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GENERAL TERMS AND CONDITIONS

1. SERVICES: Client has hired Diligent to provide certain logistics and transportation services to Client at designated
Client Service Location(s) (“Services”) pursuant to the Network Services Agreement (“Agreement”). Diligent may perform
the Services by any reasonable means and shall not be responsible for delays in performance beyond its control. Diligent
has entered and/or will enter into contracts with a large pool of delivery businesses (“Owner Operators”) and shall notify
Owner Operators of opportunities to deliver products and goods for Client (the “Goods”). All Services to be provided by
Diligent and by an Owner Operator shall remain completely separate and independent from each other. Neither Client
nor Diligent is in any way responsible for (i) providing or maintaining any tools or vehicles that might be needed, or (ii) any
costs or expenses that might be incurred, by Owner Operators in connection with delivering Goods for Client.

2. SCOPE OF SERVICES CHANGES. Client may, at any time, by written notice to Diligent modify the Services, and
Diligent will issue an “Addendum” to Client. If any such Addendum affects the cost of performing the applicable Services
requirements, an equitable adjustment to the rates and pricing set forth in the Agreement will be made by agreement
between Client and Diligent. Any change or modification of Services shall not be valid unless agreed in writing by Client
and Diligent.

3. TERM AND TERMINATION: The term of the Agreement shall be set forth in the Scope of Services of the
Agreement. If Client is dissatisfied with the quality of the Services, Client may inform Diligent in writing of the specific
areas of dissatisfaction, and if Diligent shall fail to substantially correct the deficiencies within thirty (30) days, Client may
then terminate the Agreement by sixty (60) days’ written notice to Diligent. Diligent may terminate the Agreement and
Services at any time by ten (10) days’ written notice to Client for nonpayment. Diligent may terminate the Agreement
without cause by sixty (60) days’ written notice to Client.

4. RATES AND PAYMENT TO DILIGENT:

a. Client agrees to pay Diligent for the Services in accordance with the rates and payment terms set forth in the
Agreement. The Services performed under the Agreement may be billed prepaid, collect (whether inbound or outbound),
or to a third party wherein the billed party is identified by Client. Charges are assessed on a delivery recovery basis or in a
manner agreed to by Client and Diligent subject to specified Services as set forth in the Agreement. Client agrees to pay
all charges owed to Diligent for transportation of Client’s Goods specified within five (5) days of receipt of invoice. Failure
to pay within these terms may result in suspension of service and access to the Diligent Client Portal. Client shall have no
obligation to pay any invoice for Services which are not received by Client within ninety (90) days after the date that the
Services were provided. A late charge of (a) 5% of total invoice amount per month or (b) the maximum rate permitted by
law, shall be paid by Client to Diligent on any past due payment not received within ten (10) days after the payment due
date; and Services may by interrupted at the sole discretion of Diligent after the ten (10) day period. If Client’s account is
referred to an agency or attorney for collection, Client shall reimburse Diligent for its attorneys’ fees and collection costs.
The charges and rates are based on the service area and frequency of Services in the Agreement. Diligent retains the right
to adjust the agreed Rates due to various business reasons, including but not limited to changes in average daily mileage;
Client service requirements; vehicle size increases; general cost-of-living adjustments; increases to minimum, prevailing
or living wages; increases required by collective bargaining agreements; increases occasioned by government mandates
including the federal Affordable Care Act; increases to insurance and supply costs; material contract changes during the
term of the Agreement, and other events not reasonably foreseeable or against which Diligent reasonably cannot protect
itself. Diligent and Client must agree in writing prior to any implementation of such adjustments. If any extraordinary event
affects Diligent’s costs or the Rates, upon notice to Client the parties agree to negotiate a reasonable adjustment. Such
events shall include armed hostilities, riots, strikes, picketing, boycott, acts of God, national financial or economic
disturbances, epidemics, and other events not reasonably foreseeable or against which Diligent reasonably cannot protect
itself. If there is any change to the service area and frequency of Services, Client and Diligent agree to negotiate a
reasonable price adjustment which will be set forth in an Addendum. In addition to the foregoing, at the end of each
twelve (12) month period during the term of the Network Services Agreement, the rates shall be increased by the greater
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of: (a) 3% percent, or (b) a percentage equal to the percentage increase in the Consumer Price Index for All Urban
Consumers (CPI-U) during the twelve (12) month period immediately prior to the first day of the then current annual
period.

