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EFS Master Services Agreement

s Section InCustomer Information: i e

Customer Full Legal Name: Billing Contact:

Customer Primary Address;
City, State/Province,
Zlp/Postal Code:

Billing Contact Address:
City, State/Province, Zip/Fostal
Code;

Customer Phone Number: Billing Contact Phone Number:

Customer Fax Number; Billing Contact Fax Number:

Customer Primary Contact: Number of Active Vehicles in

Fleet:
Primary Contact Phone Number of Active
Drivers/Cardholders:

Number:

- Bection'|ly Services (check all that apply)::

EFS Fuel Card, EFS Check, andfor EFS Money Code (See Exhibit A) | [ EFS SmartFunds Card Services (See Exhibit B)

[] EFS Driveline Fue! Tax and Out-of-Route Reporting Services (See Exhibit C)

3 z-Con Services {See Exhibit D) [J Custom Card Production Services (See Exhibil E)

£] Fuel Management Services {See Exhibit F) [} MasterCard® Corporate Card Services (See Exhibit G)

[] Temporary Permits Services (See Exhiblt H) [ MasterCard® Fleet Card Services {See Exhibit J)

Notes: The items sefected above Indicate the Services requested by Customer to be provided by EFS as of the Efective Date. Cuslomer may adjust
its Services selection from time to time subject to the terms and conditions of this Agreement and each applicable Exhibit, Termination fees may apply.

Lhamae e Section dll: Account Set-Up Fee Section IV: Minimum Usage Charge
Accaunt Set-Up Fee Schedule (check appropriate tier):
% T?;Qﬂpgc?géevehic]es $50.00 In the event total service fees to EFS for the Services are less than $50.00
[ 150 !hrgugh 300 vehicles $100.00 in any calendar month, £FS shall charge a monthly minimum use fee equal
7 301 throuch 500 vehicies 5300'00 1o the difference between the monthly total service fees and the minimum
[] 501 trough 1,000 vehicles  $500.00 use fee which shall not exceed $50.00.
(] 1.001+ vehicles $1,000.00

Section.V; Miscellaneous

"EFS Sales Representative: Capital Depot Corp / Renee High (P) 6014740818 (Fax) 807-624-3049 {emall) rense.high@efsllc.com

AUTHORIZATION

Customer hereby represents and wamants that (i} the signatory below (*Authorized Representative”) is elther a duly elected corporate officer or the
owner/proprietor of the company listed above ("Customer”) and is duly authorized to execute this EFS Master Services Agreement on behalf of
Customer. Customer hereby agrees (i) to be bound by all terms and conditions contalned in the Agreement and any coresponding attachments, exhiblts
or schedules, as amended from time to time, each of which is hereby incorporated herein {collectively, the “Agreement™). By signing below, Customer
and Electronic Funds Source LLC acknowledge that they have read, understand, and agree to this Agreement as being effective as of the effective date
of the services selected in Sectlon |l above, as set forth in the applicable Exhibit{s), for the duration of the applicable Term {defined below), unless earlier
terminated in accordance with the terms of this Agreement. Electronic Funds Source LEC conducts business under other trade names, including, for
example, EFS, T-Chek Systems, Les Systémes T-Chek, T-Chek and TCH. References herein and in any exhibit hereto to “EFS” are understood to be to
Electronic Funds Source LLC, a Utah limited Hability company, by whatever such name it may be conducting business.

IN WITNESS WHEREQF, EFS and Customer executed this Agreement,

Customer Electronic Funds Source LLC
Print Name: Print Name:
Title: Title:

Authorized Signature: Authorized Signature:

Date: I ) Date: / !

Master Terms and Conditions
1. Services. 13 Merchanis. EFS does nol guarantee any merchants timely
1.1 Scope of Services. These Master Terms and Conditlons govern all  application of payment when Customer uses any of the Services at such

of the services to be provided by EFS to Customer as described in Section
Il above of this Agreement and as more particularly set forth in the
attached exhibits and any schedules attached thereto (collectively the
“Services"), Each such exhibit may contain additional terms and conditions
which are applicable solely to the Services described In such exhibit.

1.2  Business Purpose. Customer represents and warrants to EFS that
(i It Is a govemmental, non-profit, or commerciat business enterprise; (i)
the Services provided to Customer will be used by Customer and Hs
employees and other awhorized users for valld and lawful business
purposes only; (iii) any Services that may be used to make purchases and
or obtain cash will not be used for personal, family or household purposes,
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merchamt’s facilities, and EFS will not be llable for any fate payment fees
assessed or any disrupted services between such merchant and Customer
that may result in the event a Merchant fails to timely apply any amounts
recelved from EFS to Customer's account., Customer understands that
EFS notifies Merchant of Customer payment via emall or facsimlie as
established during Customer Merchant set up. Customer is responsible to
monitor payments and usae the available anline reporting to ensure their
Merchants process payments accordingly.

1.4 Stopped Payment. Customer acknowledges that ance a payment is
processed using any Services, EFS cannot “stop payment” on the
transaction. Customer instead must follow the disputed transaction process
outlined in the policies posted on the EFS Website (defined below).




2. Term and Termination.

21 Term. This Agreement commences on the date of EFS' signature
on the first page of this Agreement ("Effective Date”) and will extend for so
long as any term under any exhibit attached hereto continues In force (the

“Term”).
2.2 Termination.
221 Either party may terminate this Agreement if the other: (i)is

dissolved, becomes insolvent, generally falls to pay or admits In writing its
general inability to pay its debis as they become due; (il) makes a general
assignment, arrangement, or composition agreement with or for the benefit
of its creditors; {ill) files a petition In bankruptcy or instituiles any action
under federal or state law for the relief of debtors; (iv) seeks or consents to
the appointment of an administrator, receiver, custodian, or simifar official
for the wind up of its business; or (v) becomes the subject of an involuntary
petition in bankruptcy or any involuntary proceeding related to insolvency,
recelvership, liguldation or composition for the benefit of credilors, and
such proceeding is not dismissed or stayed within thirty (30} days.

