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Network Global Logistics, LLC
Standard Terms and Conditions

The following Standard Terms and Conditions apply ¢ all transactions and dealings with
respect to the Network Global Logistics, LLC, NGL Warehouse, LLC or NGL Transport,
LLC.

Article 1. DEFINITIONS

Section 1.01 “Agreement” shall mean the agreement, as amended fime to time, between
NGL (as defined below) and a Customer for warehmuservices.

Section 1.02 “Customer” shall mean the entity that uses the isesvof NGL (as defined
below).

Section 1.03 “NGL” shall mean as applicable Network Global Ldgis, LLC, NGL
Warehouse, LLC or NGL Transport, LLC, each an Orelgnited liability company, whomever
is providing services to the Customer.

Section 1.04 “Term” shall have the meaning set forth in the Agmnent.

Article 11. SERVICES; SCHEDULE OF RATES

Section 2.01 Customer hereby engages NGL as an independenactortduring the Term (as
hereinafter in the Agreement), to perform thoseises listed in the Agreement (the “Servites
NGL agrees to perform the Services and acknowletigest is not the agent or representative of
Customer for any purpose whatsoever other thaefomn the Services.

Section 2.02 Customer agrees to pay NGL for Services providedyant to the Agreement at
the rates set forth therein (the “Schedule of Rates

Section 2.03 If Customer fails to make timely payment of any sudue to NGL under the

Agreement, then, in addition to any other rightemedy of NGL, Customer shall pay to NGL a
late payment charge at the rate of one and onepbatent (1.5%) per month or the highest rate
allowed by applicable law, whichever is lower, tie tmount outstanding and unpaid, including
any disputed amounts that later are agreed, orrdigted, to be owed by Customer. Such late
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payment charge shall be calculated from the datestich unpaid charges become due and shall
be compounded monthly for the period during whiei such charges remain unpaid.

Section 2.04 Customer shall notify NGL in writing of any dispdtéilling within thirty (30)
calendar days after Customer’s receipt of the agple invoice and any portion of the billing not
in dispute shall remain due and payable withintyh{BO) days after Customer’s receipt of the
applicable invoice.

Section 2.05 If Customer requests that NGL perform additionaviees not identified in the
Services or the Schedule of Rates, the parties sldiially agree in writing upon the charges to
be charged and paid and applicable terms and conslivith respect to the performance of such
services. Under no circumstances shall NGL shallobligated to perform such additional
services until the parties have agreed upon thegelapplicable to such additional services and
have executed and delivered corresponding amendrnetite Agreement

Article 111. ADJUSTMENT OF SCHEDULE OF RATES

Section 3.01 Annually on or before ninety (90) days prior to ted of the year, NGL shall
provide written notice to Customer of proposed gesnto the Schedule of Rates. Such changes
to the Schedule of Rates shall become effectivimerffirst of the following year.

Section 3.02 Customer acknowledges that NGL has determineddtes rand charges for the
Services provided to Customer based on, among atf@mation, projected order volume for
Goods (as defined in Section 4.02), projected ware@ space required to store Goods, current
and projected cost estimates for rendering thei@esvand current governmental regulations
applicable to NGL'’s operations, all as set forthtlve Agreement (collectively, the “Pricing

Assumptiony).

Section 3.03 NGL shall have the right to request in writing regotiation of the Schedule of
Rates due to any changes in the Pricing Assumptibas require NGL to incur increased
expenses to provide the Services, including, but Ioited to, changes in Customer
requirements, additional services requested by dtwet pursuant to Section 2.05 of the
Agreement, unforeseen circumstances such as chémgesgsting law or permit requirements,
the enactment of future laws or permit requiremechsnges or enactments of Federal or state
regulations, import or export fee increases, ordased airline charges. In the event that NGL
determines that there has been any change to itiegPAssumptions, it will notify Customer in
writing of the specific changed circumstance(s) trelconsequence(s) of such changes and the
parties shall immediately negotiate the SchedulRaiés to address such change(s).

Section 3.04 Price revisions pursuant to Section 3.01 shall beramum of two percent (2%)
annual increase, but if in the annual increasa excess of the twelve percent, (12%), 2.02 and
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2.03 shall be agreed between the parties in writimgl such agreement shall state the
commencement and validity dates for the change@ddb of Rates. If the parties fail to agree
on revisions to the Schedule of Rates within thi{8§) days after such notification, either party
may terminate the Agreement upon sixty (60) days pvritten notice to the other party.

