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Case 23-90054 Document 146 Docket #0146 Date Filed: 02/22/2023

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
)
In re: ) Chapter 11
IEH AUTO PARTS HOLDING LLC, et al.,! ; Case No. 23-90054 (CML)
Debtors. ; Jointly Administered
; Re: Docket Nos. 16, 26 and 90

LIMITED OBJECTION OF ELEMENT FLEET CORPORATION TO
DEBTORS’ EMERGENCY MOTION FOR ENTRY OF INTERIM AND
FINAL ORDERS (I) AUTHORIZING POST-PETITION FINANCING SECURED
BY SENIOR LIENS, (II) THE DEBTORS TO USE CASH COLLATERAL,
(III) GRANTING ADEQUATE PROTECTION, (IV) SCHEDULING A
FINAL HEARING, AND (V) GRANTING RELATED RELIEF

Element Fleet Corporation (“Element Fleet”) objects, to the limited extent set forth
herein, to Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing
Postpetition Financing secured by Senior Liens, (II) the Debtors to Use Cash Collateral
(111) Granting Adequate Protection, (IV) Scheduling a Final Hearing, and (V) Granting Related
Relief [Docket No. 16] (the “Financing Motion”).

In support, Element Fleet respectfully represents as follows:

! The Debtor entities in these chapter 11 cases, along with the last four digits of each Debtor entity’s federal
tax identification number, are: IEH Auto Parts Holding LLC (6529); AP Acquisition Company Clark LLC
(4531); AP Acquisition Company Gordon LLC (5666); AP Acquisition Company Massachusetts LLC
(7581); AP Acquisition Company Missouri LLC (7840); AP Acquisition Company New York LLC (7361);
AP Acquisition Company North Carolina LLC (N/A); AP Acquisition Company Washington LLC (2773);
Auto Plus Auto Sales LLC (6921); IEH AIM LLC (2233); IEH Auto Parts LLC (2066); IEH Auto Parts
Puerto Rico, Inc. (4539); and IEH BA LLC (1428). The Debtors’ service address is: 112 Townpark Drive
NW, Suite 300, Kennesaw, GA 30144.
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I. BACKGROUND

1. On January 31, 2023 (the “Petition Date”), the above-captioned Debtors
commenced the captioned cases by filing voluntary petitions for relief under chapter 11 of title
11 of the United States Code (the “Bankruptcy Code”).

2. Element Fleet is one of the largest fleet vehicle lessors and fleet service providers
in the world. Element Fleet leases vehicles to Debtor IEH Auto Parts LLC (“IEH”) and provides
services to IEH in respect of such leased vehicles and also provides services to IEH in respect of
vehicles owned by IEH or leased to IEH by other lessors.

3. IEH and Element Fleet are parties to: (i) the Letter of Intent for Lease dated July
16, 2015 and the attached Motor Vehicle Fleet Open-End Lease Agreement Lease No(s). 3585, a
true copy of which is attached as Exhibit 1 (together with any and all amendments, the “Vehicle
Lease”), and (ii) the Master Services Agreement dated as of October 28, 2020, a true copy of
which is attached as Exhibit 2 (together with any and all amendments, the “MSA”).

4. The Vehicle Lease contemplates that the number of vehicles subject thereto may
change from month to month as IEH may: (i) request and, subject to approval by Element Fleet,
obtain additional vehicles thereunder, and (ii) subject to the terms of the Vehicle Lease, return
vehicles to Element Fleet that it no longer wishes to lease. As of the Petition Date the number of
vehicles being leased by Element Fleet to IEH was approximately 556 (collectively, the “Leased
Vehicles”). On information and belief, IEH has since the Petition Date used, and continues to
use, the Leased Vehicles in the ordinary course of its business operations.

5. Pursuant to the terms of the Vehicle Lease, returned vehicles are disposed of by
Element Fleet, possibly by private sale or by auction or as otherwise allowed by the Vehicle

Lease. If the amount obtained from the disposition of such vehicles is in excess of remaining
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“book value” and disposition costs (“Disposition Funds”) then such may be returned to the
lessee, but, if the customer is in default (which, under the Vehicle Lease, includes
commencement of a bankruptcy case and assignments to creditors), such amounts may be offset
by Element Fleet against amounts due under either the Vehicle Lease or the MSA. See Vehicle
Lease at 99 8-12. Conversely, if there is a deficiency between the amount obtained from
disposition and remaining book value then the lessee is obligated to remit the deficiency to
Element Fleet.

6. Among the services provided by Element Fleet to IEH under the MSA is the
issuance of credit cards to IEH employees which enable them to purchase fuel, parts and other
supplies for the Leased Vehicles [and for other vehicles in IEH’s fleet]. Element Fleet also
provides credit to IEH in connection with necessary repairs to the Leased Vehicles; Element
Fleet will both manage the repair process and pay the third-party providers of parts and labor,
which amounts Element Fleet then bills to IEH.

II. LIMITED OBJECTION

7. Any relief granted by the Court pursuant to the Financing Motion should not
impair any of Element Fleet’s rights under the Vehicle Lease or the MSA including, without
limitation, Element Fleet’s right to use the Disposition Funds as provided under the Vehicle
Lease. Element Fleet objects to the Financing Motion to the extent the Leased Vehicles, the
Vehicle Lease, the MSA, or the proceeds of any of the foregoing are included in or intended to
be included among the collateral against which liens and security interests are to be granted to
the Lender as such would be contrary to Element Fleet’s existing lending arrangements, the

terms of applicable agreements and bankruptcy law.
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8. First, Element Fleet’s affiliate Gelco Fleet Trust, is indicated as the owner of the
Leased Vehicles on their respective certificates of title. If any secured parties are indicated on
any such certificates of title they would be Gelco Fleet Trust’s lenders. The terms of GE Fleet
Trust’s loans prohibit any other liens against the Leased Vehicles.

9. Second, the Vehicle Lease and the MSA each restricts assignment of any interest
therein. See Vehicle Lease at 4. (“THE LESSEE SHALL NOT SUBLEASE ANY OF THE
VEHICLES. THE LESSEE SHALL NOT ASSIGN ITS INTEREST IN THIS LEASE,
EXCEPT WITH THE PRIOR WRITTEN CONSENT OF THE LESSOR”); and MSA at
9.2 (Client will not assign any interest in this agreement to any party without Element’s prior
written consent . . . Any purported assignment in violation of this restriction will be null and
void.”).

10. Further, the MSA is a financial accommodation contract under § 365 of the
Bankruptcy Code which cannot be assumed or assigned without the consent of Element Fleet.

11. Element Fleet’s limited objection can be resolved with language clarifying that
the collateral to be subject to the DIP Lender’s liens will not include any of the Leased Vehicles,
the Vehicle Lease, the MSA, or the proceeds thereof, and that the relief granted pursuant to the
Financing Motion will not impair any of Element Fleet’s rights under the foregoing agreements
including, without limitation, the right to use the Disposition Funds as provided by the Vehicle
Lease and otherwise as an offset to or as a recoupment of any amounts owed by the Debtors to

FElement Fleet.
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12.

Accordingly, Element Fleet in resolution of this limited objection would agree to

inclusion of the following in the final order on the Financing Motion:

WHEREFORE, Element Fleet respectfully objects to the Financing Motion as set forth

Notwithstanding anything to the contrary in the Financing Motion, any
interim order entered with respect to the Financing Motion, or this Final
Order, in no event shall the liens granted to the DIP Lender be applicable
to, and the collateral securing the Debtors’ obligations to the DIP Lender
shall not include: (i) the Letter of Intent for Lease dated July 16, 2015 and
the attached Motor Vehicle Fleet Open-End Lease Agreement Lease
No(s). 3585, a true copy of which is attached as Exhibit 1 to the Element
Objection at Docket No.  (the “Vehicle Lease™), (ii) the Master
Services Agreement dated as of October 28, 2020, a true copy of which is
attached as Exhibit 2 to the Element Objection at Docket No.
(together with related documents and amendments, the “MSA), (ii1) any
vehicles leased by IEH under the Vehicle Lease (the “Leased Vehicles™),
(iv) the Debtors’ rights under either or both of the Vehicle Lease and the
MSA, and (v) any proceeds of or from any or all of the Vehicle Lease, the
MSA, the Leased Vehicles or the disposition of the Leased Vehicles.

herein; and requests that the Court grant all other relief to which it is or may be entitled.

Dated: February 22, 2023 SAUL EWING LLP

41201337.2 02/22/2023

/s/ John D. Demmy

John D. Demmy (DE Bar No. 2802)
1201 N. Market Street, Suite 2300
P.O. Box 1266

Wilmington, DE 19899

Tel. 302-421-6848

E-mail: john.demmy@saul.com

Attorneys for Element Fleet Corporation
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EXHIBIT 1

Vehicle Lease
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Corporatlon as Custodian for D.L.
Peterson Trust

88@1ement

Element Vehicle Management Services, LLC  paul banlalson 940 Ridgebrook Road Tel 410-772-2024
Senlor Vice Presldent Sparks, Maryland 21152 Fax 410-771-2530
and Ganeral Counsal paul.dantalson@alamantcorp.com

July 16, 2015
{EH Auto Parts LLC
20 Hazelwood Drive
Amherst, NY 14228

Re: Letter of Intent for Lease

Dear Sir:

D. L. Peterson Trust and DLPT/Element Vehicle Management Services, LLC {collectively
“DLPT/Element”) and IEH Auto Parts L1.C {“IEH") are currently In the process of negotiating a Motor
Vehicle Fleet Open-End Lease Agreement (the "Lease"), and Libor Flex Program Supplements
(collectively, the "Agreements"), coples of which are attached hereto and incorporated herein by
reference, pursuant to which DLPT/Element will lease motor vehicles to IEH. Itis IEH's intention to
complete the negotiation of and execute the Agreements by September 16, 2015,

At IEH's request, and on the basis of the foregoing statement of intent, DLPT/Element may, at

IEH's request and in DLPT/Element’s discretion, order vehicles {the "Vehicles"} and have them

delivered to IEH prior to the execution of the Lease, prior to the execution of the Agreements. It is

the intention of DLPT/Element and IEH that the Vehicles be [eased pursuant to the terms, conditions

_and procedures set forth In the attached Lease and that the services be performed pursuant to the
terms, conditions and procedures set forth in the attached Agreements, all of which form a part of

this letter of Intent. This letter of intent will govern our relationship until such time as the

Agreements are fully negotiated and executed, At such time, any Vehicles that DLPT/Element orders

and/or delivered and any services rendered under this letter of intent will, retroactively, be covered

by the Agreements ultimately signed by DLPT/Element and |EH.

If for any reason the Lease and Agreements are not executed by September 16, 2015, or such
other date mutually agreed upon in writing by DLPT/Element and |EH, IEH agrees to be bound by the
terms and conditions of the Lease and Agreements in the form attached hereto. With respect to
Vehicles under the Lease, at DLPT/Element's request IEH will promptly purchase the Vehicles from
DLPT/Element for a price egual to DLPT/Element's original cost, plus DLPT/Element's reasonable
related expenses, In addition, IEH agrees to indemnify DLPT/Element for all ¢claims and liabilities of
whatsoever kind or nature, and all costs and expenses, including reasonable attorneys' fees Incurred
in connection therewith, relating to or arising out of the possession, use or operation of the Vehicles
pursuant to the Lease or the performance by DLPT/Element of the services provided pursuant to the
Agreements from the time that the Vehicles come into the possession of IEH's employees or agents
in accordance with the Lease and until such time that the Agreements are executed,
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Please Indicate IEM's acceptance of and agreement to the terms and conditions stated in this
letter by having an authorized offlcer of IEH countersign on the line provided below and returning
the letter to me,

Thank you for your assistance In this matter,

Very truly yours,
D.L, PETERSON TRUST
ELEMENT VEHICLE MANAGEMENT

SER'\QL,",_E&Sﬁ2
Paul Danielson )
A <

ACCEPTED AND AGREED:
IEH AUTO PARTS LLC

[\
By: Miww
Vice President
Name: W, gedh
Date: ;&Fo + Sggﬁggr—?

Enclosures
Cac 716,16

BUSINESS USE CERTIFICATION

To comply with the requirements of Section 7701{h}{2){C) of the Internal Revenue Code of 1986, as
amended from time to time, the Lessee makes the following certification and acknowledgement as a
part of the Lease.

1, The Lessee hereby certifies, under penalty of perjury, that the Lessee intends that more than

50 percent of the use of the Vehicles under the Lease Is to be in a trade or business of the Lessee;

2. The Lessee hereby acknowledges that in accordance with Section 1{e) of the Lease it has been
advised that it will not be treated as the owner of the Vehicles under the Lease for federal income
tax purposes.

IN WITNESS WHEREOF, the Lessee has caused this certification to be executed as of the date first
above written,

IEH AUTO PARTS LILC
'y
By: //WQQJL QQQ-MQ’
ieedbresident

CfO 4 S'eareatmy
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MOTOR VEHICLE FLEET OPEN-END
LEASE AGREEMENT

LEASE NO(S). _3585

THIS MOTOR VEHICLE FLEET OPEN-END LEASE AGREEMENT, dated as of SO\.\.\ \CQW} 2015
("this Agreement"), is entered into by and between D.L. Peterson Trust, a Delaware Business
Trust {"Lessor"}, and IEH AUTO PARTS LLC, with offlces at 20 Hazelwood Drive, Amherst, NY
14228 ("the Lessee"),

IN CONSIDERATION of the premises and the mutual covenants and conditions contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and the Lessee, each intending to be legally bound
hereby, agree as follows:

1. Lease of Motor Vehicles,

(a) Subject to the terms and conditions of this Agreement, Lessor agrees to lease to the
Lessee, and the Lessee agrees to lease from Lessor, all of the cars, trucks, truck chassis, truck
bodies, truck tractors, truck trailers, and other motor vehicles {each, "a Vehicle" or "the
Vehicle," and collectively, "the Vehicles") that the Lessee from time to time requisitions from
Lessor and that Lessor from time to time agrees to lease to the Lessee under this Agreement.
Lessor shall be responsible for obtaining and making available to designated representatives of
the Lessee the Vehicles from time to time agreed to be leased as provided in this Section 1.

