ANAHEIM RESORT TRANSPORTATION

ANAHEIV TRANSPORTATION NETWORK
BOARD OF DIRECTORS

NOTICE OF SPECIAL MEETING

Friday, June 13, 2014
3:30 p.m.

Anabella Hotel
Azalea Conference Room
1030 West Katella Avenue

Anaheim, CA 92802

NOTICE IS HEREBY GIVEN, that the Board of Directors of Anaheim Transportation Network will hold a
special meeting on Friday, June 13, 2014 at 3:30 p.m., in the Azalea Room at Anabella Hotel, 1030 West
Katella Avenue, Anaheim, CA 92802. The business to be transacted at said meeting will be for the ATN
Board of Directors to consider the following:

ACTION ITEM:

Approve staff recommendation for award of a maintenance services agreement for 35 LNG buses to
Penske Truck Leasing Company LP (Penske}, in response to RFP #2014-005. Authorize Executive Director
to execute agreement with Penske and commence maintenance activities

By Order of Paul Sanford, Chairman of the
Board of Directors, June 6, 2014
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ANAHEIM TRANSPORTATION NETWORK

BOARD OF DIRECTORS

SPECIAL MEETING

Friday, June 13, 2014
3:30 p.m.

Anabella Hotel
Azalea Conference Room
1030 West Katella Avenue

Anaheim, CA 92802

Agenda posted and distributed to Board Members: lune 6, 2014
1. CALLTO ORDER
2. PUBLIC COMMENT
This is the opportunity for members of the public to speak on any item under the jurisdiction of
the ATN Board of Directors or public comments on any agenda item.
3. ACTIONITEM
Approve staff recommendation for award of a maintenance services agreement for 35 LNG
buses to Penske Truck Leasing Company LP (Penske), in response to RFP #2014-005. Authorize

Executive Director to execute agreement with Penske and commence maintenance activities

4. ADJOURN ATN BOARD OF DIRECTORS MEETING
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ANAHEIM RESORT TRANSPORTATION

DATE: JUNE 13, 2014

TO: ATN BOARD OF DIRECTORS

FROM: DIANA KOTLER, EXECUTIVE DIRECTOR
RE: AGENDA ITEM # 3

RECOMMENDATION:

Approve staff recommendation for award of a maintenance services agreement for 35 LNG buses to
Penske Truck Leasing Company LP {Penske), in response to RFP #2014-005. Authorize Executive Director
to execute agreement with Penske and commence maintenance activities. Continued from May 28,
2014, ATN Board of Directors Meeting.

DISCUSSION:

At its January 22, 2014, ATN Board of Directors meeting, the Board authorized release of RFP #2014-005
— ART Maintenance Services for 35 Low-Floor LNG Transit Buses. The necessity to adequately maintain
LNG fleet of buses, which ATN will acquire from Orange County Transportation Authority (OCTA) on July
7, 2014, will depend on numerous contracted services, including a comprehensive maintenance
program. RFP #2014-005 requested interested parties to submit proposals to provide a turn-key
maintenance program, including, but not limited to, technical staff: fully-equipped maintenance
facilities; access to discounted components and parts; and on-call road assistance services to ensure
ATN'’s continued compliance with federal and state standards.

In response to RFP #2014-005, the ATN received two (2) proposals: 1} Penske Truck Leasing Company LP
{(Penske); and Vonic Fleet Services, Inc. Upon review of the submitted proposals, staff recommends to
award a maintenance agreement for three (3) years, with two {2) one-year options, to Penske, as the
best qualified service, and lowest cost provider. Comparison of the cost proposals is provided in Table
#1.

TABLE #1 — COST COMPARISON

PENSKE VONIC
Monthly Preventive Maintenance
Cost per Bus 5450 52,000
Hourly Maintenance Billing Rate $92.00 $105.00
Discount on Parts and Components 10% 59
Road Call Assistance Not to Exceed 5200 $110.00/hr
per call
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Penske has been an industry leader in heavy-duty equipment maintenance and leasing since 1969.
Penske’s local facility is located at 1625 St. College Boulevard, Anaheim. With this location being only
1.6 miles away from the current ATN’s facility, ability to service and maintain ATN's fleet of LNG buses
will be easily accommodated.

Upon, approval of the ATN’s Board of Directors, Penske would commence maintenance service on
Monday, July 7, 2014. Meeting with OCTA’s maintenance team have begun in order to ascertain fleet

condition and to transfer all pertinent maintenance records.

The cost of maintenance service provision will be comprised on three (3) categories:

1. Fixed Monthly Preventive Costs;
2. Variable Cost for Components Repair; and
3. Cost of Parts and Components.

TABLE 2 —~ ESTIMATED LNG FLEET MAINTENANCE COSTS

COST PER UNIT MONTHLY COST PROJ ECLZE;_?NNUAL
Fixed Monthly Preventive
. 1 89,0
Maintenance Costs >450.00/bus 315,750 »189,000
Hourly Labor Rate Components
Repair $92/hr $5,000 560,000
{55 Hours per Month)
Parts & Components o
(Based an Current Avg. Monthly Cost) 10% 516,000 5192,000
Total Estimated Annual Value of
441
Penske Agreement $441,000
Additional Maintenance Related Cost
Tire Lease Program - Michelin S4,666 $56,000
ATN Utility Personnel
14.30/h
Including 30% Burden Rate fs g / o;tions) $13,728 $164,736
{Fueling & Washing} P
ATN Utility Personnel
26.00/hr
Including 30% Burden Rate (52 c FTé ositions) 510,400 5124,200
{Maintenance Technicians) ) P 3
ATN Malntenance
32.50/hr
Staff_ Liaison & ?1 osit/'lon) $5,200 $62,400
Quality Control P
Total Maintenance Cost for
84
35 LNG Bus Fleet 270,805 2849,660
gg?-lg\leée;uzll;::enance Cost for $79,800 $957,550
Set-Aside for Unanticipated Costs _$8 900 $106,800 (12,5%)
Current ATN Maintenance Cost i
for LNG Bus Fleet »1,450,000
Projected Annual Savings $492,459
(Passed on to partners)
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Agreement with Penske completes transition of the LNG bus maintenance program to the ATN.
Maintenance team structure will include: 1) Penske — maintenance services; 2) Clean Energy — LNG
fueling; 3) Michelin — Tire Lease Program; 4) American Sports Center — LNG bus parking.

ATTACHMENTS:

Attachment 1 Penske Information

Attachment 2 Cost Proposals — Penske & Vonic
Attachment 3  Proposed Maintenance Budget
Attachment 4 Draft Agreement
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ATTACHMENT 1 PENSKE INFORMATION



Penske’s Bus Experience

Buses on Contract
Penske maintains heavy-duty buses at Airports, Universities, Transit agencies, Employee
shuttles, and many other applications. We work closely with the major bus manufacturers
like Gillig, New Flyer, Orion and the major component manufacturers used in buses. As
your dedicated bus maintenance vendor Anaheim Resort Transit will be assured the best
bus maintenance services at a competitive price and convenient location for service.

Customized Bus PM Program
Penske's detailed PM maintenance program for buses was reviewed in meetings with the
major bus manufacturers as well as the major component manufacturers used in these
buses. Penske is recognized as a high-quality organization that provides quality
maintenance. Our PM program will ensure that your buses are well maintained on a strict
schedule and that minor problems are caught before they become larger issues.