Article IV.  WAREHOUSE SERVICES

Section 4.01 Deposit of GoodsThe Agreement and the Standard Term and Condittated
herein shall apply to all Goods deposited from timéime by Customer or its designated agent
with NGL. Any actions to be taken by Customer beder may be taken by Customer or such
agents as it may designate in writing or by entaNGL.

Section 4.02 Storage Charges Storage charges for warehousing storage spacemae
applicable upon the date that NGL accepts cargodysand control of Customer personal
property, including without limitation, inventoryhe “Good$), regardless of unloading date or
the date that Customer is notified of receipt & @oods. Billing for storage charges shall be
based upon either assigned square footage resenasdual square footage used as outlined in
the Agreement. All storage charges shall be biledhe beginning of the calendar month of
storage.

Section 4.03 Service Charges NGL shall invoice Customer on a weekly basis dtrother
Services performed by NGL during the preceding Wepkriod. All charges shall be due and
payable within thirty (30) calendar days of theedatt receipt okach invoice.

Section 4.04 Receipt and WarehousingNGL will receive and stock Goods delivered to ING
by Customer at various warehouses owned and opeogit®lGL, its affiliates or subcontractors
(collectively, “NGL Warehouséy as more specifically identified in the AgreemenUpon
NGL'’s receipt of Goods, NGL will enter into the NGinventory management system
information concerning the shipment received (part numbers, number of parts, etc.). NGL
will assume that all items received conform to tlescriptions furnished by Customer. NGL
will not issue written warehouse receipts to ackieolge receipt of Customer’s goods into
storage. Instead it will advise Customer electralhjc of the receipt of goods into NGL
Warehouses. The parties agree that such electreceqt satisfies the requirements of Article 7
of the Uniform Commercial Code with respect to ifsiance of warehouse receipts, and that the
terms of the Agreement shall apply to each demdsioods as if such terms were a part of the
electronic receipt sent to Customer.

Section 4.05 Storage Facilities and Servicestorage facilities within NGL Warehouses will
be open to inspection by a Customer representatipen reasonable notice to NGL, during
normal business hours. All Goods will be maintdinvéth part numbers clearly marked and
organized in such a manner that individual parts lma located quickly with either manual or
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computer generated systems. All Goods will beestoinside NGL Warehouses. Storage
services will be provided in accordance the Agra@n(fSchedule of Raték

Section 4.06 Reports NGL will provide Customer with the activity repe specified in the
Agreement. NGL will maintain complete and accuret¢eords of the Services performed
pursuant to the Agreement for a period of threey&&rs after the completion of such Services.
Records relating to the performance of Servicesyant to the Agreement shall be made
available to Customer upon reasonable notice.

Section 4.07 Audit. Customer shall have the right to audit the “cplsts” or “additional
charges” invoice amounts within ninety (90) daykofging receipt of the invoice provided that
Customer provides three (3) business days writtditcanto NGL of its intent to audit. Payment
terms for invoices which Customer elects to ausiain thirty (30) days from issue; Customer
may not withhold payment for invoices during theliaprocess.

Section 4.08 Inspections NGL shall take delivery of the Goods at the N®&larehouse and
inspect the packaging to determine whether theamysvisible sign of damage to the goods that
occurred during shipping. If NGL discovers anylsuisible sign of damage to the goods, NGL
shall promptly report the damage to Customer armmptly notify the shipping company
accordingly. Otherwise, any other inspections tbdlconducted only based on Customer’s prior
request and at the additional charges mutuallyesigi@ by NGL and Customer.

Section 4.09 Handling Charges

(a) Handling Charges GenerallyHandling charges cover ordinary labor and duheglent
to receiving goods at the NGL Warehouse door, ptagoods in storage, and returning
of goods to the NGL Warehouse door. Handling absiigclude the unloading of regular
trailers at the NGL Warehouse door. Handling changill be billed at the rates set forth
in the Agreement.

(b) Extraordinary Handling ChargeslLabor for unloading goods from other than stadda
dry van trailers and/or ocean containers at the NGitehouse door, additional expenses
incurred by NGL in unloading damaged goods, andtiatél expenses in unloading
trailers (i.e. shifted loads) not at the NGL Warnes® door are subject to charge.