222 EFS may terminate this Agreement, suspend all or a portion of its
Services, or, if applicable, reduce Customer's Credit Limit (including 1o a
level below Customer's outstanding balance) immediately if (i} Customer's
performance of its obligations or use of the Services violates any federal,
state or local law, rule or regulation; (ii) EFS reasonably determines that a
material adverse change has occurred in Customer’s financial condition, or
that such a change Is reasonably likely to accur in the next twelve (12}
months; {iil) Customer falls to pay any amount due within five (5) days of its
due date (provided EFS may immediately suspend Services in the event of
untimely payment); {iv) EFS reasonably determines, based on its
evaluation of Customer's credit, financial condition or business prospects,
that the extension of credit contemplated hereunder is not appropriate or in
the best Interests of EFS; (v} Customer falls o supply EFS with annual
financial statements or supplies incorrect information; (vi} EFS receives
reliable information that Customer is unwilling or unable to perform under
this Agreement or that indicates a serlous delinquency or charge off with
other creditors; or (vil) Customer relocates outside the United States.

223 Termination will not affect Customer's responsibility to pay, or EFS
right to recover, any amounts for which Customer or any guarantor is liable
or obligated In connection with this Agreement, and upon termination,
Customer shall Immediately pay all such amounts owing in connection with
this Agreement, without set-off or deduction. EFS will be entitled 1o recover
all costs of collection, Including without limitation attorneys’ fees, in the
event such amounts are not paid immediately.

224 The termination of any specific Exhibit will not affect any party's
rights or obligations with respect to any other Exhibit that remains in force
or any provision that survives termination of such Exhibit or this
Agreement. Upon the termination of this Agreement in accordance with
Sections 2.2.1 or 2.2.2, all Exhibits will automatically be terminated.

3. Fees, Involcing and Payment.

KN | Fees. Customer will pay EFS for all expenditures, fees, additional
service fees and speclal fees, costs and charges (collectively, “Fees™ if
any, Incurred for the Services provided by EFS, together, If applicable,
with any and all charges on Customer's account for goods or services
purchased by Customer or anyone authorized to use Customer's account,
The Fees for the Services are set forth In each applicable Exhibit. EFS
reserves the right to modify the Fees applicable to the Services from time
{0 ime. EFS will notify Customer electronically of any change it makes to
its Fees in accordance with Section 13 below, and such change will be
effective no earlier than the date of receipt by Custamer of such electrenic
notice.

32 Taxes. Cxcept for EFS' income fax, Customer will pay, or
reimburse EFS for, any and all applicable sales, use, excise, franchise or
other taxes (collectively, "Taxes"), whether federal, state or local, however
designated, which are levied or imposed with respect {0 Customer's use of
Customer's card.

33 Invoicing.  Customer agrees that payments for Fees are due and
payable upon receipt of invoice. If payment is not recelved {or if an Invoice
is not paid In full) on its due date, EFS will Impose a late charge equal to
the lesser of one and one-half percent (1-1/2%} per menth or the maximum
amount allowed by law, on the unpald balance.

34 Non-Sufficient Funds. In the event Customer's payment to EFS is
dishonored or otherwise not paid, Customer shall pay immediately to EFS
in collected funds, the amount of the non-sufficient funds item plus a
returned instrument collection fee of a minimum of thirty dollars ($30.00) in
addition to any other remedy EFS may pursue under this Agresment or
applicable law.

35  Cumency Exchange. Customer agrees that all indebtedness
Incurred through use of the Services In the United States or Canada to
purchase goods or services or o otherwise obtain funds in a cumrency
other than the currency in which Customer's card or other access device Is
issued will be converied to the currency In which Customer's card or
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access device is issued. The currency conversion rale used by EFS o
determine the transaction amount is generally the dally noon exchange
rate for conversion of Canadian dollars to U8, doliars, or U.S. dollars o
Canadian dollars, as applicable, as posted by the Bank of Canada each
business day, plus two currency basis points. EFS may use either a
government-mandated rate or a wholesale rate determined by EFS for the
pracessing cycle In which the transaction Is processed. The currency
conversion rate EFS uses on the processing date may differ from the rate
that would have been used on the purchase date or Customer's statement
posting date.

4. Compllance with Law. Cusiomer and EFS will comply with, and will
not use or provide the Services in violation of, any United Stales or
Canadian federal, state, provincial or local laws, regulations, judicial or
administrative decisions, executive orders, rules or interpretations (“Legal
Requirements”), and each party will be solely llable for any violation by
such party of applicable Legal Requirements. Each party is responsible for
(I} monitoring and interpreting Legal Requirements applicable to such
party; and (i) determining the particular actions, disclosures, formulas,
caleulations, or procedures required for compliance with such party’s Legal
Requirements (whether to be performed by EFS or by Customer), Neither
party shall be responsible for any violation by the other party of the cther
party's Legal Requirements,

5. Disclalmer of Warrantles. Except as specifically set forth in this
Agreement, EFS disclaims all warranties, express or implied, Including
without limitation, warranties of merchantability or fitness for a particular
purpose, which relate to the Services provided under this Agreement,
Further, EFS does not warrant that Customer's use of the Services will be
uninterrupted or error-free.  This Agreement is a service agreement, and
any equipment provided to Customer under this Agreement Is incidental to
the Services provided and remains the property of EFS.

