NGL Crude Logistics LLC

Dear Customer:

Enclosed are the NGL Crude Logistics LLC or affiliated company (“NGL") General
Terms and Conditions for Rack Sales. These terms, which may be subsequently revised
or amended, will govern all rack sales transactions between NGL and its rack customers,

Please review them in their entirety.

Please sign and return this document as acknowledgement of its receipt. If you have any
questions regarding this letter, please contact your Marketing Representative.

Sincerely,
NGL Crude Logistics, LLC

By:

Sr. Credit Manager
Metroplex Energy Inc

Customer Name:

Address:

City, State Z1P:

Customer signature

NGL Crude Logistics LLC
200 Galleria Parkway, SE, Suite 900

Atlanta, GA 30339
Bievized Jume 20128



(zeneral T ditions for

These General Terms and Conditions Applicable to Wholesale Refined Products Rack Sales (the “General Terms and
Conditions”) are designed for use in transactions where NGL Crude Logistics LLC, or an affiliated company (“Seller”) has
agreed to sell, or cause to be sold, Product(s) (as defined herein) to a party which has agreed to purchase such Product
("Buyer"). These General Conditions will be deemed acceptable and agreed to by Buyer if Buyer begins performance of its
obligations under any Transaction or Confirmation (each as defined below). Buyer and Seller may collectively be referred
to herein as the “ Partles”, or individually as a “Pargy™,

1. Composition of Agreement.

1.1. Agreement Composition. These General Terms and Conditions shall apply to any Transaction (as defined
below) that is confirmed by a Confirmation (as defined below), Collectively, each Confirmation, together with these
(eneral Terms and Conditions shall be referred to herein as the “Agreemenr”.

1.2, Conflicts. To the extent there is a conflict between any terms or conditions contained in any Confirmation and
any terms and conditions contained in these General Terms and Conditions, the terms and conditions contained in the
Confirmation will govern and control.

2. Definitions. As used in this Agreement, the following terms shall have the following meanings:

2.1, “Affiliate” means any entity that, directly or indirectly, conirols, is controlled by, or is under common control
with the referenced entity, including the referenced entity’s parent. In this definition, “control” means the power to direct
the management and policies of an entity, directly or indirectly, whether through the ownership of voting securities, by
contract, or otherwise.

2.2. “APF" means American Petroleum Institute.

2.3, “Applicable Law™ means any applicable statute, law, regulation, ordinance, rule, judgment, rule of law, onder,
decree (including, without limitation, any consent decree), permit, approval, license, requirement, or other governmental
restriction or any similar form of binding decision of, or any provision or condition of any permit, license or other operating
authorization issued under any of the foregoing by, or any binding determination by any Governmental Authority having or
asserting jurisdiction over the matter or matters in question, whether now or hereafter in effect and in each case as amended
(including without limitation, all of the terms and provisions of the common law of such Governmental Authority), as
interpreted and enforced at the time in question.

24, “ASTM” means ASTM International, formerly known as the American Society for Testing and Materials.

2.5, “Barrel” and “BBL" means 42 US Gallons measured at 60 degrees Fahrenheit and an absolute pressure of
20.92 inches of mercury.

2.6. “Business Day” means all week days (Monday — Friday), excluding the following: New Year's Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving, and Christmas Day, and, solely as to payment obligations hereunder,
any day on which banks are not generally open for business in Houston, Texas.

p oy “Buyer” means the party purchasing the Product under the applicable Confirmation.

1.8 “Carrier” means, either Buyer or a third party hired by Buyer, who takes possession of Product when
purchased from Seller under this Agrecment.

2.9, “Close-0ut Paymens” means the amount due upon termination, acceleration, liquidation, and close out of this
Agreement pursuant to Section 13.2.3 hereof, to be caleulated by the Terminating Party in its sole, reasonable discretion as
(i) the difference between (a) the price of remaining Product to be sold under the relevant Transaction and (b) the prevailing
market price for such Product or its commercially reasonable equivalent as published in an industry publication or as
otherwise determined by the Terminating Party in its sole, reasonable discretion, plus or minus (as applicable) any location
differential, determined by the Terminating Party in its sole, reasonable discretion, medtiplied by (ii) the remaining quantities
of the Produst to be delivered under the relevant Transastion.



2.10.  “Confirmation™ means a writlen agreement or written confirmation that sets out the agreement date,

commencement date, Products, Specifications, term, locations, pricing, and any other terms and conditions applicable to a
specific Transaction that is the subject thereof.

