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Lessee:  [ _________________________]  ( “Lessee” )

Lessor:  Ally  Financial ( “AF” ) ,  Ally  Bank ( “AB” )  (each of AF and AB, a “Lessor” )

Lessor agrees to lease to Lessee and Lessee agrees to lease from  Lessor,  the Equipm ent  descr ibed in any Delivery

and Acceptance Cert if icate now or hereafter at tached hereto ( "Equipm ent")  in accordance with the following term s and

condit ions of this Lease-Purchase Agreem ent  ( "Lease") .  AF will only be deem ed to be a Lessor with respect  to those item s

of Equipm ent  which are specif ically  allocated to AF on the applicable Delivery and Acceptance Cert if icate and AB will only be

deemed to be a Lessor with respect  to those item s of Equipm ent  which are specif ically  allocated to AB on the applicable

Delivery and Acceptance Cert if icate.

1. TERM .   This Lease wil l become effect ive upon the execut ion hereof by Lessor.  The term  of this Lease will

comm ence on the date the Equipm ent  is accepted pursuant  to Sect ion 3 hereunder and, unless earlier  terminated as

expressly provided for  in the Lease, will cont inue for  the term  set  for th in Schedule B at tached hereto ( “Lease Term ”) .

2 . RENT .   Lessee agrees to pay to Lessor or its assignee the Lease Paym ents, including the interest  port ion,

equal to the amounts specif ied in the applicable Delivery and Acceptance Cert if icate. The Lease Payments will be payable

without  not ice or  dem and at  the off ice of the Lessor (or  such other  place as Lessor or  it s assignee may from  t im e to t im e

designate in writ ing) , and will com m ence upon acceptance of the vehicle(s)  and cont inue on the sam e date periodically

thereafter  for  the number of t im e periods reflected on the Delivery and Acceptance Cert if icate. Any paym ents received later

than ten (10)  days from  the due date will bear interest  at  the highest  lawful rate from  the due date. Except  as specif ically

provided in Sect ion 5 hereof,  t he Lease Paym ents will be absolute and uncondit ional in all events and will not  be subject  to

any setoff, defense, counterclaim , or recoupm ent  for any reason whatsoever including, without  lim itat ion, any failure of the

Equipm ent  to be delivered or  installed, any defects,  malfunct ions, breakdowns or  inf irm it ies in the Equipm ent  or  any

accident ,  condem nat ion or  unforeseen circum stances. Lessee reasonably believes that  funds can be obtained suff icient  to

m ake all Lease Paym ents during the Lease Term  and hereby covenants that  it  will do all t hings lawfully  within it s power t o

obtain, m aintain and properly request  and pursue funds from  which the Lease Paym ent s may be m ade, including m aking

provisions for  such payments to the extent  necessary in each budget  submit ted for  the purpose of obtaining funding, using

its bona f ide best  effort s to have such por t ion of the budget  approved and exhaust ing all available adm inist rat ive reviews

and appeals in the event  such por t ion of the budget  is not  approved. I t  is Lessee's intent  to m ake Lease Paym ents for  the

full Lease Term  if funds are legally  available therefor  and in that  regard, Lessee represents that  the use of the Equipment  is

essent ial to its proper, eff icient  and econom ic operat ion. Lessor and Lessee understand and intend that  the obligat ion of

Lessee to pay Lease Payments hereunder shall const itute a current  expense of Lessee and shall not  in any way be const rued

to be a debt  of Lessee in cont ravent ion of any applicable const itut ional or statut ory lim itat ion or requirem ent  concerning the

creat ion of indebtedness by Lessee, nor  shall anything contained herein const itute a pledge of the general tax revenues,

funds or  m onies of Lessee.

3 . DELI VERY AN D ACCEPTANCE.   Lessee, or  if  Lessee so requests,  Lessor,  will cause the Equipment  to be

delivered to Lessee at  the locat ion specif ied in the applicable Delivery and Acceptance Cert if icate ( "Equipm ent  Locat ion" ) .

Lessee will pay all t ransportat ion and other costs, if any, incurred in connect ion w ith the delivery and installat ion of the

Equipm ent .  Lessee will accept  the Equipment  as soon as it  has been delivered and is operat ional.  Lessee will ev idence its

acceptance of the Equipment  by execut ing and deliver ing to Lessor Delivery and Acceptance Cert if icates in the form

provided by Lessor.