Lessor shall_not be liable to the Lessee in the_event of Lessor's inability to_obtain any of the.

Vehicles with the exercise of reasonable diligence. Neither Lessor nor the Lessee shall be
obligated to lease any minimum number of Vehicles; however, once a Vehicle is requisitioned
from Lessor by the Lessee, the Lessee shall be obligated to lease the Vehicle under t‘l}is
Agreement. Lessor may choose to cancel any Vehicle requisition submitted pursuant to this
Agreement at any time prior to delivery of the Vehicle to the Lessee or the Lessee's
representative,

{b) Lessor shall be the sole legal and equitable owner of the Vehicles. The Lessee shall
have no legal or equitable interest in the Vehicles or the proceeds of sale of the Vehicles except
its interest as Lessee of the Vehicles as specifically set forth in this Agreement.

{c) The Vehicles shall be titled in the name of Lessor or such other name as Lessor or
the trustee of Lessor may designate from time to time. The certificates of title for the Vehicles
may hote as lienholder Lessor, Raven Funding LLC, Chesapeake Funding LLC or such other party
as Lessor or the trustee of Lessor may designate from time to time.

ELEMENT CONFIDENTIAL AND PROPRIETARY
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(d) From time to time, the Lessee may request in writing that Lessor issue additional
Lease Numbers in order to facilitate Lessee's identification and administration of this
Agreement. In such event, any Vehicles ordered or leased by Lessor to or for the Lessee and
identified by such additional Lease Numbers shall be governed by and subject to the terms and
conditions of this Agreement the same as if these Vehicles had been identified by the original
Lease Number.

(e} Lessor and the Lessee characterize this Agreement as a lease for federal and state
income tax purposes, Lessor and the Lessee agree that Lessor is the only party entitled to claim
income tax deductions for asset cost recovery, or depreciation, and investment tax credits, if
any, with respect to the Vehicles, under the Internal Revenue Code of 1986 and applicable state
laws, as amended from time to time.

{f) Lessee acknowledges that it is responsible for its own determination of the proper
lease term period for purposes of its SFAS 13 or similar analysis.

2. Lease Term and Depreciation Term.

(a) The lease term for a Vehicle shall commence on the date that the Lessee or its
representative takes possession of the Vehicle ("Acceptance") and shall continue thereafter,
except in the event of the loss, or damage beyond repair, of the Vehicle (a "Casualty Vehicle"),
for a minimum term of 367 days. After the minimum term, the lease term may be continued at
the Lessee's election for successive monthly renewal periods until the end of the maximum
lease term {the “Maximum Lease Term”) reflected in the Vehicle’s New Unit Notice (“NUN")
and made part of this Agreement, and the Vehicle is returned to Lessor or its representative

 pursuant to Section 8 of this Agreement. For purposes of this Agreement, including the _

Vehicle’s NUN, the Maximum Lease Term may also be referred to as the Lease Term or
Depreciation Term.

(b) The Lessee shall designate each of the Vehicles to be at least a 12-month Vehicle, or
any month in between, up to and including a 72-month Vehicle. Such designation {i) shall be
known as the Depreciation Term for a Vehicle, (ii} shall be made by the Lessee on a requisition
form or by an alternative method acceptable to Lessor in advance of the Acceptance of the
Vehicle, and {iii) once made as to the Vehicle, may not be changed without the prior written
consent of Lessor,

3.  Use of Vehicles.

(a) The Lessee shall maintain the Vehicles in good condition and repair, ordinary wear
and tear excepted. The Lessee shall use or permit the use of the Vehicles in its trade or
business and only for lawful purposes within the United States and for occasional trips to
Canada and Mexico, but in no event shall a Vehicle be used for the transportation for hire of
goods or passengers, for towing any property other than in accordance with the Vehicle
manufacturer's specifications, or for transporting explosive, radioactive, flammable, or

BLEMENT CONFIDENTIAL AND PROPRIETARY
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hazardous materials. The Lessee shall comply, and cause all persons operating the Vehicles to
comply, with (i) all applicable requirements of law relating to the registration, leasing,
insurance, use, and operation of the Vehicles, Including operators' licensing requirements, and
{ii) all conditions of the policies of insurance on the Vehicles. At all times, the Lessee shall
supply Lessor with the name and address of representatives to whom the Vehicles are assighed.

(b) Notwithstanding the above, Lessor reserves the right to inspect the Vehicles at
anytime during normal daylight business hours upon reasonable notice of its intent to do so.
The Lessee shall furnish information to Lessor as to where the Vehicles may be inspected.

4,  Sublease or Assignment. THE LESSEE SHALL NOT SUBLEASE ANY OF THE VEHICLES. THE
LESSEE SHALL NOT ASSIGN ITS INTEREST IN THIS LEASE, EXCEPT WITH THE PRIOR WRITTEN
CONSENT OF THE LESSOR. The Lessee may have any of the Vehicles delivered to a subsidiary
company of the Lessee, but such arrangement shall in no way alter the Lessee's responsibilities
under this Agreement with respect to the Vehicles.

5.  Upfitting, Carrying Cost, and Disclaimer of Warranties,

{a) Upfitting

{i} Lessee may request that Lessor have a Vehicle upfitted with equipment or other
tangible property prior to or after Acceptance. At the request of Lessee, Lessor may
arrange for the Vehicle to be delivered to an upfit vendor chosen by Lessee. Lessor shall
pay when due all upfit vendor invoices for such Vehicle as soon as practicable after
receipt by Lessor and in accordance with its payment terms. All such equipment or
other tangible property shall become a part of the Vehicle leased hereunder.

(i} In addition, for any upfitting, the Lessee and any other Debtor {defined for the
purposes herein as a permissive user as set forth in Section 4 herein) hereby appoints
Lessor as its duly authorized agent and attorney in fact for and on behalf of Lessee in all
matters relating to the preparation, execution and filing of such UCC financing and
termination statements to evidence the ownership by Lessor of all upfitting leased
hereunder. This power granted includes the power for Lessor to appoint additional
attorneys in fact on behalf of Lessee for the limited purposes herein specified and for
the revocation of such appointments. Lessee agrees to reimburse Lessor for the
expenses including overnight courier expenses incurred in filing any UCC Financing
Statements, obtaining Certificates of Good Standing, Articles of Incorporation or
Organization and other filings related to the Lessee's legal creation and conducting lien
searches and pay any applicable administration fees. Lessee agrees to execute any
additional documents, instruments and assurances and take such further action as
Lessor may from time to time reasonably request in order to more effectively carry out
the purpose of this section and to protect the rights and remedies of Lessor hereunder.

ELEMENT CONFIDENTIAL AND PROPRIETARY
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{b) Carrying Costs. Lessee is responsible for interim interest on Vehicle Costs {as
defined below) for each invoice paid from the date of payment by Lessor {“Invoice Payment
Date”) through the date of Acceptance of the Vehicle by the Lessee or its representative
(“Carrying Costs”).

(i) Capitalized Costs. Lessor shall pay the total of all amounts required to be paid to
manufacturers, dealers, and vendors in connection with the purchase, upfitting, storage
and delivery of the Vehicle and for all expenses, fees and taxes including those related
to the titling, licensing, and registration of the Vehicle (“Vehicle Costs”}). The total of all
such amounts paid, plus Carrying Costs, shall be used as the basis for determining the
rental payable for the Vehicle and shall be referred to as the "Capitalized Cost."

(ii) Upfitted Vehicles. Carrying Costs will be assessed for all upfitting invoice
amounts paid by Element as part of the Vehicle Costs from the relevant Invoice Payment
Date for the upfitting until Acceptance.

(iii) Computation of Carrying Costs. Carrying Costs for each Vehicle shall be
calculated on a per diem basis (365-day-year) at the rate of 100% of the Prime Interest
Rate defined as the Federal Reserve H.15 Statistical Release prime interest rate (the
“Prime Interest Rate”) in effect as of the last business day of the month preceding the
month of the Invoice Payment Date. The Prime Interest Rate shall be adjusted upward
or downward on the last day of each subsequent month as the Prime Interest Rate
changes. Carrying Costs for each Vehicle leased pursuant to this Agreement shall be
included in the Capitalized Cost for such Vehicle.

(iv) Lessor shall not charge Lessee Carrying Costs on any invoice if the period from

"~ Invoice Payment Date to Acceptance for that invoice is less than sixteen {16) days.

(c) Disclaimer of Warranty. Lessor hereby assigns, and will otherwise make available to
the Lessee, all of Lessor's rights under the manufacturers' warranties of the Vehicles.
Acceptance of delivery of a Vehicle by the Lessee's representative shall constitute the Lessee's
acknowledgment that (i) the Vehicle is the make and model, and is equipped, as specified by
the Lessee, {ii) the Vehicle is an authorized addition under this Agreement, and (iii) LESSOR HAS
MADE NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE VEHICLE,
AND THERE IS NO IMPLIED WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPOSE. IN NC EVENT SHALL LESSOR BE LIABLE FOR CONSEQUENTIAL, SPECIAL,
OR INCIDENTAL DAMAGES.

6. Rental and Rental Term.

{a) Rental and other charges related to the Vehicles shall be billed by Lessor
monthly in advance of the month for which they are due and paid by the Lessee to Lessor by
the first calendar day of such month. The foregoing payments by the Lessee shall be made by
check or electronic funds transfer to an account desighated by Lessor. Lessee’s obligation to

BLEMENT CONFIDENTIAL AND PROPRIETARY



Case 23-90054 Document 146-1 Filed in TXSB on 02/22/23 Page 8 of 17

pay rental and other charges shall be absolute and unconditional and shall not be subject to any
claim, defense, or setoff whatsoever, Rental charges shall include Depreciation Rent (as
defined below), to be determined by reference to the rates in effect at the time of the Lessee's
Acceptance of a Vehicle, reflected in the Vehicle's NUN and made part of this Agreement, which
rates are expressed as a percentage of the Capitalized Cost of the Vehicle, plus interest and
management fees as set forth in the NUN. Such rental rates shall include a percentage factor,
known as the Depreciation Rent Factor. That portion of the Lessee's monthly rental comprising
the applicable Depreciation Rent Factor times the Capitalized Cost of the Vehicles shall be
known as Depreciation Rent. The aggregate amount of all Depreciation Rent paid during the
rental term of a Vehicle shall be known as the Accumulated Depreciation Rent. The foregoing
provisions and applicable NUNs notwithstanding, in the event Lessee ceases doing business (or
substantially reduces its volume of business) with Lessor with respect to leasing additional
Vehicles, or with Element Vehicle Management Services, LLC with respect to utilization of fleet
management services, Lessor will have the right in its sole discretion to adjust the interest rate
for (i) Vehicles then under lease, {ii) subsequently-ordered Vehicles, and (iii) Vehicles that have
been ordered but not yet accepted by the Lessee (collectively, “Included Vehicles”), by
increasing the spread over the applicable billing index, whether floating or fixed, and including,
without limitation, the Element LIBOR Rate, the Element Interest Rate Swap, the Element Cost
of Funds, and the Element Fixed Rate Cost of Funds (each as defined in the applicable funding
supplement), by adding an additional 110 basis points to the existing spread for each Included
Vehicle, In such event Lessor will also have the right, in its sole discretion, to increase the
management and thereafter fees for all Included Vehicles. All such increases will be effective on
a going-forward basis for Included Vehicles as of the date such increases are imposed by Lessor.

{b) Rental and the other charges related to the Vehicles shall be subject to a late-
payment charge to be paid by the Lessee to Lessor in the amount of one and one-half percent
{1-1/2%) per month, or fraction of a month, for any amount not received by lLessor by the
fifteenth (15th) calendar day of the month for which such amount is due. This reference to a
late-payment charge does not alter the Lessee's obligation to pay all rental and other charges
related to the Vehicles by the first calendar day of the month for which they are due.

(c}) The rental term for a Vehicle shall commence on the first (1st) calendar day of
the month after the Vehicle is accepted by the Lessee's representative. Lessee agrees that from
the date the Vehicle is accepted by the Lessee’s representative until the beginning of the rental
term, Lessee shall pay a fee equal to the monthly rental charge for such Vehicle pro-rated on a
daily basis based on the actual number of days in the month. The rental term for a Vehicle shall
end on the last calendar day of the month preceding the month in which the Vehicle is sold and
final settlement for the Vehicle is made pursuant to Section 8 if such sale and settlement occur
on or before the fifteenth (15th} calendar day of the month, or on the last calendar day of the
month in which the sale and settlement occur if such sale and settlement occur after the
fifteenth {15th) calendar day of the month. :

(d) The Lessee shall not prepay any rental for more than one {1} month in advance of its

due date.

ELEMENT CONFIDENTIAL AND PROPRIETARY
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7.  Expenses, Fees, and Taxes.