L11.  “Force Mafeure” means any cause, whether of the kind enumerated herein or otherwise, which is not within
the control of the Party claiming suspension and which by the exercise of reasonable diligence such party is unable to
prevent or overcome, and which wholly or partially prevents or delays such Party’s performance of any of its obligations
under this Agreement, including any of the following which satisfy the foregoing criteria: acts of God; strikes, lockouts or
other industrial disputes or disturbances; acts of the public enemy, sabotage, wars, blockades; insurrections, riots and other
civil disturbances; epidemics; landslides, floods, lightming, earthquakes, fires, tornadoes, hurricanes, or other weather events
that necessilate extraordinary measures and expense 1o maintain operations, and warnings for any of the foregoing which
may necessitate the precautionary shut-down of wells, plants, pipelines, gathering systems, loading facilities, refineries,
terminals or any portion thereof, or other related facilities; arrests and restraints of governments (either federal, stute, civil
or military}; explosions, breakage or accidents 1o equipment, machinery, plants or any portion thereof, or lines of pipe, or
the making of repairs or alterations to any of the foregoing necessitated as a result of a Force Majeure event; inability to
secure labor, materials, or ransportation (including, without limitation, inability to secure vessels or other shipping) at a
reasonable rate after the exercise of reasonable diligence, which are required for a party's performance hereunder; electric
power shortages or outages, or the necessity for compliance with any court order, or any law, statute, ordinance, rule,
regulation or order promulgated, afler execution of this Agreement, by a governmental authority having or asserting
jurisdiction. Notwithstanding the foregoing, “Force Majeure™ shall not include: (i) as to Buyer, loss of market, a downtumn
in the market price for the Product, failure or inability of Buyer to resell or otherwise dispose of such Product, or any other
similar cause or causes; or (ii) economic hardship, to include, without limitation, Seller’s ability to sell or Buyer's ability to
purchase the Product at a more advaniageous price.

212, “Gullen™ means a U5, gallon of 231 cubic inches at 60 degrees Fahrenheit (60°F).

213, “Gevernmental Autherity” means any federal, state, local, foreign government, any provincial, departmental
or other political subdivision thereof, or any entity, body or authority exercising executive, legislative, judicial, regulatory,
administrative or other govemmental functions, or any court, department, commission, board, bureau, agency,
instrumentality or administrative body of any of the foregoing.

2.14.  “Interest Rate” means an annual rate (based on a 360-day year) equal to the lesser of: (i) two percent (2%) over
the prime rate as published in the Wall Street Journal in effect at the close of the Business Day on which payment was due
and (ii) the maximum rate permitted by Applicable Law,

2.15.  "Losses” means any losses, liabilities, damages, fines, penalties, assessments and expenses, and any related
Judgment, settlement, award, investigation, proceeding and litigation (including fees, expenses and other costs of attorneys,
accountants, professional advisors and other experts incurred in connection with the defense or setilement of any of the
forgoing).

2.16.  “Product” shall mean any fuel product purchased by Buyer from Seller pursuant to the Agreement.

217, “Seller” means the party selling the Product under the applicable Confirmation.

2.18.  “Specifications” shall mean any specifications or quality requirements for any Product contained in the
applicable Confirmation.

2.19.  “Taxes” means any and all foreign, federal, state and local taxes, duties, fees and similar charges imposed by
any Governmental Authority, including all motor fuel, excise, gasoline, aviation fuel, special fuel, diesel, environmental,
spill, grosa earnings or gross receipts and sales and use taxes, however designated, paid or incurred with respect to the
purchase, storage, exchange, use, transportation, resale, imporiation, exporation or handling of the Products, and all interest
and penalties associated therewith; provided, however, that “Taxes” does not include: (i) any 1ax imposed on or measured
by net profits, gross or net income, or gross receipts (excluding, for the avoidance of doubt, any transaction taxes such as
sales, use, gross eamings or gross receipts or similar taxes that are based upon gross receipts, gross eamings or gross
revenues received only from the sale of petreleum products); (i) any tax measured by capital valuc or net worth, whether
denominated as franchise taxes, doing business taxes, capital stock taxes or the like: or (i) business license or franchise
taxes or registration fees.

EJ



2.20.  “Transaction” means the agreement for the purchase or sale of Products which is evidenced by a Confirmation
and governed by these General Terms and Conditions.
5. Title and Risk of Loss

3.1. Passing of Tiile. For Product sold at a designated terminal, title and risk of loss shall pass from Seller to Buver
as the Product passes the outlet flange for the terminal’s hose (or, in the event that Buyer (or an entity taking a delivery for
Buyer) uses its own hose, as the Product passes the terminal’s outlet flange to which such hose is connected) (each the
“Delivery Poine”). It is expressly understood that the passage of title and risk of loss as set forth in this Section 3 is not
conditioned on the delivery or receipt of bills of lading or other equivalent documentation.

32 Responsibility for Producis. Except to the extent otherwise expressly set forth in these General Terms and
Conditions, (i) Seller shall be responsible for, and assumes all risk and liabilities arising from or in connection with, the
Product and all acts and omissions related thereto, including the transportation, handling, storage, or use of such Product,
prior to the Product passing the Delivery Point, and (ii) Buyer shall be responsible for, and assumes all risk and liabilities
arising from or in connection with, the Product and all acts and omissions related thereto, including the transportation,
handling, storage, or use thereof, after the Product passes the Delivery Point.