4 . DI SCLAI MER OF W ARRANTI ES.   Lessee acknowledges and agrees that  the Equipm ent  is of a size, design

and capacity  selected by Lessee, that  Lessor is neither  a manufacturer  nor  a vendor of such equipment ,  and that  LESSOR

HAS NOT MADE, AND DOES NOT HEREBY MAKE, ANY REPRESENTATION, WARRANTY, OR COVENANT, EXPRESS OR

IMPLIED, WI TH RESPECT TO THE MERCHANTABILI TY, CONDI TION, QUALITY, DURABI LITY, DESIGN OPERATION, FI TNESS

FOR USE, OR SUITABILI TY OF THE EQUI PMENT IN ANY RESPECT WHATSOEVER OR IN CONNECTION WITH OR FOR THE

PURPOSES AND USES OF LESSEE, OR ANY OTHER REPRESENTATION, WARRANTY, OR COVENANT OF ANY KIND OR

CHARACTER, EXPRESS OR IMPLIED, WI TH RESPECT THERETO, AND LESSOR SHALL NOT BE OBLIGATED OR LIABLE FOR

ACTUAL, INCI DENTAL, CONSEQUENTIAL, OR OTHER DAMAGES OF OR TO LESSEE OR ANY OTHER PERSON OR ENTITY

ARISING OUT OF OR IN CONNECTI ON WI TH THE USE OR PERFORMANCE OF THE EQUIPMENT AND THE MAINTENANCE

THEREOF. Lessor hereby assigns to Lessee during the Lease Term, so long as no Event  of Default  has occurred hereunder

and is cont inuing, all m anufacturer 's warrant ies,  if  any, expressed or  implied with respect  to the Equipm ent ,  and Lessor

authorizes Lessee to obtain the custom ary serv ices furnished in connect ion with such warrant ies at  Lessee's expense.

Lessee's sole remedy for  the breach of any such manufacturer 's warranty shall be against  the manufacturer  of the

Equipm ent , and not  against  Lessor, nor shall such m at ter have any effect  whatsoever on the r ights and obligat ions of Lessor

with respect  to this Lease, including the r ight  to receive full and t imely payments hereunder.  Lessee expressly acknowledges

that  Lessor m akes, and has m ade, no representat ions or warrant ies what soever as to the ex istence or the availabilit y of

such warrant ies of the manufacturer  of the Equipment .

5 . NON- APPROPRI ATI ON OF FUNDS; NON- SUBSTI TUTI ON.   Notwithstanding anything contained in this

Lease to the cont rary,  in the event  no funds or  insuff icient  funds are appropriated and budgeted or  are otherwise
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unavailable by any m eans whatsoever in any f iscal per iod for  Lease Payments due under this Lease, Lessee will im m ediately

not ify  the Lessor or  it s assignee of such occurrence and this Lease shall term inate on the last  day of the f iscal per iod for

which appropriat ions were received without  penalty or expense to Lessee of any kind whatsoever, except  as to the port ions

of Lease Paym ents herein agreed upon for  which funds shall have been appropr iated and budgeted or  are otherwise

available.  In the event  of such term inat ion, Lessee agrees to peaceably surrender possession of the Equipment  to Lessor or

its assignee on the date of such term inat ion.

Lessor will have all legal and equitable r ights and remedies to take possession of the Equipment .  Notwithstanding the

foregoing, Lessee agrees ( i)  that  it  will not  cancel this Lease under the provisions of this Sect ion if  any funds are

appropriated to it ,  or by it ,  for the acquisit ion, retent ion or operat ion of the Equipm ent  or other equipm ent  perform ing

funct ions sim ilar  to the Equipm ent  for  the f iscal per iod in which such term inat ion occurs or  the next  succeeding f iscal per iod

thereafter,  and ( ii)  that  it  will not  dur ing the Lease Term  give pr iority  in the applicat ion of funds to any other  funct ionally

sim ilar equipm ent . This paragraph will not  be const rued so as to perm it  Lessee to term inate this Lease in order to acquire or

lease any other  equipm ent  or  to allocate funds direct ly  or  indirect ly  to per form  essent ially  the same applicat ion for  which

the Equipm ent  is intended.

