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STANDARD TERMS AND CONDITIONS — FACILITY SERVICES

These terms and conditions are applicable to all vendors (each, a “Contractor”) performing services for or at facilities
owned or operated by ACBL Transportation Services LLC, American Commercial Barge Line LLC or their affiliates (“ACBL”),
which are not under separate contract with ACBL. Facility services include, without limitation, electrical, plumbing, HVAC,
mechanical, technology, security, cleaning, emergency response, environmental, maintenance, consulting, roofing, construction,
repair and other services performed on or about ACBL’s facilities (“Services”).

1. General. These terms and conditions shall be applicable to the provision by Contractor of all Services ordered
by ACBL from time to time pursuant to either a verbal request, E-mail, PO or otherwise. THE ACCEPTANCE OF ANY OFFER
MADE BY ACBL IS EXPRESSLY LIMITED TO THE TERMS AND CONDITIONS CONTAINED HEREIN. Any terms
and conditions contained in Contractor’s proposal, acknowledgment or any other document, which are different from, in addition
to, or vary from these terms and conditions, shall not be binding upon ACBL and are hereby rejected.

2. Prices and Payment Termes.

(a) Unless otherwise agreed, Contractor shall invoice ACBL at the then-current published rates for the location, or if
there are no published rates, at rates equal to or less than the best rate offered by Contractor in the same area. Contractor shall submit
invoices to ACBL within thirty (30) days of the performance of Services, otherwise such invoice(s) will be time-barred.

(b) Unless otherwise agreed, all invoices shall be due within forty-five (45) days of date of invoice.

(©) For work billed on an houtly basis, Contractor shall maintain and submit along with the invoice a detailed time
report of the time spent on Services and the specific activities performed, in accordance with policies adopted by ACBL from time
to time. Failure to propetly substantiate time in accordance with policies adopted by ACBL from time to time shall result in a
waiver by Contractor of the fee for such time entry.

) All overhead costs, including faxing, online research, postage, clerical services, cell phone or other telephone
charges, data storage, filing, billing, word processing, computer time, and similar operating costs shall be included in the fees without
additional charges. All overnight or out-of-town travel shall be pre-approved. Airfare is reimbursable only at coach rates and all
reasonable efforts should be made to book airfare as far in advance as possible and on the most economical carrier. Hotel and meal
expenses must be reasonable. There is no reimbursement for non-travel related meals or for alcoholic beverages. Contractor will
not be reimbursed or compensated at an hourly rate for travel within Contractor’s Service areas. All reimbursable expenses must
be charged at actual cost with no additional mark-up. Copies of receipts for reimbursable expenses shall be provided with the
applicable invoice.

3. Performance/Warranties.

() Contractor agrees to perform the Services diligently and to the best of its abilities, and to use its best efforts, skill
and ability to promote the interests, goodwill and reputation of ACBL and its customers. All Services shall be performed in
accordance with ACBL’s work order or other instructions, in a good and workmanlike manner, and in accordance with industry
standards. In the event of defective Services, Contractor shall, at ACBL’s option, cither (i) immediately re-perform the Services at
no cost to ACBL, or (ii) refund the purchase price for the defective Services.

(b) Contractor warrants that all goods, parts, paint and equipment sold to ACBL, or installed at ACBL’s facility
(“Goods”) will be new and will not be used or refurbished unless explicitly authorized by ACBL in writing. Contractor warrants that
unless more stringent specifications ate required by ACBL, all Goods will comply with American standards (including but not limited
to, ANSI, ASME, ASTM and NEMA, as applicable). Contractor expressly warrants that all Goods shall conform to the samples,
drawings, models, specifications or other descriptions; shall be fit and sufficient for the purpose intended; shall be merchantable, of
good material and workmanship and free from defects. This watranty shall run to ACBL, its successors, affiliates, and assigns. All
warranties shall extend for a period of twelve (12) months from date of installation. Contractor shall, at ACBL’s option, repair or
replace any defective Goods or parts at no cost to ACBL or refund the purchase price in full. Replacement parts are included in the
definition of Goods for purposes of the warranty and other provisions hereunder. The foregoing warranties
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shall survive ACBL’s inspection, acceptance and use of the Goods. In addition to the foregoing, Contractor hereby extends to
ACBL any and all warranties received from Contractor’s subcontractors or suppliers and agrees to enforce such warranties on

ACBL’s behalf.