Section 4.10 Demurrage and Delays NGL shall not be liable for demurrage, delays in
unloading inbound trailers, or delays in obtainargl loading trailers for outbound shipment if
such delays are caused by circumstances outsidesN@htrol.
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Section 4.11 Special Services and Charges

(@)

(b)

Special Services GenerallySpecial services, other than ordinary handlind storage,
which are provided in the interest of Customer amdCustomer’'s request, shall be
charged to Customer. NGL shall use reasonabletefio obtain prior approval, either in
oral electronic or written format, before engagingsuch special services. These extra
services may relate to and include, but are natduinto, using special warehouse space
or material, repairing, sampling, weighing, redmij inspecting, physical warehouse
checking, compiling stock statements, collectingsfereporting marked weights or
numbers, and handling railroad expense bills.

Additional Charges Dunnage, bracing, and packing materials or o$pecial supplies,
may be provided for Customer at a charge in addibathe NGL'’s cost.

Section 4.12 Removal Of Goods From Warehouse(s); Warehousemantsen

(@)

(b)

(€)

(d)

Goods shall only be removed from NGL Warehouses upe instructions of a Customer
Authorized Representative (as defined below), whindtructions shall be in writing or
by electronic transmission, pursuant to proceduratially agreed upon by the parties.
NGL may act upon such instructions received fromy d@ustomer Authorized
Representative.

All shipments of Goods from NGL Warehouses shalhbie expense of Customer.

Upon any termination or expiration of the Agreemé&histomer shall pay all outstanding
bills in full prior to the release of any Goodsrfraghe applicable NGL Warehouse. NGL
reserves the right to withhold such portion of Goadth market value equal to the
outstanding bills, as reasonably determined by NGhese charges will also include any
fees associated with the delivery of such GoodSustomer or otherwise in accordance
with Customer’s directions.

Pursuant to Section 7-209 of the Uniform Commer€late in effect in the State of
Colorado from time to time (the “Uniform Commercfabde”), Customer hereby grants
to NGL a security interest in and a lien upon theo@s for (i) all storage charges with
respect to the Goods, including without limitatiansurance, labor or other charges,
present or future, in relation to the Goods andefqrenses necessary for preservation of
the Goods or reasonably incurred in their sale yansto law, (ii) the repayment of
moneys advanced and interest, and (iii) all othmounts due to NGL under the
Agreement. Customer hereby authorizes NGL to &ilech financing statements,
amendments and continuation statements as NGL reasn checessary or appropriate
from time to time. Upon the failure of Customerp@y amounts due to NGL under the

Rev. 6-12-09



Agreement when due (after giving effect to the egalle grace period, if any), NGL
shall have all of the rights and remedies availdbl&NGL as a “warehouseman” (as
defined in the Uniform Commercial Code) under thefatfm Commercial Code, and all
rights and remedies available to NGL under the Agrent and in law and equity.

(e) Upon receiving release document(s) authorizing kit of the goods, NGL shall,
unless the Customer requests otherwise, arranghdadransportation of the Goods and
Customer will be billed according to NGL’s standatdpping charges for shipments of
similar type. Freight costs for shipments usingiees other than NGL will be charged
by the carrier to Customer directly.

Section 4.13 Removal of Hazardous Goadslf the Goods are hazardous to persons, or the
storage facilities, or other property and NGL hadnotice of such quality or condition at the
time of their deposit, then NGL shall promptly rigtthe Customer of the condition of such
goods and request that the Customer remove suctdisGuaon the NGL Warehouse. In the event
that the Customer does not remove such Goods whimty (30) days of receipt of such notice,
NGL may sell the Goods at public or private salghaut advertisement upon providing
reasonable notification to all persons known by NGklaim an interest in the goods. If NGL is
unable to sell the goods despite reasonable eft@hall be entitled to dispose of them in any
lawful manner and shall incur no liability by reasaf the disposition. Pending such disposition,
sale or return of the goods, NGL may remove thedSdoom the NGL Warehouse and shall
incur no liability whatsoever by reason of such ogal.

Section 4.14 Non-Business Hours Goods received or delivered during other thanals
business hours (5:00 am — 10:00 pm. Monday — Fimolzgt time), at Customer’s request, will be
subject to an additional charge as specified inAtipeeement.