3.3. Loading Privileges. Loading privileges are granted by Seller to Buyer at reguested terminals and confirmed
through the issuance of loading numbers, but may be revoked by Seller at any time in its sobe discretion. Any and all liftings
using these loading numbers will constitute an “Authorized Purchase™ fior which Buyer will have complete financial
responsibility. Any liftings on an account in which Buyer was not issued loading numbers by Seller will constitute an
“Unauthorized Purchase”. Unauthorized Purchases shall be valued based on the higher of () the Seller's cost plus

$0.0100vgallon or (b) the average price of the Product lified as posted in OPIS or DTN for the nearcst applicable market
(“Posted Price™),

4. Ericing: Payment Terms.
4.1. Pricing and Paymeni,

4.1.1.  Pricing. Unless otherwise agreed by the Parties via Confirmation (or otherwise in writing), (i) Saturday,
Sunday, and Monday pricing will be based on the price set on Friday and pricing for any holiday will be the same as
the last price preceding the holiday, and (ii) all prices set by Seller are exclusive of all Taxes and fees and any applicable
freight charges or costs in excess of those expressly included in the price will be at Buyer's expense.

4.1.2.  Paymenis. Subject to Section § of these General Terms and Conditions and except as otherwise expressly
set forth in the applicable Confirmation, Buyer agrees to pay Seller, at the prices specified in the applicable
Confirmation, for all Products purchased under this Agreement within ten { 10) days after the date of receipt of an invoice
for such Products. All payments shall be made without offset, discount, deduction or counterclaim by wire transfer of
immediately available funds or by Automated Clearing House credit in U.S. Dollars an or before the payment due date,
unless otherwise specified in the applicable Confirmation. When a payment due date falls on a Saturday or on a weekday
which is not a Business Day, then any such payment shall be due on the nearest preceding Business Day, and when a
payment due date falls on a Sunday or a Monday which is not a Business Day, then any such payment shall be due on
the next Business Day,

4.2, Inferest. Any amount payable under this Agreement shall, if not paid when due, bear interest at the Interest
Rate beginning on the due date for such payment, until the date on which such amount is paid in full.
4.3 Suspension. 1f Buyer fails to pay any amount due hereunder (unless such amount is disputed by Buyer in

accordance with Section 4.4), Seller shall have the right to suspend performance under the Agreement (in whole or in part)
until Buyer pays such amount in full.

4.4, Disputed Amovints, Notwithstanding anything to the contrary specified in these General Tenms and Conditions,
if Buyer reasonably and in good faith disputes any amount invoiced by Seller hereunder, Buyer shall pay the undisputed
amount of such invoice when due and provide Seller with notice stating the nature of the dispute along with any relevant

supporting documentation regarding such disputed amount on or before the dee date for the disputed amounts on such
invoice. The Parties shall endeavor in good faith to resolve the disputed amount. Payment of such disputed amounts shall



not be required until the dispute is resolved by agreement of the Parties or other means, but in no case will Buyer withhold
any disputed amount longer than ten (10) days following submission of notice of such dispute.

4.5, Neiting. Upon mutual agreement of the Parties (email confirmation acceptable, to be provided at each Party’s
sole and complete discretion), the Parties may elect to net any amounts due and pavable by either Party to the other hereunder
with other amounts which are due and payable from one Party to the other on the same day under any other Transaction
such that one Party owes a single amount payable to the other Party (such amount to be calculated as mutually agreed upon
by the Parties). Any such net-out shall be effective upon receipt of the remaining balance due after net-out to the Party
owed such balance. The Partics understand and agree that such netting of invoices is expressly limited to amounts owed
from purchases and sales from one Party to the other Party and that netting out any other amounts due pursuant o any
Transaction, for any reason whaisoever, including but not limited to quality claims and demurrage claims, is strictly
prohibited unless otherwise agreed to by the Parties.

4.6. Failure of Pricing Index. 1f the price of the Product specified in a Confirmation is based upon a specified
index and there is a Market Disruption Event, as defined below, the Parties shall negotiate in good faith to agree on a
replacement price or on a method for determining a replacement price for the affected day, If the Parties have not so agreed
on or before the second Business Day following the affected day, then the replacement price for the original contract price
shall be determined in the reasonable discretion of Seller. A “Marker Disruption Event” means, with respect to an index
specified in a Confirmation, any of the following events: (i) the failure of the index to announce or publish information
necessary for determining the contract price; (ii) the failure of trading to commence or the permanent discontinuation or
material suspension of trading on the exchange or market acting as the index; (iii) the temporary or permanent
discontinuance or unavailability of the index; (iv) the temporary or permanent closing of any exchange acting as the index:
or {v) both Parties agree that a material change in the formula for or the method of determining the contract price has
oceurred

