VEHICLE LEASE PROGRAM AGREEMENT

This Vehicle Lease Program Agreement (“Agreement”) is entered into this ________ day of _____________, 20____ (“Effective Date”), by and between  ___________________________ (“Carrier”), a ____________________ corporation, with its principal place of business located at _________________________________ and Quality Equipment Leasing, LLC (“QEL”), an Indiana company, with its principal place of business located at 1210 West Thompson, Indianapolis, IN 46217.

WHEREAS, QEL is in the business of providing customized leasing programs to various vehicle dealers, fleet operators, and individual owner-operators; and
WHEREAS, Carrier wishes to facilitate certain of its independent contractors (each, an “Operator,” and collectively, the “Operators”) obtaining lease financing for Class VIII tractors (each, a “Vehicle,” and collectively, the "Vehicles'”) to be operated as part of the Carrier fleet; and
WHEREAS, Carrier and QEL have agreed in principle to cooperate to offer a program to provide for the lease of Vehicles to Operators as further outlined herein,; 

NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows: 
1.
Services.

A.  
Program.  QEL agrees to provide leasing of vehicles for Operators providing transportation services for Carrier and who are internally qualified to be considered for such leasing program by Carrier.    Vehicles to be included in such leasing program shall be subject to agreement by QEL and Carrier, and a pricing matrix for the lease of such Vehicles shall be developed by QEL and provided to Carrier from time to time.  The primary lease type offered by QEL shall be a TRAC lease.  
B.
QEL’s Duties.
With respect to such program, QEL will perform the following services (collectively, the “Services”):

1. Regularly provide current lease, vehicle, and pricing matrix information; 
2.  Assist Carrier personnel with the negotiation of leases and lease documentation, and the closing of lease transactions;
3. Administer the lease program, including billing and collecting. 
4. 
QEL shall control the manner in which the Services are provided, giving due consideration to the requests of Carrier.  QEL agrees to use its commercially reasonable efforts in the performance of the Services.


C.
Carrier’s Duties.
With respect to leases and Operators which Carrier refers to QEL for lease financing, Carrier will perform the following services:

1.  Provide QEL information regarding the lease transaction, the Operator, and the Vehicle(s) required by the Operator
2.  Assist QEL in the planning, structuring and implementation of the lease of the Vehicles;
3.  Simultaneously with QEL’s entering into a lease for a Vehicle with an Operator, enter into an agreement (each an “Independent Contractor Agreement”) with such Operator pursuant to which the Operator shall provide transportation services in interstate and/or intrastate commerce pursuant to the Federal Highway Administration’s regulations;
4.  
5.  
6.  
7.  
8.  Remit directly to QEL all amounts due to QEL from lessee's settlements to QEL via weekly wire in connection with each Operator’s lease of a Vehicle, as and only as withheld from amounts due under such Operator’s Independent Contractor Agreement with Carrier.  QEL shall credit such payments in the order of late or delinquent payments or fees, insurance, truck payment, maintenance expense, and other misc. items; and,
9.  Provide QEL with a summary of the weekly wire and payments deducted;
10.  
Carrier understands and agrees that the Operators who are referred to QEL will need to meet certain transaction criteria that QEL has established, and that QEL will be entitled to select in its discretion the leases that are entered into from the transactions that are offered.  QEL will attempt to notify Carrier of QEL’s decision relating to any lease transaction that is referred to QEL within one (1) business day after QEL has received all the credit and financial information reasonably required regarding the Operator and the lease transaction proposed.  Approval of any lease transaction by QEL shall remain valid for sixty (60) days from the date on which Carrier is notified of such approval, subject to there being no material adverse change to the financial condition and/or business operations of the Operator and/or Carrier.
D. 
Promotion.  Carrier agrees to promote QEL as a recognized and credible source of lease financing for Carrier’s Operators, and to offer QEL the right to provide lease financing to Operators on a transaction by transaction basis.  Such right shall be a right of first refusal during the term of this Agreement for leasing Vehicles to Operators of the types to be included in the leasing program developed and implemented pursuant to Section 1.A. above.  


E.   Representations and Warranties.  Carrier represents and warrants to, and covenants with, QEL with respect to each Vehicle which QEL commits to the Program described herein that, as of the date of such commitment, and continuing through the term of the lease of such Vehicle:

1.  Carrier has done nothing to cause or allow any other person or entity other than an Operator to be entitled to claim any interest in any Vehicle.