Section 4.15 Duty Of Care And Limitation Of Liability

(&) NGL shall exercise such reasonable care in regardsy Goods stored or otherwise
handled by NGL hereunder as a reasonably carefithéss person would exercise under
like circumstances. NGL shall indemnify and holdrrhless Customer and its
shareholders, officers, employees, successors sgigna from and against any and all
claims, actions, causes of action, damages or t#iwlity directly or indirectly related
to the breach by NGL of any covenants containethenAgreement including, without
limitation any failure by NGL to maintain the stamd of care set forth herein and any
damage to goods of Customer while NGL bears theofisoss thereof.

(b) Customer declares that damages caused as a résafisoor injury to the Goods for
which NGL is responsible under the Agreement walllimited to Fifty Cents ($0.50) per
pound. In addition, Customer agrees that suclilitiahall be limited to Five Hundred
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Dollars ($500) per occurrence. Customer agreemntbdoes hereby waive all right of
subrogation by and on behalf of its insurers fomdges exceeding the amounts stated
above.

(c) Itis the intention of the parties that the abawathtions conform to the requirements of
Article 7 of the Uniform Commercial Code as adoptedColorado. If the “per
occurrence” limitation is held not to so conforten the parties agree that a limitation
apply to the occurrence that divides the aboveadtthitation per occurrence by the total
number of pounds of Goods lost or injured in theuoence; with the resulting figure
being an agreed upon limitation applicable to eaath pound of Goods lost or injured.

(d) Claims (as defined below) under this Article mageGustomer and all other persons
must be presented in writing to NGL within a readae time, and in no event longer
than either sixty (60) days after delivery of tlmods by NGL or sixty (60) days after the
Customer of record or the last known holder of goti@ble warehouse receipt is notified
by NGL that loss or injury to part or all of the @ifs has occurred, whichever time is
longer.

Section 4.16 Inventory:; Shrinkage Allowance

(@) A physical inventory of the Customer's Goods at BIGL Warehouses shall be
conducted by NGL, at the Customer’s expense, eaah gn the anniversary date of the
Agreement or such other date agreed to by theegartiNGL shall cycle count the
inventory every thirteen (13) weeks at NGL's exmené& Customer Authorized
Representative may be present during any such tosen

(b) If stock differences are found in any count, NGLI\Wst gains as receipts, and losses as
deductions, thus correcting the book record toegii¢h the actual count.

(c) The replacement values provided by Customer unuerAgreement shall be used to
determine a net money balance with gains and lokgethe period netted together
without regard to commodity group or the individdMGL Warehouse where the Goods
are stored. If the result is an inventory shortagshrinkage allowance of one and one-
half percent (1.5%) of the value of the stored Goaidthe time of the physical inventory
will be deducted. NGL shall be liable for the int@y shortage, less the shrinkage
allowance, in an amount not to exceed Twenty FikeuBand Dollars ($25,000). NGL
will be liable for loss above such limitation onfyit is established that the loss was a
result of NGL's failing to exercise reasonable caserequired under Section 4.15(a). If
such failure is established the limitation provimf Section 4.15(b) shall apply.
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(d) For purposes of this Section 4.16, lost Goods stalinclude Goods shipped in error to
a Customer location, or to a location designate@ibstomer, which cannot be located by
either party.

(e) Upon receipt of written notice from NGL, Customéal promptly refund to NGL the
amount of any payments made by NGL to Customerdst Goods pursuant to this
Section 4.16 if such lost Goods are found or otieaccounted for within one hundred
and twenty (120) days of the physical inventory.ary lost parts for which NGL has
previously remitted payment to Customer are foundtiberwise accounted for after such
one hundred and twenty (120) day period, NGL stiddlr such lost Goods to Customer
for return of the amount previously paid by NGL hvitespect to such lost Goods. |If
Customer elects not to accept return of such losbdS, title to such lost Goods
(excluding software) shall transfer to NGL and hiak have the right to sell for scrap
value only (not into Customers market place) oeotlise dispose of such lost Goods in
any manner it determines appropriate.

Article V. OBLIGATIONS OF CUSTOMER UTILIZING WAREHOUSE SERVICE S

Section 5.01 Customer shall use only the transportation servanreanged by NGL for all
“same day” and “next flight out” shipments of Goamtgginating at an NGL Warehouse. These,
and other shipments transported by NGL or its iafék, shall be charged to Customer in
accordance with the prevailing price of NGL or affiliates based upon type of goods,
destination, delivery time and other factors. ©ostr shall contact NGL for an estimate prior to
shipment.