5. DILIGENT LIABILITY FOR SHIPMENTS:

a. Client’s Goods picked up by an Owner Operator shall be deemed to be in the care, custody, and control of the
Owner Operator until delivered to or accepted by, the designated consignee, recipient of the consignee, or recipient’s
authorized agent. Once the Goods are delivered or accepted by consignee, Client understands and agrees that the Goods
are no longer in the care, custody, or control of the Owner Operator, and at this time, the transaction is final and complete.
Diligent agrees to reimburse Client for Goods lost or damaged while in the possession of an Owner Operator after sufficient
investigation of the claim is completed and fault is determined. Client agrees that in order to be reimbursed for damaged
Goods, Client must report any damages within 24 hours of the delivery in writing to Diligent. Diligent’s claim form must
be completed and sent with all required documentation within seven (7) days of the delivery of the affected Goods. Lost
Goods claims must be filed with a Diligent claim form within 7 days of the shipment date. Reimbursement will be at an
amount equal to Client’s actual cost of the lost or damaged Goods, unless otherwise written in the Agreement for the
service affected, with no premium or amounts due for foregone sales or other negative impacts caused by the lost or
damaged Goods. Reimbursement from Diligent to Client will occur within thirty (30) days of receipt of the completed
claim form and required documentation or in the event Diligent disagrees with Client’s determination of cost and initiates
a collaboration with Client regarding the matter, thirty (30) days after such matter is resolved. Client agrees that
reimbursement from Diligent is the only means of recovery of Client’s cost for lost or damaged Goods, and Client will not
deduct or offset any amounts from Diligent’s invoices for lost or damaged Goods. Diligent shall not be liable for any costs,
other than the foregoing, including no liability for any special or consequential damages as a result of lost or damaged
Goods for any reason. All shipments tendered for transportation shall be contained in securely fastened and properly
addressed packages, containers or mail bags conforming to all rules, regulations, and statutes applicable to private express
shipments. In no event will Diligent be liable for shipper’s acts or omissions, including but not limited to, inadequate
packing, securing, marking, or addressing, or for acts or omissions of the recipient or any other party having an interest in
the shipment. Packages shall not contain contraband or other illegal material. Diligent will not be liable if shipper or the
recipient violates any of the terms and conditions of the Agreement.

b. The responsibility of Diligent shall commence upon delivery of a shipment to Diligent, or its agent or contractor,
and shall end upon delivery to addressee, consignee, or the United States Postal Service, whichever occurs first.

c. Diligent shall not be in breach of the Agreement or liable for any loss, damage or delay caused by the act, default
or omission of the shipper, addressee or any other party with an interest in the shipment of any person, including, without
limitation, government officials and United States Postal Service employees, other than Diligent or its agents.

d. Unless shipper has a signed, written agreement with Diligent to the contrary, Diligent’s liability for damaged
Goods, for any reason, to a shipment shall not exceed the manufacturer’s cost (excluding taxes, freight charges and
restocking fees) or $200.00, whichever is less. Shipper shall have the option to purchase additional insurance at time of
order to increase this limit up to $5,000. The term “shipment” shall mean each order entered in the Diligent order entry
system to be delivered to or picked up by Diligent. At no time and under no circumstance will Diligent’s liability exceed
$5,000.00 per occurrence on any damage claim. Approved loss claims will be paid at Client’s cost.