6. Limitation of Liabliity.

6.1 Sublect to any other limitations in the exhibits attached hereto,
EFS' cumulative liability for any loss or damage, from any cause
whatsoever, will be limited o the lesser of (i) One Hundred Thousand
Dollars ($100,000); or (i) the amount of the Fees paid to EFS by Customer
for Services performed in the preceding twelve (12) month period.

6.2  NEITHER PARTY SHALL BE LIABLE UNDER ANY THECRY FCR
SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL {INCLUDING
LOST PROFITS), EXEMPLARY OR PUNITIVE DAMAGES;
REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE
OR SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

6.3 Neither party may bring an action (regardless of form) for breach of
this Agreement more than two (2) years after such pary first knew or
should have known of such breach; provided, however, this mitation will
not apply to breaches of the confidentlality requirements herein. Each
party will act to mitigate its damages.

7. indemnification.

7.1 Customer Indemnity. Subject to Sections 6.2 and 6.3, Customer
will indemnify, defend and hold harmless EFS, its directors, officers,
employees, affillates and agents against any third party claims, losses,
costs, fines, penalties or damages (including court costs and reasonable
attorneys’ fees) (collectively, “Claims™ arising out of or connected
with Customer's (and Customer's usery’, affiliates’, employees’, agents’ or
representatives’) (i) gross negligence or willful misconduct; (i) material
breach of this Agreement; (lil} use or misuse of any Service or product
thereof or the EFS Webslte; (iv)actual infringement of any patent,
copyright, trademark, service mark, trade secret or other proprietary right
of a third party; or {v) negligence or willful misconduct resulting in a
Security Incident {defined below) affecting EFS' systems. Customer will not
indemnify EFS for Claims arising from EFS' acts or omissions for which
Customer is entitled to indemnification,

7.2 EFS Indemnity. Subject to Section 8, EFS will indemnify, defend
and hold harmless Customer, its directors, officers, employees, affiliates
and agents against any third party Claims arising out of or in connection
with EFS’ (and EFS’ affiliales’, employees’, agents’ or representatives’) {I)
gross negligence or willful misconduct; (ii)a material breach of this
Agreement; or {iii} actual Infringement of any patent, copyright, trademark,
service mark, trade secret or other proprietary right of a third parly by use
of the Services, except to the extent such claim is caused by, relates to or
arises out of (a) Customer's negligence, wilful misconduct, or failure to use
the Services (including any product thereof) as permitted under this
Agreememt or (b) Customer's configuration or use of the Services
(including any product thereof) in combination with other software,
equipment, services, elements, components or systems that are not
provided by EFS. EFS will not Indemnify Customer for Claims arising from
any erors or omissions in any Information, data or instructions Customer
provides to EFS for use in connection with the Services, or Customer's or
its users' acts or omissions for which £FS is entitied to indemnification, or

et
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any clalm or Issus Customer may have with goods or services purchased
using Customer's card.

8, Confidential Information; information Security.

8.1 Conficential information, “Confidential Information” means all data
or infarmation that is competitively sensitive material and/or not generally
known to the public; Including, but not fimited to, Information which is
marked confidential or proprietary, customer lists (but excluding payment
data), technology, Inventions, systems, operations, facilities, products,
services, discoveries, ideas, concepts, research, development, processes,
operating procedures, marketing, business and development plans,
pricing, policies and financial information. Confidential Information does
not include information which: (i) is or becomes part of the public domain
through no fault of the receiving party; (il was already known to the
receiving party prior to its disclosure; {iif) is lawfully obtained from & third
party without obligations of confidentiality; or (iv)is Independently
developed by the receiving party without reference to any Confidential
Information of the other party.

8.2 Disclosure and Use Restrictions. Neither party will disclose,
reproduce, iransfer or use the other pany's Confidential Information;
provided, however, that {i) EFS' employees, affiliates, agents, advisors or
subcontractors may access and use Customer's Confidential Information
or Personal Information {defined below) in conneclion with providing the
Services provided such persons will comply with the confidentiality
provislons of this Agreement and (i) either party may disclose Confidential
Information to the extent it must be communicated in response to a valld
taw, regulation or court order, provided the disclosing party uses
reasonable efforts to notify the other party prior to disclosure (unless such
riotification Is prohibited by law, regulation or court order) so such party
may seek a protective order or otherwise prevent or imit such disclosure.
83 Information Securty. Each party is responsible for: (a) the security
of non-public or personally identifiable information (“Personal information™)
on the systems under its control; and (b) data security issues arising from
its systems, or directly resulting from its use of third party vendors or
subcontractors (If any) in connection with the Services. Personal
information will also include any nonpublic personal information of a
consumer, each as defined by Section 6808 of the Gramm-Leach-Bliley
Act. Each party will maintain information security practices designed to
prevent unauthorized or unlawful access to, use, disclosure or alteration of
Personal information {collectively, a “Security Incident”). In the event of a
Security Incident, the affected party will comply with applicable law and in
the event Personal Information was compromised and it is reasonably
suspected that misuse will result, notify the other parly of the Securily
Incident, subject to any request by law enforcement or other government
agency o withhold such notice pending the completion of an investigation.
EFS is not responsible for and does not contro! third party
telecommunication lines used to provide the Services; and will not be
responsible for the security of transmissions using these lines.

84  Equitable Rellef. EFS and Cuslomer agree there is no adequate
remedy at law for a breach of the confidentiality, disclosure, use,
safeguarding and ownership requirements (collectively, the "Confidentiality
Requirements”) related to Confidentlal Information and Personal
Information under this Agreement. A breach of the Confidentiality
Requirements will cause imeparable harm such that the non-breaching
party will not have an adequate remedy at law; and, therefore, the non-
breaching party will be entitled to seek injunctive rellef (without posting a
bond or other security) against the breaching party in addition o any other
rights or remedies available at law or In equity.