(© The warranties contained herein shall be in addition to, and shall not be construed as restricting or limiting, any
warranties or remedies of ACBL, express or implied, which are provided by contract or law.

4. Compliance.

(@ Contractor shall comply with all applicable federal, state and local laws and regulations. Contractor possesses all

licenses, permits and other authorizations from any governmental entity necessaty for the performance of Services, and all such
permits are, and shall at all applicable times be, in full force and effect.

(b) Access to ACBL’s facility and equipment shall be at Contractor’s own risk. Contractor shall be solely and
continuously responsible for the health and safety of all of its employees, subcontractors and invitees on or about ACBL’s facility
or equipment. In no event shall ACBL or any of its affiliates be responsible for or have any liability for personal injury, illness,
disease or death of any of Contractor’s employees, subcontractors or invitees. Contractor hereby agrees to waive and release ACBL
from any liability to Contractor for claims based on bodily injury or death suffered or incurred by Contractor or its employees, and
Contractor specifically agrees not to pursue any legal action relating thereto, whether based upon Fed. Marine Terminals, Inc. v.
Burnside Shipping Co., 394 U.S. 404 (1969), 33 U.S.C. § 905(b) via assignment, or otherwise.

(© Contractor agrees to keep in effect and maintain a written drug and alcohol-testing policy for its employees in
compliance with all applicable laws and regulations. The policy shall also comply with any additional requirements or procedures
that ACBL may furnish to Contractor from time to time.

(d) Each individual employee performing Services shall at all times be suitably trained and experienced, taking into
consideration the nature of the Services.

5. Casualties, Notice and Duties. Contractor shall report to ACBL any casualties involving the Setrvices including,
but not limited to, damage to ACBL equipment, damage to property of third persons, pollution incidents, and personal injuries or
deaths, as soon as such report is practical, but in no event later than twenty-four (24) hours after of the casualty, provided that this
notification in no way relieves Contractor of the responsibility to make all notifications as required by law and/or regulation. Such
report may be given orally or in writing to ACBL, but Contractor shall submit a written report following any such oral report not
later than three (3) days following the casualty

6. Indemnification. CONTRACTOR DOES HEREBY ASSUME LIABILITY FOR, AND DOES HEREBY
AGREE TO DEFEND, INDEMNIFY, AND HOLD HARMLESS ACBL AND ITS PARENT AND AFFILIATED
COMPANIES, AND ITS AND THEIR RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES,
AGENTS AND VESSELS (“ACBL GROUP”) FROM AND AGAINST ANY AND ALL LIABILITIES,
OBLIGATIONS, LOSSES, INJURIES (INCLUDING DEATH), DAMAGES, PENALTIES, ENVIRONMENTAL
RESPONSE COSTS, CLAIMS, ACTIONS, SUITS, COSTS, PROPERTY DAMAGE, NATURAL RESOURCE
DAMAGE, FINES, ASSESSMENTS, DEMURRAGE, LOST DAYS, DOWN-TIME AND EXPENSES (INCLUDING
ATTORNEY’S FEES AS AND WHEN INCURRED), OF ANY KIND AND NATURE, IMPOSED ON, INCURRED
BY OR ASSERTED AGAINST ACBL GROUP, WHETHER OR NOT INVOLVING A THIRD-PARTY CLAIM,
ARISING OUT OF OR IN CONNECTION WITH: (I) THE PERFORMANCE OF SERVICES, AND (II) ANY
INJURY, ILLNESS OR DISEASE SUFFERED BY OR DEATH OF ANY EMPLOYEE OF CONTRACTOR OR
CONTRACTOR’S SUBCONTRACTORS (INCLUDING WITHOUT LIMITATION, LONGSHORE WORKERS)
REGARDLESS OF WHETHER CAUSED IN WHOLE OR IN PART, BY THE FAULT, STRICT LIABILITY, SOLE
OR CONCURRENT NEGLIGENCE OR FAULT OF ACBL OR ITS AFFILIATES, OR THE
UNSEAWORTHINESS, DEFECT OR NEGLIGENCE OF ANY VESSEL. TO THE EXTENT THAT ANY PORTION
OF THE ABOVE INDEMNITY IS HELD TO BE INVALID OR UNENFORCEABLE, SUCH HOLDING SHALL
NOT AFFECT THE REMAINING OBLIGATIONS TO DEFEND, INDEMNIFY AND HOLD HARMLESS ACBL
GROUP HEREUNDER.