Section 5.02 Prior to the shipment of any Goods to any NGL Wause, Customer shall
provide NGL with an advanced shipping notice sgttiarth information regarding shipping
details for such Goods, including mode of shippsegvices, Airway Bill Number and Goods
detail (“ASN’). The mode of transmission of the ASN shall le¢edmined and mutually agreed
upon by both parties. Goods shall be arrangeddahdered to the appropriate NGL Warehouse
in a segregated manner, properly marked and padké&mewithstand ordinary warehouse
handling.

Section 5.03 Concurrently with or prior to the delivery of anyo@ls to the applicable NGL
Warehouse, Customer shall provide NGL with a doainlisting each item of Goods to be
delivered or delivered by part and serial numbet anMaterial Safety Shee(8MSDS”) (if
applicable), adequate description, weight and oepleent values; provided that in order to
conform to NGL'’s inventory system, the format otkunformation shall be subject to review
and approval by NGL.
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Section 5.04 From time to time, provide NGL in writing with a rcant listing of Customer
representatives authorized to place orders aneé issiructions with respect to the removal of
Goods the applicable NGL Warehouse (each a “Custdhu¢horized Representatit)e and
appropriate security codes as agreed upon.

Section 5.05 Provide to NGL any special instructions, proceduresequirements with respect
to the storage and transportation of the Goodse cliirent special instructions, procedures and
requirements (the_“Customer Specific Requirenfeots'SOPS), are in the Agreement. NGL
shall not be liable for any loss or damage as altre$ acting in accordance with the SOPS.
Customer shall from time to time, as necessarywigeoNGL with current SOPS

Section 5.06 Tender for Storage and Release of Goods

(@)

(b)

()

(d)

Storage SpecificationsCustomer or its designated agent shall propmadyk and pack
for handling all Goods before delivery to NGL. N@lay, at its discretion, store Goods
in bulk or assorted lots unless Customer furnigites prior to delivery, specific written
instructions for goods to be kept and accountedséparately and the type of storage
desired.

NGL Acceptance NGL may refuse to accept goods if the goodseeetti for storage or
other services do not conform to the descriptiocoaypanying the Goods, or if Goods
are tendered prior to the Effective Date. If NGicepts such Goods, Customer agrees to
the rates and charges set forth in the Agreemedttanall the terms stated in the
Agreement.

Shipment to WarehouseCustomer shall not ship Goods to NGL with NGLlifes named
consignee. If, in violation of the Agreement, Ges@dle shipped to NGL with NGL as the
named consignee, Customer shall notify carrier mitimg prior to shipment that the
named consignee is NGL who has no beneficial Gtlenterest in the property being
shipped, and that Customer shall defend, indemamiiy hold harmless NGL from any
and all claims for unpaid transportation chargesjuding undercharges, demurrage,
detention or charges of any nature, in connectigh @oods being shipped. A copy of
the same shall be sent to NGL prior to the shipméntustomer fails to notify carrier as
required by this Section 5.0BIGL shall have the right to refuse acceptanceiGoods
and shall not be liable or responsible for any,lagisiry or damage of any nature to, or
related to, the Goods.

Accurate Description of Goods; Order InformatiolCustomer or its designated agent
will provide NGL with information concerning theosed Goods which is reasonably
accurate, complete and sufficient to allow NGL tonply with all laws and regulations
concerning the storage, handling and transportinth® stored goods. Customer will
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indemnify and hold NGL harmless from all loss, ¢gstnalty and expense (including
reasonable attorneys’ fees) which NGL pays or m@s a result of Customer failing to
fully discharge this obligation.

Article VI. INSURANCE

NGL shall obtain and maintain the following typdsrsurance:

Section 6.01 Commercial general liability insurance includingpises/operations, broad form
property damage, independent contractors, andaaioal liability covering NGL'S obligations
hereunder for bodily injury and property damagecleding Customer’s Inventory, with a
combined single limit of not less than One Millibwllars ($1,000,000) for each occurrence;

Section 6.02 Workers’ Compensation insurance in statutory anowavering NGL and its
employees and employer’s liability insurance ireamount not less than Five Hundred Thousand
Dollars ($500,000) per accident/disease;

Section 6.03 Warehouseman'’s legal liability insurance with miaim limits of One Million
dollars ($1,000,000.00). This insurance insurey &NEL's legal liability as a warehouseman
and is not insurance on the Goods. Customer phallde all risk insurance on its Goods; and

Section 6.04 Motor cargo insurance in the amount of Fifty Thowkdollars/One Hundred
Thousand Dollars/One Hundred Thousand Dollars (E81$100,000/$100,000), to cover loss
or damage to Goods while being transported by NGL.