9. Customer Data; Data Analytics.

8.1 Customer Data and Analytics. Customer shall be responsible for
ensuring the validity, accuracy and completeness of alt information, data
and Instructions {Including Personal Information as defined above)
provided to EFS (collectively “Customer Data”). EFS shall be entitled to
rely upon the Customer Data in providing the Services. EFS shall not be
required 1o act on Instructions provided by Customer if EFS reasonably
doubts an instruction’s contents or Customer's compliance with this
Agreament or any Legal Requirements. Subject to the provisions of
Section 8 herein, EFS and/for its affiliates may extract information from the
Customer Data provided 1o EFS by Customer and use this information with
any other data in connection with research and development or creation of
data and analytics tools and products in accordance with applicable law.
Customer represents that it has sufficient rights (and has made sufficlent
disclosure to Its users) in the information provided hereunder to authorize
such use, EFS orits affillates will own all right, title or interes! In or lo any
Information, products, services or intellectual property afising from such
data and analytics research and devefopment activites, EFS and its
affiliates’ access to and use of information, including use in commercial
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products developed as a result of or In connection with such research and
development activities, will not be a violation of this Agreament,

8.2  Number of Vehicles. Some of the Services provided by EFS
hereunder may be billed on the basis of the number of vehicles or other
equipment with respec! to which Customer s using the Services, Customer
will keep EFS updated of any changes in the number of Customer's
vehicles utilizing any such EFS Services, and EFS will not be responsible
for any errors in billing that result from any failure on the part of Customer
to do so.

10. Intellectual Property.

101 Ownership. Except as expressly provided herein, this Agreement
does not grant either party any right, title, interest, or license {express or
implied) to any patent, trademark, service mark, copyright, trade secret or
proprietary right associated with, on the part of EFS, the Services, or, on
the part of elther EFS or Customer, applications or business methods of
the other party {or those of such party’s affillates) required or provided In
connection with the Services (whether owned or licensed by such party or
its affiliates or a third party); or arising from EFS or its affiliates’ research
and development activities,

10.2  Use of Marks and Publicity. Neither party will use any trademark,
service mark, trade name or other proprietary designation (collectively,
"Marks") owned, licensed or registered by the other party without prior
written consent; provided, however, EFS may use Customer's name In
publicity indicating that Customer and EFS have entered into a contractual
relationship. A breach of the terms of this Agreement related to the use of
a party’s Marks will cause Ireparable harm such that the non-breaching
party will not have an adequate remedy at law and, in addition to any other
rights or remedies avaliable at law or In equity, will be entitled to seek
injunctive relief against the breaching party (without posting a bond or
other security).

11.  Verification; Credit Limit and Security.

11.1  Verification. Customer represents and warrants to EFS that the
Application atltached hereto as Schedule to EFS MSA (the "Application”) Is
complete and accurate. Customer acknowledges that EFS’ acceptance of
this Agreement Is contingent upon EFS' approval of Customers
Application. Customer grants to EFS, as well as to trade references, Dun
and Bradstreet, and banks, consumer credil services, consumer reporting
agencies and to state and federal government representatives without
regard to whether they are listed herein, permission and authorization 1o
verify, receive, retain, exchange and obtain business and/or personat credit
and other information, including without imitation, financial statements,
accounts receivable Information, criminal background checks, as part of
EFS' ongolng evaluation of Customer and as necessary to comply with
applicable Legal Requirements and EFS' record retention policies and
practices.

11.2  Credht Limit. EFS shall determine, In its sole discretlon, whether to
establish a monelary Imit (“Credit Limit") that will be applicable to
Customer's use of the Services. EFS may increase or decrease such
Credit Limit from time 1o time, in its scle discretion. It is EFS' policy to
promptly notify Customer upon establishment of a Credit Limit or any
change thereto, but EFS will not be llable in the event it fails to do so. EFS
does not guaraniee that it will establish or maintain any specific available
Credit Limit for Customer, and Customer hereby waives any and all claims
against EFS and its affiliates based on EFS’ determination of Customer’s
Credit Limit. Customer agrees not to request or permit transactions using
the Services In excess of its Credit Limit. In the event Customer exceeds
its Credit Limit, EFS may, In its sole discretion, demand immediate
payment, immediately suspend providing the Services, andior charge an
additional service fee.

11.3  Security interest. Customer hereby grants to EFS a security
interest in all of the present and future assets described below, whether
now owned or hereafter acquired, together with all proceeds of and rights
in connection with such property (herein called “Collateral”) to secure the
performance of all obligations of Customer owing to EFS. The Collateral
includes: all accounts and interests in goods represented by accounts;
contract rights; commercial paper; chattel paper; general Intangibles;
including without [limitatlon, tax and duty refunds; registered and
unregistered patents, trademarks, service marks, copyrights, tradenames
and applications the foregoing, trade secrels, goodwill, processes,
drawings, blueprints, customer Hsts, licenses, and any and all existing and
future leasehold imterests; documents; Instruments; letters of credit; and
deposit accounts.

12, EFS Websile. EFS may provide Customer with access to the
website operated by EFS in connection with the Services ("EFS Website").
Customer and any employees who are designated and authorized by
Customer to use the EFS Website will comply with all policias and the
Terms of Use posted on the EFS Website, as the same may be modified
from time to time,




13.  Consent to Electronic Communications and Notlces. Customer
hereby consents to electronic delivery of the following documents and
accepts any future changes to those documents that may be published
from time to time on the EFS Website and/or delivered electronically to
Customer. Online Electronic Disclosure and Consent Agreement, All
Product and Service Disclosures, Periodic Statements, Notices, History
and Transaction Records, Change-in-Terms, Adverse Action Notices and
Changes to Minimum Hardware and Software Requirements. By
consenting to conduct transactions and receive disclosures and nolices
electronically Customer agrees to provide EFS with the information needed
{o communicate electronically, Customer agrees o keep the e-maill and
acceunt information current at all times and to notify EFS immaediately if it
changes. If Customer fails to update or correct the email, EFS may freeze
the account until Customer contacts EFS and provides corrected
information. By signing this Agreement or by using any Services, Customer
agrees to continue to have {or have access to) the minimum hardware and
software required to access the EFS Website and receive the electronic
notices ahove.