Warranty
Penske currently files warranty directly to the manufacturer of the major components
used in most major bus manufacturers. We are approved as an in-house repair center for
most major bus manufacturers and have a detailed history of the repair costs associated
with the repair and maintenance for these types of buses. Penske’s online maintenance
management system ServiceNet maintains warranty information and keeps a record of all
maintenance, repairs and warranty work performed on each bus. Even though the used
buses you have for this contract are well beyend normal warranty, we may be able to get
warranty for any parts used that fail prematurely and all recovered warranty $$3 are
returned to Anaheim Resart Transit under our proposed contract.

Maintenance Capabilities
Penske's core competency is providing comprehensive maintenance services for
medium- and heavy-duty vehicle applications. Our ServiceNet system is a state-of-the-art
maintenance tracking system in use today and will ensure that your buses are serviced
on time and that they will operate dependably for the theme park patrons. We have the
necessary experience in maintaining airport buses to effect a smooth transition for our
maintenance services.



Staffing Provisions

The combination of a seasoned workforce and the know-how of the Penske maintenance
management team will assure a smooth transition. At Penske, we pride ourselves in
attracting and retaining the most qualified applicant for each position within our
organization. Upon successfully completing a thorough prescreening process, our
employees enter into a rigorous orientation and training program centered on the
individual's position in the company. Throughout their career with Penske, employees
receive continuous training to meet our customer’s needs in an ever-changing business
environment.

The following are Penske’s minimal job requirements for our Service Managers and
Technicians (mechanics):

Penske Service Manager

. Assign work schedules
. Monitor PM program (provide periodic management inspections of PMs)
) Schedule training / safety meetings
) Communicate with shop personnel
) Communicate with Anaheim Resort Transit / attend driver meetings as needed
. Maintain Penske and captive Anaheim Resort Transit shop facilities
) Control expenses
. Monitor repairs (inside and outside)
. Review shop purchases
. Hire quality personnel
. Counsel performance problems
. Conduct personnel reviews
. Maintain maintenance program compliance
. Recommend specification changes when appropriate
. Monitor repair and purchase orders
. Monitor warranty submissions
) Monitor waste management
. Ensure environmental compliance
. Manage outside vendors
. Miscellanecus related duties as required
Technician
. ) Minimum three years as a fleet mechanic
. . Knowledge of both gas and diesel engines
. ) High level of diagnostic skills including aerial maintenance
) . Proficient in electrical, hydraulics, and driveline components
. ) All tasks to be completed on time with littte direct supervision

. . Possess all necessary and recommended tools



Penske Technical Training
Penske understands that certain technical functions can only be performed by
technicians who are either licensed or certified. We will be in 100% compliance with all
national and local regulations including but not limited to, PM inspections, brake systems,
and any regional or aerial inspections. Repairs to vehicles or components that require the
technician to be licensed or certified will anly be performed by techs that are properly
certified or licensed.
Penske has established training programs using vendor materials for all chassis and
OEM equipment. With mare than 2500 technicians, Penske maintains an in-house
technical training department staffed by six full time trainers. Our programs include
maintenance, diagnostics and equipment repair, as well as chemical and physical safety
programs.

Drug and Alcohol Policy for Penske Shop Technicians
Penske has an established pre-employment standard for drug and alcohol tests,
background checks and medical examinations. All employees working on Anaheim
Resort Transit's vehicles or equipment will be screened and appropriately licensed.
Penske is committed to providing a safe and secure work environment. All shop
employees have a responsibility to report for work and perform their jobs in a fit mental
and physical condition. The nature of our business is such that any unnecessary risk
could affect the public in general, therefore, our drug and alcohol procedures have been
developed to insure not only the safety of our employees and customers, but the general
public’s as well.
It is Penske's expectation that maintaining satisfactory performance is the responsibility
of all employees and that the decision to acknowledge substance abuse related problems
and seek assistance is also the responsibility of the employee. Penske recognizes that
drug abuse is a treatable problem and we will assist employees by helping them to
understand the problem and correct it before it impairs their performance and jeopardizes
their employment.
All of our shop personnel are subject to regular, random drug testing according to our
operating guidelines. Tests will also be done when there is reason to suspect that an
employee is working under the influence of drugs, has been involved in a motor vehicle
accident while operating a company owned vehicle or under other circumstance deemed
appropriate by Penske management.



Penske Quality for Anaheim Resort Transit

Penske Truck Leasing is committed to being the best provider of support services for our
customer’s transportation and distribution requirements. This commitment to excellence
is an integral part of everything we do and drives continuous improvement in all areas of
our business.

In order to drive our company toward continuous improvement, Penske has established
programs to monitor and improve the process within our organization and with our valued
customers.

A brief description of each program follows.

Voice of the Customer measures satisfaction with each customer at every location twice
a year. The process provides performance information on all key aspects of the services
we are providing. We can easily identify the areas our customers value as well as where
we can improve.

Maintenance Effectiveness Process measures technician performance against goal
standards on a per job basis. A written annual review of each technician’s overall
performance is done. Additionally, each shop audits preventive maintenance inspections
for quality and cost effectiveness on a weekly basis. Continuous monitoring of the
process enables Penske to institute corrective measures based on the goals of the
program and the frequency of repeat repairs.

Shop Team Meetings are monthly gatherings of all shop employees to review company
and district performance, identify opportunities for improvement, provide a forum to share
ideas, and recognize individual and group achievement. The overall goal of this process
is to improve the intra-organizational communication of Penske Truck Leasing and to
improve our performance.

Six Sigma Quality Perspective is a rigorous approach to quality improvement. Penske
Truck |easing has adopted these quality processes as part of everything we do. Our goal
culturally is to be nearly flawless in executing our key processes.

Penske is committed to delivering cost contro! through management of the Anaheim
Resort Transit vehicle fleet operation. Penske’s objectives focus on total cost control,
high customer satisfaction, consistent and improved performance of repairs, and better
utilization of fleet assets. We have a commitment to superior performance for all internal
and external customers and a readiness to serve as a strategic partner in this endeavor.
Penske is committed to achieving and exceeding these goals. Our philosophy will focus
on superior quality and a true partnership in an effort to reduce overall transportation
costs to their lowest possible level while at the same time providing maximum fleet
uptime.

Our goal is to become an ally with Anaheim Resort Transit with the maximum incentive to
reduce maintenance costs and improve operational performance. We feel the objectives
can be accomplished through a constant dialogue focused on cost reductions and service
enhancements.



Penske shall furnish authorized representatives of Anaheim Resort Transit with every
reasonable opportunity for determining whether or not work is being performed in
accordance with the requirements of the contract and will permit representatives to make
such inspections at reasonable times and places.

Penske Key Performance Indicators (KPI)

Penske tracks quality measurements and key performance indicators at all of its
maintenance facilities. ServiceNet, our online service tracking system, and other
corporate analytical reports are used together to monitor the efficiency and level of
service provided to every customer.

Penske customers periodically receive important analytical reports generated by our
ServiceNet system. Most KPI reports are delivered to our customers electronically on a
weekly, monthly, quarterly or annual basis.

To assure that we are working with our customers on the issues that concern them the
most, our account executives visit each customer and conduct an Annual Customer
Review. Penske representatives compile and present a summary of our KPIs to our
customers. Our goal is to identify what is most important to the customer and to construct
a working plan for the next twelve-month period.

Finally, customers rate Penske across a wide array of services annually using our Voice
Of the Customer survey. The critical feedback from this survey helps to identify areas
where Penske should allocate resources and what process improvements we can make
that will bring immediate value to our customers.

The following is the current list of the Key Performance Indicators that Penske
management uses to drive continuous improvement as well as to help our customers
manage their transportation requirements proactively.