6. DILIGENT, ITS OFFICERS, DIRECTORS MEMBERS, AGENT AND AFFILIATES (collectively the “DILIGENT PARTIES”)
SHALL NOT BE LIABLE IN ANY CASE FOR DELAY IN DELIVERY OR FOR CONCEALED, INDIRECT, INCIDENTAL, CONSEQUENTIAL
OR SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST DATA, OR LOSS OF INCOME, INTEREST, PROFITS OR
BUSINESS OPPORTUNITY, GOODWILL OR BANK COLLECTION OR SIMILAR FEES, WHETHER OR NOT THE DILIGENT PARTIES
KNEW, OR SHOULD HAVE KNOWN, THAT SUCH DAMAGES MIGHT BE INCURRED, WHETHER ARISING OUT OF THE
AGREEMENT OR THE PERFORMANCE OF SERVICES RELATING THERETO.

7. Diligent may, at its option, open and inspect any packages tendered for shipment. Diligent reserves the right to
reject a shipment after acceptance and prior to the performance of any transportation services, if such shipment would
be likely to cause damage or delay to other shipments, equipment or personnel, or if the transportation of which is
prohibited by law or is in violation of any rules contained in the terms and conditions of the Agreement.
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8. Diligent will not accept any shipment which requires special or unusual handling by Diligent. By way of example,
unacceptable shipments include cash, cash equivalents, coins, currency, items having unusual or idiosyncratic value, such
as works of art, jewelry, precious metals/stones, furs, photographs or the like, human remains, animals, placardable
hazardous materials, hazardous waste, biohazard materials, medical waste, infectious substances, alcohol, shipments
requiring special governmental authorization, accompanying personnel, or special handling devices, shipments moving “in
bond” consigned “to order of” or “to order notify,” and shipment unaccompanied by proper documentation.

8(A) DILIGENT CLAIMS PROCEDURES TERMS AND CONDITIONS

1. Types of Freight Claims:

a. Lost Freight — Occurs when cargo is “lost” in transit. This refers to an entire package (as opposed to a
potentially missing piece within a package).

b. Damaged Freight — Occurs when cargo is “damaged” in transit. Cargo must be properly packaged for safe
handling and transportation and free from manufacturer defects in order to be reimbursed for damaged
cargo.

c. Uncollected CODs — Occurs when shipments are correctly entered as COD and are not properly collected and
returned to the shipper.

2. Claim Filing Procedures:

a. Notification of damaged freight must be received in writing within 24 hours of the actual delivery and notated
on signed proof of delivery. All freight claims must be filed within Seven (7) days of the actual ship date in
order to be considered valid. Any claims sent after the 7™ day from ship date will not be considered.

b. Complete the Diligent Claim Form in its entirety.

c. Send original invoice (will need to include “Dealer Cost”), as well as any other supporting documentation
relevant to the freight claim (i.e. Return Forms, signed Pickup manifest, etc.).

d. Clear, colored photos of entire package, the damage on package, and the damage located on the item must
be received with the claim. Diligent may also request the package to be sent to Diligent locations for additional
inspection.

e. Send claim form, pictures, and all required documentation to: claims@diligentusa.com.

3. Diligent Claims Processing Procedure:

a. Once all required claim documentation is received each claim will be fully investigated, and results will be
determined by the Diligent Claims Council (comprised of individuals in Operations, Sales and Corporate
functions).

b. All claim decisions will be based on the terms and conditions of the Agreement.

c. Once all required documentation has been received, customer will receive written determination of
investigation within thirty (30) days.