s Financial Responsibility. Seller’s duty to perform, and Buyer's right to purchase hereunder, are at all times subject
to approval, and continuing approval, at Seller's reasonable discretion, of Buyer's credit by Seller. Notwithstanding
anything to the contrary in this Agreement, if in Seller’s reasonable judgment, (i) Buyer's financial responsibility becomes
impaired or unsatisfactory, grounds for insecurity of payment or performance of Buver arise, or (ii) credit extended to Buyer
cxceeds the amount of credit which Seller reasonably deems appropriate or prudent (including due to changes in market
conditions causing an increase in Seller exposure for forward contracts), then Seller may require, in writing, that Buyer
provide Adequate Assurance of performance. Seller may, without waiving any rights or remedies, immediately suspend
performance and withhold further performance of the services or delivery of Product hereunder until it receives such
Adequate Assurance. Further, in the event Seller fails to receive such Adequate Assurance within two (2) Business Days
after the date of its request, Seller may terminate this Agreement; provided, however, in the event Buyer provides Adequate
Assurance within such period, this Agreement will continue pursuant to its terms, including, without limitation, Seller's
continuing right to demand further Adequate Assurance pursuant to the terms of this Agreement. For purposes of this
Agreement, the term “Adequare Assurance” means sufficient security reasonably specified by Seller in the form of and for
the term specified by Seller, including, but not limited to, (A) advance cash payment, (B) a standby irrevocable letter of
credit from a financial institution acceptable to Seller, or (C) a guarantee of prompt payment of all obligations when due
hereunder in accordance with the terms hereof from an entity, and in form and substance, reasonably satisfactory to Seller.
b. Ouantity and Quality Determination.

6.1. Measurement. The quantity of the Products shall be determined in accordance with the latest established
API/ASTM standards for the method of delivery. Unless otherwise specified elsewhere in this Agreement, all volumes shall
be temperature comected to 60°F in accordance with the latest supplement or amendment to ASTM-IP petroleum
measurement tables (ASTM designated #1250, 1able 6(b)). Metering systems shall conform to the APVASTM Standards
then in effect relative 1o meter calibration/accuracy, The Party responsible for the meters or temperature probes used for
measurement under this Agreement shall ensure that such meters and temperature probes are calibrated and proved
according 1o applicable APIYASTM Standards, but in any event, not less frequently than as required by Applicable Law,



6.2. Chucrtiry. Unless otherwise expressly specified in the applicable Confirmation, the quantity of Product shall
be determined using calibrated meters and evidenced by bill(s) of lading or in accordance with the standard practice in use
at the loading terminal at the time of loading and that quantity shall be used to calculate Seller’s invoice.

6.3, Cruality. The quality of the Products shall be determined in accordance with the latest established APTASTM
standards,

6.4, Safety Data Sheets. Seller has provided or shall provide Buyer upon Buyer's request Seller's Safety Data
Sheets (“SDS™) for the Product to be delivered hereunder. Nothing herein shall excuse Buyer from complying with all
Applicable Laws which may require Buyer to provide its employees, agents, contractors, users and customers who may
come into contact with the Product with a copy of the SDS and any other safety information provided to it by Seller, andfor
which require Buyer to ensure that the recommendations relating to the handling of the Product are followed, Compliance
with any recommendation contained in the SDS or other safety information shall not excuse Buyer from complying with all
Applicable Laws,

7. Warranties.

7.1, Covenanis. Seller covenants that at the time that Product passes the Delivery Point, Seller shall ensure that (i)
Seller has good and marketable title to the Products sold and delivered and that such Producis are delivered free and clear
of any liens, (i) such Product is delivered in compliance with Applicable Law, and (iii) the Product conforms to any
Specifications for such Product set forth in the applicable Confirmation.

7.2, Authority. Each Party represents and warrants to the other Party that: (i) it is duly organized, validly existing
and in good standing under the laws of the jurisdiction of its formation; (ii) the execution, delivery and performance under
the Agreement is within its powers, has been duly authorized by all necessary action and does not violate any of the terms
and conditions in its governing documents, any contract to which it is a party or any law, rule, regulation, order or the like
applicable to it; {iii) the Agreement constitutes its legally valid and binding obligation enforceable against it in accordance
with its terms, subject, as to enforceability only, o applicable bankruptcy, moratorium, insolvency or similar laws affecting
the rights of creditors generally and to general principles of equity; and (iv) it is not bankrupt and there are no proceedings
pending or being contemplated by it or, to its knowledge, threatened against it which would result in it being or becoming
bankrupt.

73.  Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 7 AND SECTION 8 BELOW,
SELLER MAKES MO REPRESENTATIONS OR WARRANTIES HEREUNDER, AND ALL WARRANTIES OF
SELLER, EXPRESS OR IMPLIED, AND ALL REPRESENTATIONS, GUARANTEES, INSTRUCTIONS, PROMISES,
DESCRIPTIONS AND SAMPLES FROM SELLER OF, OR PERTAINING TO, PRODUCT QUALITY,
COMPOSITION, CHARACTERISTICS, ENVIRONMENTAL OR HUMAN SAFETY OR HAZARD OR HEALTH
AFFECTS, PERFORMANCE, OR LIKE MATTERS ARE HEREBRY EXPRESSLY EXCLUDED AND DISCLAIMED,
NCLUDING ANY AND ALL REPRESENTATIONS, GUARANTEES OR WARRANTIES, EXPRESS OR IMPLIED,
OF MERCHANTABILITY OR FITNESS OF THE PRODUCT FOR A PARTICULAR PURPOSE.

8. Compliance with Applicable Laws.

E.l. Hazardous Matertals, If, and to the extent, either Party loads, unloads or ships hazardous materials (as listed
in the Tables of 49 C.F.R. 172.101, and 172.102 as amended from time to time) pursuant to the Agreement, each Party
hereby warrants and covenants that all hazardous materials in its custody or control hereunder (in the case of Seller, prior
to the Delivery Point, and, in the case of Buyer, after the Delivery Point) will be prepared for shipment, loaded, shipped and
unloaded in compliance with all Applicable Laws regarding the handling and transportation of hazardous materials.