Our key performance indicators report and measure:

1 The percentage of vehicles in the fleet that is current with their scheduled preventive
maintenance.

2 The number of vehicles requiring service within 90 days of a PM for any item that is
inspected or repaired/replaced as part of the PM service.

3 The percentage of repair orders that complete all items on the order by the scheduled

pick-up time.

4 The total number of repair orders that were complete by the customer's "needed
time."

5§ The reason and causes why any repair order was unable to be delivered on-time or
complete.

The number of vehicles receiving emergency road call service.
The number of vehicies sent to a third-party vendor for repairs.



Quality Assurance Program for Anaheim Resort Transit

Fleet Availability

Penske will use all of its quality resources to ensure that maximum fleet availability is
maintained for Anaheim Resort Transit operations. At a minimum we will monitor the daily
activity of any vehicles down for repair and communicate the anticipated return to service
date/time to the Anaheim Resort Transit operator.

PM Performance

Itis Penske's experience that 100% on-time and complete PM performance can be
regularly achieved for cur contract maintenance customers. Most of our shop operations
operate at 89+% on time and complete PMs as a regular measurement. With the
Anaheim Resort Transit maintenance operations our goal would be to be100% current on

all PM services.



Project Implementation / Transition Plan

Penske has extensive experience in transitioning fleets to our Comprehensive Fleet Maintenance
and Management Programs. We are proposing a 30-day implementation plan that will effect a
smooth transition for all Anaheim Resort Transit buses for your current program with OCTA. Most
importantly, under our proposed plan service to the equipment, bus availability and Anaheim
Resort Transit's satisfaction leve! will remain high during the transition period.

We are proposing a transition pian that will phase in Penske maintenance of 35 full size LNG
powered buses. We would anticipate a detailed discussion with Anaheim Resort Transit's
management team to mutually set the sequence and priority for each stage of the transition. As a
minimum, Penske anticipates performing the following tasks as listed below during the 30 days
from contract execution for our services:

1. Conduct Tour of Penske Anaheim Shop Facility for all key Anaheim Resort Transit Staff
{already done)

2. Review cumrent Bus fleet PM status and input next needed PM’s into our shop IT system
3. Confirm and Compile Key Contacts List for Anaheim Resort Transit / Penske

4. Listall Key Qutside Vendors to be used for any needed outside repairs

5. Install key bus information in Penske maintenance IT system

6. Set up joint start-up meeting for Anaheim Resort Transit and Penske

7. Penske to finalize any additional staffing needed for contract

8. Set up driver orientation meeting to introduce key Penske maintenance staff

9. Confirm all needed insurance is in place per contract requirements

10. Confirm billing address and any special billing procedures for Anaheim Resort Transit
11. Final meeting to review all start-up procedures have been completed

12. Initiation of maintenance services



Penske Proximity Advantages for Anaheim Resort Transit

Listed below is a map showing the very close proximity of Penske’s Anaheim
shop facility to Anaheim Resort Transit. We are only 1.6 miles away from your
current operations and have excellent resources available to service your buses.
If Anaheim Resort Transit was to build such a facility it would cost millions of
dollars. With a Penske Maintenance Agreement in place you have the luxury of a
state-of-the-art heavy-duty shop facility available to you at a fraction of the cost of
operating it yourselves. You also avoid all of the OSHA and Environmental
liabilities by having us performing the majority of your maintenance at our facility.

1S 5ina
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Our plan for maintenance out of this facility would be to perform all Preventive
and Corrective Maintenance out of this facility. On a daily basis we will
communicate the status of all buses in the shop for PM’s and repairs. Our mobile
service trucks would be ready to response on any road calls during working
hours for the buses backed up 24 hours a day by our SOS Emergency Team.
We have the ability to do your tire work if you decide not to pursue the tire lease
program. For this we would mount up tires ready to go in the shop of your size to
be ready to replace tires quickly when needed.

All records of work performed would be available online for Anaheim Transit Staff
the very next day after work is performed. No other service provider has this level
of visibility to work performed that you can see right from your own computer.
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ATTACHMENT 2 Cost Proposals — Penske & Vonic



ANAHEIM RESORT TRANSPORTATION

ART

Anahe

im Transportation Network
Fleet Maintenance Services

35 Liquefied Natural Gas NABI Low Floor Buses

Fixed Cost Per Bus

Preventive Maintenance (PM) $450

Including all parts, supplies, fluids, disposal and records.

Estimated # of PMs per bus per year is five (5) Included
Hourly Rate

DOT/CHP Inspection $92/hr

Labor Rate. inthe'adjocent space, please provide total number of personnel to be

assigned to DOT/CHP inspection

Pre-Trip & Post-Trip Staffing
Labor Rate 592/hr
Road Calls
Lobor Rote $92/hr
Towing Service

$92/hr
Fixed Hourly Rate Not to exceed $200
Non-major components repair
Total repair, including labor & parts under 52,500 S92/hr
Major components repair
Over 52,501 * Labor Only -- Parts Pass Through $92/hr
Travel Time to Off Site Repair Facility
Labor Rate 592/hr
Off-Site Bus Fueling
Labor Rate 592/hr
Parts Fleet Pricing Discount 10%

* Three {3) competitive bids and prior approval required.



AL N SOHT ERAMIFOHTARON

AT

Anaheim Transportation Network

Fleet Maintenance Services
35 Liquefied Natural Gas NABI Low Floor Buses

Submitted By: Vonic Fleet Services, Inc.

$70000.00 due on 1st
each month preceding

Fixed Cost Per Bus
Preventive Maintenance (PM)
2000.00 per month
Including all parts, supplies, fluids, disposal and records.
Estimated # of PMs per bus per year is five (5) included
washing included also Hourly Rate
DOT/CHP Inspection
included 4

Lobor Rate. In the adjacent spoce, please provide total num

assigned to DOT/CHP inspection

ber of personnel to be

Pre-Trip & Post-Trip Staffing

{abor Rate included

Road Calls

Labor Rate 110.00 per hour
Towing Service

Fixed Hourly Rate 125.00 per hour
Non-major components repair 105.00 per hour
Total repair, including labor & parts under $2,500 plus parts

Major components repair 105.00 per hour
Over $2,501 * Labor Only - Parts Pass Through plus paris

Travel Time to Off Site Repair Facility

Labor Rate included

Off-Site Bus Fueling
Labor Rate

not inciuded

Parts Fleet Pricing Discount

25%

* Three (3) competitive bids and prior approval required.

