by Customer is
less than the Fuel Reconciliation Price), Penske shall carry forward such amounl and apply it against the
Reconciliation Amounl determined in the nexl succeeding reconciliation.

Notwithstanding anything to the conlrary set forth an this Agreement, if a "Force Majeure" (as detined
below) event causes a disruption or interuption in the supply of fuel available to Penske, which renders Penske
unable to purchase fuel at or below the Fuel Reconciliation Price, then in such event Penske shall promptly notify
Customer (such notice may be telephonic provided it is confirmed in writing as soon as practical) of such
circumslances and as of the date of such notification to Customer until that certain date on which Penske is able
to provide fuel at or below the Fuel Reconciliation Price, Penske shall not be obligated to provide fuel to Customer
at the Fuel Reconcilaation Prace. but rather it shall provide fuel at Penske's price at the location where fuel is
provided.

For purposes of the preceding paragraph, lhe term "Force Maieure" means any cause hat is not within
Penske's control, and whether foreseen or unforeseen, including, but not limited to, events of nature or the
elements (including hurricanes, earthquakes, fire, storms, floods, and lightning), acts of God, strikes, lockouts,
sabotage, wars, blockades, riols, terrorist acts or the lhreat thereof, epidemics, civil disturbances, explosions, fuel
allocation programs imposed on Penske, or other casualty occurrences substantially affecting Penske's ability to
obtain and provide fuel. Once the "Force Ma.ieure" is no longer in effect. the 'OPIS' pricing will retum to the
standard contract language as defined in paragraph 1 of section 5.a '

Article 6, second sentence, is amended by inserting the followang after "all" and before 'amounts': 'actualand
reasonably documented"; and by adding the following sentence after the second sentence: "Notwithstanding anything in

this Agreement to the conlrary, Customer shall not be responsible for, and Penske shall be solely responsible for, any
taxes, duties or assessments on Penske's receipt of proceeds, net income and other receipts from Customer under this
Agreement".

Article 7(c) is deleted in its entirety and replaced with the following new paragraph:

"c. Overmileaqe Charqes. Each Vehicle shall be operated according to the Estimated Annual Mileage^/ehicle ('EAM')
as listed on its schedule 'A (the 'schedules"). lf at the expiration or termination of the term of this VLSA for all the
Vehicles the actual miles operated by all the Vehicles listed on the Schedules exceeds the total EAM for all such
Vehicles for the term by tvvelve percent (12%) (the'Aggregate EAM'). Customer shall pay Penske $0.10 for each mile
over the Aggregale EAM for the term, in addition to the mileage charges due under this VLSA lf this VLSA terminates
for any reason for any Vehicle listed on the Schedules prior to the end of its stated term as provided on the Schedules,
the EAM relating to such terminated Vehicle shall be excluded from the calculation of the Aggregate EAM and the miles
operated by such terminaled Vehicle shall not be included in the overmileage calculation set forth in this paragraph;
however, if the actual miles operated by such terminated Vehicle exceeds its EAM (prorated for the term of this VLSA for
such terminated Vehicle) by twelve gercent (12oh\, Customer shall pay Penske $0.10 for each mile over such prorated
EAM for the term. in addition to the mileage charges due under this VLSA. Notwithstanding the foregoing the parties
agree to meet annually on or about September 1s, or such other time as scheduled by the;arties, t;dis;uss in good

schedule 'A" annexed to and made a part o, vehicle Lease service Agreement dated 12l15/1 1 between

AMERICAN TIRE DISTRIBUTORS. lNC. and pENSKE TRUCK LEASTNG CO.. L.p. etfective oo rhe A/lday ot1fu2^_ZOtZ.
Addition(s) 

- 
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faith, Custome/s use and operation of the Vehicle(s) with respect to this Article 7, includang but not limited to: (i)
relocation of equipment; (ii) change of routes: and (iii) change of term and pricing.'

Article 9.a., first sentence, by inserting the following after the word "VLSA' and before the period immediately
thereafter:

"(except that Customer does not assume the risk of any loss or damage caused solely by Penske's negligence
or willful misconduct)".

10 Article 9.b, second sentence, by inserting the follorving after the word "Penske" and before the parenthetical

immediately thereafter: "ordinary wear and tear excepted."

11 Article 10, firsl sentence, by deleting the words'(EVEN lF PENSKE lS CLAIMED TO HAVE BEEN OR lS PROVEN TO
BE NEGLIGENT) and inserting the following to the end of the clause (C) after the word "VEHICLE'and before the
semicolon immediately thereafter:

1EXCEPT THAT CUSTOMER DOES NOT INDEMNIFY FOR SUCH CLAIMS, SUITS, COSTS, DAMAGES,
EXPENSES, OR LIABILITIES TO THE EXTENT THE SAME ARE CAUSED (i) BY PENSKE'S NEGLIGENCE OR
(ii) WITHOUT ERROR, INTENT, OR OMISSION OF CUSTOMER WHILE A VEHICLE IS WITHIN PENSKE'S
SOLE CARE, CUSTODY AND CONTROL).'