The Lessee shall pay all costs, expenses, fees, and charges incurred in connection with the
titling, registration and upfitting (if applicable) of the Vehicles and the use and operation of the
Vehicles during their lease terms, including, but not limited to, fuel, lubricants, replacement
parts and accessories, repairs, maintenance, storage, parking, tolls, fines, registration fees,
license fees, tags, and all taxes whatsoever by whomsoever payable (except any tax measured
by the net income of Lessor) on or relating to the Vehicles and their purchase, sale, rental, use,
or operation. The Lessee shall reimburse Lessor the amount of any such costs, expenses, fees,
charges, and taxes paid by Lessor, and pay the administration fees assessed by Lessor from time
to time. Itis the intent of this Agreement that Lessor shall receive the rental hereunder as a net
return on the Vehicles.

8.  Sale of Vehicles,

(a) At anytime after the first 367 days of the rental term of a Vehicle that the Lessee (i) no
longer intends to use or (ii) intends to purchase in accordance with the provisions of Section 8
(e), of this Agreement, the Lessee may {and at the end of the Maximum Lease Term, the Lessee
shall} terminate the lease of the Vehicle, In such case, the Lessee shall notify Lessor and shall,
at the Lessee's expense, surrender the Vehicle at a place that is mutually agreeable to the
Lessee and Lessor. Any Vehicle, except a Casualty Vehicle, as defined in Section 2, that is not
kept under lease for the minimum term of 367 days shall be subject to a penalty of an amount
equal to the monthly rent for such Vehicle less the Depreciation Rent portion of such monthly
rent for each month that the Vehicle is kept under lease less than 367 days. As soon as
practicable, Lessor shall sell the Vehicle, subject to any applicable sale fees, to a purchaser
selected by, or approved by, Lessor. The rental term for the Vehicle shall end as provided in

Section 6. If rental charges are averaged over the rental term or another agreed period, and

Lessee terminates the lease of a Vehicle prior to the expiration of such averaged period, Lessee
agrees to pay Lessor the difference between the actual interest billed and simple interest.

(b} Should the net resale proceeds exceed the difference between the Capitalized Cost
and the Accumulated Depreciation Rent paid by the Lessee, Lessor shall credit the Lessee's
account for such excess, or, at the Lessor's option, pay such excess to the Lessee.

(c) Should the net resale proceeds be less than the difference between the Capitalized
Cost and the Accumulated Depreciation Rent paid by the Lessee, the Lessee shall pay such
deficiency to Lessor; provided, however, that the Lessee shall not be liable to pay Lessor for
that portion of any such deficiency caused by the net resale proceeds being less than sixteen
percent (16%) of the fair market value of the Vehicle at the time of sale subject, however, to
the operation of Section 8(d). For purposes of this Section 8{c}, the "fair market value" of a
Vehicle shall be its Capitalized Cost if the Vehicle is sold during the period from the beginning of

 the thirteenth (13th) through the end of the twenty-fourth (24th) month of its rental term. If ¢ -

the Vehicle is sold at anytime after the twenty-fourth (24th) month of its rental term, the "fair

ELEMENT CONFIDENTTAL AND PROPRIETARY
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market value" shall be the falr market value of the Vehicle at the beginning of the monthly
renewal period immediately preceding the date of sale.

{d) Inthe event that the net resale proceeds are less than the difference between the
Capitalized Cost and the Accumulated Depreciation Rent paid by the Lessee because of damage
or wear and tear to the Vehicle in excess of that which is ordinary, the Lessee shall pay Lessor
the entire amount of such deficiency, and the limitation on the Lessee's obligation to pay the
deficiency as set forth In Section 8(c) shall not apply,

{e) Subject to Lessor’s right to approve Vehicle purchasers as set forth in Section 8(a) of
this Agreement and provided that Lessee is not then in default under this Agreement, the
Lessee shall have the option to purchase, or designate a purchaser for, a Vehicle leased
pursuant to this Agreement at anytime after the first 367 days of the rental term of the Vehicle,
upon payment to Lessor of an amount equal to the fair market value of the Vehicle, as
determined by Lessor. This amount shall be deemed to be the net resale proceeds for the
Vehicle, Notwithstanding any provision in this Agreement to the contrary, the rental term for a
Vehicle sold in this manner shall continue until such payment is received by Lessor, and,
further, the limitation on the Lessee's obligation to pay Lessor for any deficiency between the
net resale proceeds and the difference between the Capitalized Cost and the Depreciation Rent
paid by the Lessee as set forth in Section 8(c) shall not apply.

(f)  Any adjustments between Lessor and the Lessee relating to the disposition of the
Vehicles shall be reflected in a statement of final settlement to be rendered by Lessor to the

Lessee,

9. Loss of or Damage to Vehicles. Allrisk of loss or damage to a Vehicle from whatever cause

~ shall be assumed by the Lessee from the time of Acceptance of the Vehicle by the Lessee or the -

Lessee's representative until the time the Vehicle is surrendered to Lessor or Lessor's
representative.

10. Insurance, The Lessee shall provide insurance for the use, operation, and possession of
each of the Vehicles covering liability for bodily injury and property damage during the period
from Acceptance of the Vehicle by the Lessee or its representative until the Vehicle is
surrendered to lLessor or its representative. Such insurance policy, which shall be with a
responsible insurance company acceptable to Lessor, shall name Lessor and Element Vehicle
Management Services, LLC , a Delaware limited liability company, the servicer of this
Agreement as provided herein (together with its successors or assigns as servicer on behalf of
the Lessor, the “Servicer”) (or such other entity as directed by Lessor from time to time) as
additional insureds and loss payees, shall name Raven Funding LLC and Chesapeake Funding LLC
as additional insureds and shall provide minimum coverages, acknowledged by such insurance
company to be the primary coverage, of $1,000,000 in combined single limits for bodily injury
and property damage. The Lessee shall also provide collision and comprehensive insurance in

accordance with this Section 10 covering loss or damage to the Vehicles in an amount not less  *

than the actual cash value of each of the Vehicles, with a deductible not to exceed $1,000.

7
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With Lessor's consent, the Lessee may self-insure for collision and comprehensive insurance
coverage. The Lessee shall furnish Lessor with a certificate of insurance or other satisfactory
evidence of the required insurance coverage. Lessor shall be under no duty to examine such
certificate of insurance or other evidence or to advise the Lessee in the event its insurance is
not in compliance with this Agreement.

11. Indemnification. Regardless of any insurance provided pursuant to Section 10, the Lessee
shall at all times be llable to defend, indemnify, and save harmless Lessor, Servicer, Chesapeake
Funding LLC, and Raven Funding LLC (and any other entity designated by Lessor from time to
time) against all claims, losses and liabilities (including, without limitation, tort and strict
products liability), damages, judgments, and all other legal proceedings of whatsoever kind or
nature and all costs and expenses, including attorneys' fees, incurred in connection with,
relating to, or arising out of the manufacturing, purchase, ownership, delivery, possession, use,
operation, maintenance, repair or return of each of the Vehicles during the period from
Acceptance of the Vehicle by the Lessee or its representative until the Vehicle is surrendered to
Lessor or its representative including, without limitation: (a) claims for injury to or death of
persons and for damage to property, and (b) claims relating to latent or other defects in the
Vehicle. This indemnification obligation shall survive the surrender of the Vehicle and the
termination of this Agreement.

12. Default.

(a) In the event (i} the Lessee defaults in the payment of any rental or other amounts
payable under this Agreement, or defaults in the performance of the covenants or obligations
of the Lessee hereunder {other than a breach of the Watch List Section, wherein Lessor may
terminate the lease immediately upon written notice}, and should such default continue for a

period of fifteen (15) days following receipt by the Lessee of written notice of default under this

Agreement, {ii) there shall be filed by or against the Lessee any action under any provision of
any state or federal law relating to insolvency or bankruptcy, and such action is not dismissed
within sixty (60) days of the filing, (iii) a receiver or trustee shall be appointed for the Lessee's
property, and such appointment is not withdrawn within sixty (60} days of the date of
appointment, {iv) the Lessee makes an assignment for the benefit of creditors, (v) the Lessee
shall be in default in the payment or performance of any other indebtedness or obligation
owed by the Lessee to Lessor or Servicer under any other agreement or instrument, or (vi) the
financial condition of the Lessee's affairs shall change in the reasonable opinion of Lessor so as
to substantially impair Lessar's title to the Vehicles or substantially increase Lessor's credit risk,
then Lessor may terminate this Agreement, and thereupon, ail of the rights of the Lessee under
this Agreement and with respect to the Vehicles shall immediately terminate.

(b) In the event of such default and termination, the Vehicles shall be immediately
surrendered to Lessor, and, if they are not, l.essor may repossess the Vehicles. Lessor may, but
shall not be obligated to, sell any of the Vehicles at public or private sale or sales without notice

to the Lessee at such price and upon such terms as it deems commercially reasonable.” The

rental term for each of the Vehicles so surrendered or repossessed shall terminate in

ELEMENT CONFIDENTIAL AND PROPRIETARY
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accordance with the other provisions of this Agreement. Lessor may retain all rents, payments,
and resale proceeds received, including any refunds and other sums, if any, otherwise payable
to the Lessee under this Agreement to the extent necessary to pay Lessor all rentals and other
amounts owed to Lessor under any of the provisions of this Agreement or any other agreement
between the Lessee and Lessor or Servicer, together with costs and expenses, including
attorneys' fees, incurred by Lessor in the enforcement of its rights and remedies under this or
any other provision of this Agreement, In addition to all other rights or remedies hereunder,
Lessor shall be entitled to recover from the Lessee all rentals and other amounts owed by the
Lessee under this Agreement, whether arising before or after such default and termination.

13. Assignment by Lessor.

Lessor may from time to time assign and/or grant a security Interest in all or any part of its
right, title, and interest in this Agreement, including all monies and claims for monies due and
to become due to Lessor hereunder. The Lessee's obligation to pay such monies to the
assignee and/or secured party, upon prior written notice to the Lessee by the assignee and/or
secured party, shall be absolute and unconditional and shall not be subject to any claim,
defense, or setoff whatscever, The Lessee hereby agrees that it will not assert against any such
assignee and/or secured party any claim, defense, or setoff it may have against Lessor or any
other party, whether such claim, defense, or setoff shall have accrued or arisen before or after
the Lessee shall have received such notice. This Agreement and any right, title, or interest of
the Lessee created in the Vehicles shall be subject, and subordinate in all respects, to any and
all security interests in the Vehicles heretofore or hereafter granted by Lessor to an assignee
and/or secured party subject, however, to the Lessee's right of quiet enjoyment as set forth in
Section 14 of this Agreement.

14. Quiet Enjoyment. Notwithstanding any other provisions of this Agreement, the Lessee |

may retain possession and guiet enjoyment of each of the Vehicles until the expiration of the
lease term of the Vehicle as long as the Lessee (i} makes due and timely payment of all rentals
and other amounts due under this Agreement to Lessor or to any party to whom Lessor may
assign or grant a security interest in this Agreement or the Vehicles, and {ii) performs all of its
other covenants and obligations under this Agreement.

15. Financials. Within one hundred twenty (120) days after the last day of Lessee's fiscal year,
the Lessee shall provide Lessor with a copy of the Lessee's audited financial statements. The
Lessee shall also provide Lessor with copies of such quarterly interim financial statements of
the Lessee as Lessor may reguest.

16. Regulations Affecting Leased Vehicles.

(a) Mileage/Odometer Disclosure - Federal law (and state law, if applicable) requires
that the Lessee of a leased motor vehicle disclose the mileage of the Vehicle to Lessor in
connection with the transfer of ownership of the Vehicle by Lessor. Failure to complete such

ELEMENT CONFIDENTIAL AND PROPRIETARY
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disclosure or making a false statement in the disclosure may result in fines and/or
imprisonment.

(b) Greenhouse Gas Regulations: Certain states, such as California, may have additional
requirements for the operation of certain types of vehicles or equipment in their state. The
California Tractor-Trailer Greenhouse Gas Regulation requires (1) heavy-duty tractors that pull a
53-foot or longer box type trailer and (2) a 53-foot or longer box type trailers must be
compliant with Sections 95300-95311, Title 17, of the California Code of Regulations, requiring
low rolling resistance tires and aerodynamic technologies that are U.S. Environmental
Protection Agency Verified SmartWay Technologies prior to current or future use in California.
Lessee acknowledges and agrees that it is its responsibility to ensure compliance with the
forgoing in the State of California, as well compliance with any similar law or regulation in each
jurisdiction where required.

17. Pricing Assumptions/Variance, Lessee acknowledges and agrees that the fees and pricing
structure agreed to between Lessor and Lessee (for vehicle leasing and other services) are
based upon the assumptions set forth in the Pricing Assumptions Schedule attached hereto and
made a part of this Agreement.

18, Notices. Any notice to be given hereunder by a party shall be in writing and delivered
personally or by first class mail, postage prepaid, addressed as follows: in the case of Lessee, to
the address as set forth in the first paragraph of this Agreement, in the case of Lessor, c/o
Element Vehicle Management Services, LLC, as Servicer, Regional Processing Center, 940
Ridgebrook Road, Sparks, Maryland 21152-9390, Attn: Legal Department, or to such other
persons or addresses as may he designated in writing by the party to receive such notice,

19. Entire Agreement. This Agreement and the Schedules made a part of this Agreement
contain the entire agreement and understanding of the parties with respect to the subject
matter hereof and supersede all prior oral or written agreements and understandings related
thereto.