15 §



ATTACHMENT 3 Proposed Maintenance Budget



Final Cost Proposal
ATN Maintenance Program_10/31/2013 Revised
Start April 2014

Cost per Budgetary Unit {(as

Annual Costs

Budget Line ltem applicable) 30 Dedicated LNG Buses
Rolling Stock* S 30,000 S 178,000
Facility {Contribution to ATN
Facility Lease) S 5,000 $ 60,000
Dispatch ] 280,680
Driving Personnel
(Est. Billing Rate/VSH) S 25,60 | hr | S 3,137,460
ATN Administration ) 100,000
ATN Maintenance Personnel ) 450,000
Maintenance Program (Parts) S 320,000
Burden S 187,550
Insurance {Annual Premium) S 53,200
ATN Qverhead S 125,000
TOTAL OPERATING COSTS
{excluding fuel) ) 4,891,890
Revenue Vehicle Hours: 116,721
Billing Rate_2015 ATN Maintenance Program** (Excluding Fuel) S 41.91
Billing Rate_2015 ATN Maintenance Program** {Including Fuel) $ 44,92
Billing Rate_2016 ATN Maintenance Program** (Excluding Fuel) [ 43.17
Billing Rate_2016 ATN Malintenance Program** {Including Fuel) S 46,18
Billing Rate_2017 ATN Maintenance Program** (Excluding Fuel) ) 44.46
Billing Rate_2017 ATN Maintenance Program** {including Fuel) S 47.47
Billing Rate_2018 ATN Maintenance Program** (Excluding Fuel) S 45.80
Billing Rate_2018 ATN Maintenance Program** (Including Fuel) S 48.81
Variable Billing Rate_2015 Beyond 110,600 VRH {Excluding Fuel} s 36.53
Variable Billing Rate_2015 Beyond 113,000 VRH {including Fuel} S 39.54
Variable Billing Rate_2016 Beyond 110,000 VRH (Excluding Fuel) S 37.63
Variable Billing Rate_2016 Beyond 110,000 VRH {Inciuding Fuel) S 40.64
Variable Billing Rate_2017 Beyond 110,000 VRH {Excluding Fuel) 3 38.75
Variable Billing Rate_2017 Beyond 110,000 VRH {Including Fuel) s 41.76
Variable Billing Rate_2018 Beyond 110,000 VRH {Excluding Fuel) S 39.92
Variable Billing Rate_2018 Beyond 110,000 VRH (Including Fuel) ) 42,93
Pass Through Operating Costs:

Fuel 467,500.00

Variable Rate Compaosition per Vehicle Revenue Hour:

Dispatch 4.11
Driving Pesonnel {Contractor) 25.60
Maintenance {Parts Only) 5.21
Maintenance {Personnel} 161
Fuel 3.01

* Amortized Buy-Out Cost Qver a 5-year Contract Term

** 3% CPI

Effective April 1, 2014




ATTACHMENT 4 DRAFT AGREEMENT



| PENSKE

Vehicle Maintenance Agreement
Schedule “A”

Schedule(s) From: Date of Preparation:
THIS AMENDMENT is made this day of , 20 to the Véﬁ;% Maintenance Agreement

%,

L.P.” (“Penske™) and

?

dated as of (the “VMA™) between PENSKE TRUCK LEASING

(“Customer™).

cnded as folloves:
1. Article 2, by adding the following sentence to the }e Hotsof: % ////////

2. Article 7 is amended as follows:

. 7.b, fifth sentence, by deleting the words “thirty (30) d s/%/%pd replacing them with the words “sixty

days”. @%///
(60) day /////K///

. 7.c. 18 deleted in its entirety and repl e

e
¢.  Deposit. Intentionally omitted.?

.

&

-
"

7
g, Customer

“Notwiths ding the forcg
- -
ghgenc

Jes not assume the risk of any loss or damage caused

solely by Penske’s ne

i % corw lmisconduct.’:///%%
W

y
e M illisbollars ($1,000,000.00)” and replacing them with the words
e o o
-r1ve VE1on Yoz ! _5_,00 ; 0) '
,

. Pollowing intmediately after the first sentence thereof:

& by addingthe 1
.b, by addin @/
// //%//%/“For the Vehicle//%%?

% %}%scribed////ﬁ/n//&hedule , Customer represents and warrants that it is
engag1 jrne or more thi«,////' arty contractors (each, a “Driving Company™) to operate the Vehicles on
-
L

Customer’s7pehalf, and tha Customer will not operate the Vehicles in any manner whatsoever. Customer
ekl g p

shall contractuf%/. ire
° / /
7

equ
¢
////e/// ith the previous sentence with limits of at least a combined single limit of Ten

at each Driving Company procure and maintain automobile liability insurance

policies in confo

Schedule "A” annexed to and made a part of Vehicle Maintenance Agreement dated between

and PENSKE TRUCK LEASING CO., L.P., effective on the day of .20
PENSKE TRUCK LEASING CO., L.P. CUSTCMER:
Signature: Signature:

Title: Title:




Vehicle Maintenance Agreement

i PENSKE
Schedule “A”

Schedule(s) From: Date of Preparation:

Million Dollars ($10,000,000.00) per occurrence. If any Driving Compan}; ///9t0 procure or maintain such

policies of insurance, Customer shall, at its sole cost and expense, procurg/Ar mamtaln such insurance.’
. 9.b, third sentence, by = ///
before-the-word“Such™deleting it in its entirety and replaced Wlth{é follo

/
“Driving Company’s insurance shall be primaty. ah. -"g_d noncontrlbut tv Customer’s insurance

i _
shall apply on an excess basis only to the extent Drivi g% mpany’s policy is 1nsufﬁ01/»/141s

loss. All coverage shall be in conformity with the 1%/@/1“/%111016 mlmmum financial res% 111tV laws as

respects “Uninsured Motorist”, “No Fault”, or other optmnal/(f B .era_..~

o cover the entire

4. Article 10, by adding the following sentence 1mmed1atel ] zser the first sentence:

’/

“CUSTOMER SHALL ALSO PROTE@%FEND INDEMNIF?% D HOLD PENSKE HARMILESS
/ iy

FROM AND AGAINST ALL OF THE FO ////”/ /O THE EXTE %@AGSED BY ANY DRIVING

D, // %

COMPANY. NOTWITHSTANDING THE FORI%(”;}O //ﬁ////T NER SH,/;X L NOT INDEMNIFY PENSKE

FOR SUCH CLAIMS, SUITS STS, DAMAGESg/,EXB” SE// /%ﬁﬁBILITIES CAUSED SOLELY BY

4
PENSKE’S NEGLIGENCEOR WI]_//;EUL MISCONDUE¢, T

5. Artlclel //ded as f% @iws

////Zé’// ?{%

cting it in its entir

%". ///////7 /w

/‘%/ valhng pa'% ,//////////-

16, 1ud1ng those incurred on any appeal).”
g
By adding the{// wing ne// raph to the end thereof:

A “ /// /////
/ . Penske Det r-t In the event Customer believes that Penske is in default of this VMA,
4/% ) //t t }// t Cust es that t of t

Custortier £hall provide wrif] en notice to Penske, specifically describing the alleged default and including any
.

/z:/a/{ld replaced with the following:

€r this VMA is entitled to recover reasonable attorneys’

"///

and all supp’% g documet10n (“Default Notice™). If Penske fails to cure any such default within thirty
(30) days of Perig Wj?/%’ reé',.t of the Default Notice (“Cure Period”), such failure shall be a “Penske Event of

Default” unless Pe ,s -

(i) has made a reasonable request for additional information, (ii) has made a good

faith attempt to scHedule Customer for service, or (iii) has otherwise commenced such cure within the Cure

Schedule “A” annexed to and made a part of Vehicle Maintenance Agreement dated between

and PENSKE TRUCK LEASING CO., L.P., effective on the day of ,20__
PENSKE TRUCK LEASING CO., L.P. CUSTOMER:
Signature:; Signature:;

Title: Title:




Vehicle Maintenance Agreement

I PENSKE
Schedule “A”

Schedule(s) From: Date of Preparation:

Period and thereafter pursues such cure to completion in good faith. In th/{c?//f/fg//yent of a Penske Event of

Default, Customer may immediately terminate this VMA upon written yibtice to Penske. Notwithstanding

these rights, nothing in this paragraph shall modify, abridge or alter afiy othep rights, obligations, or waivers

under this VMA.” 0 ///////
6.  Article 14, by adding the following sentence to th‘y/y///&@ﬁ% /////////////

inating this VMA as to a 4 ¢hicle described on
10 e //////%’//

Schedule ‘A’ No. at any time on or after the second#iintiversary of thejr In-Service Dates’by #iving Penske