82 Compliarice With Law. Without limiting the foregoing, cach Party will be responsible for compliance, and
warrants and covenants that it shall comply, with all Applicable Laws which are applicable o this Agreement and to the
Products in such Party’s custody and control (in the case of Seller, prior 1o such Product passing the Delivery Point, and, in
the case of Buyer, after such Product passes the Delivery Point), including, without limitation, export and re-cxport conirol
laws and regulations. A Party's performance under this Agreement will be relieved to the extent that such Party determines,
in its sole but reasonable discretion, that its performance of this Agreement would violale Applicable Laws, provided that
such Party shall use reasonable efforts to modify its performance under this Agreement as mutually agreed with the other
Party to permit performance to the extent not in violation of Applicable Laws.



8.3. Change In Law. In the event of a change in Applicable Law which materially impacts either Party’s
performance of its obligations hereunder, the impacted Party shall provide notice to the other Party of such change and the
actual or expected impact of such change in Applicable Law, whereupon the Parties shall promptly, and in good faith,
discuss revisions to the Agreement to account for such change in Applicable Law; provided, that any change in this
Agreement {or any portion thereof) shall only be to the extent necessitated by such change 1o Applicable Law. In the event
that the Parties are unable to mutually agree on modifications to this Agreement within thirty (30) days following receipt of
notice by the non-impacted Party, either Party shall have the right to terminate this Agreement upon written notice to the
other Party. Notwithstanding the foregoing, in the event that a Confirmation is not impacted by a change in Applicable
Law, the terminatien right specified in the preceding termination right shall not apply w such Confinmation or any rights or
obligations of the Parties thereunder.

9. Taxes.

9.l Creneral, In addition to any other amounts due and payable hereunder, Buyer will pay an amount to Seller
equal to the amount of Taxes that are imposed on or with respect to the Product or its raw materials or feedstocks (in cach
case, whether imposed on manufacture, processing, use, purchase, sale, resale, delivery, receipt, title transfer, inspection,
removal from storage, measurement or passage through a measurement device, receipt of payment, or other activity, and
regardless of when imposed).

92, Exemption; Tax Forms. With respect to each sale of fuel from Seller to Buyer, if Buyer claims exemption from
any of the Taxes described in Section 9.1, then Buyer, in lieu of payment of such Taxes to Seller, shall furnish Seller with
a properly completed and executed exemption certificate in the form prescribed by the appropriate taxing authority. Buyer
shall promptly notify Seller in writing of any change in the status of its exemption. Buyer's tender of any tax exemption
documentation to Seller shall not relieve Buyer of its underlying obligations, if any, in respect of the applicable Taxes.

o, Indemmity.

10.1.  Buyer Indemnity. Buyer shall defend, indemnify, and hold harmless Seller, its Affiliates, and its and their
respective employees, directors, officers, agents, and contractors (collectively, the “Seller Indemnitees™) from and against
any Losses suffered, incurred, or sustained by any Seller Indemnitee or to which the Seller Indemnitees become subject,
arising out of any third party claim arising from the violation of Applicable Law, gross negligence, or intentional misconduct
of Buyer.

0.2, Seller Indesmity. Seller shall defend, indemnify, and hold harmless Buyer, its Affiliates, and its and their
respective employees, directors, officers, agents, and contractors (collectively, the “Buyer Indemmnitees™ and, together with
the Seller Indemnitees, the “Indemmitees™) from and against any Losses suffered, incurred, or sustained by any Buyer
Indemnitee or to which the Buyer Indemnitees become subject arising out of any third party claim arising from the violation
of Applicable Law, gross negligence, or intentional misconduct of Seller,

10.3.  Proporiionate Indemnification. Where any claim subject to indemnification hereunder is the result of (i) acts
or omissions of both Parties giving rise to indemnification obligations from each hereunder or (if) the joint gross negligence
or intentional misconduct of the Parties hereto, the Partics shall indemnify each other in direct proportion to the amount of
l.osses which are atiributable to their respective (A) acts or omissions giving rise to indemnification obligations hereunder,
or (B) gross negligence or intentional misconduct.

104, Indemnification Procedures. 1f any third party claim is commenced against any of the Indemnitees, the
indemnified Party shall promptly notify the indemnifying Party of such claim; provided, that any failure or delay in
providing such notification shall only excuse the indemnifying Party's obligation to indemnify the indemnified Party to the
extent that such failure or delay actually prejudices the defense of such claims. Upon receipt of such notice, and provided
the indemnifying Parly acknowledges its indemnification obligations with respect thereto, the indemnifying Party shall
promptly assume the defense of such claim, with counsel reasonably satisfactory to the indemnified Party, and shall pay the
fees and disbursements related to such proceeding. Notwithstanding the foregoing, the indemnifying Party shall not, without
the prior written consent of the indemnified Party, effect any settlement of any pending or threatened proceeding in respect
of which the indemnified Party is or could have been a party and indemnity could have been sought under this Agreement
by the indemnified Party unless such settlement: (i) includes a full and final release of all threatened or pending claims



against the Indemnitees; (ii) does not require any Indemnitees to make any admission of liability, fault or wrong-doing; and
(iiii) does not require any Indemnitees to take or refrain from taking any specific action.
Il.  Limitation of Liability.