2.  Carrier shall perform promptly and in accordance with industry best practices any and all obligations agreed at any time to be provided to a Operator in connection with the use, operation and/or maintenance of each Vehicle during the full term of any lease, including any extensions thereof, unless Operator is in default of any such agreement with Carrier relating to operation and/or maintenance of the Vehicle by Carrier.  In the event of any default by an Operator under an agreement relating to operation and/or maintenance of a Vehicle, Carrier shall give prompt notice to QEL of such default.

3.  Carrier has not entered into any agreement, amendment, or modification to any agreement that purports to change any of the terms of any lease an Operator has agreed to or entered into with QEL.

4.  Carrier has not received any payment of rent or other amount due to QEL under the lease for any Vehicle which has not been delivered to QEL according to Operator’s Vehicle Lease with QEL.
5.  To the extent Carrier has provided any credit information to QEL, Carrier has obtained all necessary consents to obtain and release information to QEL, and such information has been obtained and furnished to QEL in compliance with all applicable laws and regulations, including without limitation the Equal Credit Opportunity Act.
6.  Each Operator's signature and any guarantor's signature in respect of any lease or associated lease guaranty, if applicable, are genuine in all respects.

7.  Each Operator has received the Vehicle covered by the lease to which such Operator is a party, and has fully accepted it unless disclosed to and approved in writing by QEL.

8.  The Vehicle meets the specifications described by Carrier and delivered to QEL.

9.  To the best knowledge of Carrier, no Operator has any dispute or claim pending relating to the lease to which it is a party, or the Vehicle associated with such lease.

10.  Carrier is validly organized, existing and in good standing in its state of organization, is duly qualified to do business in the states where the failure to do so would have a material adverse effect on its operations, assets, financial condition, or the enforceability of the leases.

11.  Carrier has the power and authority to enter into and perform this Agreement with QEL.

12.  Neither Carrier, nor any agent, employee, or representative purporting to act on behalf of Carrier, has entered into any agreement with any Operators or taken any action that might give rise to any defense, offset, and/or counterclaim by any Operator in relation to the lease of any Vehicle, or any obligation of any Operator or obligor in respect thereof, or in connection with any payment due there under, or change the terms and conditions of any of the leases, or in any way interfere with QEL’s right or ability to enforce any of the leases and/or collect all amounts due or to become due under the leases.

13.  Carrier is not aware of any fraud or deceptive practice on the part of any direct or indirect party to any lease transaction, or any agent, employee or representative of any such party.

14.  Carrier has not received and will not receive any compensation, directly or indirectly, from any Operator or any other person or entity as a result of the lease of any Vehicles to the Operator under a lease.  Notwithstanding the foregoing, Carrier may receive fees for other services relating to the Vehicles that are not the result of the lease and that are disclosed to QEL. 

15.  Neither Carrier, nor any agent, employee, or representative purporting to act on behalf of Carrier, has made any promises, statements, or commitments to Operators that conflict with the terms of any lease.

16.  Carrier has disclosed to QEL all material information regarding the Operator and the Vehicles with respect to each lease that is made or becomes available to Carrier, including, but not limited to, information regarding the Operator, the creditworthiness of the Operator, and the motor vehicle records of the Operator.
F.  Representations and Warranties of QEL.  For and in consideration of the undertakings and promises made by Carrier to QEL, QEL represents and warrants as of the date hereof and again as of each date that QEL leases any Vehicle hereunder that: 

1.  QEL is validly organized, existing and in good standing in its state of organization, and is duly qualified to do business in the states where the failure to do so would have a material adverse effect on its operations or the enforceability of the leases.

2.  QEL has the power and authority to enter into and perform this Agreement with Carrier.

3.  QEL shall perform promptly any and all obligations agreed at any time to be provided to an Operator in connection with the lease of each Vehicle during the full term of such lease, including any extensions thereof, unless Operator is in default of any such lease.
4.  QEL shall provide monthly reports to Carrier with respect to transactions as agreed.  


