SUPPLY AGREEMENT

THIS AGREEMENT is made and entered into this           day of                                  , 20          , by and between   AUTOMATED PETROLEUM & ENERGY COMPANY, INC. (hereinafter called “SELLER”), whose business address is Post Office Box 1110, Brandon, Florida 33509-1110 and                                                                  , whose business address is                                                                                                 (hereinafter called "BUYER").


W I T N E S S E T H:
1.
PRODUCT AND QUANTITY.  SELLER agrees to sell and deliver to BUYER and BUYER agrees to purchase and receive such quantities of                                       brand motor fuel (gaso​line and/or diesel fuel) as BUYER may require for sale to the motoring public at BUYER'S motor fuel retail outlet located at                                                                                                                                             (hereinafter called the “Location”), also legally described in Exhibit “A” (the “Legal Description) attached hereto.  BUYER agrees to purchase from SELLER 100 percent of the motor fuel requirements at the Location.

2.
TERM.  The initial term of this Agreement is for                           (       ) years  , commencing the day after closing date of Purchase Agreement, unless otherwise terminated as provided herein.

3.
RENEWAL.  This Agreement may be renewed on terms and conditions then agreeable to BUYER and SELLER.

4.
MINIMUM PURCHASE REQUIREMENT.    BUYER agrees to purchase from SELLER a minimum monthly amount of motor fuel equal to                           gallons per year.  BUYER acknowledges that this minimum purchase requirement is a material part of this Agreement.  If in any one year BUYER fails to purchase the contract minimum of                             gallons, SELLER will charge BUYER  $  .01 (one cent)   per gallon for any deficiency between the amount of BUYER's annual motor fuel purchase and the Annual Contract Minimum.  SELLER agrees to supply BUYER the maximum quantity of motor fuel allowed by SELLER's supplier.

5.
MOTOR FUEL SOLD AND DELIVERED.  The motor fuel sold to BUYER shall be the _______________ brand and grades generally made available by ​_______________.  If SELLER elects to discontinue supplying the _______________ brand of motor fuel in the trade area, SELLER reserves the right to substitute a comparable brand of motor fuel to BUYER.   SELLER will provide BUYER at least ninety (90) days notice before changing the brand of motor fuel supplied under this Agreement.  SELLER will exercise good faith in any decision to change the brand of motor fuel supplied under this Agreement, and will not make any change in an arbitrary or capricious manner.  If SELLER changes the brand of motor fuel supplied, references to "_______________" in this contract shall be deemed to refer to the brand of motor fuel supplied by SELLER.  Deliveries of said motor fuel shall be made by SELLER upon BUYER's order in single deliveries of not less than 8500 gal​lons or any other quantity SELLER may choose.  SELLER or SELLER’s designee shall not be required to make deliveries within 48 hours fol​low​ing re​ceipt of BUYER's order, or outside of SELLER's regular business hours, or on Sundays or holidays.  SELLER will use its best efforts to make deliveries to prevent product outages as a result of circumstances beyond BUYER’s control.  All motor fuel sold and delivered shall be based on net (temperature compensated) gallons provided that is the method upon which SELLER purchases motor fuel.  

6.
DEED RESTRICTIONS.  BUYER and SELLER acknowledge that the property described herein     ( is, ( is not, encumbered by a “Restriction Period” in which the property shall be used for the sale of ______________ branded petroleum products (or the branded products of any affiliate of Grantor) and operation of a convenience store, or any other lawful use except for the retail sale of petroleum products that are not under the brand name ______________ (or the brand name of any affiliate of Grantor).  If the land is not used specifically for the sale of petroleum products or operation of a convenience store under the brand name ______________ (or the brand name of any affiliate of Grantor) at any time during the Restriction Period, the land shall not be used for the sale of petroleum products or operation of a convenience store.  This covenant shall run with the land described herein and, during the Restriction Period, shall burden and benefit such land and each owner, the holders or owners of any mortgage or indenture encumbering any of such land, any purchaser at a foreclosure sale, any other person or entity acquiring any right title and interest in such land and their respective heirs, executors, administrators, representatives, successors and assigns.  This covenant shall benefit Grantor and its affiliates only.  It shall not be assignable by Grantor and its affiliates.  In the event that Grantor and its affiliates no longer sell petroleum products in the metropolitan area where the land is located, upon the request of the owner of the land, Grantor shall execute and record a termination of this covenant. 
7
PRICE.   The purchase price to be paid by BUYER shall be __________'s posted terminal price by grade charged to SELLER (excluding any discount for SELLER's prompt payment); plus all applicable federal, state and local taxes and fees; plus the prevailing freight rate from the terminal to the Location; plus  $ .01 (one cent)    per gallon.  