11.1.  Imdirect Damages. Neither Party shall be liable to the other, whether in contract, tort, breach of warranty, o
any other theory for any indirect, incidental, special, punitive, or consequential damages arising out of or relating to its
performance or failure to perform under this Agreement.

11.2.  Claims.

[1.2.1. Any claim regarding the quality or quantity of any Products delivered shall be waived unless submitted to
Seller in writing, together with supporting documentation and reasonable details of the facts on which the claim is based,
within ten (10) days after the date of delivery. The delivery date shall be determined by the bill of lading or other
shipping document as appropriate for the delivery method.

11.2.2, Any claim regarding amounts due and payable for Products delivered hereunder shall be waived unless
submitted to Seller in writing, together with supporting documentation and reasonable details of the facts on which the
claim is based, within thirty (30) days after the invoice date for such amounts,

11.2.3. Except as otherwise specified in Section 11.2.1 and Section 11.2.2, any actions by either Party to enforce
any rights or obligations under the Agreement must be filed against the other Party in court and in accordance with the
terms of this Agreement no later than one (1) year after the date on which the alleged breach of the Agreement occurred.

11.2.4. Buyer hereby waives any claim against Seller based on Product quality or failure to conform to
Specifications (including any claims by Buyer for breach by Seller of Section 7.1(1#)) to the extent that Buyer
commingles, mixes, blends, or otherwise adulterates any Product with any other substance or material after such Product
passes the Delivery Point.

12 Foree Majeore.

12.1.  Force Majeure Events. If either party is rendered unable, wholly or in part, to perform its obligations under
this Agrecment (other than to make payments due hereunder) due to Force Majeure, then the affected party (the “Excused
Party”™) shall give prompt notice, either in writing or orally (followed as soon as practicable with written notice), and full
particulars of such Force Majeure to the other Party, and the obligations of the Excused Party shall be suspended for the
duration of such inability to perform and such cause shall, so far as possible, be remedied by the Excused Party with all
reasonable dispatch. Neither Buyer nor Seller shall be liable for any delay or failure in performance if and to the extent such
delay or failure in performance is a result of Force Majeure. Without limiting the foregoing, neither Party shall be required
to make up any volume of Product not received or delivered, as applicable, to the extent due to Force Majeure, and any
volume specified in any Confirmation shall be adjusted as necessary to account for any decrease in volumes received or
delivered due to Force Majeure. Notwithstanding the foregoing, it is understood and agreed that the settlement of strikes or
lockouts shall be entirely within the discretion of the party having the difficulty. Where the Force Majeure invalves
interruption and unavailability of a Party’s means of transporting Product to or from the point of delivery, that Party shall
have no obligation to scek altemative means of transportation unless the cost and transit time of such substitute
transportation to that party is materially equivalent to, or less than, the cost and transit time of the interrupted means of
[ransportation.

122, Force Majewre Termination Right. In the event that a Party is unable to perform any material portion of its
obligations hereunder due to Force Majeure for a period of sixty (60) days or longer, then the unaffected Party will have the
right to terminate this Agreement at any time following expiration of such sixty (60) day period upon wrilten notice to the
Party impacted by such Force Majeure Event.

13. Default/Termination,
13.1.  Termination Righis.
13.1.1. Each of the following iz an “Evens af Dafaulf” under the Agreement:

a) o matcrinl breach by a Party which is not cured by such Pary within en (10) days after receipt of
written notice of such breach from the other Party;



b)  a failure by a Party to perform a material portion of its obligations hereunder for any reason for a

period of ten (10) days or longer (except to the extent due to the occurrence of a Force Majeure
Event);

¢} with respect to Buyer, a failure by Buyer to pay any undisputed amount when due hercunder and
failure to cure such non-payment within two (2) Business Days after receipt of written notice from
Seller of such failure;

d)  with respect to Buyer, a failure by Buyer to purchase (i) the minimum monthly velume specified in
the applicable Confirmation for any two (2) months (regardless of whether such months are
consecutive) during the term specified in the Confirmation, or (i) at least seventy-five percent (75%)
of the aggregate monthly volume to be purchased by Buyer as specified in the applicable
Confirmation during any month during the term specified in the Confirmation, in each case except to
the extent such failure arises from a Force Majeure Event, allocation by Seller (as described in Section
14}, or failure by Seller to make Product available for purchase in accordance with the Confirmation.

€)  a Party (a) becoming the subject of bankruptcy of other insolvency proceedings or proceedings for
the appointment of a receiver, trustee, or similar official, (b) becoming insolvent or generally unable
to pay its debts as they become due, or (¢) making a general assignment for the benefit of its creditors
(a “Bankrupicy Event'); or

£}  Buyer failing to provide Adequate Assurance in accordance with Section 5.