Section 6.05 NGL shall provide Customer with properly completédrtificate(s) of Insurance
prior to commencement of any Services. Each asatd shall provide for thirty (30) days notice
to Customer of any reduction or cancellation.

Article VII.  FORCE MAJEURE

Neither party shall be deemed to be in breach@ffireement, or otherwise be liable to
the other, by reason of any delay in performancaeamperformance of any of its obligations,
other than the payment of money, under the Agreéneaused by an event or occurrence
beyond its control or remedy (a “Force Majeure EV)emncluding, without limitation, Acts of
God, natural disasters, acts of civil or militamytteority, government priorities, fire, floods,
epidemics, quarantine, energy crises, strikes, \waots, terrorist acts or accidents, provided
storage charges shall continue to accrue duringctéiméinuation of the Force Majeure Event.
Immediately upon discovery of a Force Majeure Evéim¢ affected party shall immediately
notify the other party. The date for performance of any obligation underAlgreement which
is delayed by a Force Majeure Event, shall be swigmkfor a period equal to the delay caused
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by such event, but in no event shall such susperesitend the Term (as hereinafter defined). If
such Force Majeure Event results in a delay thatimoes for a period exceeding seven (7) days
or more, the parties shall meet in order to agpaniuhe best solution under the circumstances.
In the event no reasonable solution can be agrped, either party may give the other written
notice of termination of the Agreement, which teration shall be effective thirty (30) days
after such notice, unless the Force Majeure Evastlieen removed or obviated within such
thirty (30) day period; provided that any termioatiof the Agreement pursuant to this Article
VIl shall not relieve Customer of its obligationpay any amounts due to NGL as of the date of
such termination.

Article VIII.  NOTICE OF CLAIM; LIMITATION OF ACTIONS

No legal action may be initiated or maintained lystomer against NGL for loss or damage
to Goods unless: (i) timely written notice of clairas been provided to NGL as provided above
in Section 4.15 (d) and (ii) such legal action snenenced within one (1) year after the date
written notice is given to Customer that NGL hgected the claim in whole or in part.

Article 1X. CONFIDENTIALITY

Section 9.01 Each party agrees that during the Term or Reneweabd of the Agreement and
for a period of two (2) years from the terminatiointhe Agreement, such party shall use the
same means it uses to protect its own confidept@brietary information, but in any event not
less than reasonable means, to prevent the disel@nd to protect the confidentiality of (i)
written information received from the other parénd (ii) oral or visual information which is
accurately summarized in writing and provided te tither party in such written form promptly
after such oral or visual disclosure (“Confidentr#brmatiort).

Section 9.02 Confidential Information shall not include inforn@i which belongs to the
recipient party or is (i) already known by the peent party without an obligation of
confidentiality other than under the Agreemeny; fguiblicly known or becomes publicly known
through no unauthorized act of the recipient pdriy;rightfully received from a third party; (iv)
independently developed by the recipient party euthuse of the other party’s Confidential
Information; (v) disclosed without similar restrants to a third party by the party owning
Confidential Information; (vi) approved by the othgarty for disclosure; or (vii) required to be
disclosed pursuant to a requirement of a governmhe@gency or law of the United States of
America or a state thereof, or any governmentgaditical subdivision thereof, so long as the
party required to disclose the information providles other party with timely prior notice of
such requirement.
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Section 9.03 Each party may use Confidential Information recdift®om the other party only
in connection with the execution of the Agreememrtgd may disseminate such Confidential
Information only to its employees having a needdocess to such Confidential Information in
connection with their employment with such party amth respect to whom such party takes
steps, no less rigorous than those it takes teeprats own proprietary information, but in any
event not less than reasonable means, to preveht employees from acting in a manner
inconsistent with the terms of the Agreement.

Section 9.04 The obligations of the parties under this Articke dhall survive the termination
of the Agreement.