4. Limitation of Liability (Diligent shall not be liable for any costs or fees related to or arising out of the following):

a. Clear POD (Proof of Delivery) — Occurs when a valid customer signature is taken at the time of delivery and
no damage in notated. Valid signatures include those taken on the delivery scanner, as well as a signed delivery
manifest.

b. Used/Salvaged Goods — Diligent cannot accept liability for used/salvaged Goods, as we cannot properly
determine its value or condition prior to the time the Goods are tendered.

c. Manufacturer Defect — Damage caused during the manufacturing process
d. Concealed Damage — Damage to the cargo that is inconsistent with correlating packaging damages.

e. Damaged Returns — Diligent does not have an ability to inspect parts prior to picking up the cargo and
therefore cannot be liable for damages in this instance.

f. Unsecured Deliveries — Diligent provides this value-add service for many customers but cannot be held liable
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for the cargo. This is due to an unclear chain of custody and the inability to validate the controlled access to
such cargo. Claims may not be filed for unattended delivery locations.

g. Piece Count Discrepancies — Diligent cannot be liable for cargo that is clearly not in our possession. The chain
of custody transfers with either a scan or signed manifest at the time of pickup.

h. Improper Packaging — Diligent will not be responsible for damages from improper packaging. Goods must be
prepared with adequate packaging by Client to protect the Goods from general and common movement that
includes the handling and transporting of Goods.

9. CLIENT’S SHIPMENT DUTIES: In the event an established receiving time (as set forth in the Agreement) for any
individual transport of Goods is unable to be met by client for any reason, and in the further event that Diligent, in its sole
discretion, which it will exercise in good faith, provides alternative means for shipment of the Goods (including, without
limitation, air, ground, or rail transportation) to satisfy some or all of the supply requirements intended to be fulfilled by
the delayed shipment of Goods, Client shall be liable and make payment to Diligent for the additional costs associated
with the alternative Goods shipment and delivery above the cost that Client would have been obligated to pay Diligent.
Diligent shall not be responsible for delays caused by Client or delays caused by a force majeure event as set forth in
Section 13. Moreover, Diligent shall not be liable for any transportation charges associated with the rejection or return
(including return or diversion to an alternate destination) of any Goods, whether in whole or in part, which were untimely
delivered.

10. INDEMNIFICATION:

a. Owner-Operators who shall perform delivery services for Client under the Agreement are not employees of
Diligent or Client, and that they are independent Owner Operators. Client shall be obligated to defend, indemnify, or to
hold harmless Diligent its partners, affiliates, subsidiaries, directors, members, officers, employees, servants,
representatives, consultants, and agents from and against any Employment Claims brought as a result of Client or any
employee, agent, or contractor of Client exercising control or supervision of an Owner Operator.

b. Diligent shall also indemnify and hold harmless Client from loss, liability, cost, or expense (including reasonable
attorney’s fees) for bodily injury, death, and property damage (the “Liability Claims”) but only to the extent Liability Claims
are caused by the gross negligence or willful misconduct of Diligent, its contractors, subcontractors, agents, and
employees, and which arise out of the Services performed under the Agreement or any Addendum(s) thereto. The
attorney providing representation will be selected by Diligent, and Diligent shall assert control of the defense of any
Liability Claims. Client may retain its own, separate, representation at Client’s own cost. Client agrees to keep its facilities
in a safe condition and in conformance with federal, state, and local laws, ordinances, and regulations. Client shall defend,
indemnify, and hold harmless Diligent, its contractors, subcontractors, agents, and employees from Liability Claims
resulting from the condition of Client’s premises or equipment, but only to the extent same are not caused by Diligent, or
its contractors, subcontractors, agents, and employees’ fault. This Section 10 shall survive the expiration or termination
of the Agreement and the work related to the Agreement.

11. INSURANCE AND TAXES: Diligent agrees to maintain in full force and effect during the term of the Agreement
the following insurance coverage for the work performed for Client under the Agreement: Commercial General Liability
insurance with limits for bodily injury and property damage of not less than $1,000,000 per occurrence. Diligent will
provide Client with a certificate of insurance describing the coverage provided in accordance with these provisions and
include Client as an additional insured. Client may request additional liability or cargo coverage at the Client’s expense.
Diligent, Client, and their insurers shall waive all rights of subrogation against one another for property damage claims.
Diligent agrees that it has full responsibility for the payment of all local, state, and federal taxes and contributions
including, but not limited to, all required taxes and/or contributions related to payroll, unemployment insurance,
pensions, workers’ compensation, and social security.