13.2. Remedies.

13.2.1. Upen occurrence of an Event of Default, the Party not subject to the Event of Default (the * Terminating
Pariy”) may, at its sole discretion and without prejudice to its other rights, terminate the Agreement or, in the case of
Seller being the Terminating Party, suspend delivery under the Agreement until further notice, by and upon giving
written notice thereof to the Party subject to the Event of Default (the “Terminated Party™).

13.2.2. Upon the occurrence of an Event of Default, the Terminating Party, in addition to its other rights and
remedies specified in Section 13,2 3, may proceed against the Terminated Party for damages or other remedies provided
at law or in equity occasioned by such Event of Default.

13.23. Upon occurrence of an Event of Default, the Terminating Party may, at its sole election and in addition to

any other rights and remedies it may have under this Agreement, calculate the Close Out Payment for this Agreement
(nz well as the Close Out Payment for any other Forward Contracts (as defined in Section 556 of the U.S. Bankruptey

Code) between the Parties (or their Affiliates), in which case the Close Out Payment for this Agreement shall be netled
with the Close Out Payments for any other Forward Contracts between the Parties) and the Party that owes the other
Party a net sum due under this Section 13.2.3 shall pay the other Party such sum in U.S. Dollars by wire transfer in
immediately available funds within twenty four (24) hours after it receives written notice of the amount due hereunder,

14, Allocation. If Seller does not have sufficient supplies of Product to meet the supply obligations under this
Agreement and its other product supply obligations, then Seller shall allocate its available supplies of Product 1o Buyer and
the other customers of Seller in a commercially reasonable manner as determined by Seller in its sole discretion. The
shortage creating the need to allocate may be based on any of the following: (i) an actual shortage of Product; (ii) a partial
or total interruption or loss or shortage of transportation facilities or supplies of Produet; {iil) a shonage in a contemplated
source of supply of Product; or (iv) a general shortage in Seller’s product supply system. Seller shall have no obligation to
make up any shortage resulting from an allocation hereunder (and Buyer shall have no obligation to purchase the amount
of any Product shortage due to such allocation). Furthermore, this Agreement shall not be construed in any way to require
Seller to purchase Product or transfer Product from another refinery to supply any or all of the contract volume hercunder.

15, Product Handling; H tal

15.1.  Seller Rejection. Seller reserves the sole right to reject any trucks or trailers presented for loading which Seller
reasonably believes (i} fail to meet any Applicable Law or (ii) would present an unsafe or potentially unsafe situation or
condition. Seller reserves the right, in its sole discretion, to refuse to load or handle any Product under any conditions it



deems unsafe or in violation of any Applicable Law, including, without limitation, those caused by drivers, personnel,
equipment, procedures, and/or weather conditions.

13.2. Facility Access Agreement. For deliveries of Product into truck, no Carrier will be entitled to access each
relevant terminal unless and until the Carrier enters into a facility access agreement (or such other required agrecment or
contract) with the operator thereof and provides all necessary documentation, incleding, without limitation, certificates
evidencing required insurance coverages, as required thereby, in the operator’s discretion. Buyer acknowledges that
obtaining the right to access a terminal or other facility for its Carriers is, and will remain, Buyer’s responsibility and such
access is granted at the discretion of the relevant terminal or facility operator,

153.  Carrier Insurance. Buyer shall cause its Carriers who will be accessing the relevant loading terminal{s) in
connection with this Agreement 10 carry and maintain (at the Carriers’ or Buyer's sole expense) with reliable insurance
companics acceptable to the loading terminal operator and authorized to do business in the state or area in which the loading
terminal is located, at least the minimum insurance coverage as required by the applicable loading terminal operator.

16, Miscellaneous.

16.1.  Norices. In any case where any notice, approval, agreement or other communication is required or permitted
to be given under this Agreement, such notice, approval, agreement or communication shall be in writing and deemed to
have been duly given and delivered: (i) if delivered in person, on the date of such delivery; (ii) if sent by overnight express
or registered or certified mail (with return receipt requested), on the date of receipt of such mail; or (iii) if sent by electronic
mail, upon the date a notice of receipt is received by the sender. Such notice or other communication shall be sent to the
notice addresses specified in the applicable Confirmation.

16.2.  Negotiated Terms. The provisions of this Agreement are the result of review of and negotiations between
sophisticated entities of equivalent bargaining power, and each Party has had the opportunity to consult with legal counsel
in the negotiation of this Agreement. This Agreement will not be construed in favor of or against any party by reason of
the extent te which any party participated in the preparation of this Agreement.

163.  Counterparts. The Parties may execute this Agreement (or any portion thereof, whether consisting of these
General Terms and Conditions or any Confirmation) in multiple counterparts, each of which constitutes an original, and all
of which, collectively, constitute only one agreement. The signatures of all of the Parties need not appear on the same
counterpart, and delivery of an executed counterpart signature page by electronically scanned transmittal or electronic
signature is effective execution for all purposes under this Agreement.

16.4.  Recordings. Each Party (i) consents to the recording of telephone conversations between the trading, marketing
and other relevant personnel of the Parties in connection with any potential Confirmation, (ii) agrees to obtain any NECESSAryY
consent of, and give any necessary notice of such recording to, its relevant personnel and (iii) agrees, to the extent permitied
by applicable law, that recordings may be submitted in evidence in any legal proceedings.