20. Waivers, Modifications, Severability

(a) No waiver, change, amendment, or modification of any of the provisions of this
Agreement shall be binding unless made in writing and signed by the parties
hereto.

(b) Failure of either party at any time to require performance of any provision of this
Agreement shall not affect the right at a later time to enforce the provision. In the
event that any provision of this Agreement shall be held invalid, illegal, or
unenforceable, such invalidity, illegality, or unenforceability shall not affect any
other provisions of this Agreement,

ELEMENT CONFIDENTIAL AND PROPRIETARY
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21. Binding Effect. This Agreement shall be binding upon, and shall inure to the benefit of,
the parties hereto and their respective permitted successors and assigns.

22. Headings. The headings of the Sections of this Agreement are inserted for the
convenience of reference only and shall not be deemed to constitute a part hereof.

23. Governing Law, This Agreement shall be governed by, and construed in accordance with,
the laws of the State of Maryland.

24, Administration. It is understood and agreed that Servicer will administer this Agreement
and will perform the service functions herein provided to be performed by the Lessor.

25. Nature of Agreement. THE PARTIES INTEND THE LEASE OF VEHICLES HEREUNDER TO BE A TRUE LEASE
PURSUANT TO Mp. CoDE ANN., TRANSP. LAw §13-211. Without prejudice to the intention of the
parties that this Agreement be a lease, Lessee hereby grants Lessor a security interest in the
Vehicles and all proceeds, accessions, documents, instruments, accounts, chattel paper,
equipment and general intangibles related thereto to secure all obligations of Lessee to Lessor
or Lessor's affiliates under this or any other agreement. A photocopy or other reproduction of
this Agreement shall be sufficient as a financing statement.

26. Watch Lists. Lessee agrees that it is not now and will not in the future be listed on any
watch list maintained by the U.$, Treasury Department and shall comply with the Patriot Agt,
international trade control and money laundering laws, as applicable. %

27. Data.lessor/Servicer shall have the right to use and market de-personalized statistical
data collected in the_provision of services_tothe Lessee.with respect to the Vehicles, .

IN WITNESS WHEREOQF, Lessor and the Lessee have caused this Agreement to be executed
and delivered by their respective duly authorized officers as of the date first above written.

D.L. PETERSON TRUST [EH AUTO PARTS LLC
By: By:
Attorney-in-Fact Senior Vice President
Print Name:

ELEMENT CONFIDENTIAL AND PROPRIETARY
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Element Vehicle Management Services, LLC, a Delaware limited liability company, hereby
accepts the foregoing Agreement, as may be amended and/or supplemented from time to
time, and agrees to perform the service functions therein as provided in Section 24.

SERVICER:
ELEMENT VEHICLE MANAGEMENT SERVICES, LLC

By:

Senior Vice President

EEEFEFEIEE RS RS T ES S LSS E RS LR L L EE LRSS LRSS EEEEEELEE L LR L LTS

BUSINESS USE CERTIFICATION

To comply with the requirements of Section 7701(h)(2}(C) of the Internal Revenue Code of
1986, as amended from time to time, the Lessee makes the following certification and
acknowledgement as a part of the foregoing Agreement.

1. The Lessee hereby certifies, under penalty of perjury, that the Lessee intends that more
than 50 percent of the use of the Vehicles under the Agreement is to be in a trade or business

of the Lessee;

2. The Lessee hereby acknowledges that in accordance with Section 1({e} of the Agreement it

has been advised that it will not be treated as the owner of the Vehicles under the Agreement -

for federal income tax purposes.

IN WITNESS WHEREOQF, the Lessee has caused this certification to be executed as of the date
first above written.

[EH AUTO PARTS LLC

By:

Dmg 3485253 6/11/15 Vice President
MVTL-OP,no beir interim rent.carrying costs

Revd.31.15
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LIBOR FLEX PROGRAM SUPPLEMENT
LEASE NO(S}). 3585
MEDIUM AND HEAVY DUTY TRUCKS ONLY

THIS LIBOR FLEX PROGRAM SUPPLEMENT, dated as of -V e\S , 2015 ("this
Supplement"), to Motor Vehicle Fleet Open-End Lease Agreement No. Z5P5, dated as of _T-(p-16 , 2015 (the
"Agreement"), is by and between D.L. PETERSON TRUST ({"Lessor"} and IEH AUTO PARTS LLC {"the Lessee").
Unless the context requires otherwise, all capitalized terms used in this Supplement without definition shall
have the respective meanings assigned to them in the Agreement.

The parties hereto agree as follows:

1. Rental charges for all Vehicles that have a date of Acceptance pursuant to the Agreement on or
after the date of this Supplement, shall be determined by the use of rental rates based on an interest rate that
is 1.65% above the Element LIBOR Rate for factory-ordered Vehicles or 1,65% above the Element LIBOR Rate for
Vehicles ordered “out of dealer stock.” The "Element LIBOR Rate" shall be the thirty (30) day London Interbank
Offered Rate (“LIBOR”) as quoted in the Wall Street Journal, Money Rates section shown as the London
Interbank Offered Rates {Libor), using the “one manth” rate on Lessor's monthly billing cutoff date, as such date
may be changed from time to time by Lessor, adjusted to a 365-day-year basis, rounded up to the nearest one-
eighth of one percent, further adjusted to include Lessor’s issuance costs and other finance administration costs.

2. Lessor reserves the right to provide written notice to Lessee at any time and from time to time after
the date of this Supplement to the effect that a new spread over the Element LIBOR Rate will apply and bg*
charged as part of the rental rates for Vehicle orders accepted by Lessee as of the date of such notié”é an%
thereafter. In addition, and without limitation, in the event Lessee ceases doing business (or substantially
reduces its volume of business) with Lessor with respect to leasing additional Vehicles, or with Element Vehicle
Management Services, LLC with respect to utilization of fleet management services, Lessor will have the right in
its sole discretion to adjust the interest rate for {i) Vehicles then under lease, {ii) subsequently-ordered Vehicles,
and {iii} Vehicles that have been ordered but not yet accepted by the Lessee (collectively, “Included Vehicles”),

s
t
N

by-increasing ‘the spread over ‘the -applicable-billing index, whether-floating-or fixed; -and including, without ——--—:

limitation, the Element LIBOR Rate, the Element Interest Rate Swap, the Element Cost of Funds, and the Element
Fixed Rate Cost of Funds {each as defined in the applicable funding supplement), by adding an additional 110
basis points to the existing spread for each Included Vehicle, In such event Lessor will also have the right, in its
sole discretion, to increase the management fee for all Included Vehicles. All such increases will be effective on a
going-forward basis for all Included Vehicles as of the date such increases are imposed by Lessor.

3. With respect to all Vehicles placed under the Agreement on or after the date of execution of this
Supplement, the terms and conditions of this Supplement shall control over any inconsistent terms and
conditions contained in the Agreement. Except as herein amended or supplemented, the Agreement shall
remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Supplement to be duly executed as of the date
first above written.

D.L. PETERSON TRUST IEH AUTO PARTS LLC

By N | S —
Attorney-in-Fact

 Vice President
Print Name:

libor-sp. new only, (Rev.8.1,14)
dmg 3485253 6/11/15
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LIBOR FLEX PROGRAM SUPPLEMENT
LEASE NO(S). 3585
CARS AND LIGHT DUTY TRUCKS ONLY

THIS LIBOR FLEX PROGRAM SUPPLEMENT, dated as of _{-1{p =15 , 2015, ("thi
Supplement"), to Motor Vehicle Fleet Open-End Lease Agreement No. ffﬁ;dated as of ~1-1(p-1%, 2015 (the
"Agreement"), is by and between D.L. PETERSON TRUST ("Lessor") and IEH AUTO PARTS LLC ("the Lessee"
Unless the context requires otherwise, all capitalized terms used in this Supplement without definition sha
have the respective meanings assigned to them in the Agreement.

The parties hereto agree as follows:

1. Rental charges for all Vehicles that have a date of Acceptance pursuant to the Agreement on or
after the date of this Supplement, shall be determined by the use of rental rates based on an interest rate that
is 1.65% above the Element LIBOR Rate for factory-ordered Vehicles or 1.65% above the Element LIBOR Rate for
Vehicles ordered “out of dealer stock.” The "Element LIBOR Rate" shall be the thirty (30} day London Interbank
Offered Rate (“LIBOR”) as quoted in the Wall Street Journal, Money Rates section shown as the London
Interbank Offered Rates (Libor), using the “one month” rate on Lessor’'s monthly billing cutoff date, as such date
may be changed from time to time by Lessor, adjusted to a 365-day-year basis, rounded up to the nearest one-
eighth of one percent, further adjusted to include Lessot’s issuance costs and other finance administration costs.

2. Lessor reserves the right to provide written notice to Lessee at any time and from time to time after
the date of this Supplement to the effect that a new spread over the Element LIBOR Rate will apply and be
charged as part of the rental rates for Vehicle orders accepted by Lessee as of the date of such notice and
thereafter. In addition, and without limitation, in the event Lessee ceases doing business (or substantially
reduces its volume of business) with Lessor with respect to leasing additional Vehicles, or with Element Vehicle
Management Services, LLC with respect to utilization of fleet management services, Lessor will have the right in
its sole discretion to adjust the interest rate for (i) Vehicles then under lease, {ii) subsequently-ordered Vehicles,
and (i) Vehicles that have been ordered but not yet accepted by the Lessee {collectively, “Included Vehicles”),

by-increasing the spread-over the applicable billing index, whether floating or fixed,-and including, -without -

limitation, the Element LIBOR Rate, the Element Interest Rate Swap, the Element Cost of Funds, and the Element
Fixed Rate Cost of Funds (each as defined in the applicable funding supplement), by adding an additional 110
basis points to the existing spread for each Included Vehicle. In such event Lessor will also have the right, in its
sole discretion, to increase the management fee for all Included Vehicles. All such increases will be effective on a
going-forward basis for all Included Vehicles as of the date such increases are imposed by Lessor,

3. With respect to all Vehicles placed under the Agreement on or after the date of execution of this
Supplement, the terms and conditions of this Supplement shall control over any inconsistent terms and
conditions contained in the Agreement. Except as herein amended or supplemented, the Agreement shall
remain in full force and effect.

IN WITNESS WHEREQF, the parties hereto have caused this Supplement to be duly executed as of the date
first above written.

D.L. PETERSON TRUST IEH AUTO PARTS LLC §
Attorney-in-Fact Vice President
Print Name:

libor-sp. new only, [Rev.8,1.14)
dmg 3485253 6/11/15
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NEGOTIATED MASTER SERVICES AGREEMENT
CLIENT NO(S). 3585

October 28
THIS NEGOTIATED MASTER SERVICES AGREEMENT (the “Agreement”), dated as of , 2020 (the “Effective Date”),

is entered into by and between ELEMENT FLEET CORPORATION, a Delaware corporation with offices at 940 Ridgebrook Road, Sparks,
MD 21152-93903 (“Element”) and IEH AUTO PARTS LLC, with offices at 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144
(“Client”). Element and Client are referred to in this Agreement, individually as a “Party,” and collectively as the “Parties.”

WHEREAS, Element provides fleet management services to businesses operating in the United States; and

WHEREAS, Client desires to use those Element services described in the respective addenda to this Agreement (each a “Service” or
“Program” and collectively, the “Services” or “Programs”); and

lient’s and
‘Vehicles”)

WHEREAS, Element is willing to provide the Services for vehicles (and other mutually agreed upon assets and asset types)
Client’s subsidiaries’, parent’s, and/or affiliates’ vehicle fleets as designated by Client (each a “Vehicle” and coll
subject to the terms and conditions of this Agreement; and

WHEREAS, individuals who are assigned Vehicles by Client shall be referred to in their respectiv

WHEREAS, for a majority of the Services, Element will coordinate with Client and thi
“Providers”) for the provision of those services.

NOW, THEREFORE, in consideration of the foregoing and other good and valuab i hereby acknowledge and

1. Service Addenda & Affiliate. Element will provide the Se i ervice Addendum” which are hereby incorporated
by reference and made a part of this Agreemen collectively, “Addenda”). Unless otherwise agreed

in writing by the Parties, any Services provided nt or future subsidiary, parent or Affiliate (as defined below) of Client will
be subject to the terms and condition§'e Ag nd Client will remain directly liable for all payment and other obligations

arising hereunder. Upon executi ® i come part of this Agreement. For greater certainty, Element has no
obligation to vet, screen :

ubt, Affiliates of Client include all direct and indirect subsidiaries of IEH Auto Parts LLC. Client’s Affiliates shall be
ervices under this Agreement.

2. Purchasing Instruments.

2.1. Issuance and Use. Some Services may include the use of a purchasing instrument (“Instrument(s)”) for the procurement of
goods and services from Providers, as provided in the relevant Addendum. Upon Client’s request, Element will issue such
Instruments to Client, Client's subsidiaries, parents and affiliates and their respective representatives for use only in connection
with those Services. Client will be liable for non-compliance with this Agreement with respect to all Instruments issued at Client’s
request. All Instruments will remain Element’s property, and Client will cause all Instruments to be used in accordance with this
Agreement, the relevant Addendum and Element’s reascnable instructions. Element is directed and empowered to issue work
authorizations on Client’s behalf in accordance with the applicable Addendum.