6 . CERTI FI CATI ON AND AUTHORI ZATI ON .   Lessee represents, covenants and warrants that  it  is a state, or a

polit ical subdiv ision thereof, or that  Lessee's obligat ion under this Lease const itutes an obligat ion issued on behalf of a state

or  polit ical subdiv ision thereof,  such that  any interest  der ived under this Lease will qualify  for  exem pt ion from  Federal

income taxes under Sect ion 103 of the I nternal Revenue Code. Lessee further  warrants that  this Lease represents a valid

deferred paym ent  obligat ion for  the amount  herein set  for th of a Lessee having legal capacity  to enter  into the same and is

not  in cont ravent ion of any Town, City, Dist r ict , County, or State statute, rule, regulat ion, or other governm ental prov ision.

In the event  that  a quest ion arises as to Lessee's qualif icat ion as a polit ical subdiv ision, Lessee agrees to execute a power of

at torney authorizing Lessor to m ake applicat ion to the Internal Revenue Service for a let ter ruling with respect  to the issue.

Lessee agrees that  ( i)  it  will do or  cause to be done all t hings necessary to preserve and keep the Lease in full force and

effect ,  ( ii)  it  has complied with all bidding requirements where necessary and by due not if icat ion presented this Lease for

approval and adopt ion as a valid obligat ion on it s part ,  and (iii)  it  has suff icient  appropr iat ions or  other  funds available to

pay all am ounts due hereunder for  the current  f iscal per iod.

7 . TI TLE TO EQUI PMENT; SECURI TY I NTEREST .   Upon acceptance of the Equipment  by Lessee hereunder,

t it le to the Equipm ent  will vest  in Lessee subject  to Lessor 's r ights under this Lease, provided, however, that  ( i)  in the event

of term inat ion of this Lease by Lessee pursuant  to Sect ion 5 hereof;  ( ii)  upon the occurrence of an Event  of Default

hereunder,  and as long as such Event  of Default  is cont inuing;  or  ( iii)  in the event  that  the purchase opt ion has not  been

exercised prior to the Expirat ion Date, t it le wi ll im m ediately vest  in Lessor or it s assignee without  any act ion by Lessee and

Lessee shall im mediately surrender possession of the Equipment  to Lessor.  In order  to secure all of its obligat ions

hereunder,  Lessee hereby ( i)  grants to Lessor and any representat ive or  designee of Lessor,  a f irst  and prior  secur it y

interest  in any and all r ight ,  t it le and interest  of Lessee in the Equipm ent  and in all addit ions, at tachments,  accessions, and

subst it ut ions thereto, and on any proceeds therefrom, ( ii)  agrees that  this Lease may be f iled as a f inancing statement

evidencing such security  interest ,  and ( iii)  agrees to execute and deliver  all f inancing statements,  cer t if icates of t it le and

other inst rum ents in form  sat isfact ory to Lessor necessary or appropriate to ev idence such security interest .

8 . USE; REPAI RS.   Lessee will use the Equipm ent  in a careful m anner for  the use contemplated by the

m anufacturer  for  the Equipm ent  and shall com ply with all laws, ordinances, insurance policies regulat ions relat ing to,  and

will pay all costs,  claims, damages, fees and charges arising out  of its possession, use or  m aintenance. Lessee, at  its

expense will keep the Equipm ent  in good working order  and repair  and furnish all par ts,  mechanism s and devices required

therefor.

9 . ALTERATI ONS.   Lessee wil l not  m ake any alterat ions, addit ions or im provem ents to the Equipm ent  without

Lessor 's pr ior wr it ten consent  unless such alterat ions, addit ions or im provem ent s m ay be readily rem oved without  dam age

to the Equipm ent .

1 0 . LOCATI ON; I N SPECTI ON.   The Equipm ent  will not  be rem oved from, or  if  t he Equipment  consists of roll ing

stock, it s permanent  base wil l not  be changed from  the Equipm ent  Locat ion set  for th in the Applicable Delivery and

Acceptance Cert ificate wit hout  Lessor's pr ior writ ten consent  which will not  be unreasonably withheld. Lessor will be ent it led

to enter upon the Equipm ent  Locat ion or elsewhere during reasonable business hours to inspect  the equipm ent  or observe

its use and operat ion.

1 1 . LI EN S AN D TAXES.   Lessee shall keep the Equipm ent  free and clear  of all lev ies, liens and encumbrances

except  those created under this Lease. Lessee shall pay, when due, all charges and taxes ( local,  state and federal)  which

now or hereafter be im posed upon the ownership, leasing, rental, sale, purchase, possession or use of the Equipm ent ,

excluding however,  all t axes on or  measured by Lessor's income. I f Lessee fails to pay said charges, and taxes when due,

Lessor shall have the right ,  but  shall not  be obligated, to pay said charges and taxes. I f  Lessor pays any charges or  taxes,

Lessee shall reim burse Lessor therefor .