Article X. Noninterference With Business

Section 10.01 During the Term and each Renewal Period and fperegod of two (2) years
immediately following the termination or expiratioof the Agreement, neither NGL nor
Customer shall solicit or induce any employee, preatelent contractor or agent of the other party
to terminate or breach an employment, contractuatleer relationship with the other party.

Section 10.02Customer agrees not to use the services of any SiBtontractor for a period of
one (1) year after the Agreement is terminated.

Section 10.03The obligations of the parties under this Articlesball survive the termination of
the Agreement.

Article XI. Taxes

Customer shall be solely responsible for and imdgmand hold NGL and its
subsidiaries, directors, officers, employees, agentepresentatives and subcontractors
(collectively, the “NGL Indemnitie’$ harmless from and against any and all sales, peesonal
property, gross receipts, excise, franchise anthess taxes, together with any penalties, fines or
interest thereon, imposed on such NGL Indemnitieary federal, state or local government or
taxing authority with respect to the storage anghrabnt of Goods and/or any other Services
performed by NGL pursuant to the Agreement that, the taxing entity are the Customers
obligations.

Article XIl. Term and Termination

Section 12.01The Agreement shall have an initial term as sethfan the Agreement (the
“Term”), beginning on the date of the Agreement andlshaiomatically renew for successive
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one year terms (each a “Renewal Péliodnless either party terminates the Agreement in
accordance with this Section.

Section 12.02 NGL may terminate the Agreement at any time uponfailure by Customer to
pay any undisputed amount when due any amount @u¢@L, whenever any such failure
remains uncured for a period of thirty (30) dayemivritten notice to Customer of such failure.

Section 12.03Either party may terminate the Agreement at anyetby delivering to the other
party written notice, following a material breachtioe Agreement (other than a breach for non-
payment) by the other party which is not cured imithixty (60) days.

Section 12.04Either party may terminate the Agreement by deingeto the other party written
notice of such termination at least ninety (90) dayior to the expiration of the Term or a
Renewal Period.

Section 12.05 Upon any termination or expiration of the Agreemim any reason, Customer
shall instruct NGL and pay NGL, in advance, in ademce with the Schedule of Rates for the
removal of Goods from the NGL Warehouses, and @ustahall pay all outstanding invoices.
If the Agreement is terminated by Customer, for agson, prior to the end of the Term, the
Customer shall indemnify NGL Indemnities for anystsoor losses arising from any leases,
equipment or other costs incurred by NGL on bebfdhe Customer per the Customer’s request.

Article XIll. Indemnification

Section 13.01Each party (the “Indemnitdr shall indemnify and hold the other party and any
affiliated, controlling or subsidiary entities aich party, and the directors, employees, officers,
agents, subcontractors, licensors and suppliedl aff them (in each case, the “Indemnijee
harmless from and against all liabilities, clairssits, actions, fines, damages, losses, costs and
expenses (including reasonable attorneys’ feesarfi@gey arising out of injury to or death of
any person, or damage to or loss or destructionammy tangible personal property or
improvements to real property (except for lost amdged Goods where liability is governed by
Article lll or V) to the extent caused by or resudt from such party’s willful misconduct or
negligent acts or omissions or those of its emmeyer agents. If the Indemnitor and the
Indemnitee have, through their negligent acts orssions, jointly contributed to any of the
matters to be indemnified hereunder, the indematific hereunder shall only be to the extent
that the same was not caused by the negligenbactsissions of the Indemnitee.

Section 13.02 Customer shall indemnify and hold NGL harmlessnfrand against all Damages
arising out of, or in connection with any produietbility claims arising from the Goods and
which Damages are not directly caused by NGL. NsBhll indemnify and hold Customer
harmless from Damages arising from the Goods tceittent caused directly by NGL. NGL
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shall not be liable for any loss of profit or sg@gcindirect, or consequential damages of any kind
that are nowithin control of NGL. This Article XIII is not itended to otherwise limit NGL'’s
obligations to Customer under the Agreement, inolgidwithout limitation, as provided for in
Article 1ll or V. The Indemnities shall provide the Indemnitor witleippt written notice of any
Claim and shall provide defense against or settfieémiesuch Claim.

Section 13.03NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY BR ANY

INDIRECT, SPECIAL, PUNITIVE, CONSEQUENTIAL OR INCIENTAL DAMAGES,

INCLUDING, BUT NOT LIMITED TO, LOSS OF REVENUE OR ROFITS, BUSINESS
OPPORTUNITIES OR CUSTOMER GOODWILL IN CONNECTION W THE

AGREEMENT, WHETHER CUSTOMER OR NGL AS THE CASE MABE, KNEW OR
SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGE OCCURRING.