14,  General.

141 Goveming Law. Tennessee law will govern the interpretation,
validity and enforcement of this Agreement, without regard to its confiicts of
law.

14.2  [Dispute Resolution. Any claim or demand relating to goods
andior services purchased using the Customer's card shall be resolved
between the Customer and the merchant providing the goods andfor
services. Subject 1o the foregoing, any dispute arising out of or relating to
this Agreement shall be resolved pursuant {o binding arbitration. Said
arbitration shall take place In Nashville, Tennessee, and be govemed by
the then-current Commercial Arbitration Rules of the American Arbitration
Association ({the “Rules”). The parties shall mutually agree on a single
arbitrator, or If the parties cannot agree, the arbitrator shali be selected In
accordance with the Rules, Should a further dispute arise regarding either
the interpretation or the enforcement of the arbitrator’s ruling, the parties
remedy shall be 1o re-submit the matter to the same arbitrator, if available,
and if not, to an arbitrator mutually agreed to by the parties {or if the parties
cannot agree, ong selected In accordance with the Rules). Following
arbitration, the prevailing party shall be entitied 1o recover its reasonable
costs of arbitration, including reasonable attorney’s fees. In the event that
the arbitrator orders Customer to pay monay to EFS, Customer shall pay
interest upon such sums at the interest rate provided in this Agreement
from the date the money was first due to EFS, Customer shall pay all
sums not disputed in good faith in strict accordance with this Agreement.
14.3  Severabllity. Any provision of this Agreement that is determined by
a court of competent jurisdiction or arbitrator to be illegal, Invalid or
unenforceable will be deemed void; and the remainder of this Agreement
will continue in full force and effect. To the extent any provision is deemed
vaid pursuant to the foregeing, the court or arbitrator will substitute a valid
provision approximating the intent of the parties.

144 Headings. The headings In this Agreement are for reference only.
14.5 Entire Agreement; Amendments. This Agreement constitules the
entire agreement between Customer and EFS, and supersedes all prior
agreements, written or oral, related to the Services. This Agreement
includes, and incorporates, the attached Exhibits and/or schedules. Any
amendment to this Agreement must be in writing and signed by EFS and
Customer.

14.6 Counterparts, This Agreement may be executed in two or more
counterparts, each of which is deemed an original, and all of which
together constitute one and the same Instrument. Facsimile, electronic or
other coples of the executed Agreement are deemed valid and effective.
14.7  Assignment. This Agreement may no! be assigned, valuntarily or
by operation of {aw, by either party without prior written consent from the
other party, which will not be unreasonably withheld, Consent, however, is
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not needed for EFS to assign this Agreement to an affiliate or in connection
with a merger, acquisition or sale of all or substantially all of EFS' assets.
14.8  Subcontractors. EFS may subcontract all or any portion of the
Services using vendors both within and outside the United States.

14.9  Notices. All nolices or other communications under this Agreement
will be deemed effective () three (3) days after mailing by first class
registered or certified mall, postage prepaid, return receipt requested; or
{ii} one (1) day after mailing by nationally recognized courier service. Any
notice or other communication sent in any other manner will be effective
upon receipt.  Any notice to {a) EFS shall be directed to the attention of
General Counsel, Electronic Funds Source, LLC, 3100 West End Avenue,
Suite 1130, Nashville, Tennessee 37203 (b} Customer shall be directed to
the person and address listed in the Application; or such other address as
such panty may designate in writing,

14.10 Survival of Obligations. Sections 1.2, 1.3, 1.4, 2,23, 2.24, 3, 5, 6-
10, 11.3, 14, obligations of any guarantors of Customer's obligations
hereunder, all representations and warranties of Customer set forth herein
or in any exhibit or schedule attached hereto, and any limitation of liabillty
set forth In any exhiblt or schedule attached hereto, will survive termination
of this Agreement and/or such exhibit or schedule, as applicable.

14.11 Independent Contractors. EFS and Customer are independent
contractors. Nothing in this Agreement will be deemed o create a joint
venture, partnership, employment or similar relationship between the
parties. Except as speclifically provided for herein, neither party will be
liable for any obligation incurred by the other; neither party is an agent or
representative of the other; and neither party will represent otherwise.
14.12 Walver. No delay or single, partial, faillure, abandonment or
discontinuance of either party to exercise any right, power or privilege
heraunder will affect such right, power or privilege. The parties' rights and
remedies under this Agreement, at law, and In equlty are cumulative and
not exclusive. Any waiver, consent or approval of any failure to comply,
breach or default under this Agreement must be in writing, will be effective
only to the extent set forth in such writing and will not continue to apply to
additional failures to comply, breaches or defaults,

14.13 Force Majeure. Neither panty will be in default under this
Agreement, and such party will be excused from performing its obligations,
if its performance is prevented, restricted, delayed or Interfered with due to
a Force Majeure Event, whether foreseen or not. A “Force Majeure Event”
includes (I} labor disputes, strikes, riot or other civil unrest; (i) flood,
hurricane, tornado, lightning, severe weather, earthquake or other natural
disaster; (jil) rationing or other shortage of matedals; (Iv) ulility failures,
electronic transmisslon fallures or other electronic or communication
fallures or delays; (v) terrorism, embargo, blockade, revolution or other
acts of war; (vi) any change in laws, orders, rules, regulations, ordinances
or other governmental or judicial acts impairing performance, (vil) acts of
God, or (viil) any event lhat is beyond a party’s reasonable contral,
Notwithstanding anything to the contrary in this Agreement, the duty of
Customer to remit payment 1o EFS is absolute and shall not be diminished,
excused or discharged by any Force Majeure Event.