8.
PAYMENT.   BUYER shall pay the purchase price of motor fuel delivered to BUYER’s Location in lawful money of the United States without discount upon delivery (C.O.D) or in any other manner specified in writing by SELLER.  If BUYER shall fail to make any payment when due, SELLER may suspend further deliveries until such payment has been made, or until this Agree​ment is terminated.  Nothing herein shall limit SELLER's remedies in the event of BUYER's failure to make any such payment when due.

9.
CREDIT AND SECURITY INTEREST.  If SELLER elects to sell and deliver motor fuel to BUYER on account rather than prepay or C.O.D., BUYER hereby gives to SELLER a security interest in the motor fuel inventory stored at BUYER’s Location, and SELLER shall have the right to file a UCC-1 to perfect SELLER’s security interest in such inventory.  Further, if BUYER fails to make any payment when due for motor fuel sold and delivered by SELLER, SELLER reserves the right to remove any motor fuel inventory that has not been timely paid for by BUYER.   BUYER has the right to inspect the motor fuel and read the meters at BUYER's Location during the hours of 8:00 a.m. and 5:00 p.m., Monday through Friday, inclusive, and upon 24-hour notice on Saturday and Sunday. 

10.  
TAXES.  The amount of any tax, excise or charge now or hereafter imposed on SELLER by any governmental authority upon, incidental to or as a result of the manufacture, stor​age, withdrawal from storage, transportation, distribu​tion, sale or handling of the motor fuel delivered hereunder or any such tax, excise or charge measured by the proceeds received by SELLER because of such distribution or sales shall be added to the purchase price to be paid by BUYER, unless it is specified at the time of purchase that such excise tax or charge is included in the purchase price stated.  

11.
PROPERTY AND TANGIBLE PERSONAL PROPERTY TAXES.  The Buyer agrees to pay the full amount of the Property and Tangible Personal Property Taxes, and all other taxes that are deemed necessary, due upon receipt of invoice from the Tax Collector or Seller.

12.  
BRAND REQUIREMENTS.  BUYER agrees to resell all motor fuel purchased hereunder only under the _______________ brand and to maintain such brands, trademarks and trade names on the equip​ment used to store and dis​pense such motor fuels; agrees not to mix, substitute or adulterate said motor fuels with any other material; and agrees not to sell or pass off motor fuels of others as _______________ brand motor fuel.

13. 
SIGNS, BRAND NAMES, PRODUCT QUALITY.  It is understood and agreed by BUYER that SELLER neither owns nor controls the signs, brands, trademarks or trade names of _______________.  BUYER is authorized to use and display these at BUYER’s Location subject to the requirements for such use imposed by _______________ and SELLER.  BUYER agrees to maintain such signs in good condition and to otherwise use the signs, brands and trademarks in a lawful manner.  Further, BUYER agrees to maintain the integrity of the branded product quality by not adulterating or otherwise mixing foreign substances with such products or passing on non-_______________ fuel products under the _______________ brand.  BUYER’s right to use such brands or trade names automatically terminates upon the expiration or termination of this Agreement.

14.
STANDARDS OF OPERATION.  BUYER understands that SELLER is obligated under its agreement with _______________ to abide by certain standards of operation and appearance which have been developed by _______________.  BUYER also understands that these standards of operation can change from time to time and SELLER is obligated to comply with certain requirements with re​spect to such things as merchandising, service work, staffing, cus​tomer complaints, main​tenance, appearance, uniforms, lighting, signs and other matters.  BUYER hereby agrees to comply with all such re​quirements imposed upon SELLER.  All motor fuel dispensing islands, and all curbing around such islands and around the service station building, are to be kept in a newly painted condition at all times.  Any monetary penalties associated with appearance standards failure will be charged to BUYER.  After any failure of said appearance standards, SELLER will have the automatic right to remedy said deficiencies and charge the BUYER for any cost of that remedy on his monthly statement. 