___atany d ,////// y of th g

7
not less than ninety (90) days’ prior written notice. Furthermore{{%s,tom///f//%ll have the optio: %f immediatel

terminating this VMA in the event of a Change of Control. For Dum%of this Article 14, “Change of Control”
//

“Additionally, Customer shall have the option of te

P
%

shall mean Penske’s sale of all or substantially”illzef iis assets: any m E/g/// consolidation or acquisition of the

////’Z{//ﬁﬁ@ -----

01 et T any change m{//yﬁ//é%vﬁl// ership of more than 50% of

. . . )
the voting capital stock of Penske in one or more relat‘é/’d tr 7

ansactions:
&7

.
D 4

/// .
////////%//%%%// //%% Il
rs . U
[T239.9(121 L6 DOC; 1| /// /,%//
A . W
4 W4

.
@
@Y
G
L
Schedule “A” annexed to and made a part of Vehicle Maintenance Agreement dated between
and PENSKE TRUCK LEASING CQ., L.P., effective on the day of , 20,

PENSKE TRUCK LEASING COQ., L.P. CUSTOMER:
Signature: Signature:

Title: Title:




VEHICLE MAINTENANCE AGREEMENT

This Vehicle Maintenance Agreement is executed this 4th day of April, 2010 by and between PENSKE TRUCK LEASING CO., L.P., a Delaware limited
partnership with an address at Route 10-Green Hills, P.O. Box 563, Reading, PA 19603-0563 (“Penske”), and Anaheim Transportation Network (indicate
which) (X) a corporation, ( } a partnership, ( ) a limited liability company under the laws of the State of California with an address at 1354
South Anaheim Blvd. Anaheim, CA 92805 (“Customer”) and relates to the vehicle(s) described on the Schedule(s) A (the “Vehicle” or ‘Vehicles”)
annexed to this Vehicle Maintenance Agreement now or hereafter. The term 'VMA™ means this Vehicle Ma%anance Agreement and all Schedules
attached hereto now or hereafter. It is expressly understood that this is a contract of maintenance ONLY, ng/%g}/at Penske has not and does not by
these presents acquire any title to Vehicles described in any Schedule A. s

%
£

a. Temm. This VMA shall become effactive with respect to each Vehicle on the in-service da%// i

Penske (the “Date in Service™ and shall end on the last day of the calendar month that is the n mger of migf! y@'dentiﬁed in the “Term Mn." column on
Schedule A from the Date in Service, % ///// )

b. Initial Vehicle Condition. With respect to each Vehicle under this VIMA, Penske shall ,/yithin@reasonable :@’a}of time after each Vehicle's Date
in Service, at Customer’s expense (j) approve the specifications for such Vehicle, and (i),

7
)8 .

//f t6em any,and all work e,/f;s“//gary to make sure such Vehicle
is in compliance with all applicable federal, state and local laws and regulations an?ms(e’s e@ablished safety relatedgﬁl:%%ards.

1. GENERAL; TERM AND EXPIRATION /
i ?‘Zé//}?he in-service documentation provided by
]

2. PENSKE'S OBLIGATIONS. With respect to each Vehicle, Penske may pro g two (2) types of services: (a) those sef iz é}} isted on that Vehicle’s
Schedule A as being included in the Vehicle's fixed, mileage or hourly charge/s//;;l.//r?g/é/’iu//ded Services"—",)"z/and.'or (b) all ather sewicégé/\ﬁg{?/gé”’r or not listed in
a Vehicle's Schedule A, that are not included in the Vehicle's fixed, mileages6r Ro(ify sharges (‘Additional Services”). Additiona] S6Rices will be billed

i

te Customer on a per service basis in accordance with the rates and charges set fo //ff:gi e Scheg /@l%@For applicable Additiog;‘/&‘:ervices. (x) Penske
will provide and bill Custorner for parts in accordance with Penske’s Fleet Price, (y) P/e,/,g K /wily/‘il Custémer for labor at theéﬁ/ourly labor charge rate
specified on the subject Vehicle’s Schedule A (which labor charge rate will be adjusted Pt %gf/ﬁo Article 15 below), and (z) for repairs performed by
third parties hired by Penske, Penske will bill Customer at the third party’s inveice price plU /sonable markup. Certain Included Services may, at
Penske's option, cease to be included in the fixed. mileage oré% ourly charge, and will be consﬁ,:-ﬁAdditional Services upan the occurrence of one or
more of the specific events identified in that Vehicle's Schedtl&ZA., r

exceeding a specified number of miles, months or hours, as the €456 faay.be. The change from |Faiki€d.to Additional Services shall be effective upon
the date Penske becomes aware of the respective Trigger Event/ardithe chiarges related to this chane
succeeding month(s) following the Trigger Event, at which time Pefigke \nﬁlizf,”i/:/ j héhande to Customer, Penske shall provide all

Included Services and Additional Services in a good and workmanlikéanner, Reeting anexceeding maniitacturers’ recommendations.,
k'
7

= ‘-u //////// //

. et R .

3. CUSTOMER OBLIGATIONS. Customer shall not cause or permitf,/g;/'/gy pg,;/«;/g/-///o/t/he;/g;y/é’ or persons authorized by Penske to provide any
Included Services for a Vehicle and shall a i;l;;})}/ﬁenske's directions coc-,%e//r;/r;f‘i/m emergencyfg; . Customer wil cause its drivers o promptly report
U6\l AridZsoolant levels in each"ff;;//e‘ﬁmle on a daily bgs

any trouble concerning a Vehicle and gf /g’iZgl,l///g//rj fg’ é Customer will return each Vehicle {o Penske at the
service location set forth on its Sd}?{? e A, or ,//fi/ﬁ”érwise directed by Pg’;’“gske, for performance of Preventive Maintenance Inspections (as defined
. o \ 770 ) v ) s .

below) at such intervals as Pens%/wall direct, base S pon Penske's stand g/gs and any applicable Included or Additional Services at mutually agreed
upon scheduled times. For purg;;%f this VMA af any Schedules attacféd hereto, "Preventive Maintenance Inspection” means (a) inspecting a
) ,///«P '//d/f///f’, h I/////g . Dy o ) ; ]

Vehicle pursuant to Penske's”standard thecklist for that type of vehicle, (bﬁ/P rgfming an oil coolant analysis, (c) conducting Federal and state
) - . . L. simelidl 4/}/{9 ) . .

inspections, (d} tightening bolts, and (e;//}/‘;/‘/‘%ckmg 10 (if necessary) replacmg/g{l/ brication fluids and oil and fuel filters. Any damages, defects or

. . . . E //////////4 . n b7 P . N -
deficiencies noted in the course of a Preveuy;‘l.é/g aipte régé%%g%s)/%%)/on {"Mechadnical Repairs”) will be repaired by Penske at such time. If Penske rents
% Z ,!’

a substitute vehicle as part.of the Included o// %;\g;wﬁa - ;s istomersRall execute Penske’s rental agreement, which shall govern the terms and
conditions of such g }/’}//gl//// ///@ ,,////}}//%///}'
4. SPECIF 4{/7/{;«8- MANU %é/%/fﬁms WAR%)’)/

. /}}//}/ : CIUBe 2ANT

7

ES. Customer shall make reasonable efforts to fumish to Penske complete specifications
igle prior to its placement into service under this VMA. Customer authorizes the manufacturer