Article 10 is further amended by adding the new paragraphs to the end thereof:

.NOTWITHSTANDING THE FOREGOING, PENSKE SHALL PROTECT, DEFEND, INDEMNIFY, ANO
HOLO HARMLESS CUSTOMER AND ITS AGENTS, SERVANTS, AND EMPLOYEES FROM ANY AND ALL
CLAIMS, SUITS, COSTS, DAMAGES, EXPENSES, LIABILITIES CAUSED (i) BY PENSKE'S NEGLIGENCE IN
PERFORMING ITS MAINTENANCE OBLIGATIONS UNDER THIS VLSA, OR (iii) WITHOUT ERROR, INTENT,
OR OMISSION OF CUSTOMER WHILE A VEHICLE IS WITHIN PENSKE'S SOLE CARE, CUSTODY AND
CONTROL, PENSKE'S OBLIGATIONS UNDER THIS ARTICLE 1O SHALL SURVIVE THE TERMINATION OR
EXPIRATION OF THIS VLSA.

IT IS THE INTENTION OF THE PARTIES TO THIS VLSA THAT NEITHER PARTY SHALL BE
REOUIRED TO INDEMNIFY THE OTHER FOR ANY CLAIMS, SUITS, COSTS, DAMAGES, OR LIABILITIES TO
THE EXTENT THE SAME ARE CAUSED BY THE OTHER PARTY'S NEGLIGENCE- BECAUSE A DISPUTE
MAY ARISE BETWEEN CUSTOMER AND PENSKE AS TO THE LEGAL CAUSE OF AN OCCURRENCE, THE
PARTIES AGREE THAT THE HANDLING AND DISPOSITION OF THIRD PARTY CLAIMS SHOULD NOT
AWAIT THE DETERMINATION OF LEGAL CAUSE AS BETWEEN CUSTOMER AND PENSKE: THE PARTIES
THEREFORE AGREE AS FOLLOWS:

(i) IT SHALL BE THE PRIMARY OBLIGATION OF CUSTOMER AND ITS INSURANCE CARRIER
TO INVESTIGATE, DEFEND, SETTLE, OR LITIGATE THIRD PARTY CLAIMS AS THE MERITS OF THE THIRD
PARTY CLAIMS INDICATE. ALL RIGHTS OF CUSTOMER AND ITS INSURANCE CARRIER AGAINST
PENSKE ARE PRESERVED AND ARE NOT TO BE CONSIDERED WAIVED BY SUCH ACTION,

Schedule "A" annexed to and made a part ot Vehicle Lease SeMce Agreement dated 12l1S/11 between

AtsERlcAN TIRE DISTRIBUTORS. lNC. and PENSKE TRUGK LEAS|NG CO.. L.P. efrective on rhe slljiav otqQ12 ^ -20t2.
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(ii) PROMPTLY AFTER CUSTOMER LEARNS OF THE HAPPENING OF AN OCCURRENCE IN
WHICH CUSTOMER OR ITS INSURANCE CARRIER FINDS THERE IS PROBABLE CAUSE TO BELIEVE
THAT PENSKE MAY HAVE BEEN NEGLIGENT, CUSTOMER SHALL NOTIFY PENSKE OF THE HAPPENING
OF SUCH OCCURRENCE TO ALLOW PENSKE AND ITS INSURANCE CARRIER TO INVESTIGATE SUCH
OCCURRENCE, PENSKE MAY THEN DECIDE TO TAKE NO ACTION PURSUANT TO SUBPARAGRAPH (i)
ABOVE OR JOIN IN THE DEFENSE OR SETTLEMENT OF THE CLAIMS ARISING OUT OF SUCH
OCCURRENCE, AS PENSKE DEEMS PROPER UNDER THE CIRCUMSTANCES. NO SUCH ACTION BY
PENSKE SHALL BE DEEMED AN ADMISSION OF LIABILITY FOR SUCH OCCURRENCE, AND ALL RIGHTS
OF PENSKE AGAINST CUSTOMER ARE PRESERVED AND ARE NOT TO BE CONSIDERED WAIVED BY
PENSKE TAKING ANY ACTION PURSUANT TO THIS SUBPARAGRAPH (ii).

(iii) AFTER THE DISPOSITION OF A THIRD PARTY CLAIM, EACH PARTY TO THIS VLSA MAY
PURSUE ITS LEGAL REMEDIES AGAINST THE OTHER PURSUANT TO THE INDEMNIFICATION
PROVISIONS CONTAINED IN THIS ARTICLE 1O-"

Article 12, by adding the following to the end thereof:

"and which could not have been avoided through use of commercially reasonable etforts by the affected party:
provided that the affected party as soon as reasonably practical shall promptly provide notice to the other party.
The non-affected party shall be relieved of its payment obligations wilh respect to any variable charges hereunder
to the extent the benefits to be received by the non-affected party are directly impaired by such delay.
Notwthstanding the foregoing, under no circumstance shall the occurrence of such a Force Majeure event relieve
Customer of its obligations to pay the Lease Charges hereunder "

Article 13 is amended as follows:

. Subsection a,, first sentence, (a) inserting the following in between the words "due" and 'o/' (i): ', and
fails to cure the same within seven (7) days after written notice is sent to Customer", (b) replacing in
subsection (ii) the phrase "five (5) days' with the phrase "seven (7) days"l and (c) inse(ing the
following at the end of subseclion (v): 'and Customer fails to cure the same within seven (7) days
after written notice is sent to Customer.'