15. 
NON-MOTOR FUEL PURCHASES.  BUYER may wish to pur​chase non-motor fuel products from SELLER.  SELLER agrees to sell such products to BUYER at SELLER's then prevailing prices and upon SELLER's standard terms of sale, including any rebate programs that SELLER, in its sole discre​tion, may offer.

16.
ACCESS AND INFORMATION.  BUYER shall keep records reflecting motor fuel purchases and sales made at BUYER’s Location.  Upon written request, BUYER agrees to make such records available to SELLER as may reasonably be required or necessary for federal, state or local tax audits or compliance with environmental laws, rules or regulations.

17.
INDEPENDENT CONTRACTOR STATUS OF BUYER.  Nothing in this Agreement shall be construed as reserving or granting to SELLER any right to exercise control over or to direct the day-to-day conduct or management of BUYER’s business.  BUYER is an independent contractor for all purposes, subject to the obligations set forth herein.  BUYER shall have no authority to make any contracts or representations whatsoever in the name of or on behalf of SELLER.  BUYER shall not be deemed an employee of SELLER.

18.
CANCELLATION, TERMINATION OR NONRENEWAL BY SELLER.  SELLER may cancel, terminate or not renew this Agreement as provided by applicable law, including the provisions of 15 U.S.C. ' 2801, et seq. (the Petroleum Market​ing Practices Act), and by giving written notice to BUYER in compliance with law.

19.
LIQUIDATED DAMAGES UPON EARLY TERMINATION.  BUYER acknowledges that a major inducement for SELLER's sale of the Location to BUYER, and SELLER entering into this Agreement, is BUYER's obligation to purchase the Annual Contract Minimum of motor fuel for the entire ________________ (______) Years (term of this Agreement).  This agreement can only be terminated if mutually agreed by SELLER.  If this Agreement is terminated for any reason before the end of the Twenty-Year Term, except for SELLER's failure to perform its obligations hereunder, or a transfer to a third party of the term balance of this supply agreement (see paragraph 31), BUYER will be obligated to pay SELLER as liquidated damages   $ .03 (three cents)   per gallon multiplied by the Annual Contract Minimum set forth in paragraph 4, measured from the date of termination to the end of the __________________-Year Term of this Agreement (see Schedule “A”).  In arriving at the above method for establishing liquidated damages, the parties agree that this method will properly compensate SELLER for the minimum financial losses SELLER will suffer should the Agreement be terminated prior to the end of its term. This provision shall not affect any other rights or remedies SELLER shall have under this Agreement or applicable law.

20.
LIABILITIES.  The obligation of the parties to deli​ver and receive motor fuel hereunder shall be suspended and excused if SELLER and/or its primary SELLER is prevented from or delayed in the production, manufacture, transportation or delivery in its normal manner of any motor fuel or the materials from which such motor fuel is manufac​tured; or if BUYER is prevented from receiving and selling motor fuel at BUYER’s Location because of acts of God, earthquake, fire, flood or the elements, malicious mischief, riots, strikes, lockouts, boycotts, picketing, labor disputes or disturbance, war, or compliance with any directive, order or regu​lation of any governmental authority or representative thereof acting under claim or color of authority; or because of loss or shortage of any motor fuel or of any part of SELLER's and/or its primary SELLER's own or customary transporta​tion or delivery facilities; or because of a known or suspected leak in the motor fuel storage tanks or piping; or for any reason beyond SELLER's or its primary SELLER's reasonable control, whether or not simi​lar to the foregoing.  Whenever such causes in SELLER’s judgment require restric​tion of deliveries, SELLER reserves the right in its discretion to restrict deliveries to BUYER without lia​bility, whether or not SELLER is delivering to others.

21.
NOTICE.  Any notice required or permitted to be given under this Agreement shall be in writing and shall be deemed properly given and served when delivered to the other party per​sonally or by certified mail at the following address:


                                                                                                                                                                                  SELLER:
AUTOMATED PETROLEUM & ENERGY COMPANY, INC      . 

Post Office Box 1110                                                                        .
Brandon, Florida 34299-1110                                                           .
BUYER:
                                                                                                          . 

                                                                                                          .
                                                                                                          .
Any party may change the address to which notice is to be sent by sending a notice of such change to the other party in accordance with the foregoing requirements.