14,14 Office of Foreign Asset Control.  IMPORTANT INFORMATION
ABCUT PROCEDURES FOR OPENING A NEW ACCOUNT. To heip the
government fight the funding of terrorism and money laundering activities,
Federal law requires all financlal institutions to obtaln, verily, and record
information that identifies each person who opens an account. What this
means for you: When you open an account, we will ask for your
name, address, date of birth, and other information that will allow us to
ldentify you. Wemay also ask to see your driver's license or othar
ldentifying documents,

14,18 Language. The parties have requested that this Agreement be
drafted In English. Les parties aux présentes ont exlgé que le présent
contrat soit rédigé en langue anglaise.
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SCHEDULE TO EFS MSA
CUSTOMER APPLICATION

SECTION k: CUSTOMER COMPANY. INFORMATION

~CORPORATE NAME:

NAME (DBA):
[GCATION ADDRESS: BILLING ADDRESS:
CITY, STATEPROVINGE, ZIFTPOSTAL CODE: CITY, STATE/PROVINGE, ZIP/BOSTAL CODE:
WEB URL ADDRESS/DOMAIN NAME: COMPANY EMAIL ADDRESS:
LOCATION TELEPHONE: FEDERAL TAX OR CRATD CORPORATE TELEPHONE: FAX NUMBER:
DUN & BRADSTREET #- BOT & YEARS N BUSINESS: MC OF PROVINCIAL OPERATING

LICENSE:

OWNERSHIP:
J INDIVIDUAL/SOLE PROPRIETOR  [] CORPORATION [ TAXEXEMPT [ LIMITED LIABILITY COMPANY (LLC)
] PARTNERSHIP []GOVERNMENT [ MEMBER SBA [ MEDICAL/LEGAL CORPORATION
NUMBER OF: AMOUNT OF AVERAGE WEEKLY VOLUME:
CARDHOLDERS/DRIVERS TRUCKS FUEL  CHECKS  OTHER

DESCRIPTION OF TRANSPORTATION SERVICES PROVIDED TO YOUR CLIENTS:

NAME: TITLE: NAME: TITLE:

YEARS W/ COMPANY: % OF OWNERSHIP: YEARS W/ COMPANY: % OF OWNERSHIP:
OFFICE TELEPHONE: MOBILE TELEPHONE: OFFICE TELEPHONE: MOBILE TELEPHONE:
E-MAIL ADDRESS: DATE OF BIRTH: E-MAIL ADDRESS: DATE OF BIRTH:
HOME ADDRESS: L HOME ADDRESS: L

HAS COMPANY (CUSTOMER} OR THE OWNERS/PRINCIPALS EVER FILED FOR BANKRUPTCY? L] YES LJNO
IF YES: [J BUSINESS BANKRUFTCY [l PERSONAL BANKRUPTCY
PLEASE EXPLAIN:

| TION il BUSINESS REFERENCES
BANK REFERENCE: CONTACT: TELEPHONE NUMBER

TRADE REFERENCE (SUPPLIER) NAME: CONTACT: TELEPHONE NUMBER:
TRADE REFERENCE (SUPPLIER} NAME: CONTACT: TELEPHONE NUMBER:

Customer understands and agrees that sensitive Customer Information {including credit line avallability, check drawable balance information, transaction
authorization information and such other Confidential Information EFS may designate from time to time) may only be accessed by Customer employees
listed in the Management Profile (Sectlon Hl above) and such other employees designated by Customer as Authorized Users. It Is Customer's sole
rasponsibility to notify EFS in writing of any changes o the Customer designsted employees authorized to recelve such Confidential Informetion. EFS
shall have no llabliity whatscever for providing such information to Customer’s designated employees in compliance with the foregolng.

AUTHORIZATION

Customer hereby represents and warrants that the Application Is complets and accurate and the information may be relied upon by EFS. Customer
hereby authorizes EFS, withaut reservation, to verify the Information on the Application.

Print Name:

Title;

Authorized Signatura:
Date: / !

(L]
Balace
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EXHIBIT A - EFS FUEL CARD, CHECK AND MONEY CODE SERVlCES
Cuaiumer ID (exisﬂng cusicmefs nly)

sk e s Saction | Account Detals &
CAD Desm’iptlon O USD E:I CAD EI Dual"

Defal

Number of cards Requested # of cards Primary Account Currency *Instruments may be issued in
Number of checks Requested # of checks either currency
i Section II: Transaction Fees R . ;
CARD TRANSACTIONS OTHER TRANSAC’T iONS
Transaction Type Traunssgc;ignAEee Description Transaction Type Tr?Jnssgcflig:ggee Description
=FS funds and settles For up to $1,000 of
Funded Fuel Card §1.50 | § fransactions checks / money codes,
land for up to each
Check / ladditional $1,000
EFS funds and settles $250 | $ h :
gt:;ﬁed Fuel Card with $150 | § ransactions and includes cash Money Code increment thereafter,
fidvances Number of incl. uses per
monay code:
. Fee per additional use
iCash Only Card $250 | & EFS funds cash Advances Money Code Addl Uses | SNA | § (charged ta end user)

Notes: Please note wa have welved the minimum usage fee for all

Non-funded transactions data Capital Depot Corp Clients from page 1

capture
Non-funded transactions data

Non-Funded Fuel Card $050 { $

'Terminal Fuel Data Capture | $0.50 | § capture (Customer terminal)
ATM SNA | 3 Per ATM transaction
IATM Balance Inquiry BNA | 8 Per balance inquiry

