AsapCoach’

Worldwide Chauffeuring
Affiliate Agreement

Version 1.0

This Affiliate Agreement contains the terms & conditions that apply to your (i.e. Affiliate)
participation in the AsaAPCOACH Affiliate Program described in this Agreement and the
AsSAPCOACH Terms & Conditions Manual.

1. General

a) To start the process of enrolling as a Participant in the Affiliate Program, you must submit
an Enrollment Application via our Web Site or as otherwise directed and authorized by
AsaPCoACH. We will evaluate your application and notify you of your acceptance or
rejection within a reasonable amount of time.

b) You shall observe the operational guidelines set forth in the ASAPCOACH ‘Terms &
Conditions’ Manual.

¢) You understand and agree that ASAPCOACH may at any time, directly or indirectly, solicit
client referrals and enter into similar agreements and may enter into agreements with
your competitors.

d) AsaPCOACH may from time to time amend, modify, or supplement this agreement or the
affiliate terms & conditions manual in its sole discretion upon written, electronic or
facsimile notice to you. You agree that you are bound to comply with all such
amendments or modifications. All such changes shall be effective upon your receipt of
such notice and your acceptance of a service order. If you do not agree to such changes,
you may terminate the affiliate agreement in accordance with its terms.

2. Term

This Agreement will commence upon ASAPCOACH acceptance of your Enrollment Application and
will continue until either party terminates this Agreement, with or without cause, upon notice of
termination to the other party.

3. Services

a) You will provide to AsaAPCOACH client(s), referred to you by AsSAPCOACH pursuant to a
service order, ground transportation services in a timely and professional manner in
accordance with this Agreement and the applicable AsAPCoACH order. ASAPCOACH will
establish, maintain, and update performance standards for the Services in the Affiliate
Manual.

b) AsapCoacH will pay you for the Services that you perform in accordance with this
Agreement as set forth in the applicable Service Order in effect at the time the Services
are provided.

4. Referrals
a) You may from time to time refer to ASAPCOACH a prospective client for Services that does
not have an established account with ASAPCOACH in accordance with the then-current
Affiliate Terms & Conditions.
b) AsapCoAcH will pay you for Referrals that you provide in accordance with the Affiliate
Terms & Conditions a Referral commission.

5. Legal Compliance

You will provide all Services in compliance with all applicable laws, codes, licensing requirements
and regulations, and will be solely responsible to obtain all required governmental authorizations
necessary for the full performance of the Services and this Agreement. You hereby further
represent and warrant that:
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a) If a corporation, you are duly organized and validly existing and in good standing under
the laws of the state of your incorporation;
b) You are duly authorized and have full power and authority to enter into this Agreement
and to perform your obligations hereunder.
c¢) You have obtained all permits, licenses, insurances, and other governmental
authorizations and approvals required for your performance under this Agreement.
d) Your performance of the Services and this Agreement will not conflict with or violate
i. Any provision of law, rule or regulation to which you are subject.
ii. Any order, judgment, or decree applicable to you.
iii. Any provision of Participant by-laws or certificates of incorporation, or (IV) any
agreement.

6. Confidentiality

In performing the Service, each of AsAPCOACH and Participant may disclose to the other certain
information, which is considered by the disclosing party to be proprietary or confidential
information, including, without limitation, the term of this Agreement, business, marketing and
financial information, customer and vendor lists, including name, address and travel information,
and pricing and sales information. All Information shall remain the sole property of the disclosing
party, and the receiving party shall maintain and protect the confidentiality of the Information
using the same degree of care as the receiving party uses to protect its own confidential and
proprietary Information, but not less than a reasonable degree of care. The receiving party may
only use the disclosing party's Information to perform the Services and this Agreement and shall
not disclose such Information to any third party without the prior written consent of the disclosing

party.

7. Promotion

Participant shall not create, publish, distribute, or permit any written material that names or
references AsAPCOACH without first submitting such material to ASAPCOACH and receiving
AsAPCOACH prior written consent.

8. Indemnification
You shall indemnify, defend and hold harmless AsAPCOACH, its affiliates, successors and assigns
and their respective officers, directors, shareholders and employees, from and against any and all
losses, liabilities, damages, actions, claims, expenses and costs including, without limitation,
reasonable attorneys' fees, which result or arise from or are based on

a) The negligence or willful misconduct of you, your agents, servants and/or employees.

b) Your breach of this Agreement or any of the terms hereunder.

c) Any misrepresentation of a representation or warranty, or breach of a covenant or

agreement made by you in this Agreement or the Enrollment Application.

9. Independent Parties

You and AsaPCOACH are independent contractors with respect to each other in connection with
this Agreement. Nothing contained herein shall imply any partnership, joint venture or agency
relationship between the Parties and neither of us shall have the power to obligate or bind the
other in any manner whatsoever.

10. Severability

If any provision of this Agreement shall be declared by any court of competent jurisdiction to be
illegal, void or unenforceable, all remaining provisions of this Agreement shall not be affected and
shall remain in full force and effect.

11. Entire Agreement
This Agreement and the Affiliate Manual constitutes.
a) The binding agreement between the Parties.
b) Represents the entire agreement between the Parties relating to the subject matter
hereof and supersedes all prior agreements.
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c) May not be modified or amended except as set forth herein. Notwithstanding anything to
the contrary contained herein, AsaApCoAcH may modify and change any of the terms and
conditions of this Agreement, at any time in its sole discretion upon written or electronic
notice.

12. Arbitration

Each Party hereby agrees to submit to binding arbitration, all disputes or controversies arising out
of or in conjunction with this Agreement in accordance with the commercial arbitration rules of the
American Arbitration Association (AAA) then in effect and judgment upon the award shall be final
and unappealable and may be entered in any court having jurisdiction thereof. Nothing contained
herein shall, however, be construed to limit or preclude AsAPCOACH from bringing any action in
any court of competent jurisdiction for injunctive or other provisional relief as ASAPCOACH may
deem to be necessary or appropriate against conduct or threatened conduct by Participant.

13. Liability

AsAPCOACH aggregate liability to you for any claim arising in connection with this agreement
(Whether in contract, tort, or any other theory of recovery) shall in no event exceed the applicable
fees or commissions actually paid of payable to participant during the (3) three months preceding
the applicable claim. In no event shall AsSaApPCoACH have any liability hereunder for any indirect,
special, punitive, or consequential damages including, without limitation, loss of profit or business
opportunities, whether or not AsApCoAcH knew or should have known that such damage might
be incurred.

14. NO WARRANTIES

AsapCoAcH MAKES NO EXPRESS OR IMPLIED WARRANTIES IN CONNECTION WITH THIS
AGREEMENT, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE, MERCHANTABILITY, NON-INFRINGEMENT, OR ANY IMPLIED
WARRANTIES ARISING OUT OF PERFORMANCE, DEALING, OR TRADE USAGE. IN
ADDITION, AsapCoAacH MAKES NO REPRESENTATION THAT THE OPERATION OF
AsAPCOACH'S OPERATIONS WILL BE UNINTERRUPTED OR ERROR-FREE, AND AsaApPCOACH
WILL NOT BE LIABLE FOR ANY CONSEQUENCES WHATSOEVER OF
ANY INTERRUPTIONS OR ERRORS. FURTHERMORE, AsapCoacH MAKES NO
REPRESENTATION, WARRANTY OR GUARANTEE AS TO THE AMOUNT OF FEES OR
COMMISSIONS TO BE PAID TO PARTICIPANT HEREUNDER.
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