12. INDEPENDENT CONTRACTOR:

a. Diligent, Client, and Owner Operators shall be independent in their relationship with each other and none of them
is nor shall be considered an agent, employee, or legal representative of the other for federal or state tax purposes or for
any other purposes whatsoever. The parties agree Diligent, Client and Owners Operators have only a customer/vendor
relationship among each other. Diligent and Owner Operators have no express or implied authority to assume or create
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any obligation or responsibility on behalf of Client or to bind Client in any way. Owner Operators supplied by Diligent are
independent contractor, and as such shall be entitled to provide services for others during the same time that they
perform services for Client. This does not affect Diligent’s obligations to abide by the provisions of the Agreement and
fulfill the required Services. Diligent and the Owner Operators acknowledge that as independent parties, Diligent and the
Owner Operators shall not be entitled to receive any insurance coverage or other fringe benefits the Client may
customarily provide to its employees, and that no withholding, FICA or other taxes will be paid or withheld by Client on
the Owner Operators behalf. As independent contractors, Owner Operators supplied by Diligent shall not be entitled to
disability, workers’ compensation, or unemployment insurance coverage or benefits from the Client. Diligent agrees to
provide acknowledgements from all Owner Operators supplied by Diligent that each agrees to the provisions of this
paragraph.

b. Client shall not assume any supervisory duties towards Owner Operators, nor direct their acts or services. In the
event Client does assume any supervisory duties towards Owner Operators, or directs their acts or services, Client shall
assume responsibility for Client’s acts and shall defend, indemnify, and hold Diligent, its officers, directors, owners,
employees, and agents harmless from any claim, loss, liability, or expense (including reasonable attorney’s fees) arising
therefrom. Client and Diligent agree the nature of having Owner Operators who own their own vehicles is important to
the successful performance of the Services. Client agrees it shall not require, instruct, or place any Owner Operator, who
is performing services pursuant to the Agreement, in any vehicle owned or rented by Client or otherwise under the control
of Client. Each Owner Operator shall be the sole decision maker regarding the vehicle the Owner Operator utilizes to
perform the Services.

c. Client understands and recognizes that Diligent expends substantial time and expense in locating and engaging
with Owner Operators to accept contract opportunities. Client will be exposed to these experienced Owner Operators
through the use of Diligent’s Services. While Client and Owner Operators are free to enter into an employment or
contracted relationship, Client agrees the Agreement to pay Diligent a one-time opportunity fee of five thousand five
hundred dollars ($5,500.00) for each Owner Operator which Client employs or directly contracts with during the term of
the Agreement or within six (6) months after termination of the Agreement for any reason.

13. FORCE MAJEURE: Diligent shall not be liable in any respect for failure to transport, accept, handle, or complete
movement of such loads where such failures are caused, directly or indirectly, by war or conditions of war, riots, strikes,
pandemic, boycotts, criminal acts, acts or omissions of others, explosions, fires, floods, hurricanes, cyclones, natural
calamity, or other acts of God or casualties beyond the control of Diligent. During the existence of any of these conditions,
the obligations of the Parties hereunder shall be suspended for the duration of same. Upon cessation of the conditions
enumerated in this Section 13, the obligations of the parties hereunder shall resume, and the term of the Agreement shall
be extended by a period equal to the period during which such obligations were suspended.