IATM Decline Fes $NA | & Per declined transaction

Other Products, Scales, Etc.| $1.50 | §

snassirie Section Hi initial Term s
Inllial Term: 1 year{s) B Not applicable.
This Exhibit will be effective as of the date signed | Minimum Early Termination Fea: $___

below, and will continue for the Initial Term set forth | Notes: If this Exhibit is terminated for any reason, ather than a breach by EFS, prior to
above. This Exhibit will automatically renew at the | eypiration of the Initlal Term, Customer shall pay an early termination fee (“Early Termination
end of the initial Term, and each renewal term | Fegm 1g EFS, which shall be determined as the greater of () the minimum early termination
thereafter, for additional one year renewal terms, | fog ahgve and (il) an amount equal to the monthly average of all Fees received or retained in
unless either party gives at least 30 days prior | connection with or relating to this Exhibit during the previous eighteen (18) months (or, if
written notice that the Exhibit will not be sorenewed | |os5 1he actual number of months In the Initial Term prior to the date of termination)
prior to the end of the then effective term. “Term” a5 | jyinlied by the number of months remaining in the Initial Term. The Early Termination Fee
used in this Exhibit means the Initial Term together | i be due and payable In a single lump sum on the effective date of termination.

with each renewal term.

[} General Surety Bond In the amount of $ [ Bank Letter of Credit in the amount of §
& Other: Capital Depot Corp In the amount of $prepay 3 Open Line of Credit
[ Third Party Insurance via EFS inthe amountof 3 . Customer agrees to pay EFS an annual security fee of $100.00 to provide such insurance.

Notes: The Security Amount shall be retained up to forty-five (45) days followlng termination of this Exhibit. EFS may offset against the Security
Amount for any amount owed by Customer under this Agreement, Including, but not limited to, repayment of Advances, Fees, and costs related to
lost, damaged or unreturned equipment. f EFS’ third party insurance provider reduces or cancels Customer's coverage, EFS, at its sole discretion,
may reduce Customer s Credit Limit (as def”ned in the EFS Master Services Agreement) andlor modify the remittance method and frequency.

e . Saction VI: Remittance Method

E:E Online Payment (requires credit approval) [J Fax Check (reqaires credit approval} [ Debit ACH (requires cradit approval)
B Western Union Quick Collect and Third Party Checks [ Credit ACH [ Wire Transfer

Notes: (1) Customer will remit all funds (in full) then due to EFS on each Remittance Day (as set forth in the Remitiance Chart) or on the succeeding
banking business day if such Remittance Day is not a banking business day using the remittance method selected above and defined as follows:
(8) “Oniline Payment” refers to payments made by Customer to EFS via the internet. EFS will initiate a draft against an account designated by
Customer; (b) “Debit ACH” refers to a debii initiated by EFS {via Automated Clearing House or other electronic means) against an account
designated by Customer; (c) “Credit ACH" refers to a credit initiated by Customer, at lis own expense, (via Automated Clearing Mouse or other
electronic means) to an account designated by EFS. (d) “Fax Check” refers to Customer's submission of payments via fax to EFS. EFS will Initiate a
draft against an account designated by Customer, A $25 fee per transaction processing fee shall apply and certain restrictions may apply; (e)
“Western Union Quick Collect and Third Party Checks” refers to 8 Westem Union Quick Collect or any ather Third Party Check transfer initiated by
Customer, at its own expense, to an account designated by EFS. A $20.00 fee per transaction processing fee shall apply; {f) “Wire Transfer” refers
to a wire transfer initiated by Customer, at its own expense, to an account designated by EFS, A $5.00 fee per transaction processing fee shall apply.
{2) The Remittance Chart is attached below and includes the specific days of activity to which the remittance shall apply, the day payments will be
remitted to EFS, and must be acknowledged (as belng an accurate representation) and signed by an authorized representative of Customer.
{3} Customer is required to send or transmit its six (6) digit EFS Account Number with each payment,

= EFS !:.::mr

s Sectlon IV Early Termination Fee o
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{4) EFS shall apply all payments beginning with the oldest invoiced amounts through the most recently invoiced amounts.
(5) If a payment is returned or rejected, EFS, at its sole discretion, may reduce or cancel Customer’s available Credit Limit or assess a return
payment fee, and EFS reserves the right to maodify the remittance method and frequency.

(6) Adc!ltiersal fees may apply for anleces or tsansachon reports delivered via mall.
i = Section VII: Remittance Chart::

REPORTING PER!OD{S) Remittances and fees for activity on

REMITTANCE DAY(S) - Wll be remm‘ed o EFS on

prepaid [ Thru i prepald

Prepaid

Additional Terms and Conditions: EFS Fuei Card, Check and Money Code Services

1. EFS Card, Check and Money Code Services.

1.1 Services. EFS will provide EFS Fuel Cards (*Cards”) and EFS
Checks {(*Checks”), and EFS electronic money codes ("Money Codes”) to
Customer for use by Customer in accordance with and subject to the
Terms (defined below)}, and, in the case of Checks, in accordance with the
instructions set forth on the Check Authorization Record and blank/draft
Check forms that EFS may provide to Customer from time {o time. Cards,
Checks and Money Codes are referred to herein as “Instruments”.

1.2 Authorized Use. instruments may be used by Customer and Hs
Authorized Users (defined below) at EFS-authorized locations ("Service
Centers") to purchase fuel, products, services and/or 1o obtaln Advances
(as defined In Section 5). “Authorized User{s)” refers to Cuslomer's
employees, contractors, agents and owner/operators 1o whom Customer
issues Instruments or access (o Instruments,

1.3 Customer acknowledges and agrees that this Agreement provides
for financial accommodation services within the meaning of 11 USC §365.
Furthermore, all Instruments issued hereunder and all extensions of credit
in connection with the foregoing shall be deemed made, execuied,
dellvered and consummated in the State of Utah,

2. Termination.

21 Termination, Either party may terminate this Exhibit if the other
breaches a material representation, warranty, term, condition or obligation
under this Exhibit, and fails to cure such breach within thirty (30) days after
receiving written notice of such breach.