1 2 . RI SK OF LOSS; DAMAGE; DESTRUCTI ON .   Lessee assum es all risk of loss of or  dam age to the Equipment

from  any cause whatsoever,  and no such loss of or  dam age to the Equipment  nor  defect  therein nor  unfit ness or

obsolescence thereof shall relieve Lessee of the obligat ion to m ake Lease Paym ents or  to per form  any other  obligat ion under

this Lease. In the event  of damage to any I tem  of Equipm ent ,  Lessee will im mediately place the same in good repair  with

the proceeds of any insurance recovery applied to the cost  of such repair .  I f  Lessor determ ines that  any I tem  of Equipm ent

is lost , st olen, dest royed or dam aged beyond repair, Lessee, at  the opt ion of Lessor, will either (a)  replace the sam e with
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like Equipm ent  in good repair, or (b)  on the next  Lease Paym ent  date, pay Lessor:  ( i)  all am ounts then owed by Lessee to

Lessor under this Lease, including the Lease Paym ent  due on such date, and ( ii)  an amount  equal to the applicable

Custom ers Balance set  for th in Schedule B. In the event  that  Lessee is obligated to make such payment  with respect  to less

than all of the Equipm ent ,  Lessor will provide Lessee with the pro rata amount  of the Lease Paym ent  and the Custom ers

Balance to be m ade by Lessee with respect  to the Equipm ent  which has suffered the event  of loss.

1 3 . PERSONAL PROPERTY.   The Equipm ent  is and will remain personal property and will not  be deemed to be

aff ixed or  at tached to real estate or  any building thereon. I f requested by Lessor,  Lessee wil l,  at  Lessee's expense, furnish a

waiver  of interest  in the Equipm ent  from  any par ty having an interest  in such real estate or  building.

1 4 . I NSURANCE.   Lessee, will,  at  its expense, maintain at  all t im es during the Lease Term, f ire and extended

coverage, public liabilit y  and property damage insurance with respect  to the Equipm ent  in such amounts,  covering such

r isks, and with such insured as shall be sat isfactory to Lessor,  or,  with Lessor 's consent  m ay self- insure against  any or  all

such risks. In no event  will t he insurance lim its be less than the am ount  of the then applicable Custom ers Balance with

respect  to such Equipm ent .  Each insurance policy will name Lessee as an insured and Lessor or  its assigns as an addit ional

insured, and will contain a clause requir ing the insurer  to give Lessor at  least  thir ty  (30)  days pr ior  writ t en not ice of any

alterat ion in the term s of such policy or  cancellat ion thereof.  The proceeds of any such policies will be payable to Lessee and

Lessor or  it s assigns as their  interest  may appear.  Upon acceptance of the Equipm ent  and upon each insurance renewal

date, Lessee will deliver  to Lessor a cer t if icate evidencing such insurance. In the event  that  Lessee has been perm it ted t o

self- insure, Lessee will furnish Lessor with let ter  or  cer t if icate to such effect .  In the event  of any loss, dam age, injury or

accident  involving the Equipm ent , Lessee will prom pt ly prov ide Lessor with wr it ten not ice thereof and m ake available to

Lessor all inform at ion and docum entat ion related thereto.

1 5 . I NDEMNI FI CATI ON.   To the extent  permit ted by Arizona law, Lessee shall indem nify Lessor against ,  and

hold Lessor harm less from , any and all claim s, act ions, proceedings, expenses, dam ages or liabilit ies, including at torney's

fees and court  costs, ar ising in connect ion with the Equipm ent , including, but  not  lim ited to, it s select ion, purchase,

delivery, possession, use operat ion, reject ion, or return and the recovery of claim s under insurance policies thereon. The

indem nificat ion arising under this paragraph shall cont inue in full force and effect  notwithstanding the full payment  of all

obligat ions under this Lease or  the term inat ion of the Lease Term  for  any reason.

1 6 . ASSI GNMENT AN D SUBLEASE.

(a)  Without  Lessor 's pr ior writ ten consent , Lessee will not  either ( i)  assign, t ransfer, pledge, hypothecate,

or grant  any security interest  in or otherwise dispose of this Lease or the Equipm ent  or any interest  in this Lease or the

Equipm ent ;  ( ii)  sublet  or  lend the Equipment  or  permit  it  t o be used by anyone other  than Lessee or  Lessee's employees. No

assignm ent  or  sublease shall relieve the Lessee of any of it s obligat ions or  dut ies hereunder,  which shall rem ain those of a

pr incipal and not  a guarantor.