%
and prior m4d /pténance and warranty regords, of each Ve
of each Vrlg//l{%l to provide Penske wff/h/j/;/‘f najor com / ///”:’t’f//jfgrmation of such Vehicle (including without limitation vehicle sales order data, but
{////g//r{r/////, . i e . . :
excludifg any ggprnetary Customer spe %p/ cing mfor%@t on). Customer acknowledges and agrees that Penske will provide a copy of this

ri
authorization t@fj”:’z}r/ehicle manufacturer, wh@’% manufac fyrer shall be entitled to fully rely on this authorization. Customer shall furnish or assign to
Penske all manif égtﬁ”; r's warranties applicgl é to the Included Services to be provided and shall assist Penske in obtaining the benefits of such
warranties. Custom{égffé}ﬁby appeints Pensk;é; be Customer’s attorney-in-fact for the purpose of making and pursuing warranty claims, In the event a
manufacturer requires a%g’é}}mer to submit wi /nty claims directly, Penske will provide the data to enable Customer to prepare and submit its own
’/é ,:%;ts paid by my Jfacturers to Penske or Customer for warranty claims made pursuant to Included Services will be the
8

warranty claim form. All % it
property of Penske, and C mer will prorg;}ffadvise Penske of its submission of the warranty claim and immediately remit the proceeds of any claim

to Penske. All amounts pé’i’{(%%

amifygz: lrers to Penske for warranty claims made pursuant fo Additional Services will be credited against the

Custormer's invoice for the mont ﬁg,/p |/er following the month Penske receives such proceeds.
777
5. FUEL. o
a.  Provision of Fuel, If Penske provides fuel, it shall be provided at charges that vary over time from Penske facilities or from facilities participating in
the Penske Fuel Stop Program Penske shall invoice Customer far the charges and afl applicable taxes and fees for the fuel. Customer may procure fuel
from other sources at its own expense. If Customer is past due on payment of any invoices rendered by Penske or if an “Event of Default’ (as defined in
Article 13.a below) has occurred, Penske may (in addition to any other remedy under this VIMA) immediately discontinue providing fuel to Customer,

b.  Fuel Cards, If Penske provides Customer with any fuel cards for the purchase of fuel, Customer shall be fully responsible for all purchases made
under such fuel cards, even if made improperly or illegally. Customer shall immediately report lost or stolen fuel cards to Penske, if Customer fails to
pay fuel card charges when due, Penske may (in addition to any other remedy under this VMA) immediately cancel Customer's fuel cards,

6. TAXES, Customer shall pay all taxes and assessment that are now in force or may hereafter be levied on the Vehicles or in respect of this VMA or
the charges hereunder or the services proavided by Penske hereunder.

VMA Rev. 4/10 10fa



7. +CHARGES,
a. Charges. As used in this VMA, “Charges” means the fixed charges, mileage charges, labor charges, hourly charges, refrigeration charges, fuel
charges, charges for Additional Services, and any and all other amounts and charges listed on Schedule A andfor described elsewhere in this VMA.

b.  Invoices: Payment. Customer shall pay Penske all Charges within seven (7) days of the date of Penske's invoice, without deduction or offset.
Penske shall (except for fuel charges, which shall be invoiced weekly, and other amounts and charges for which a different invoicing frequency is
specified in this VIMA) invoice Customer for Charges on a monthly basis. Fixed charges shall be billed in advance and refrigeration, mileage, labor and
hourly charges and charges for Additional Services shall be billed in arrears, If an Event of Default occurs, Penske may invoice Customer on a weekly
basis. Customer shall pay Charges to the location designated by Penske, and all payments shall be made in the form of check, electronic funds transfer
or ACH payment: cash or credit cards shall not be accepted for payment. Unless Customer protests the correciness of any invoice within sixty (60) days
of its receipt, such invoice shall be presumed to be correct. Unless the parties agree otherwise or unless Customer does not obtain fuel from Penske,
Penske will determine the mileage and (if applicable) the refrigeration hours for each Vehicle, If Customer does//pot obtain fuel from Penske, Customer
shall provide mileage readings and (if applicable) refrigeration hour readings for each Vehicle on at least a moptf sis.

&

Y ha
¢._ Deposit. Intentionally omitted. //%%
8. VEHMICLE USE AND DRIVERS. Vehicles shall be operated by safe, qualified, properly licensed drive)

ers, who, for purposes of this VMA only, shalf
conclusively be presumed to be Customer's agents, servants or employess, and subject to Custom%}i}s///e% Z%’:lye direction and control, Vehicles shall not
be operated: (a) by a driver in possession of or under the influence of alcohol or any controlled drk ',/gubs a)/g}m narcotic, (b) in a reckless or abusive

manner, {c} off an improved road, (d) on an underinflated tire, () with insufficient coolant or oil%f/?while imprg %’/Ioaded or loaded beyond maximum
; Lo . . 7 g !
weight shown on the Schedule A, or (g} in violation of any applicable laws, ordinances %rules@Customer sh,,jl%/ //%responsmle for all expenses for

loss or

removing or towing any mired or snowbound Vehicle or a Vehicle that has been in an acc"/’/(» if towing is otfefwise an Included Service,
a.  Responsibility for Damage. Customer assumes the risk of loss of, or dama e 1o, all Vehicles from any and every cau e/«%/ ?’/’/atsoever,e%her—than—that
! /L%}@colljsion, upsét, deterioration, structural’ 4]
= ke, . obligation to repair such damages. Repairs of
damage shall be considered Additional Services under this VMA. Notwithstandinq%h.é%foreqoin A {
having an AM rating of B+- or above, protecting Customer and Penske and its partne ’/”/4//9 /; | Iheir respective agents, servants and employees in
dae arising out of the ownership; 18|

)

even

e, ,
9. PHYSICAL DAMAGE AND LIABILITY COVERAGE. ////7

5
. . . H, o .
7 including, but not limited to, casy jl,u/’" . fire#theft, malicious
mischief, vandalism, graffiti, glass breakage, and mysterious disappearancp%é’ﬁé%e shall have?;// //%%%%
//4///// / %f%ﬁtomer does ngt assumgé./fhe risk of an

damage caused solely by Penske's negligence or willful misconduct. K / “,
b. Customers-Liability Coverage. Customer shall at its sole cost procure and mainte{/{{/’f”b’}t////{overage for each Vehicle, with an insurance carrier
accordance with the standard provisions of a basic automobile'g))}bility insurance policy as req L/,,e//;é//a}) each jurisdiction in which the Vehicle is operated,
against liability for bodily injury, including death, and property d 1,;%/// _ 7 ‘/ntenance, use and operation of each Vehicle with
// 7

limits of at least a combined singfe limit of Ten Million Dollars ,/ﬁ%;/gp.om per oceurrence, s
s

contributory and shall be in conformity with the motor vehicle miniry Higal responsibility laws asfesgéets “Uninsured Motorist’, ‘No-Fault”, or other
, 74

i ‘%coverage shall be primary and not excess or
87 ” '%’/
optional coverages. Such coverage shall he endorsed to include Pep ;ke’ itional insured and shﬁ%{ a form acceptable to Penske, Customer
by