7. Limitation on Liability. IN NO EVENT SHALL ACBL BE LIABLE FOR INCIDENTAL, SPECIAL,
OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR PUNITIVE DAMAGES, WHETHER BASED ON
CONTRACT, TORT, STRICT LIABILITY OR OTHER THEORY OF LAW, EVEN IF ACBL SHALL HAVE BEEN
ADVISED OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGES.

8. Insurance. Contractor shall procure and keep in effect during the following minimum insurance: (a) Comprehensive
General Liability Insurance (including but not limited to Broad Form Contractual Liability, Products and Completed Operations,
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Sudden & Accidental Pollution, and Action Over Indemnity Buy Back) in an amount not less than $1,000,000 per occurrence, with a
deletion of all watercraft exclusions (if Services are performed on or about watercraft); (b) Workers’ Compensation Insurance
(including Longshore and Harbor Workers” Compensation if applicable) to the statutory limits as required by law, and Employers’
Liability Insurance in the amount of $1,000,000, which policies shall contain the Alternate Employer/Borrowed Servant; (c)
Automobile Liability Insurance covering all owned autos, all non-owned autos, and all hired autos, with a minimum combined single
limit for bodily injury and property damage of $1,000,000 per occurrence; (d) Excess Liability Insurance with a limit of not less than
$9,000,000 per any one accident or occurrence in excess of primary limits for all the coverages set forth in subsections (a), (b) with
regard to Employer’s Liability, and (c) above. Contractor shall be solely responsible for any deductible. The insurance policies listed
above shall name ACBL and its affiliated companies as additional insureds. The insurance policies required above shall be
independent of the indemnity obligations herein and the scope of the indemnity assumed by Contractor herein shall apply to the
required insurance regardless of whether the indemnity provisions contained herein are enforceable. Contractor represents,
warrants and agrees that Contractor’s liability insurance coverages shall provide coverage to ACBL Group for claims asserted by
employees of Contractor notwithstanding ACBL Group’s negligence, sole negligence or other legal fault, or the unseaworthiness,
defect or negligence of any vessel. All policies of insurance procured hereunder shall contain a full waiver of subrogation by
Contractor and its insurers in favor of ACBL and its affiliated companies. The insurance policies tequired above shall each
constitute primary insurance coverage to any insurance already in place by ACBL and shall be extended to ACBL on a
noncontributory basis. Contractor shall provide ACBL with certificates of insurance confirming that the foregoing insurance
policies are in full force and effect upon request. Contractor will immediately notify ACBL upon receiving notice of any cancellation
of upon any material change in its insurance. Contractor shall ensure that any approved subcontractor will maintain in full force
and effect, the liability insurance with limits at least equal to that set forth in this Section 9, inclusive of requiring additional assured
and waiver of subrogation.

9. Cancellation. ACBL reserves the right to cancel Services at any time for its convenience. In the event of any such
cancellation, ACBL shall pay Contractor for any work performed through the date of such cancellation.