. Subsection b, second senten@, (a) inserting the following after'ln addition," and prior to "Penske": "upon
an occurrence of an Event of Default," and (b) by adding the following phrase to the end thereof ", provided
such taking of possession is lawfully conducted."

. Subsection c., by deleting the lasl sentence thereof in its entirety.

. By adding the following as a new paragraph d:

'd. Default by Penske. ln the event Customer believes that Penske is in default of this VLSA, Customer
shall provide wriften notice to Penske, specifically describing the alleged default and including any and all
supporting documentation ("Default Notice"). lf Penske fails lo cure any such default within sixty (60) days
of Penske's receipt of the Default Notice, such failure shall be a'Penske Event of Default" unless penske

Deletroo(s) and shall supersede Schedule "A'(s) Number 
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- 

attached hereto(lnitial)
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(i) has made a reasonable request for additional information, (ii) has made a good faith attempt to schedule

Customer for service, or (iii) has otherwise commenced such cure within the sixty (60) period and thereafter
pursues such cure to completion in good faith. ln the event of a Penske Event of Default, Customer may

ammediately terminate this VLSA, subject to Article 14. Notwithstanding these rights, nothing in this
paragraph shall modify, abridge or alter any other rights, obligations, or waivers under this VLSA."

Article 14.a., by adding the following to the end thereof:

"Notlvithstanding anything contained above to the contrary, if Penske terminates this VLSA and
Customer is not then in default, Customer shall not be obligated to pay Penske the Alternative
Payment, and shall have the right, but not the obligation to purchase the Vehicles so terminated.
However, in the event of such termination, Customer shall pay all outslanding Lease Charges
through and including the date of termination, together with the amounts described in clauses (ii),
(iii), and (iv) of paragraph b of this Article 14."

"c. gusiness Downturn. Notwithstanding the foregoing, in the event Customer either suffers a
documented downturn in business or completes an acquisition of assets that creates a documented excess of
inventory due to a consolidation of Customer's facilities that as a result eliminates Customeis need for one or
more of the Vehicles, Cuslomer shall have the option of terminating up to the Early Termination Cap as of the
date of Customer's notice of termination, without the obligation to purchase such Vehicle(s) or to make the
Alternative Payment with respect thereto, providedr (i) Customer shall provide Penske with written notice not
less than 120 days prior to the effective date of termination, documenting the business downturn or the
completed acquisition and consolidation of facilitiesi (ii) upon Penske's receipt of Customer's notice Penske
shall promptly provide Customer written nolice setting forth the terminaled Vehicle(s) and the effeclive date of
such termination, where such Vehicle(s) to be terminated shall have been ln Service not less than one (1) year;
(iii) Customer may not exercise this terminalion right f Customer is then in defaull under this VLSA or is in
default at the time of termination; and (iv) Customer shall not renew, replace, extend or add any like equipment
with any vendor in any location that is a dedicated location for leasing Penske vehicles or the location at which
the terminated Vehicle(s) were dedicated during the original term of any terminated Vehicle(s) without first
utilizing these Vehicles for those requirements. However, in the event ol such lermination, Customer shall pay
all outstanding Lease Charges through and including the date of termination, together with the amounts
described in clauses (ii), (iii), and (iv) of paragraph b of this Article 14.

o As a new paragraph d:

'd. Option to Uporade. Notwithstanding the loregoing, Customer shall have the oplion of terminaling
this VLSA up to the Early Termination Cap as of the date of Customer's notice of termination, without the
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obligation to purchase such Vehicle(s) or to make the Alternative Payment with respect thereto, provided: (i)
Customer gives Penske not less than 120 days prior written notice; (ii) upon Penske's receipt of Customeis
notice Penske shall promptly provide Customer written notice setting forth the lerminated Vehicle(s) and the
effective date of such termination, where such Vehicle(s) to be terminated shall have been ln Service not less
than one (1) year; (iii) Customer is not in default under this VLSA or is in default at the time of termination; and
(iv) Customer replaces the terminated Vehicle(s) with upgraded equipment leased from Penske under terms to
be negotialed by the parties in good faith. However, in the event of such termination, Customer shall pay all
outstanding Lease Charges through and including the date of termination, together with the amounts described in
clauses (ii), (iii). and (iv) of paragraph b of this Article 14."

Article 15 is amended as follows:

. Second sentence, by deleting the words "Seventy-five percent (75%o)' and replacing them with the words "Fifty
percent (50o/o)."

. By deleting the fourth sentence and replacing it with the following:
.Adjustments shall be implemented annually on January 1."

. By adding the following to the end thereof:

"Any rate adjustment pursuant to this Article 15 shall not exceed two and one-half percent (2.50/0) in any
calendar year.'

AMERICAN TIRE OISTRIBUTORS, INC. and PENSKE TRUCK LEASING CO.. L.P. eflective on the
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