Article XIV. Miscellaneous

Section 14.01Assignment The rights and liabilities set forth in the Agneent shall inure to the
benefit of and be binding on, NGL and Customer #ar respective successors and assigns.
NGL shall have the right to subcontract the periamoe of Services pursuant to the Agreement
to one or more third parties, provided that NGLIWw# responsible for the performance of all
Services so subcontracted and for the acts andsmmssof such third parties in accordance with
the provisions of the Agreement. NGL shall have tlght to assign the Agreement to any
commonly controlled entity. Customer surrendespibwer and right to assign this Agreement
and any assignment or purported assignment isakiditio.

Section 14.02Amendments The Agreement or these Standard Terms and Gomslishall not
be amended or modified except by a written instmirsggned by both parties.

Section 14.03 Notices Any notice required or permitted to be giveneugrder shall, except
where specifically provided otherwise, be givemwniting to the persons listed in the Agreement
by personal delivery, registered or certified madfurn receipt requested, or any national
recognized overnight delivery service. The datenupvhich such notice is so personally
delivered (or if given by registered or certifiedimthe date that is three (3) business days from
sending, or if by national overnight delivery sesjithe date of receipt) shall be deemed to be
the date of such notice, irrespective of the dategon:

Section 14.04 Entire Agreement The Agreement and these Standard Terms andit©msgl
constitute the entire Agreement of the parties wapect to the subject matter hereof, and each
party warrants and represents that it has notdreign or been influenced by any representation
which is not contained within the Agreement andgé&8tandard Terms and Conditions.
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Section 14.05Severability If any provision of the Agreement or these StaddTerms and
Conditions is found by any court or competent arthdo be unlawful, invalid or unenforceable
under present or existing law, such provision shallsevered and the remaining provisions of
the Agreement shall nonetheless remain lawful,dvalnd enforceable. The parties agree to
replace any such unlawful, invalid or unenforcegirevision with a valid provision that most
closely approximates the intent and economic eftédhe unlawful, invalid or unenforceable
provision.

Section 14.06Waiver. No single or partial exercise of any right, powe remedy or failure or
delay in exercising any right, power or remedy [ifiex party shall constitute a waiver by that
party of, or impair or preclude any further exeeced, that or any other right, power or remedy
arising under the Agreement or otherwise.

Section 14.07Construction The language in all provisions of the Agreemamd these Terms
and Conditions shall in all cases be construed Igingezcording to its fair meaning, and not
strictly for or against any of the parties hereWithout limitation, there shall be no presumption
against any party on the ground that such party resgonsible for drafting the Agreement or
any part thereof.

Article XV. Controlling Law

Section 15.01The Agreement and these Terms and Agreement skaljdverned by and
construed and interpreted in accordance with ths af the State of Colorado, without regard to
the conflicts of law principles hereunder. It e tintention of the parties that Article 7 of the
Uniform Commercial Code, as adopted in Coloradallspply to the Agreement. The parties
agree and intend that all of the terms of the Agea, but particularly the statutory
requirements concerning issuing warehouse recehmdimitation of damages for loss or injury
to the stored goods, and the warehouseman’s liemigions, conform to and satisfy the
provisions of the statute.

Section 15.02Forum Selection The federal courts and regulatory agencies éocat Denver
County, Colorado shall have exclusive jurisdictaomd venue of any action or proceeding arising
out of or related to the negotiation, executioriveey, performance or breach of the Agreement
or any relationship or transaction between theigmrt The parties hereby consent to such
exclusive jurisdiction and venue and to servicepobcess. The parties hereby waive any
objection to such jurisdiction and venue, whethasda upon the nature of the forum,
inconvenience or other basis.

Section 15.03Waiver of Jury Trial The parties waive all right to trial by jury amy action, suit
or proceeding brought to resolve a any dispute thgresounding in contract, tort or otherwise,
among NGL and Customer arising out of, in connectiath, related to or incidental to the
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relationship established between them in connectih the Agreement or these Standard
Terms and Conditions or any of the related documentransactions related thereto.

Section 15.04Conflict of Terms If any terms in the Agreement directly confligith these
Standard Terms and Conditions, the Agreement sbattol.
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