14. INTERSTATE COMMERCE WAIVER: To the extent Diligent transports Goods in interstate commerce, the parties
agree, that for all purposes, the Agreement is and shall be a contract pursuant to the meaning set forth in 49 U.S.C. §
14101(b). To the extent that any right or remedy provided in the Agreement conflicts, or is otherwise inconsistent with,
the rights and remedies provided under the Interstate Commerce Commission Termination Act (ICCTA), the parties hereby
expressly waive all such rights and remedies. All rights and remedies provided by ICCTA which have not been specifically
waived herein and which are not inconsistent or in conflict with the rights and remedies provided herein shall continue to
apply to the parties’ duties and responsibilities under the Agreement. Notwithstanding the foregoing, nothing in the
Agreement shall be construed as a waiver by either party of any provision of ICCTA or other applicable law governing
Diligent’s compliance with all registration, financial, safety and insurance requirements.

15. PROPRIETARY AND CONFIDENTIAL INFORMATION: All information emanating from each party’s business is
considered to be proprietary and confidential, and each party agrees it will not, during or after the term of the Agreement,
permit the duplication, use or disclosure of such information, provided, however, that this Section 15 does not prohibit (i)
Client from utilizing a freight payment service vendor, (ii) either party from utilizing a freight audit service company, or
(iii) either party from complying with any legal requirement.

16. SEVERABILITY: In the event that the operation of any portion of the Agreement results in a violation of any
federal, State or local law, the parties agree that such portion shall be sever able and that the remaining provisions of the
Agreement shall thereafter continue in full force and effect.
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17. GOVERNING LAW: The Agreement is being executed and delivered in the State of Texas and shall be governed
by, interpreted, construed, and enforced in accordance with the laws of the State of Texas. The parties irrevocably submit
to and generally and unconditionally accept the exclusive jurisdiction of the courts and appellate courts of the State of
Texas with respect to any legal action, proceeding, or other dispute which may be brought at any time arising out of or
relating in any way to the Agreement; and any legal action, proceeding, or other dispute arising out of or relating in any
way to the Agreement shall be conducted in the Federal or State courts located in Houston, Texas. Each of the parties
irrevocably waives any objection it may now or in the future have to the venue of any such action, proceeding, or dispute,
and any claim it may now or in the future have that any such action, proceeding, or dispute has been brought in an
inconvenient forum.

18. NON-WAIVER: No failure of either party to exercise any power given hereunder or to insist on strict compliance
with any obligations specified herein, and no customs or practices at variance with the terms hereof shall constitute a
waiver of any party’s rights to demand exact compliance with the terms hereof.

19. NOTICES: All notices to be given in connection with the Agreement shall be in writing, sent by U.S. Certified Mail,
return receipt requested, deemed to have been given when sent, and mailed to the following address:

If to Client: If to Diligent:

At the address provided by Client on the Diligent Delivery Systems

first page of the Agreement. 9200 Derrington Rd., Ste. 100
Houston, TX 77064

With copy to: Legal Department (above address)

20. UNDERCHARGES AND OVERCHARGES: Either party must institute an action for contesting overcharges and
undercharges on Goods moved under the Agreement within six (6) Months from receipt of Client’s Goods by the
consignee, provided that the six-month period shall only apply to Client if Diligent notifies Client of an overcharge,
including a duplicate payment, within thirty (30) days of Diligent’s receipt of the overcharge. To the extent applicable, all
claims for overcharges and duplicate payments shall be processed in accordance with Diligent’s claims process.

21. NON-EXCLUSIVITY: The parties agree that the Agreement is non-exclusive. Diligent may provide its services for
shippers other than Client. Nothing herein shall be interpreted as creating a minimum use requirement on behalf of Client.

22. ENTIRE AGREEMENT; PRIORITY OF TERMS: The Agreement and these referenced and incorporated General
Terms and Conditions contain the entire agreement between the parties. All prior negotiations between the parties are
merged in the Agreement, and there are no understandings or agreements other than those incorporated herein. The
Agreement may not be modified except by written instrument signed by both parties. In the event of conflict between
any of the foregoing provisions of the Agreement and any other contract, purchase order, agreement, request for
proposal, or specification between the parties, the Agreement shall be controlling. The Agreement shall inure to and bind
the successors, assigns, agents and representatives of the parties.
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