Client assumes full responsibility for all purchases made by any bearer of an Instrument issued in the name of Client or any of
Client's subsidiaries, parents or affiliates and their respective representatives irrespective of whether the use of such Instrument
was authorized or unauthorized or exceeds any limits or conditions on such Instrument.
3. Term and Termination. Except as otherwise expressly provided in any Addendum, either Party may terminate this Agreement by
giving written notice of termination to the other Party at least thirty (30) days prior to the effective date of termination. In addition,
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in the event Client (i) defaults in the payment of any amount due under this Agreement and such default continues for a period of
fifteen (15) days following Client’s receipt of written notice of such default; (ii) files or has filed against it any action under any
provision of any state or federal law relating to insolvency or bankruptcy; (iii) appoints or has appointed for it a receiver or trustee;
(iv) makes an assignment for the benefit of creditors; (v) defaults under any payment or performance obligation under any other
agreement or instrument with Element or any of its affiliated entities; (vi) undergoes a change in controlling ownership; (vii) is listed
on any watch list maintained by the U.S. Treasury Department or is not in compliance with the Patriot Act, international trade control
and money laundering laws, as applicable or, (viii) no longer meets Element’s credit requirements, Element may terminate this
Agreement or any Addendum immediately upon notice to Client. Upon termination of this Agreement or any Addendum, Client
remains responsible to pay all expenses, costs, and other amounts incurred by Element on Client’s behalf, including any related
transaction fees due to Element, whether incurred prior to or following the date of termination, including any amounts due for
purchases made with Instruments.

4. Costs, Fees and Payment Terms.

4.1. Costs. Element will advance all third-party expenses incurred on Client’s behalf in connection with the Serviges, and will
consolidate these charges on Element’s invoice. Client will be responsible for the payment of all third-party expenses, fees,
costs, taxes, and other charges incurred by Element on Client's behalf. Element has the right to rece d retain rebates,
discounts, rebillers fees, and other compensation directly or indirectly from manufacturers, s
to good and services purchased hereunder.

4.2. Fees. Fees for the Services (the “Service Fees”) will be set forth in the pricing
Program Pricing,” subject to adjustment as follows: Element reserves the rig
written notice to Client. All charges are based on Element’s standar
business policy. Additional services or special handling required by Clien

effect immediately prior to the Adjustment Date will be increased in ion to 75% of the increase in the Consumer Price
Index during the one (1) year period endi ber 30 of the calen ear preceding the Adjustment Date. For purposes
of this Agreement, "Consumer Prj e U.S. City Average Consumer Price Index for Urban Wage-Earners and

Clerical Workers as publishg . r Statistics of the United State Department of Labor. If such index is
discontinued or revised, Ele i comparable measure of inflation published by the U.S. government to

make the adjus i e Instruments will begin on the first day of the month in which the Instrument is mailed
i all Instruments mailed on or before the fifteenth (15th) calendar day of a month, and on
if the Instrument is mailed (or otherwise sent) to the Client after the fifteen (15th) calendar

s. Client will pay all invoices issued monthly by Element pursuant to this Agreement within fifteen (15) days of

e by check or electronic funds transfer. It is the intent of Element that it not receive directly or indirectly any

xcess of that amount which may be legally paid. Any excess charges will be credited to Client’s account. If Client
identifies any billing error, Client will advise Element promptly and Client’s sole remedy will be an adjustment (i.e., a credit for
the excess amount or a charge for the underbilled amount) to Client’s account. A late payment charge of one and one half
percent (1-1/2%), or such other amount as allowed by law, will be applied for each month or fraction of a month that any
amount is not paid by the due date, plus any and all costs of collection (including attorneys’ fees and court costs). Client’s
obligations to pay will not be subject to any claim, defense or setoff that Client may have against Element or any other party.

4.4, Element will have the right to offset any amounts due to Client against amounts due to Element and all other rights and remedies
available at law or in equity, such rights and remedies to be cumulative and not exclusive.

5. Warranty Disclaimer, Waiver and Client Acknowledgements.

5.1. Warranty Disclaimer; Waiver. Client agrees that Element: (i) is a rebiller for goods and services Client purchases either directly
or indirectly from Provider pursuant to this Agreement; (ii) is not the designer, manufacturer, distributor or provider of such
goods and services; (iii) has not made and makes no representation or warranty, express or implied, with respect to any such
gaods or services, including any warranty of merchantability or fitness for a particular purpose and (iv) has no duty to warn
Client or any Provider about the condition, operation or use of any Vehicle or the appropriateness or practices of any Driver
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(except as otherwise expressly provided in any Addendum); provided, however, that the foregoing will not be construed to
affect Element’s obligations to provide reports or alerts to Client, which are expressly required under any Addendum in which
such Vehicle or Driver is enrolled. Client agrees to look solely to the manufacturer or distributor of such goods and services and
hereby waives any and all claims, including product liability claims, against Element with respect to such products and services,
and acknowledges and agrees that Element is an independent contractor and does not act in the capacity of a fiduciary of Client.
Only in respect of those services provided directly and exclusively by Element, Element warrants that such services provided by
Element shall be done in a good and professional manner.

5.2. Client Acknowledgements — Third-Party Providers. Client acknowledges that (i) all Providers that provide goods or services in
connection with this Agreement are independent contractors and not agents or employees of Element; and (ii) Element has no
right or duty to inspect, review personnel qualifications, or otherwise screen Providers’ facilities, personnel or work performed
by Providers’ personnel.

5.3. Client Acknowledgements — Reports and Information. Client acknowledges that (i) information contained in some of the
reports prepared in connection with the Services may be based upon statements and representations of Client or its Drivers or
their designees; (ii) in providing the Services, Element relies on the advice of and information from the Providers and other third
parties as well as Client’s policies and procedures as communicated to Element from time to time; and (iii) Ele
and cannot guarantee the accuracy of information reported or provided by third parties and/or Drivers or

designees).

6. Indemnity.

hold harmless Element and its related entities from and against a
whatsoever kind or nature, including reasonable attorneys’ fees, arisin

or purchase restrictions implemented on the Instru
controls or functionality; or (vi) Client’s.failure

ims of negligence, strict liability and breach of warranty, and will survive

e liability caused by active negligence of Client, Element will indemnify, defend and
entities from and against any and all claims, losses, damages and liabilities of whatsoever
attorneys’ fees, arising out of or relating to (i) property damage caused by the gross
breach of any warranties provided under this Agreement; and (iv) Element’s violation
standing foregoing, the indemnity in this Section 6(b) shall not apply to Element’s performance

, and will survive termination of this Agreement.

7. Limitation of Liability. Except with respect to a party’s gross negligence, willful misconduct and a party’s indemnification obligations,
neither party will be liable for indirect, special, punitive or consequential damages arising in connection with this Agreement, nor will
Element incur any liability with respect to the performance or non-performance of any Provider (including, without limitation, with
respect to any erroneous information provided by such third parties). Except with respect to a Party’s indemnification obligations,
the Parties’ sole and exclusive causes of action for any matters related directly or indirectly to this Agreement will be a contract
action.

8. Vehicles; Compliance with Laws. With respect to all Vehicles in connection with which Element provides any Services, Client will (i)
cause such Vehicles to be operated in safe and lawful manner in compliance with all applicable laws at all times; (ii) maintain the
minimum liability insurance required by law; and {iii) be responsible for all legally required inspections and maintenance.

9. Assignment.
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9.1. By Element. Element may from time to time assign all or any part of its right, title, and interest in this Agreement, including all
monies and claims for monies due and to become due to Element under this Agreement. Client's obligation to pay such monies
to assignees, upon written notice from Element, will not be subject to any claim, defense or setoff that Client may have against
Element or any other party whether such claim, defense or setoff shall have accrued or arisen before or after Client has received
such natice.

9.2. By Client. Client will not assign any interest in this Agreement to any party without Element’s prior written consent. Any such
consent will not relieve Client of its obligations to Element. Any purported assignment in violation of this restriction will be null
and void.

10. Financial Information. Client’s creditworthiness is a material condition to this Agreement. Accordingly, Client will provide Element
with complete and accurate financial information upon request each year this Agreement is in effect. The foregoing obligation shall
not apply if the financial information required by Element is publicly available for Element’s review.

11. Integration; Modifications; Signatures; Survival. This Agreement, as amended from time to time, contains the entire understanding
of the Parties and merges ail oral understandings. For purposes of clarification, this Agreement supersedes and terminatgs the Vehicle

Agreement, Agreement No.(s) 1686, dated November 28, 2011, Used Vehicle Sales Agreement, Agreem ! 86, dated
October 24, 2011, Reregistration Program Agreement, Agreement No.(s) 1686, dated October

Agreement, Agreement No.(s) 1686, dated February 2, 2012, Preventive Maintenance Agre 6, dated
February 7, 2013 and amendments thereto and the Memorandum of Understanding da In the
event of any inconsistency between this Negotiated Master Services Agreement f the Addendum
shall prevail. In the event that any provision of this Agreement is held invali idity, illegality, or
unenforceability will not affect any other provisions of the Agreement. Clientimay i lated to the Services for
administrative convenience, but such purchase orders will not s Agreement. Any supplements

or amendments to this Agreement may be made only in
any right shall not be deemed a waiver of such right. Execution of this t and any Addendum, respectively, by electronic
signature (in a form acceptable to Element) wi ive as manual exec . All provisions of this Agreement which, expressly

12. Watch Lists. Each party represen
and shall comply with the.P

13. Binding Effect. This Ag
and assi ‘

14. Gowerning Law. This

15. Jury i Both Parties waive any and all right to trial by jury in any action or proceeding arising directly or indirectly under
this Agreement.

16. Notices. Any notice required to be given pursuant to this Agreement will be in writing and delivered personally or sent by a nationally
recognized overnight courier service or by registered or certified mail, postage prepaid, return receipt requested, addressed to the
recipient party’s address in the first paragraph of this Agreement, Attn: Legal Department.

17. EXHIBITS. The exhibits listed below are incorporated herein by reference. The parties agree that all of the exhibits listed below will
be deemed accepted by each party upon such party’s execution of this Agreement. Unless otherwise expressly stated in any exhibit
listed below, the Effective Date of such exhibit shall be the same date as the Effective Date of this Agreement, which is set forth
above. Any capitalized terms used in any exhibit to this Agreement, which are not defined in such exhibit, shall have the meanings
assigned to them in this Agreement.

Service Addendum for Accident Services
Service Addendum for Title Management
Service Addendum for Maintenance Services
Service Addendum for Fuel Services
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Service Addendum for Registration Renewal
Service Addendum for Fleet Partnership Solutions
Service Addendum for Vehicle Remarketing

18. DELIVERY. Delivery of this executed document by telecopy or electronic signature delivery system (in either case in a form acceptable
to Element) shall be as effective as delivery of a manually executed signature page to this document.

IN WITNESS WHEREOF, Element and Client have caused this Agreement to be executed and delivered by their duly-authorized officers or
other representatives as of the Effective Date.

ELEMENT FLEET CORPORATION

DocuSigned by:

BY: iy.m W
AuthortEd SR5tEtory

IEH AUTO PARTS LLC

- W

Title: Vice President - Supply Chain

Print Name: .

MSA.complete.2.25.19

Ls 4.1.19 SFOP9000040590 & SFOPS000046078 SB 8.25.20 4

)
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Services Program Pricing*

*Does not include actual pass-through charges (including re-billed charges for goods and services purchased from third parties
and/or Providers) as provided in the respective Addenda and/or the Agreement.

Capitalized terms used herein and not otherwise defined herein shall have the same meanings assigned to them in the respective
Addenda (which may be Exhibits) to the Agreement.

Services Programs Rates/Fees Charged
"Accident Management

First Notice of Loss (new claims) T $30.00 per incident
Subrogation recovery 18% of recovery per incident
Independent appraisal $40.00 per incident plus cost of appraisal
Out of Network Fee for transactions outside of the $100.00 per transaction
Element Auto Body Repair Network

Title Management

Title Retention $1.01 per Vehicle per mo
Title imaging $1.00 per image
Maintenance Services

Managed Maintenance Program Fee

Basic - standard preventive maintenance and/or o
site maintenance included (*applies only to cars a
light trucks)

$3.95 per light trucks per month
$9.50 per me duty trucks per month

5% of total spend, up to a maximum fee of $25

$35.00 per incident

$75.00 per post-warranty claim recovery

$0.00 per replacement

Element will pay Client a National Account rebate of 200
basis points on maintenance, tires, and glass purchases,
excluding taxes, from certain Element national account
providers using the Instrument. Any established pricing that
the Client may have directly with a National Account supplier
is excluded. The National Account rebate will be paid
quarterly, effective with the transactions billed to the Client
beginning the first full month after the effective date of this
Agreement. Payment will be in the form of a credit shown
on the monthly invoice. Element reserves the right to review
the rebate process and payment on an annual basis.

Fuel services — Instrument fee $0.00 per Instrument per month

Rebate Element will pay Client a Fuel rebate of 125 basis points on
fuel purchases made using the Instrument. A Fuel rebate
based upon total fuel purchases, excluding charges other
than fuel, will be paid quarterly and effective with the
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transactions billed to the client beginning the first full month
after the effective date of this Agreement. Payment of the
Fuel rebate will be in the form of a credit shown on the
monthly invoice. Element reserves the right to review the
rebate process and payment on an annual basis.