16.5.  Electronic Documenis. Any Confirmation or other related document, or recording may be scanned and stored
clecironically, or stored on computer tapes and disks, as may be practicable (the “Imaged Agreement™). The Imaged
Agreement, if introduced as evidence on paper, the Confirmation if introduced as evidence in automated facsimile form,
any recording, if introduced as evidence in its original form and as transeribed onto paper, and all computer records of the
foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation or administrative proceedings,
will be admissible as between the Parties to the same extent and under the same conditions as other business records
originated and maintained in dovumentary form. Neither Party shall object to the admissibility of any Imaged Agreement
{or photocopies of the transcription of such Imaged Agreement) on the hasis that such were not originated or maintained in
documentary form under the hearsay rule, the best evidence rule or any other rule of evidence. However, nothing herein
shall be construed as a waiver of any other objection to the admissibility of such evidence.

16.6.  Confidentiality. Neither Party shall disclose the terms or conditions of the Agreement to any third party (other
than the Party’s employees, lenders, counsel, sccountants or advisors that have a need 1o know such information and have
agreed to keep it confidential), except in order to comply with any Applicable Law, any exchange or in connection with any
sourt or regulatory proceeding, in which ease each Party shall, to the extent practicable, use commercially reasonable cfforts
to prevent or limit such required disclosure. Notwithstanding the foregoing, a Party may elect to report a Transaction under
the Confirmation to a price index publication in which case the Product description, volume, price, delivery point and

o



delivery date may be disclosed but the identity of the counterparty shall remain confidential. The Parties shall be entitled to
all remedies available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation,

16.7.  Entirety of Agreement; Amendments; Waivers. The Agreement constitutes the entire agreement and supersedes
{i) all prior oral or written proposals or agreements, (ii) all contemporaneous oral proposals or agreements and (iii) all
previous negotiations and all other communications or understandings between the Parties with respect to the subject matter
bereof. The Agreement (and any portion thereof) may only be amended or modified in a writing that references this
Agreement and is signed by an officer or other authorized representative of or for each of the Parties. No waiver of any right
under this Agreement at any time will serve to waive the same right at any future date.

168.  Relationship of the Parties, The Parties intend to create an independent contractor relationship and nothing
contained in this Agreement shall be construed to make either Seller or Buyer partners, joint venturers, principals, agents or
employees of the other. Neither Party shall have any right, power or authority, express or implied, to bind the other. Neither
Seller nor Buyer is authorized to take any action in any way whatsoever for or on behalf of the other.

16.9.  Remedies Cumulative. Except to the extent expressly specified in the Agreement, (i) no right or remedy herein
confeerred upon or reserved to either Party is intended to be exclusive of any other right or remedy, and each and every right
and remedy shall be cumulative and in addition to any other right or remedy under this Agreement, or under applicable law,
whether now or hereafer existing, and (ii) the election by a Party of any remedy provided for in this Agreement or ctherwise
available to such Party shall not preclude such Party from pursuing any other remedies available to such Party at law, in
equity, by contract or otherwise.

16.10.  Forward Contract Status. The parties acknowledge and agree that this Agreement (and any Confirmations
under this Agreement) constitutes a “Forward Contract,” each Party is a “Forward Contract Merchant,” and each payment
hereunder constitutes a “Transfer” or a “Settlement Payment™ under the U.S. Bankruptcy Code - 11 U.8.C. Sec. 101, with
all attendant protections and bencfits.

16.11.  Assignment. The Agreement shall not be assignable by either Party without the prior written consent of the
other Party (not to be unreasonably withheld), except that Seller will have the right to assign this Agreement to any Affiliate
of Seller at its discretion and without the consent of Buyer. This Agreement shall be binding upon the parties hereto, and
their respective successors, heirs, administrators, executors, and assigns.

16.12.  Amendment. No smendment to the Agreement will be effective unless made in writing and signed by an officer
or other authorized representative of both Parties.

16.13.  Severability. To the fullest extent permitted by Applicable Law, if any provision of this Agreement, or the
application thereof to any Person or circumstance, is held by a count of competent jurisdiction to be invalid or unenforceable,
then (4} such provision shall be considered removed from the Agreement and (b) the remainder of this Agreement and the
application of such provision {o other persons or circumstances shall not be affected by such invalidity or unenforceability.

16.14. Choice of Law. This Agreement will be deemed made in and governed by the laws of the State of Georgia,
without application of its principles regarding conflicts of law. Each party irevocably agrees that any legal action, suit, or
other proceeding brought by it in any way arising out of this Agreement must be brought solely and exclusively in the
Federal or state courts located in or encompassing Cobb County, Georgia.

16.15, Jury Waiver. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED RY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM OR
DISPFUTE ARISING FROM OR RELATING TO THIS AGREEMENT.

16.16. UN. Comvention. The United Nations Convention on Contracts for the International Sale of Goods shall not
in any way apply to or govern this Agreement or any transaction under this Agreement.

[End of General Terms)
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