G.   Billings/Collections/Post Closing Services.  QEL shall have the sole right to receive all amounts paid by the lessee under the lease, and to exercise any and all of the rights, powers, and remedies of Lessor under the lease.  Any payment in connection with a lease is made to or collected by Carrier in accordance with Operator’s Independent Contractor Lease with Carrier, and such payment shall be promptly remitted to QEL in accordance with Operator’s Vehicle Lease with QEL and this Agreement.  Inquiries concerning matters regarding a lease shall be responded to by QEL, and inquiries concerning use, operation, and maintenance of the Vehicles shall be referred to QEL, after the funding of a lease transaction.  In the event of Operator’s default and QEL exercising its right of repossession, Carrier shall provide reasonable assistance to QEL to recover repossessed Vehicles, including assisting QEL with locating any Vehicles to be repossessed, and storing any such repossessed Vehicles for a period up to 30 days until QEL can retake possession.  
2.    Indemnity
A. Upon the occurrence of any of the following events (each, an “Event”):

1. Default by Carrier in the due performance of any covenant, condition or provision in any agreement to support or maintain any Vehicle or assist in or support the Operator’s use and/or operation of the Vehicle resulting in the Operator (i) attempting to terminate such agreement or (ii) exercising any right or otherwise attempting to reduce or withhold any payment due under the terms of such agreement or the lease with QEL associated with such Vehicle;

2. A material breach or default by Carrier in the due observance or performance of any of the representations, warranties, or covenants, contained herein, provided that the condition giving rise to such default is not cured by Carrier within ten (10) days following receipt of notice from QEL of such default; or
3. An Operator’s use or operation of any Vehicle pursuant to any agreement with or the consent of Carrier in a manner or location in violation of such Operator’s lease with QEL; then

Carrier shall indemnify and hold QEL harmless from and against any loss, damage, cost, or expense arising out of any such Event, including without limitation any and all amounts (i) due and to become due to QEL from the Operator and unpaid under the lease by reason of Carrier’s default with respect to the lease and the Vehicle, including, but not limited to, all reasonable expenses, including attorney’s fees and costs of collection, taxes and estimated future property taxes payable on a deferred basis attributable to any period during which QEL owns the Vehicle, (other than those paid by QEL for which QEL is reimbursed by any third party) paid by QEL in connection with the ownership of the Vehicle, plus interest on such amounts at the lease factor applicable to the Vehicle from the date of payment of such expenses to the date QEL is reimbursed for such expenses in accordance with the terms hereof, whereupon Carrier shall immediately pay to QEL; and (ii) any amount QEL becomes obligated to pay as a result of any accident involving the Vehicle.

Each party agrees to indemnify, defend and hold the other party, its parent, subsidiaries, affiliates, officers, directors, agents and employees, harmless from and against any and all liabilities, damages, losses, expenses, claims, demands, suits, actions, fines or judgments, including without limitation reasonable attorney fees, costs, court costs and expenses incurred by the indemnified party during and/or after expiration or termination of this Agreement as a result of claims brought against the indemnified party based on negligent, intentional or wrongful actions or omissions in violation of Applicable Law by the indemnifying party or its employees or representatives.
3.  Confidentiality.  Each party to this Agreement acknowledges that it may have access to and receive confidential and proprietary information from the other party hereto (and Carrier covenants and agrees that it shall provide financial information concerning Carrier to QEL from time to time promptly upon QEL’s written request) , including without limitation such information relating to the disclosing party’s organizational structure, business plans, marketing philosophy and objectives, competitive advantages and disadvantages, cost figures or other financial results, supplier names and addresses and Operator names and addresses.  It is agreed that the party receiving any such information shall protect the confidentiality of such information disclosed by the other party, and that it will not disclose such information either directly or indirectly, to any third person or entity without the prior written consent of the disclosing party.  
4.   Surrender of Materials Upon Termination.  Upon termination of this Agreement, each party shall immediately return to the other party all copies, in whatever form, of any and all confidential and proprietary information, work product and other properties provided by the disclosing party  that are in the other party’s possession, custody or control; provided, however, that the party required to return any information may alternatively destroy such information and have an officer of such party certify such destruction in the event such party has made notes or other markings on the information, or any portion of it; and provided further, that the party required to return any information may retain reasonable quantities of such information to the extent necessary to enable it to perform its obligations hereunder or under any lease to the extent such information is reasonably necessary to the performance of such obligations.