Service Instrument (reissuance fee) $0.00 per incident

Registration renewal — Element leased vehicles $2.02 per Vehicle per month

Registration renewal — Non-Element Leased vehicles (one- | $10.00 per Vehicle

time set-up)

Registration renewal — Non-Element Leased vehicles $2.02 per Vehicle per month
Power of Attorney Fee $30.00 per incident
Duplicate Registration Fee $30.00 per incident
Registration Correction Fee $30.00 per incident

$25.00 per incident

Virginia Decal Fee

Fleet Partnership Solutions

Element Remarketing Sale Fee Cars and Light ty Trucks: $100.00 per incident

Medium Duty Trucks: $125.00 per incident

Heavy Duty Trucks: $125.00 per incident

ent Arranged Sale) | $95.00 per incident, in addition to the Element
Remarketing Sale Fee above

Buyer Administrati

Re ign $100.00 per incident
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SERVICE ADDENDUM FOR ACCIDENT SERVICES
CLIENT NO(S). 3585

THIS SERVICE ADDENDUM FOR ACCIDENT SERVICES (the “Addendum”), is intended to be part of the Negotiated Master Services
Agreement between Element and the Client. (the “Agreement”). Capitalized terms used but not defined in this Addendum will have the
definitions ascribed to them in the Agreement.

1. Service Description(s).
1.1. It is the intention of the parties that this Addendum include provisions for vehicle claims administration, appraisal services, a

repair facilities network, subrogation services, assistance in obtaining temporary rental cars, and salvage disposal,_with respect

intended to
minimize Client’s repair costs for damaged vehicles, driver downtime and administrative costs associat i ayment of
multiple suppliers.

1.2. Element may in its discretion cause certain of the services hereunder to be performed by
may change any Provider in its discretion. Client’s use of vendors designated by Ele
cost reduction and quality.

to vehicular loss arising from collision, fire, theft or otherwise to vehicles designated by Client. Element's progra

1.3. As used herein, (1) the term “In Network” vendor means a vendor desigpéte Ele the term “Out of
Network” vendor means a vendor not designated by Element or any Pr

Element’s administrative fee(s) for a service from, or a revie

2. Element’s Obligations. Element will:

2.1. Provide an accident services driver pack

ental vehicles as replacement transportation while repairs are being performed on Client's
e in Client’s name with billing to Element.

oice for all purchases, repairs, rentals, appraisals, fees, court costs, and other fees or
on behalf of Client for the services provided.

2.8. Ass nt in obtaining recoveries from third parties up to, but not including, litigation due to damage to a Vehicle. If (i) any
claim (excluding litigation) for damage to a Vehicle is denied by a third party's insurer and (ii) Element or a Provider in its
discretion determines that the claim is a candidate for arbitration, Element or a Provider may assist Client in arranging for
arbitration of such claim. Any amounts so recovered (through arbitration or otherwise), reduced by the subrogation fee, shall
be put into a holding account and paid to Client monthly. Such holding account may be commingled with any funds of Element
or any Provider, and shall be held without interest payable to Client. Element shall notify Client if its Driver has been reimbursed
directly and bill Client for such recovery. ELEMENT DISCLAIMS ANY LIABILITY FOR, AND MAKES NO REPRESENTATION OR
WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, WITH RESPECT TO ANY ARBITRATION SERVICE OR ANY
ARBITRATOR(S).
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Client’s Obligations. Client will:

2.9. Designate the Vehicles to be enrolled in this program. Client shall designate Trailers separately from any Light Duty Truck and
any Medium or Heavy Duty Truck, and Client agrees that each Trailer will be assigned its own unit number.

2.10. Provide Element with any authorities or powers of attorney required by Element in the performance of its obligations hereunder
and to permit requested arbitration services.

2.11.Provide Element with any information, documentation or materials it may reasonably request related to any accident and
estimate of damage.

2.12. Direct its employees to comply with all instructions issued by Element under this program.

2.13. Pay Element according to the terms of the Agreement for an amount equal to the aggregate of all invoices for temporary rental
vehicles, Vehicle repairs, towing, storage, appraisals, salvage, police reports, skip trace fees, certified postage charges, as well
as related Vehicle expenses and any other out-of-pocket costs incurred in providing the services herein.

2.14.In the event of arbitration, pay Element the then current third party arbitration service’s claim filing fee per claim. Client
acknowledges and agrees that such arbitration will not be available unless and until Client executes the written agreement
required by the third party arbitration service.

2.15.If a vendor is an Out of Network vendor, pay the then-current Out of Network fee per transaction.

2.16. bear all risk of loss, theft or damage to any temporary rental vehicle.

3. Service Fees. Client shall pay Element a fee per reported accident as listed on the Services Pro P schedule d to the
Agreement.

4. Client Acknowledgement.
4.1. Rental Vehicles. With respect to vehicles (including trailers and equipm
Client or Drivers by Element pursuant to this Addendum, Client may, at it i vehicles or have the vehicle
required insurance, the policy for
and its desi nal insured and Client must provide the
insurance. Client’s and Drivers’ use of rental vehicles

such insurance must name the vehicle rental provi
vehicle rental provider with a certificate or other satisfactory evidenc

provided under this Addendum are limited and are not intended to be a comprehensive
. Client is responsible for determining for itself the specific safety, compliance and regulatory

ssume the role of Client’s Safety Department, Risk Management Department or Personnel Department.

Accident Services add.1.19.18
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SERVICE ADDENDUM FOR TITLE MANAGEMENT
CLIENT NO(S). 3585

THIS SERVICE ADDENDUM FOR TITLE MANAGEMENT (the “Addendum”), is intended to be part of the Negotiated Master Services
Agreement between Element and the Client (the “Agreement”). Capitalized terms used but not defined in this Addendum will have the
definitions ascribed to them in the Agreement.

1. Service Description. Element has developed a program to manage the titling, tracking, transferring and storage of titles (“Title
Management”) of Client-owned vehicles {“Client Vehicles”).

2. Element shall:

2.2 Store in a fire-protected vault the titles for those Client Vehicles enrolled in this program. If requested by nt will also

barcode such titles for tracking purposes.

2.3 If requested by Client, prepare and file all necessary forms and documents with applicable state m i istration(s) to
effect state to state transfers, transfer of title ownership and any other types of sale es upon
Element’s receipt of all required pre-requisites. If all pre-requisites are not received s initial
request to Client, (a) Element’s duties to pursue such title transfers will end (b) all ents in Element’s
possession with respect to the relevant Client Vehicles will be returned to will be noted in

Element’s system for tracking purposes and (d) Client will be charged a pro

2.4 Pay all third-party expenses, including but not limited to vehicle registrati
on Client’s behalf, and consolidate such charges on Element’

3. Client shall:
3.1 Designate the Client Vehicles for which Client desires

3.2 Deliver or arrange for delivery of Titles t:
including description of Vehicle, VIN, 3

fees incurred by Element

cates of title (“Titles”) subject to this Addendum.

with such delivery ‘provide Element with a written list of Titles delivered

ce.

osure s ent relative to each Client Vehicle for which it has requested Element to
Element shall be entitled to rely on the information so provided. Client
lawful attorney and agent with full power of substitution, with authority
ertify as mileage and complete the odometer disclosure statements on certificates of titles
ent in the related odometer disclosure statements and execute certificates of title on behalf of
d to apply for a duplicate titles or state transfers.

t, by any employee or agent of Element’s designation, to act on Client's behalf as Client's agent, and
the name of the Client any titles, applications, registrations, licenses, powers of attorney, or other

4. General Provisions

4.1 Solong as Client provides the items described in Section 3 of this Addendum to Element, Element shall use its best efforts to provide
the services described herein. If Client fails to comply with the conditions or schedule, or if there is delay or error on the part of the
state processing a title or title transfer, Element makes, and Client receives, no warranty, express or implied.

4.2 If aTitle delivered to Element shall be lost or destroyed by Element’s negligence (a “Loss”), at no cost to Client, Element shall apply
for a duplicate title and shall have no further obligation or liability to Client for a Loss. In addition to any indemnity obligations
of Client set forth in the Agreement, CLIENT AGREES TO INDEMNIFY AND DEFEND ELEMENT AND ITS RELATED ENTITIES AGAINST ANY AND ALL
LIABILITY OR CLAIM ARISING FROM THE EXECUTION OF ODOMETER DISCLOSURE STATEMENTS ON BEHALF OF CLIENT IN RELIANCE UPON THE INFORMATION
PROVIDED BY CLIENT. THE FOREGOING PROVISION DOES NOT INCLUDE THE NEGLIGENCE OR WILLFUL MISCONDUCT OF ELEMENT, BUT IS OTHERWISE
ABSOLUTE AND UNCONDITIONAL AND SHALL CONTINUE IN FULL FORCE AND EFFECT NOTWITHSTANDING THE TERMINATION OF THE AGREEMENT OR THIS
ADDENDUM.
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SERVICE ADDENDUM FOR MAINTENANCE SERVICES
CLIENT NO(S). 3585

THIS SERVICE ADDENDUM FOR MAINTENANCE SERVICES (the “Addendum”), is intended to be part of the Negotiated Master Service
Agreement between Element and the Client (the “Agreement”). Element and Client are sometimes referred to herein as the “Parties.”
The Maintenance Services available hereunder are sometimes referred to as the “Services.” Capitalized terms used but not defined in
this Addendum will have the definitions ascribed to them in the Agreement.

Unless otherwise expressly provided herein specific to this Service, the term “Vehicles” includes any other mutually agreed upon assets,
including but not limited to trailers and equipment (“Other Assets”). The Parties agree that Other Assets may be enrolled hereunder only

assistance, provided by a participating repair facility at the roadside and/or at such facility’s location).

1. Service Description(s).
1.1. Managed Maintenance. Element will provide Client with access to a network of nationa

and maintenance providers, and provide other services related to the manageme

Vehicles (“Managed Maintenance Services”). Element (A) will provide purch

repair transactions that exceed $100.00 with respect to cars and light

trucks and heavy duty trucks, respectively, and (B) will provide Client

Element’s standard preventive mainten
for medium duty trucks, heavy dut

s, which may changé"over time. Any preventative maintenance Services
Assets are available only if those medium duty trucks, heavy duty trucks
Maintenance Services under Managed Maintenance Services. Element
or Drivers, in accordance with Client’s parameters established with
ders in order for Drivers to obtain rental vehicles when their Vehicles are being maintained
de roadside service assistance to Client and Drivers during emergency breakdowns.

anance schedules customized to Client’s requirements, as modified from time to time by mutual agreement of
rties. Customized schedules can apply to all Vehicle classes, including but not limited to cars, light duty trucks,
dium duty trucks, heavy duty trucks and Other Assets (“Enhanced Preventive Maintenance Services”).

Managed Maintenance Enhancement: Managed Rental. In addition to referring Client or Drivers to select vehicle rental
providers, Element or the vehicle rental provider will coordinate and monitor, in accordance with Client’'s parameters
established with Element, such vehicle rentals from select vehicle rental provider(s) in terms of the Vehicle repairs being
made through the Managed Maintenance Services (“Managed Rental Services”). Element will track the timely return of
such rental vehicles to such vehicle rental provider(s}) by Drivers.

Managed Maintenance Enhancement: Managed Maintenance Premium. Element will provide certain maintenance
and repair management Services for those Vehicles designated by Client, including but not limited to medium duty
trucks, heavy duty trucks and Other Assets (“Managed Maintenance Premium Services”). Such Services include an
assigned, dedicated representative to oversee Vehicle repair and maintenance activity. Managed Maintenance
Premium Services can apply to all vehicle classes.

Managed Maintenance Enhancement: Downtime Tracking. Element will track vehicle repairs through to reported
completion, with an escalation process, as necessary, to minimize Vehicle downtime for repairs. Such tracking will
commence upon the vendor’s obtaining approval to begin repairs and will end upon completion of the repair.
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Managed Maintenance Enhancement: Maintenance Data Capture. Element will provide Client with access to a web-
based data capture and reporting tool (the “MDC Web Portal”) to assist Client with its inputting of, and the aggregating
of, Client’s maintenance and repair expenditures incurred outside of the other Services described in this Addendum
(“Maintenance Data Capture Services”).

1.2. Stand-Alone Maintenance Services
Maintenance Purchasing. Element will maintain the Element Maintenance Network (including the National Account Network,
as defined below) purchasing program for purchases related to the repair and maintenance of Vehicles (“Maintenance
Purchasing Services”). With respect to the Maintenance Purchasing Services, Element is not involved in the repair transaction,
authorization, data capture, or auditing of invoices. Element will provide Roadside Service Assistance Services, as more fully
described below, to Client and Drivers during emergency breakdowns.

¢ Enhancements to Maintenance Purchasing Services
Maintenance Purchasing Enhancement: Maintenance Data Capture. Element will provide Client this se
fully described herein.

Roadside Service Assistance. Element will provide Roadside Service Assistance Services, as more fully de
and Drivers during emergency breakdowns as a stand-alone service.

Maintenance Data Capture. Element will provide Client this service as more fully d d herein as

2. Service Subscription(s). Client hereby subscribes to the following Service(s):
[X] Managed Maintenance Services, plus the following selected enhancemen
Included: Element’s base preventive maintenance Services (cars and light
[] Enhanced Preventive Maintenance Services
[:] Managed Rental Services
E] Managed Maintenance Premium Services
[] bowntime Tracking Services
D Maintenance Data Capture Se

ty tr on

Q.

|:| Maintenance Purchasing Prog -alone sefvice) plus the following selected enhancement:
[:I Maintenance B
[:] Roadside Servig

[[] maintenance [

(as a stand-alone service)
a stand-alone service)

: ervices. Element will:

lient with access to Element’s network of national account vendors (the “National Account Network”) and

‘s network of dealers and independent repair facilities (the National Account Network, together with Element’s

network of dealers and independent repair facilities, are herein referred to, collectively, as the “Element Maintenance

Network”). Element may modify the Element Maintenance Network from time to time in its sole discretion. Drivers can

use Instruments to purchase goods and services for the repair and maintenance of Vehicles within the Element

Maintenance Network.