10. Confidentiality. Contractor acknowledges that in connection with its performance of Setvices, it may teceive or
have access to certain confidential or proprietary technical and business information and material of ACBL, including, without
limitation, customer lists, customer information, vessel designs, operational and logistical information, and policies and procedures of
ACBL (“Confidential Information”). Contractor shall hold and maintain all Confidential Information in strict confidence, and shall
not disclose Confidential Information to any third party. Contractor shall not use Confidential Information except as may be necessary
to perform Contractot’s obligations hereunder; except as required by any court or governmental authority. “Confidential Information”
does not include any information that is in the public domain or becomes publicly known through no fault of Contractor, or is
otherwise propetly received from a third party that does not have an obligation of confidentiality to ACBL.

1. Independent Contractor. Contractor is an independent contractor. These terms do not create a partnership or
joint venture. Contractor shall follow the directives of ACBL regarding the scope of Services and the results to be achieved by
Contractor, but Contractor shall maintain control and shall be permitted to employ any reasonable means and methods which
Contractor deems necessaty and appropriate to achieve such results. Contractor shall supply all necessary equipment, materials and
supplies for the performance of Services.

12. Liens. Contractor shall not have the right to directly or indirectly create, incut, assume or suffer to exist any lien,
encumbrance, security interest or claim of any nature whatsoever, whether created by operation of law or otherwise, on any ACBL
property or equipment. Contractor will promptly, at its own cost, risk and expense, take such action as may be necessary to discharge
ot eliminate any such lien, encumbrance, security interest or claim, if the same shall arise at any time.

13. No Waiver. The failure of ACBL at any time to require performance by Contractor of any provision of these
terms shall in no way affect the right to require such performance at any time thereafter, nor shall the waiver of a breach of any
provision of this terms constitute a waiver of any succeeding breach of the same or any other provision.

14. Assignment. Contractor may not assign its obligations hereunder in whole or in part, whether by operation of
law or otherwise, without first obtaining the prior written consent of ACBL, which consent will be in ACBL’s sole discretion.
Contractor may not subcontract any of its obligations hereunder without the prior written consent of ACBL, which consent shall
be in ACBL’s sole discretion.

15. Governing Law, Venue and Jurisdiction. These terms shall be governed and construed pursuant to the general
maritime law of the United States, and, to the extent not governed by such law, the substantive laws of the State of Indiana, without
regard to its conflict of law principles. Contractor consents and voluntarily submits to personal jurisdiction in the State of Indiana
and in the coutts in such state located in Clark County and the United States District Coutt for the Southern District of Indiana,
New Albany Division, in any proceeding arising out of or related to these terms, and agrees that all claims raised in such proceedings
may be heard and determined in such courts. Any action to interpret or enforce any provision of these terms (but excluding cross-
claims and third-party claims in third-party actions) shall be instituted exclusively in the United States District Coutt for the Southern
District of Indiana, New Albany Division of, if such Court does not have subject matter jurisdiction to adjudicate such action, in the
courts of the State of Indiana located in Clark County. Contractor irrevocably and unconditionally waive and shall not plead, to the

Page 3 of 4



ACBL Standard Terms and Conditions — Facility Setvices
Version 10.4.2019

fullest extent permitted by law, any objection that they may now or hereafter have to the jurisdiction of such courts, laying of venue
of the convenience of the forum.

16. Interpretation. All headings of the provisions of these terms are inserted for convenience only and shall not
affect any construction or interpretation. These terms have been prepated by ACBL as a matter of convenience and Contractor
agrees that (a) such preparation shall not be construed for or against either party, (b) it has had the opportunity to seek independent
legal advice from attorneys of its own selection, and (c) these terms shall be deemed to have been drafted and prepared by counsel
for both parties for purposes of future construction and interpretation; therefore, no presumption or burden of proof shall arise
favoring or disfavoring either party by virtue of the authorship of any of the provisions hereof.

17. Severability. To the extent any provision of these terms is held by a coutt of competent jurisdiction to be void
or unenforceable, in whole or in part, such provision will be ineffective to the extent of such prohibition or unenforceability without
invalidating the remainder of such provision or the remaining provisions of these terms.

18. Entire Agreement. These terms contains the entire agreement between the parties pertaining to the Services
ordered by ACBL and supersede all prior and contemporaneous agreements and understandings in connection therewith. These
terms may only be amended by a written agreement executed by authorized representatives of the parties.
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