7

shall, prior to Penske accepting a Vehicle for placement into service?f?. der thé{ﬁ/f%ge/l/i/ver to Penske g gertificate of insurance showing the coverage
required pursuant to this paragraph. The insurer shall agree, by endqg;g/gment uep//oﬁﬁfb,l//é//@ﬁf}//c /47issued by’it or by an independent document provided to
Penske, that it shall endeavor to give Penske thirty (30} days’ prior writi;;% noti9 //{o{ the”’éffg/jg;/t//‘;g”/ t&%of any cancellation or material alteration of such

e’/
poiicy, and that such notice shall be sent b%eg);/s//tered or certified mail é/gst/gﬁ prepaid, retu_i(gy/é/.// //Z/e'{/ipt requested, to Penske Truck Leasing Co., L.P.,
Route 10- Green Hills, P.O. Box 563, R}//;//ﬁ fof %}}ﬁ%@%-%%, Attention:"[:,’/' dfance Risk Management Department.
¢.  NMotification of Accidents. Cus%/e% all néé;/yﬁ/}’/‘nske as well as Custer’s insurance éarrier of any loss of, damage to, or accident invalving any
Vehicle: such notice shall be effeg 9‘/immediate|j{ 3/ 1

l;}j////ﬁe)ephone, and in wﬁfii;ag as soon as practical thereafter, Customer shall cooperate fully in the

ez

investigation, prosecutipn, and’.;o /Z@g );Q/SAE of any cle;};/n%or suit arising out of%;ny such occurrence and shall do nothing ta impair or invalidate any
appllce Il,b|I|t_y,p|jysucaI age/?cover?ag e _— . . » ) Y .
provisions-of & basic autcmobile iabilty inoiran ia SoIes A6k | 1 renchidbdiotion in which o Vorielo e ot metns oroe W th standaid

g it iy o : i o

i e obor i

M =.%‘£ '-: " ehdaorsement-uganthe polic ed by-itorb '_'. “:a:--- '=e mentp :.‘;‘: oG ‘:'- ertha )
S ATOaVOr 0 c e et arnar thich: (201 dael Bl i ittt G g ok, oo o date o neallation armate arafion o e el th "
rotice-shall be SUal by registerod-or conifiotiiil pestanelronaicl rotumr tocaint romt ot e b TS OTa" Baration of such policy,-and-that suc
bencfi or A Ay the s Ofthe Stat Y LA aliformia with o address ot SA5a Lotk Aok A anop SREHOR TSMAH o
shicle-when in Pencke'@ Rlession- such nolh shall be efosted irrmdintolht b folonbana. cr b oo camags 10, OF aceiaentinvoning o

""" - N iy T 2 SR e - e A v

«%% //
10. INDEMNIFICATION. FOR L Aé{ IN EXCESS OF THE LIMITS OF THE INSURANCE REQUIRED IN ARTICLE 9 ABOVE, OR IN THE EVENT
THERE IS NO INSURANCE COVI;Z/ GE OR CUSTOMER'S OR-PENSKE'S-INSURANCE CARRIER AS-THE CASEMAYRE-FAILS TO PROVIDE A
DEFENSE, CUSTOMER = SHALL PROTECT, DEFEND, INDEMNIFY AND HOLD HARMLESS THE
OTHERPENSKE AND ITS PARTNERS AND THEIR RESPECTIVE OFFICERS, DIRECTORS, SHAREHOLDERS, AGENTS, SERVANTS,
REPRESENTATIVES AND EMPLOYEES FROM ANY AND ALL CLAIMS, SUITS, COSTS, LOSSES, DAMAGES, EXPENSES (INCLUDING
REASONABLE ATTORNEYS' FEES) AND LIABILITIES (EVEN IE PENSKE IS CLAIMED TO HAVE BEEN OR IS PROVEN TO BE NEGLIGENT,
ARISING FROM: (A) CUSTOMER'S FAILURE TO COMPLY WITH ITS OBLIGATIONS TO GOVERNMENTAL BODIES HAVING JURISDICTION OVER
CUSTOMER AND THE VEHICLES, (B) CUSTOMER'S FAILURE TO COMPLY WITH THE TERMS OF THIS VMA, (C} THE OWNERSHIP, USE,
SELECTION, POSSESSION, MAINTENANCE, AND/OR OPERATION OF ANY VEHICLE, (D) ANY LIABILITY IMPOSED UPON OR ASSUMED BY
CUSTOMER OR-PENSKE-UNDER ANY WORKER'S COMPENSATION ACT, PLAN OR CONTRACT AND ANY AND ALL INJURIES (INCLUDING
DEATH) OR PROPERTY DAMAGE SUSTAINED BY CUSTOMER OR ANY DRIVER, AGENT, SERVANT OR EMPLOYEE OF CUSTOMER, OR (E)
LOSS OR DAMAGE INCURRED BY PENSKE FROM CUSTOMER'S USE OF A VEHICLE OR TRAILER NOT OWNED OR INSURED BY PENSKE.
REGARDLESS OF PENSKE'S OBLIGATIONS IMPOSED BY THE INSURANCE PROVISIONS OF ANY FEDERAL OR STATE AGENCY. GUSTOMER
AND-PENSKE-SNOTWITHSTANDING THE FOREGQING, CUSTOMER SHALL NOT INDEMNIFY PENSKE FOR SUCH CLAIMS, SUITS. COSTS
DAMAGES, EXPENSES, OR L|ABILITIES CAUSED SQLELY BY PENSKE'S NEGLIGENCE OR WILLFUL MISCONDUCT. CUSTOMER'S
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OBLIGATIONS UNDER THIS ARTICLE 10 SHALL SURVIVE THE TERMINATICON OR EXPIRATION OF THIS VA,

11. BASE OF OPERATION. If Customer moves the base of operation of a Vehicle from that shown on such Vehicle’s Schedule A or changes the
nature of such Vehicle’s operation, Penske shall have the right to adjust the Charges for such Vehicle to compensate for such changes or to terminate
this VIMA with respect to such Vehicle immediately upon written notice to Customer.

12. FORCE MAJEURE. Neither party shall incur fiability to the other party for a failure to perform any obligations under this VMA (excluding payment
and insurance obligations) that is caused by events beyond such party’s reasonable centrol, such as (but not limited to) war, terrorist attack, fire,
governmental regulations, acts of God, labor disputes, manufacturer, supplier or transportation shertages or delays, fuel allocation programs, or
manufacturer's defects.

DEFAULT AND REMEDIES.
a. Event of Default, An “Event of Default’ shall occur if (i Gustomer fails to pay any Charges when due oL /// o Hs to maintain
any insurance coverage required under this VMA, or (ify Customer-es-Renske fails to perform or violates///n/y//o’tﬁef’ét,grm of this VMA and such failure
cortinues for five (5) days after written notice thereof is sent to te-the-viclating-party-Custamer, or (i) (‘z;fanﬁer or Parkse-any guarantor of Customer's
obligations files or suffers the filing against it of a petition under the Bankruptey Code or under any oth %/ﬁ olvency law or law providing for the relief of

7
debtors, or (iv) any material representation or warranty made by Customer in this VMA or in any 454 %{//’
.