2.2  EFS Rights upon Termination. Upon termination of this Exhibit or
EFS' determination that Custorner has breached a representation,
warranty, term, condition or cbligation under this Exhibit, EFS may
immediately: () cease Instrument transaction authorizations and Advances
in respect thereof; andfor (ii} hold {and apply to Customer's repayment
obligations) the fuel discounts processed by EFS on behalf of Customer,;
andfor (i) apply the Security Amount {(as defined in Sectlon 5} to
Customer's repayment obligations. The termination of this Exhibit will not
affect any party’s rights or obligations with respect to any other Exhibit that
remains In force or any provision that survives termination of this Exhibit.

3. Finance Charges; Policies.

31 Finance Charges. Custometr acknowiedges that, to the extent
permitied by applicable law, Money Codes dormant for a period of six (6)
months will be assessed a minimum manthly maintenance fee of $10.00 or
4% of the original Money Code balance, whichever is greater, per Money
Code number, not to exceed the unused balance on each such Money
Code. Application of such maintenance fee may vary fram jurisdiction to
Jurisdiction, and the parties intend that such provision will apply only to the
extent permitted by applicable law.

3.2 Policles. EFS policies governing the calculation of finance charges,
account balances, statements, errors and questions, grace periods, use of
Instruments by Authorized Users as well as unauthorized users, Customer
audits and other general Information govemning how EFS will administer
Customer's account (the “Policies™) are available on the EFS Website and
may be updated by EFS from time to time. Customer will use Instruments
only in accordance and compliance with the Terms and the Policies.

4, Representations, Warranties and Covenants. Customer
hereby represents and warrants that Checks will not, under any
circumstances, be deposited into any account of Customer or cther
corporate officer, principal, partner or owner of Customer nor shall any

Check be made out o or endorsed over to, any such person. EFS may
cancel, revoke, repossess or restrict the use of instruments and withhold
validation of Checks at any time, in its sole discretion, in the event
Customer fails to comply with this Section 4,

5. Security Amount; Advances. Customer agrees fo secure the
performance of is obligations under this Agreement by maintaining the
security amount, in the amourt and in the method indicated above
("Security Amount"}. "Advance(s)" refers 1o an advance of funds for fuel or
related product purchases, cash advances or money transfers, requested
and Initiated by Customer, with funds made available by EFS to Customer
and/or its Authorized Users to fund transactions at various locations, such
as banking institutions, Service Centers etc, Custorner agrees 1o repay all
Advances, without deductions or offsets.

6 Fraud.

6.1 Fraud Prosecution. Customer and EFS agree 1o cooperate with
each other in preventing and prosecuting any fraudulent activity by
employees of any panty hereto or any third party with respect to services
anticipated by this Exhibit, the use of and recelpt of Services, or otherwise
arising in connecticn with any other relationship between the parties
anticipated by or set forth in this Agreement. EFS reserves the right to
interrupt, suspend, or terminate Services without notice to Custorner if
EFS, in Its sole discretion, suspects fraudulent, illegal or ahusive activity.
Customer agrees to provide, at no cost fo EFS, anhy and all documentation
and information as EFS may request, including but not limited to affidavits
and police repens. Faiture to provide reasonable cooperation shall result
in Customer’s liability for all fraudulent usage of Services.

6.2  lLost or Stolen Instruments, Customer must notify EFS irmmediately
upon learning of the loss, theft or possible unauthorized use of an
Instrument by calling EFS at 888-824-7378. Customer agrees 1o
immediately inactivate any of its Instruments that are lost, stolen, or that
may be or have been used without proper authority. Customer may do so
at the EFS Website or by calling the number above.

6.3  Liabllity for Unautherized Use. Subject to the Terms, if fewer than
ten (10} Cards are issued on Customer's account, Customer may be liable
for the unauthorized use of its Instruments up to @ maximurm of $50.00
once EFS has been notified of the lost or stolen Instrument(s) and confirms
that such transactions were, In fact, unauthorized. If Customer requests
and EFS issues ten (10) or more authorized Cards on Customer's account
Customer agrees it shall be responsible to pay EFS for all purchases with
alt Instruments issued to Customer and its Authorized Users whether the
purchase(s) made are by persons authorized by Customer to utilize the
Instruments or not. Notwithstanding the foregolng, Customer shall not be
reguired to pay for any purchases made with Instruments mora than three
(3) hours after {i} Customer notifies EFS that such Instruments have been
lost or stolen, (il Customer has withdrawn authorization of an Authorized
User to use the Instrument, that Customer desires to cance! the applicable
fnstrument or that Customer desires to terminate this Exhibit. Unauthorized
use does not include use by a person to whom Customer has given an
instrument, a person to whom an Authorized User has given authority to
use the Instrument or any other person with authority to use the
instrument, and Customer will be liable for all use by such a user,

1. Survival of Obligations. Sections 1.3, 2.2, 3, 4, §, 6 and 7 and
obfigations of any guarantors of Customer's obligations hereunder will
survive termination of this Exhibit.

By signing below, Customer acknowledges and agrees to the terms of this Exhibit A being made a part of Customers EFS Master Services
Agreement (together with the terms of this Exhibit A, the “Terms”), and that EFS will provide the Fuel Card, Check and Money Code services subject

to the Terms.

Customer Authorized Representative Signature:

Date:
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