3.1.2. Issue Instruments to Client (and its related parties) for each Vehicle enrolled, when relevant to the Service hereunder.

3.1.3. Provide a toll-free telephone number which Drivers can call to communicate with Element’s maintenance specialists
regarding maintenance and repair transactions for Vehicles.

3.1.4. Consult with the Element Maintenance Network vendors and other participating repair facilities on maintenance and
repair transactions that exceed the dollar limit specified on, or for, the Instrument (the “Specified Limit”) in order to: (i)
verify the need for maintenance work or repairs proposed by the repair facility, (ii) validate and negotiate pricing where
appropriate and (iii) administer Client's maintenance parameters as mutually agreed to between Client and Element, and
require all such facilities to obtain Element’s approval in advance of performing any services that exceed the Specified
Limits. Element will exercise its best judgment in Client's interest when authorizing maintenance and repairs for Vehicles,

3.1.5. Maintain an electronic repair and maintenance history for Vehicles, which Element will reference when interacting with,
or otherwise authorizing, repair facilities regarding proposed maintenance and repairs.
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3.1.6. Review maintenance and repair invoices for proper authorization. Client acknowledges that such review is subject to
Element’s standard operating routines and systems capabilities with respect to payment variance/tolerance percentages
applicable to the Specified Limit, Element’s approval limit, and other authorizations in order to accommodate incidental
charges such as taxes, vendor supplies, tire disposal, etc.

3.1.7. Element will also review repairs for standard warranty coverage and, when applicable, “post warranty” goodwill
adjustment from Vehicle manufacturers.

3.1.8. Utilize Element’s standard schedule of preventive maintenance services and, where consistent with Client’s parameters
established with Element, notify Drivers in advance via email of suggested dates and mileage for preventive maintenance.

3.1.9. Use commercially-reasonable efforts to refer Client or Drivers, in accordance with Client’s parameters established with
Element, to select vehicle rental providers in order for Drivers to obtain rental vehicles when their Vehicles are being
maintained or repaired.

3.1.10. Client and Drivers will be provided assistance during emergency breakdowns. Element will provide Client with access
to a network of towing and repair facilities available to provide roadside services 24 hours per day, 365 days per year.
Element will provide a toll-free telephone number which Drivers can call to access Element’s towing dispatch services
(“Roadside Service Assistance Services”).

3.2. Managed Maintenance Premium Services. Element will:
3.2.1. Assign an Element representative who will work with Client’s branch locations to:
a. provide support for Client’s oversight of timely preventative mainten
overdue preventative maintenance),
b. conduct training with respect to utilization of a managed mai
C: assist Client with identifying root causes of Vehicle d
Vehicle uptime.

and glass for, and to obtain rental cars in connection with, the repair and
nce Network. Repairs that exceed the Specified Limit require the repair

ata Capture Services. Element will:

Establish login credentials for the MDC Web Portal for Client’s authorized users.

Provide basic instructions and application procedures for use of the MDC Web Portal.

Provide access to the MDC Web Portal for Client’s authorized users to input Vehicle maintenance data.

3.5.4. Create a Client-specific data repository that stores Client-inputted Vehicle maintenance data and, where
applicable, integrates such data with maintenance and repair data that Element collects in connection with the
other Services, if any, provided to Client pursuant to this Addendum.

3.5.5. Provide Element’s standard maintenance and repair reporting package through Element’s online client portal.

3.5.6. Provide reporting to Client via Element’s web portal, Xcelerate®,

3.5.7. Provide technical assistance to Client for use of the MDC Web Portal, subject to mutually-agreeable terms.

4. Client’s Obligations. Client will:

4.1. Designate the Vehicles to be enrolled in each of the Services described in this Addendum and provide Element with all other
information reasonably requested in connection with the Services.

4.2. Ensure that its employees comply with all instructions contained on Instruments and all instructions that Element may
otherwise issue from time to time in connection with the Services described in this Addendum.

4.3. Submit all necessary forms in the format required by Element.

4.4, If Client subscribes to the Maintenance Data Capture Services, notify Element immediately in writing if any authorized user
of the MDC Tool ceases to be employed by Client or no longer requires access to the MDC Tool.
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4.5. Comply with the insurance requirements set forth below in this Addendum with respect to vehicles rented in connection
with the referrals provided to Client or Drivers by Element pursuant to this Addendum.

4.6 If Client subscribes to the Maintenance Data Capture Services, Client acknowledges that Element disclaims any liability for,
and makes no warranty, whether express or implied concerning, any data input on the MDC Weh Portal or concerning the
accuracy, timeliness, or completeness of such data. Client agrees to indemnify Element and hold Element harmless from
any claims, liabilities, damages and losses arising out of the use by Client of the MDC Web Portal or reports derived from
the MDC Web Portal, if any, or out of any allegation or claim that the data entered on the MDC Web Portal is untrue,
incomplete or inaccurate or violates the rights of any third parties.

5. Service Fees. Client will pay Element monthly, in advance, for each Vehicle subject to this program, the monthly Service Fees set
forth in the Services Program Pricing schedule attached to the Agreement as well the transactional (i.e. per incident) Service Fees
set forth in such pricing schedule. Additional Service Fees, as set forth in such Services Program Pricing schedule, will apply for
certain Services, including but not limited to the Service Fees for the Managed Maintenance Service, Services that are enhancements
to the Managed Maintenance Services, the Stand-alone Maintenance Services, and Services that are enhancement the Stand-
alone Maintenance Services. Client will pay Element a Service Fee for transactions outside of the Element Maintenange Network,
which Service Fee is set forth in the Services Program Pricing schedule. Service Fees are subject to adjust
Agreement.

6. Additional Terms and Conditions.
6.1. Rental Vehicles. With respect to vehicles (including trailers and equi
provided to Client or Drivers by Element pursuant to this Addendu

or have the vehicle rental provider provide the required insurance.

insurance, the policy for such insurance must name the

bear all risk of late return, los: ge to rental vehicles. Any terms and conditions in this Addendum with
errals provided to Client or Drivers by Element or vehicles rented with

6.2. ass-Through Charges. With respect to any Roadside Service Assistance provided pursuant to

ed to Client in connection with such Services may include dispatch fees, tolls and other

serviced, estin pproximate mileage of service, estimated or approximate time and hours of event, hourly rate, and
type of equired to provide the service.

. Client nowledgements. Client acknowledges that manufacturers do not recommend the use of non-standard tires or

i ehicles due to (i) safety concerns described by vehicle manufacturers, and (ii) the potential impact on warranties

and insurance. If Client directs the substitution of non-standard tires or rims, Client assumes the associated risks and

acknowledges that Client’s obligation to defend and indemnify Element under the Agreement will apply in the event of any

claim or loss related directly or indirectly to such substitution.

6.4. Third-Party Service Providers. Element may, in its discretion, cause some or all of the Services described in this Addendum
to be performed by one or more Providers. In such event, Element will provide such Provider(s) with all information
necessary to perform such Services. Any such Provider(s) will be independent contractors and not subcontractors, partners,
or agents of Element. Client acknowledges that: (i) with respect to any Services performed by Providers, Element’s
responsibilities are limited to acting in the capacity of a rebiller; and, (ii) Element has no obligation to directly provide, and
has no liability with respect to, such Services. In the event that a Provider terminates Services contracted under this
Addendum, Element will have no further responsibility or obligation hereunder with respect to such Services.
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SERVICE ADDENDUM FOR FUEL SERVICES
CLIENT NO(S). 3585

THIS SERVICE ADDENDUM FOR FUEL SERVICES (the “Addendum”), is intended to be part of the Negotiated Master Service Agreement
between Element and the Client (the “Agreement”). Capitalized terms used but not defined in this Addendum will have the definitions
ascribed to them in the Agreement.

1. Services Description. Element has developed a program to facilitate the purchase by Client and Client's representatives of fuel for
Client's Vehicles through agreements with Provider(s) pursuant to which the Providers have agreed to establish and issue Instruments for
use by Element’s clients (the "Fuel Program");

2. Elementshall:

2.1 Issue to Client, upon written request and in such quantity as may be mutually agreed upon by and between Client and Element,
Instruments to be used only by authorized employees or agents of Client or its affiliated entities as set forth belowi \Instruments
issued to Client shall be limited to the purchase of selected products and services at the locations ("Fuel where the
Instrument is accepted. Instruments shall contain a numeric legend, along with Client's name and its re name, or,
if requested by Client, a numeric legend only. All Instruments shall bear an expiration d | provide
replacement Instruments on a regular, periodic cycle.

2.2 After receiving statements from Provider, who processes transactions directly with the
the amount of all transactions incurred by Client. Element's sole payment obligation i i Fuel Merchants.

2.3 Furnish Client with a monthly invoice identifying gross purchases per Instrumen eri i ring the month(s)
preceding the date of the invoice and a transaction report listing all transa

3. Clientshall:

3.1 Assure that the Instruments are used primarily for business pu
more Instruments are issued throughout the term of thi

3.2 Designate the Vehicles subject to this Addendum (ingluding those no by Element to Client), and provide all information
reasonably requested by Element to provide the serv

3.3 Elect that Element issue a restricted and/or

Instrument. A restricted Instrument shall mean an Instrument that may be
st tricted Instrument shall mean an Instrument that may be used to purchase
any products or services offeg 3 All Instruments shall be subject to authorization controls based on Client

3.4 Accept, hold and to the terms and conditions expressed herein. Client acknowledges that all Instruments

3 2 Element, and the license to use the Instruments is subject to cancellation by Element at any
pt of such notice, Client shall make no further charges thereon and shall immediately destroy
nstruments shall be assigned a personal identification number (“PIN”) and shall prompt the
Client may request the Instrument be issued as a tax-exempt card (subject to appropriate

3.6 PONSIBILITY FOR ALL PURCHASES MADE BY ANY BEARER OF AN INSTRUMENT ISSUED IN THE NAME OF CLIENT OR ANY AFFILIATED COMPANY
OF WHETHER THE USE OF SUCH INSTRUMENT WAS AUTHORIZED OR UNAUTHORIZED OR EXCEEDS ANY LIMITS OR CONDITIONS ON THE
INSTRUMENT. Client shall be responsible for all purchases made with Instruments issued pursuant to this Agreement from the date of
issuance until the Instrument is returned to Element for cancellation. If Client is unable to obtain an Instrument that it desires to
cancel, Client shall notify Element in writing of its efforts to obtain the Instrument, and Element shall take such action reasonably
available to it to preclude additional purchases from being made with the Instrument. Notwithstanding such action by Element,
Client shall remain responsible for any subsequent purchases made with the Instrument. The provisions of this section are
considered and accepted by Client as notification of Client's potential liability for purchases made with an Instrument or Instruments

issued pursuant to this Addendum.

3.7 Pay Element for all purchases made (including any applicable taxes or other charges incurred through the use of the Instruments)
by any bearer of an Instrument issued in the name of Client or its affiliated companies as well as the per month per Instrument fee,
payable in advance, set forth in Service Program Pricing schedule attached to the Agreement.

3.8 Reimburse Element for a replacement charge for each lost, stolen or destroyed Instrument for which Client requests replacement
at the rate set forth in the Services Program Pricing schedule attached to the Agreement.

3.9 Hereby agree that the disclaimer of warranties set forth in the Agreement with respect to all products and services purchased from
third parties is, with respect to this Addendum, extended to Providers. fuelo.add.12.27.17
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SERVICE ADDENDUM FOR REGISTRATION RENEWAL
CLIENT NO(S). 3585

This Service Addendum for Registration Renewal (the “Addendum”), is intended to be part of the Negotiated Master Service Agreement
between Element and the Client (the “Agreement”). Capitalized terms used but not defined in this Addendum will have the definitions
ascribed to them in the Agreement.

1. Service Description.
Element will help manage Client’s Vehicle registration renewal process (the “Registration Renewal Program”). Element will send written

requests to Drivers approximately 90 calendar days prior to the renewal deadline which will include a list of required documents and
information (e.g., current and accurate safety and pollution documents, VIN, inspections, odometer readings, etc.). Element may provide
a second written request approximately 60 calendar days prior to the renewal deadline.

If Element is provided with all required information at least 30 calendar days prior to the renewal deadline, Ele
forms and documents with the appllcable state Motor Vehlcle Admmlstratlon prowded that a Driver’s a peara

expiration. If Client fails to comply with any of the conditions herein, or
then registration may not be completed prior to the registration expiration.
registration prior to the registration expiration.

Element will pay all fees and expenses incurred i half in connection
registration fees, shipping, taxes, and tag age consolidate charges for Client.

2. Client Obligations.

Vehicles”), and provide alLi s requested.
iver names and addresses and update the list promptly upon any changes.

2.3 Clienth e@and lawful agent and attorney in fact, with full powers of substitution, to act with full power
and aut i on-Element Leased Vehicles regarding (i) applying for original or duplicate certificates of title,
registr e name of Client; (ii) transferring license plates to the Non-Element Leased Vehicles; and (jii)

cense plates for the Non-Element Leased Vehicles. This Power of Attorney authorizes only the foregaing
ize the selling, mortgaging, pledging or placing of any lien or encumbrance on any Non-Element Leased Vehicles.
rinted copy of this Power of Attorney will be an acceptable substitute for the original of this document.