4
/’% furnished to Penske by Customer or any
guarantor of Customer's obligations is incorrect in any material respect. /// ////
b. Remedies. Upon the occurrence of an Event of Default, Customerer-Penske 7 sha /;fé%

o 19 ’/'/I}e required to perform its obligations
under this VMA and may immediately terminate this VMA and/or proceed by appropriate court ac{@n to enforce thé farms of this VIMA and/or to recover

damages for the breach of any of its terms, / %, k

¢ Interest: Attorneys’ Fees. Should Customer fail to pay any Charges when due, Cuét shall be liable for inte s,‘/f%éh- such delinguent amounts at

the rate of one and one-half percent (1.5%) per month or the maximum permissibte /?f/é///allowed in the jurisdiction in wm{{ﬁ;ﬁ%}gomer's principal place of
business is located, whichever is lower, from the date on which payment was d%ﬁtil paid. thiti The preva‘iljgng}'g.artv in any legal action
against-Gustomeras-the—result of an-Event-of DefaultPenske-shall-beunder this VI SA js entiledfo roimbursement from CuSlanes offal-expenseso
sellection-and-recover reasonable attorneys’attorney's fees_and costs from theZBtRarBAr (includinﬁ}f}ose incurred on any app///

d. _Penske Defauit. In the event Customer believes that Penske is in default of thiSZ7RIA Customer $hall provide written notice % Penske, specifically
describing the alleged default and including any and a|| supporting documentation (*DEfAGIENotice

J/1t Péske fails to cure anyA&lich defauit withjn thirty
(30} days of Penske’s receipt of the Default Notice (“Cure Period™), such failure shall B4 PERske Event of Default’ unless Penske (i} has made a
reasonable request for additional jnformation, (i) has made a good faith attempt to scheddl& Bustomer for service, or (i) has otherwise commenced

7

such cure within the Cure Period and thereafter pursues such eure to completion in geod faith “Ifhie event of a Penske Event of Default, Customer may

LA
e,

immediately terminate this VLSA upon written notice to Penske?%matwithstandinq these rights “A6thiag in this paragraph_shall modify, abridge ar alter

any other righfs, obligations, or waivers under this VMA. %/ZZ/{///////K////&% //%///////E///t §

14. TERMINATION PRIVILEGES. Either party may, upon sixty (;%9) Ve L /}é%ltten notice to th / , terminate this VMA as to anyVehicle-a

B % 8
Vehicle on_any annual anniversary of such Vehicle's In-Service Dal Admtﬁ/r:é’/ 4@};stomer shall have/the option_of terminating this VIMA as to a

QT

Vehicle described on Schedule ‘A’ No. at any time on or afterthe second ARHilEI%rny. of their [%Service Dates by giving Penske not lass than

ninety (80) days’ prior written nofjca 7 ’///////////////////
/ﬁdex for All Urban Consumers for the United States

i, . .
15. ADJUSTED COST. For each rise//;jg// /9;{{ éfs,t@one percent (1%) inZ}l he Consumer Pncy

B
N

&
published by the United States Dep}a eiss ent of | ’,;g/%reau of Labor Staiig/gcs (*CP?’), or an¥ successor index designated by Penske, above the CPI
figure applicable for each Vehicle 34 6f the “Effectné//;’/ﬁte’ indicated on its Sghedule A, the Charges for such Vehicle shall be adjusted upward based
) N : ¢ ¢ ) 27 ) bl
upon such percentage increass | /fjg//e/’fig:/gl All ;ncreasﬁ//%gnder this Article shallg)e cumulative and shall be calculated only on the charges initially shown
on the Vehicle's Schedule A. Adju tﬁéja} shall be im,ﬁ'/(e‘mented semiannuallyg/f’?w@muary 1 and July 1. Upon adjusiment, the fixed charge and hourly
g,//,,a,, b ) 7 A ) f .

labar charge shall be rounded off to th 4,,////érest wholg cent and all adjustments e basic mileage and refrigeration charges shall be rounded off to the
nearest tenth of a mil, ’///77/////// /////////////% / 2

18. NON-LFABIL!WW@@’NWENTS. Pe ! shall not be 'nab{/%/f?%s of, or damage to, any cargo or other property left, stored, loaded or
i r'ﬁy//g’ﬁ///%ggj?’eat any tin'q/éf/éf/g e Py

transported in, updn | =

17. ASSIGNIENT AND SUBLETTING . %/%%/% .

a. By Cu r. WITHOUT THE F’R._%gé/,@)ARI'I‘I‘EN ////'}/§/E///? OF PENSKE, WHICH CONSENT WILL NOT BE UNREASONABLY WITHHELD,
CUSTQM @//'fj}'/}%L NOT VOLUNTARIL%&%I_NVOLUNT@%I&Y ASSIGN OR PLEDGE THIS VWA, OR UNDERGO A CHANGE OF CONTRQOL THAT
WOULD OTHEg;/\;y‘)///SJE ASSIGN THIS VMA <B/}§Z'@PERATIC;//%F LAW.

B. By Penske. ﬁﬂ///j}g/MA and any sums duéf//ﬁj to becoine due hereunder may be assigned or otherwise transferred, either in whole or in part, by
Penske, without a eg.j@;/any obligations of G;,f;//t;amer and, in such event, Customer's rights shall be subject to any lien, security interest or assignment
given by Penske in conﬁ//g j//gransferee or assignee shall have all of the rights, powers, privileges and remedies of Penske,-howeaver

<%

N

18. DISCLAIMER. PENSKE IVIA”;/"
ANY PARTICULARPURPOSE OR ABSENCE OF ANY MANUFACTURING DEFECTS OF ANY VEHICLE COVERED BY THIS VMA OR ANY
SERVICES PROVIDED BY PENSKE HEREUNDER. PENSKE AND ITS PARTNERS SHALL NOT BE LIABLE FOR LOSS OF CUSTOMER'S
PRCOFITS OR BUSINESS, LOSS OR DAMAGE TO CARGO, LOSS OR DAMAGE RESULTING TO CUSTOMER BY REASON OF DELAY IN
DELIVERY OR FAILURE TO DELIVER PRODUCTS OWNED OR TRANSFPORTED BY CUSTOMER, DRIVER'S TIME OR ANY INDIRECT, SPECIAL
OR CONSEQUENTIAL DAMAGES.

19. MISCELLANEQUS.

This VMA ({including all the schedules attached hereto} shall be considered to be a single integrated contract and constitute the entire agreement
between the parties regarding the Vehicles. Upon execution by Penske and Customer, this VMA shall be binding on the respective parties and their
legal representatives, successors and assigns and its terms shall not be amended or altered by failure of either party to insist on perforrnance, or failure
to exercise any right or privilege, or in any manner unless such amendment or alteration is in writing and signed on behalf of the parties hereto. Time
shall be of the essence of this VIMA. No waiver or breach of any covenant or obligation herein shall be construed to be a waiver of the covenant or
obligation itself, or any subsequent breach thereof. This YMA shall supersede any and all proposals or agresments, written or verbal, between the
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parties, rslating to the subject matter hereof and may not be modified, terminated or discharged, except in a writing signed by the party against whom
the enforcement of the modification, termination or discharge is sought. Any notice required hereunder shall be sent by certified mail or overnight mail to
the address written above (except that notices sent to Penske via overnight courier shall be sent to Route 10 and Pheasant Read, Reading, PA 19607)
ar such other address as either party shall furnish and shall be deemed delivered upon deposit in the United States mail or confirmed receipt by the
overnight courier. This VMA is to be interpreted, construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania. In the
event any of the terms and provisians of this VMA are in violation of or prohibited by any law, statute, regulation, or ordinance of the United States and/or
state or city where the VMA is applicable, such terms and provisions shall be deemed amended to conform to such law, statute, regulation, or ordinance
without invalidating any of the other terms and provisions of this VIMA.

IN WITNESS WHEREOQF, the parties have caused this VMA to be executed by their duly authorized representative as of the date first above written.

PENSKE TRUCK LEASING COQ., L.P. CUSTOMER: Anaheim Transpc?on Network

Signature: Signature: //’/Z%f

Title: Title: /

itnessed or itnessed or ////////
¢ \ N
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