5.   Compliance with Applicable Law.  Each party hereto shall comply with all present and future laws, statutes, ordinances, orders, codes, permits, rules and regulations of all federal, state, and local governments, departments, commissions, agencies and boards (collectively, “Applicable Law”) related to or connected with its performance of agreements referred to herein.  
6.  Term and Termination.  This Agreement is legally binding as of the Effective Date set forth above, and unless terminated as provided herein, shall remain in full force and effect.  Notwithstanding anything to the contrary, either party may terminate this Agreement at any time for any reason upon sixty (60) days advance written notice to the other party; provided, however, that notwithstanding any termination, the obligations of the parties hereto with respect to any leases, and the Vehicles covered thereby, and the obligations of the parties in respect of such leases and Vehicles, and other agreements and obligations relating thereto or in respect thereof, commencing prior to the effective date of termination hereof, shall remain in full force and effect through the entire term of such leases, agreements, and obligations relating thereto.
5.
General.


A.  Relationship between Carrier and QEL.  QEL and Carrier each represents and warrants to the other that it is an independent contractor with no authority to contract for the other or in any way to bind or to commit the other to any agreement of any kind or to assume any liabilities of any nature in the name of or on behalf of the other.  Under no circumstances shall either party, or any of its employees, hold itself out as or be considered an agent employee, joint venturer, or partner of the other, and neither party shall have any duty to provide or maintain any insurance or other employee benefits on behalf of the other or its employees.


B.  Governing Law.  This Agreement shall be interpreted under the laws of the State of Indiana, without giving effect to its conflict of laws provision.  Any action or litigation of any kind whatsoever in connection with this Agreement or transportation services provided hereunder shall be adjudicated in a court of competent jurisdiction located in Indianapolis, Indiana. The Carrier and Broker hereby consent to the jurisdiction of such courts and to service of process by any means authorized by Indiana or Federal law and hereby waive the right to transfer the venue of any such litigation or action.


C.    Advertising.  Neither party shall use the name of or refer to Carrier or any of its affiliates directly or indirectly in any advertisement, news release or professional or trade publication without receiving prior written approval from the other party.

D.    Non-Waiver.  Failure by either party to insist upon the other party’s performance under this Agreement or to exercise any rights or privilege herein shall not be a waiver of any of the rights or privileges provided for in this Agreement.


   
E.    Notices.  All notices given pursuant to this Agreement shall be in writing and may be hand delivered or mailed by registered or certified mail, return receipt requested.  Notices sent by facsimile or electronic mail with confirmation of actual receipt will also meet any requirement for written notice under this Agreement.  All notices shall be delivered or sent to the address for each party set forth herein, or to such other address as either party notifies the other of in accordance with the terms of this provision.  Notices shall be deemed to have been given upon receipt or refusal to accept by the party to which the notice is delivered or sent.  Notices shall be sent to the following person/address:

To QEL:


Quality Equipment Leasing, LLC


Attn:  Danny Williams


1210 West Thompson 


Indianapolis, IN 46217

With a copy to:


Celadon Trucking Services, Inc.

Attn:  Eric Meek



9503 East 33rd Street

Indianapolis, IN 46235

To Carrier:


____________________________________


____________________________________


____________________________________


____________________________________


F.   Assignment/Modification of Agreement.  Neither party may assign or transfer this Agreement, in whole or in part, without the prior written consent of the other party. No amendment or modification of the terms of this Agreement shall be binding unless in writing and signed by the Parties.


G.  Severability.  If any of the provisions of this Agreement are held to be unenforceable or invalid by any arbitrator or court or tribunal of competent jurisdiction, the validity and enforceability of the remaining provisions shall not be affected thereby and the rights and obligations of the parties under this Agreement shall be reduced only so much as necessary to remove the illegality.


          
H.   Entire Agreement. This Agreement, including all referenced documents and appendices, constitute the entire agreement of the parties with reference to the subject matter hereof, and there are no other agreements of any kind, including written or oral, between the parties.  The terms of this Agreement may not be changed, waived or modified except by written agreement signed by both parties specifically stating that such writing is an amendment to this Agreement.

 

IN WITNESS WHEREOF, Carrier and QEL have executed this Agreement in duplicate, each copy for all purposes to be deemed an original, as of the date first above written.

______________________________

Quality Equipment Leasing, LLC

(Carrier)





(QEL)
______________________________

______________________________

Signed






Signed


______________________________

______________________________

Printed






Printed

______________________________

______________________________ 
Title






Title












PAGE  
2