(b)  Lessor shall not  assign, t ransfer, pledge, or dispose of this Agreem ent  or any interest  therein, whether

as security  for  any of its indebtedness or  otherwise. However,  AF and AB may assign their  r ights and obligat ions hereunder

with respect  to the lease of a specific item  of Equipm ent  to the other at  any t im e without  the consent  of or not ice to Lessee.

Subject  to the foregoing, this Lease inures t o the benef it  of and is binding upon the heirs, executors, adm inist rators,

successors and assigns of the part ies hereto.

1 7 . EVENT OF DEFAULT .   The term  "Event  of Default " ,  as used herein,  means the occurrence of any one or  more

of the following events:  ( i)  Lessee fails to m ake any Lease Paym ent  (or  any other  payment)  as it  becomes due in

accordance with the term s of the Lease, and any such failure cont inues for  ten (10)  days after  the due date thereof;  ( ii)

Lessee fails to per form  or  observe any other  covenant,  condit ion, or  agreem ent  to be per formed or  observed by it

hereunder and such failure is not  cured within twenty (20)  days after writ ten not ice thereof by Lessor;  ( ii i)  the discovery by

Lessor that  any statement ,  representat ion, or  warranty m ade by Lessee in this Lease or  in writ ing ever delivered by Lessee

pursuant  hereto or in connect ion herewith is false, m isleading, or erroneous in any m aterial respect ;  ( iv)  proceedings under

any bankruptcy, insolvency, reorganizat ion or  sim ilar  legislat ion shall be inst it uted against  or  by Lessee, or  a receiver  or

sim ilar  off icer  shall be appointed for  Lessee or  any of its property,  and such proceedings or  appointments shall not  be

vacated, or fully stayed, within twenty (20)  days after the inst itut ion or occurrence thereof;  or (v )  an at tachm ent , levy or

execut ion is threatened or levied upon or against  the Equipm ent .

1 8 . REMEDI ES.  Upon the occurrence of an Event  of Default ,  and as long as such Event  of Default  is cont inuing,

Lessor m ay, at  its opt ion, exercise any one or m ore of the following rem edies:  ( i)  by writ ten not ice to Lessee, declare an

am ount  equal to all am ount s then due under the Lease, and all rem aining Lease Paym ent s due dur ing the Fiscal Year in

effect  when the default  occurs to be imm ediately due and payable, whereupon the same shall become imm ediately due and

payable, ( ii)  by writ ten not ice to the Lessee, request  Lessee to (and Lessee agrees that  it  will) ,  at  Lessee's expense,

prom pt ly return the equipm ent  to Lessor in the m anner set  forth in Sect ion 5 hereof, or Lessor, at  its opt ion, m ay enter

upon the prem ises where the Equipm ent  is located and take im mediate possession of and rem ove the same;  ( iii)  sell or

lease the Equipm ent  or  sublease it  for  the account  of Lessee, holding Lessee liable for  all Lease Payments and other

paym ents due to the effect ive date of such selling, leasing or  subleasing and for  the difference between the purchase pr ice,

rental and other  amounts paid by the purchaser,  lessee or  sublessee pursuant  to such sale,  lease or  sublease and the

amounts payable by Lessee hereunder;  and ( iv)  exercise any other r ight ,  rem edy or  pr iv ilege which may be available to it

under applicable laws of the State of the Equipm ent  Locat ion or  any other  applicable law or  proceed by appropr iate court

act ion to enforce the term s of the Lease or  to recover damages for  the breach of this Lease or  to rescind this Lease as t o

any or  all of the Equipment .  In addit ion, Lessee will remain liable for  all covenants and indemnit ies under this Lease and for

all legal fees and other  costs and expenses, including court  costs,  incurred by Lessor wit h respect  to the enforcement  of any

of the rem edies listed above or  any other rem edy available to Lessor.
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1 9 . PURCHASE OPTI ON .   Upon thir ty (30)  days pr ior writ ten not ice from  Lessee to Lessor, and provided that

there is no Event  of Default ,  or  an event  which with not ice or  lapse of t ime, or  both, could become an Event  of Default ,  then

exist ing, Lessee will have the right  to purchase the Equipment  on any Lease Paym ent  due date by paying to Lessor,  on such

date, the Custom ers Balance amount  set  for th opposite the appropr iate num ber of paym ents m ade as reflected on Schedule

B to the Lease. Upon sat isfact ion by Lessee of such purchase condit ions, Lessor will t ransfer  any and all of its r ight ,  t it le and

interest  in the Equipm ent  to Lessee as is, without  warranty, express or im plied, except  that  the Equipm ent  is free and clear

of any liens created by Lessor.