Important Notice - States may require a copy of Client’s insurance policy. A delay in Element’s receipt of the information may cause a
delay in the services provided hereunder.

Registration Renewal add
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SERVICE ADDENDUM FOR FLEET PARTNERSHIP SOLUTIONS
CLIENT NO(s). 3585

This Service Addendum for Fleet Partnership Solutions (this “Addendum”) is intended to be part of the Negotiated Master Service
Agreement between Element and the Client (the “Agreement”). Capitalized terms used but not defined in this Addendum will have the
definitions ascribed to them in the Agreement.

1. Service Description

Client to select a service program (“Program”) by checking the box:
[C]  Fleet Partnership Solutions (“FPS”) Essential.

Element will provide guidance and tools to support Vehicle acquisition, including creation of Vehicle specifications, replacement plans
and administration, and will provide training and technical support to assist Client in accessing data and reports. Element will also assist
Client with the resolution of fleet service issues and provide Drivers with access to Element’s Customer Care team to assi ith Vehicle
related inquiries. Element will provide an FPS Partner as Client’s primary day to day contact.

IXI Fleet Partnership Solutions (“FPS”) Advanced.
In addition to the services above, Element will assist Client in the development and maintenance of the
collaborate with Client to actively identify and manage their fleet management needs. Element wi i i ccurate
Vehicle inventory and Driver information and manage efficient utilization of Drivers and i ception
management dashboard to monitor driver compliance and will assist in the develop egic engagement
plan to identify key fleet opportunities for cost savings and other initiatives. Elementiwi
needs including key performance indicators and service utilization metrics, m
recommendations based on trending analysis provided by strategic co

1. Client Obligations
2.1 Client will designate the Vehicles to be enrolled in the P
inventory requested by Element to provide the services.

2.4 If Client requests training at its locg [ ag burse Element for its reasonable out of pocket costs incurred in providing
such training.

2. Client Acknowledge
3.1 The services provide edn accordance with Element’s understanding of Client’s policies and operating requirements as
well as Eleme tand
time, not in conformity with Client’s policies and operating requirements, Client agrees to notify
ion. Within 30 days of Element’s receipt of any such notice, the parties may agree to modify the

Ac dum to provide for different services or terminate this Addendum. If the parties do not agree, then the
hout modification.

where the Vehicles are not leased by Element; an exceptional need/request that significantly increases workload e.g.
supporting major reduction in fleet; customized reporting requiring significant IT investment or resource time; additional Client requirements
for strategic analytics and/or non-standard task execution.

FPS Addendum
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SERVICE ADDENDUM FOR VEHICLE REMARKETING
CLIENT NO(S). 3585

This Service Addendum for Vehicle Remarketing (the “Addendum”), is intended to be part of the Negotiated Master
Service Agreement between Element and the Client (the “Agreement”). Capitalized terms used but not defined in
this Addendum will have the definitions ascribed to them in the Agreement

1. Service Description.
Element will manage the sale of company-owned vehicles designated by Client (“Vehicles”). As soon as practicable
after a Vehicle is surrendered to Element or its agent, Element shall cause the Vehicle to be sold in a commerci
reasonable manner. In doing so, Element will act as the non-exclusive independent contractor for the Client, fi
time to time, in connection with the selling of Vehicles. On the next monthly invoice after sale, Elemen
Client the proceeds from the sale of each Vehicle, less all expenses incurred in connection with its sa

and Element’s sale fee, as provided in the Services Rate Schedule.

2. Client Obligations.

acceptable to Element (“Sale Request”).

2.2. Client will surrender and/or cause each Vehicle to be a
to Element, at a location that is acceptable to Ele
third-party seller has actual physical possession
certificates, documents of title, odometer and da
of the Vehicle
2.3. Client will remove any per. Vehicles prior to surrender. Upon surrender, any remaining
personal property shall be g ; y be disposed of without liability.

the Vehicle eceived all license plates, registration
e disclosures an r documentation necessary for the sale

gal requirements and ensure each Vehicle is free of any/all
liens and encum se each Vehicle that Element is requested to manage the sale of under this
Addendum tg the Client (or Client retains the risk of loss or liability if Client self-insures) until the
Vehicle is so

appoints Element its true and lawful attorney and agent, with power and authority
ngs which relate directly or indirectly to the Vehicles which are the subject matter of
may reasonably be necessary to: (a) sell, transfer, assign and convey all right, title or
nt in and to the Vehicles; (b) deliver possession of the Vehicles to third parties on consignment, or for
sale; (c) sign the name of Client on registration statements, certificates of title and applications
dometer statements, bills of sale and other documents filed or recorded as public record or necessary
or appropriate to effect the sale, transfer, licensing or registration of Vehicles; (d) deliver additional powers of
attorney on behalf of Client to automobile dealers or others who may lawfully receive the same for purposes of
accomplishing the functions in this Section 2.5; and (e) do all things reasonably necessary to carry out the intent of
this service in accordance with federal, state and local laws and regulations. Client hereby ratifies and confirms all
that Element as such attorney and agent shall do or cause to be done by virtue hereof. Such ratification and
confirmation and the power granted to Element herein shall not create any obligation or impose any liability on
Element. Client hereby grants Element the full and unqualified authority to delegate any or all of the foregoing
powers to any person or persons Element shall select. The power granted hereunder shall be deemed a power
coupled with an interest and shall terminate upon the termination of this Addendum.

3. Client Acknowledgements.
3.1. Element’s liability for any losses, damages, or expenses (each a “Loss”) incurred by Client that result in whole or
in part from Element’s negligent performance of or failure to perform services under this Addendum will not exceed

ELEMENT CONFIDENTIAL AND PROPRIETARY — MSA 18
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the Service Fee charged for the transaction giving rise to the Loss. Element will not be responsible or liable for any
delays or errors on the part of any state motor vehicle administration or other governmental agency or third party.
3.2. Client is not required to request the sale of, and Element is not required to accept the requests for the sale of,
any minimum number of Vehicles during the term of this Addendum.

3.3. Additional Element fees may apply to Client-arranged Vehicle sales (for example, Vehicle sales to Client’s
employees), which fees will be imposed on the purchaser.

3.4. Element agrees to sell Vehicles in accordance with its normal business practices through wholesale auto
auctions, consignment and/or motor vehicle dealers. Client acknowledges and agrees that these methods of sale are
acceptable to Client.

3.5. In addition to any indemnity obligations of Client set forth in the Agreement, Client agrees to indemnify and
defend Element and its Related Entities against any and all liabilities and claims related to the execution of Odometer
Disclosure Statements on behalf of Client in reliance on information provided by Client.

Remarketing add. 6@
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AMENDMENT TO NEGOTIATED MASTER SERVICES AGREEMENT

CLIENT NO(S). 3585
EFFECTIVE DATE: 9/16/2022

This amendment (“Amendment”) is dated as of the Effective Date stated
above, and amends the Negotiated Master Services Agreement, Client No.(s)
3585, dated October 28, 2020, as previously amended or supplemented (the
“Agreement”), by and between Element Fleet Corporation (“Element”) and
IEH Auto Parts LLC (“Client”). Capitalized terms used in this Amendment
and not otherwise defined shall have the meanings assigned to them in the
Agreement. The Agreement shall remain in full force and effect except as
modified herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and
promises herein contained, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties hereby
agree as follows:

1. Services Rate Schedule. The Services Rate Schedule to the Agreement is
amended to include the pricing set forth in Exhibit 1 attached hereto.

2. Service Addenda. The Service Addendum set forth below and attached
hereto is/ incorporated into the Agreement as if fully set forth therein:

Service Addendum for Toll Management Services

3. Counterparts. This Amendment may be executed in any number of
counterparts, all of which, taken together, shall constitute one and the same
instrument, and the parties hereto may execute this document by signing any
such counterpart. Delivery of this executed document by telecopy or electronic
signature delivery system (in either case in a form acceptable to Element) shall
be effective as delivery of a manually executed signature page to this
document. The parties hereby agree that the electronic copy of this document
retained by Element shall be the original and the authorized copy of record and
the electronic record on Element’s system of each schedule or exhibit shall be
the original chattel paper and authorized copy of récord.

IN WITNESS WHEREOF, Element and Client have caused this Amendment to be executed and delivered by theirrespective duly authorized officers or

representatives as of the date first above written.

ELEMENT FLEET CORPORATION (Element)

DocuSigned by:

kocatine HoLu:g,LLJ/»

\——Asbuwioesd Signatory

By:

MSA amend08.25.21
SHR SFOP9000054632 05.1602022

Element - Master Services Amendment - CONFIDENTIAL AND PROPRIETARY

IEH AUTO PARTS LLC (Client)

By: Steve Shpman

Title: Vice President of Operations

Print Name:  Steve Shipman
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Exhibit 1

Services Rate Schedule

Capitalized terms used and not defined herein will have the meanings assigned to them in the applicable Addendum.

Services Programs Rates/Fees Charged

Toll Management Services

Program Fee 15% of each toll charge paid by Element

Provider Setup Fees: $2.00 per Vehicle (video tolling set up fee)

$5.50 per Vehicle (transponder setup fee)

Toll Authority Transponder Fee (subject to change upon 30 days $0.70 per Vehicle per month
prior notice)

Replacement transponder fee for any lost, stolen or unreturned $37.00 per replaced transponder
transponder

Element - Master Services Amendment - CONFIDENTIAL AND PROPRIETARY
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SERVICE ADDENDUM FOR TOLL MANAGEMENT SERVICES
CLIENT NO(S). 3585
EFFECTIVE DATE:

This Service Addendum for Toll Management Services (the
“Addendum”), dated as of the Effective Date stated above, is entered into
by and between Element and Client and is a part of the Master Services
Agreement between Element and Client dated as of October 28, 2020 (the
“Agreement”). Capitalized terms used but not defined in this Addendum
will have the definitions ascribed to them in the Agreement.

1. Service Description.

Element or a Provider will assist Client with toll payments and toll
payment reporting in applicable jurisdictions and with applicable
collection authorities.

Element or a Provider will provide the license plate number for each
Vehicle to the appropriate toll collection authority for the specified
jurisdiction participating in this program and will collect shipping
information for all Vehicles. In order to pay tolls contingent upon Vehicle
needs and geographic locations, Element will distribute transponders,
video windshield decals, or other items to the identified garaging address
of a Vehicle. Element will pay Vehicles’ tolls as billed by eligible toll
collection authorities and will provide summary and detailed usage
reports for each Vehicle. Element will attempt to resolve any issues
regarding issuance of incorrect violations for enrolled Vehicles directly
with the appropriate toll authority or Provider.

2. Client Obligations.
2.1. Client will designate the Vehicles to be enrolled in the services

hereunder based on geographic location and tolling coverage.
2.2. Client will be responsible for installation or removal of transponders,
video windshield decals, or other items provided by Element ot Provider.

Toll management services add.

Element - Master Services Amendment - CONFIDENTIAL AND PROPRIETARY

element

2.3. Client will provide Element all information for each Vehicle
reasonably requested by Element or Provider in order to provide the
services hereunder (including but not limited to accurate license plate and
garaging address shipping information).

2.4. At the time of a Vehicle’s disenrollment in the services herein, Client
will return each Vehicle’s transponder using the return envelope provided
by the Provider and/or effectively dispose of video windshield decals or
other items as directed by Element.

3. Client Acknowledgements.

3.1. Neither Element nor any Provider will be liable for any tolls or toll
violations related to Vehicles for which Client has failed to timely
provide accurate license plate or other necessary Vehicle information to
Element or Provider or for which incorrect dicense plate or other
necessary information is provided to Element or Provider.

3.2. Some toll authorities charge tolls il advance and may not reimburse
for unused tolls or charges.

3.3. Element and Provider«will pay all tollshin accordance with the
relevant toll authority’s procedures, and Client is obligated to reimburse
Element for all toll§, paid withouta€gard to the validity of such tolls or
the purpose of the driver’s travel when tolls are incurred.

3.4. For any | Vehicle enrolled in the Services. Provider must be the
exclusive provider of the Services unfil such time that such Vehicle is
removed from enrollment in the Services.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

)
In re: ) Chapter 11

)
IEH AUTO PARTS HOLDING LLC, efal, ) Case No.23-90054 (CML)

)
Debtors. ) Jointly Administered

)
)

CERTIFICATE OF SERVICE

I, John D. Demmy, hereby certify that on February 22, 2023, a copy of the Limited
Objection of Element Fleet Corporation to Debtors’ Emergency Motion for Entry of Interim and
Final Orders (1) Authorizing Post-Petition Financing Secured By Senior Liens, (Il) the Debtors
to Use Cash Collateral, (IIl) Granting Adequate Protection, (IV) Scheduling a Final Hearing,
and (V) Granting Related Relief was served through the Court’s CM/ECF system upon all
registered electronic filers appearing in this case and I caused a copy of the document to be
served via Electronic Mail on the below parties.

Matthew D. Cavenaugh, Esquire
Veronica A. Polnick, Esquire
Vienna Anaya, Esquire

Emily Meraia, Esquire

Jackson Walker LLP

1401 McKinney Street, Suite 1900
Houston, TX 77010
mcavenaugh@jw.com
vpolnick@jw.com
vanaya@jw.com
emeraia(@jw.com

SAUL EWING LLP

By: _/s/ John D. Demmy
John D. Demmy (DE Bar No. 2802)
1201 North Market St., Suite 2300
P.O. Box 1266
Wilmington, DE 19899
(302) 421-6848

Dated: February 22, 2023

41201337.2 02/22/2023
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