2 0 . REPORTI N G REQUI REMEN TS. Lessee agrees to com ply with the inform at ion report ing requirem ents of

Sect ion 149(e)  of the I nternal Revenue Code of 1986 ( the "Code") . I n the event  Lessor, solely on account  of Lessee's failure

to com ply with such inform at ion report ing requirem ent s, is not  ent it led to t reat  the Lease Paym ents and the Custom ers

Balances received from  Lessee hereunder as interest  and principal paym ents on a state or  local bond, the interest  of which

is exempt  from  Federal income tax under Sect ion 103(a)  of the Code, then Lessee shall pay to Lessor,  as addit ional rentals,

a sum  which, after  deduct ion of all t axes which are or  w ill be payable by Lessor in respect  of the receipt  thereof under the

Laws of the United States or any state or local governm ent  or tax ing authority in the United States, or under the laws of any

tax ing authority or polit ical or governm ental subdiv ision of a foreign count ry, shall be equal to the addit ional Federal incom e

tax which is or  will be payable by Lessor as a result  of the loss of such interest  exempt ion, together  with any interest ,

addit ion to tax or penalty which m ay be assessed by the United States Governm ent  against  Lessor in connect ion with the

loss of such interest  exem pt ion, which am ount s shall be payable on writ ten dem and by Lessor, together with interest

thereon at  the highest  lawful rate from  the date of paym ent  of the addit ional Federal incom e tax to the date of paym ent  by

Lessee.

2 1 . NOTI CES.   All not ices to be given under this Lease shall be m ade in writ ing and mailed by cert if ied mail,

return receipt  requested, to the other  part y at  it s address set  for th herein or  at  such address as the party may provide in

writ ing from  t ime to t im e. Any such not ice shall be deemed to have been received f ive (5)  days subsequent  to mailing.

2 2 . SECTI ON HEADI NGS.   All sect ion headings contained herein are for  the convenience of reference only and

are not  intended to define or  lim it  t he scope of any provision of this Lease.

2 3 . GOVERNI NG LAW .   This Lease shall be const rued in accordance with,  and governed by the laws of,  t he

state of the Equipm ent  Locat ion.

2 4 . DELI VERY OF RELATED DOCUMENTS.   Lessee will execute or  provide, as requested by Lessor,  such other

docum ents and inform at ion as are reasonably necessary wit h respect  to the t ransact ion contem plated by this Lease.

2 5 . EN TI RE AGREEMEN T; W AI VER.   This Lease, together with the Delivery and Acceptance Cert if icates and

other at tachm ent s hereto, and other docum ents or inst rum ents executed by Lessee and Lessor in connect ion herewith,

const it ute the ent ire agreem ent  between the part ies with respect  to the lease of the Equipm ent , and this Lease shall not  be

m odif ied, am ended, altered, or  changed except  with the wr itt en consent  of Lessee and Lessor.  Any provision of this Lease

found to be prohibited by law shall be ineffect ive to the extent  of such prohibit ion wit hout  invalidat ing the remainder of the

Lease. The waiver  by Lessor of any breach by Lessee of any term , covenant  or  condit ion hereof shall not  operate as a

waiver  of any subsequent  breach thereof.

[ Signa ture( s)  on next  page.]
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IN WITNESS WHEREOF, the part ies hereto have caused this Agreement  to be duly executed and delivered as of the

day and year writ ten below.

ALLY BANK,

Lessor

By:

Name:

Tit le:

Date:

ALLY FI NAN CI AL,

Lessor

By:

Name:

Tit le:

Date:

[ _ __ _ _ _ _ _ _ _ _ _ _ _ _ ] ,

Lessee

By:

Name:

Tit le:

Date:

ALLY BANK /  Ally Financial

3885 Crest wood Parkway, Suite 400

P.O. Box 100049

Duluth, GA 30096

At tent ion:  Credit  Adm inist rat ion

Facsim ile:  866-502-0732

 [ ]

[ ]

[ ]

Facsim ile:  [ ]