22.
TITLE TO MOTOR FUEL AND STOCK LOSSES.  Title to, and risk of loss of, motor fuel delivered by SELLER to BUYER here​under passes to BUYER at the time the motor fuel enters the motor fuel storage tanks at BUYER’s Location.  BUYER waives any claim against SELLER as to quantity or quality of motor fuel delivered under this Agree​ment unless such claim is presented to the delivering common carrier at time of delivery and notification in writing is presented to SELLER within two (2) days after delivery.  SELLER shall not be respon​sible for losses of motor fuel or any other losses, claims or damages result​ing from leaks or breaks in motor fuel underground storage tanks operated at BUYER’s Location, and/or in the lines leading from such tanks.

23.
ALLOCATION.  If at any time the volume of motor fuel the SELLER has available for sale and delivery to its customers, because of shortage of supply from its primary SELLER or its other regular sources of supply or in the indus​try generally, or for any other reason, is less than the volume needed to supply all of its customers' demands, it is un​derstood and agreed that SELLER shall make a reasonable effort to allocate and distribute the volume of available motor fuel among its customers under a plan or formula of allocation that SELLER determines is fair and reason​able.  During the time the shortage exists, the volume BUYER is required to purchase from SELLER and that SELLER is required to sell and deliver to BUYER shall be reduced to the amount SELLER allocates to the BUYER pursuant to such allocation plan or formula.  When the shortage ends, neither party shall be obligated to make up any quantities not purchased by BUYER nor not sold and delivered by SELLER.

24.
CREDIT CARD SALES.  BUYER agrees to participate in the _______________ credit card automation program.  Upon execution of _______________'s credit card agreement, BUYER is authorized to use the credit card programs currently being offered by _______________ through SELLER.  BUYER may make sales of pro​ducts and services at BUYER’s Location to persons presenting a valid credit card listed and approved by SELLER.  If BUYER elects to make credit sales to customers presenting an accept​able credit card, BUYER shall comply with the instruc​tions, policies, fees and restrictions set forth in the BUYER Credit Card Contract and in the credit card program guidelines, as amended from time to time.  BUYER acknowledges that it has received a copy of these guidelines.  BUYER un​derstands that its failure to comply with the instruc​tions, policies or restric​tions set forth in the guidelines may re​sult in refusal of _______________ or SELLER to accept credit card invoices or to charge back to BUYER any such cre​dit card invoices.  BUYER shall maintain a record of each sales transaction (including the actual draft generated by the sale) for a period of no less than six (6) months from the date of the transaction.  

BUYER understands and acknowledges that the Payment Card Industry Data Security Standard as amended from time to time (the “PCI DSS”) contains clearly defined standards setting for the the duties of merchants, like the BUYER, to secure sensitive cardholder data.  BUYER shall become informed of the PCI DSS as the PCI DSS pertains to the BUYER’s business at the Premises.  BUYER shall, at all times during the term of this Supply Agreement, (i) comply with the PCI DSS; (ii) cause all POS and other related network hardware and software at the Premises to be, and remain, PCI DSS certified and compliant; (iii) regularly monitor, test, and/or assess the POS and related hardware and software at the Premises pursuant to the PCI DSS; and (iv) permit SELLER and/or Supplier and/or Transaction Card representative to inspect and/or test the POS and other related network hardware and software at the Premises.

BUYER shall indemnify, defend and hold SELLER harmless for any and all losses, fines, penalties, damages, costs or expenses including without limitation attorney’s fees, arising out of the BUYER’s breach or violation of, or failure to comply with, the PCI DSS or the Card Guide.

25.
P.O.S. EQUIPMENT.  BUYER is required to lease P.O.S. equipment provided by SELLER in order to accept credit cards and dispense fuel.  Current monthly lease is $   375.00    per month.  The rental amount is subject to review periodically based on actual expenses which may increase or decrease the monthly amount.  BUYER shall be responsible for imprinters lent to it.  In the event an imprinter is lost, stolen or damaged beyond repair, BUYER shall reimburse SELLER in full for the cost thereof.  BUYER understands and agrees that it has no right, title, or ownership interest in such software or firmware and agrees that it will not attempt to reverse engineer, decompile, disassemble or otherwise attempt to derive the source code of such software or firmware.

26.
INDEMNITY AND INSURANCE.

A.
BUYER shall protect, defend, indemnify and hold SELLER and its employees free and harmless from and against any and all losses, claims, liens, demands and causes of action of every kind, including the amount of any judg​ments, penalties, interest, court costs and legal expenses (i.e., attorneys’ fees and costs of legal assistants) incurred by SELLER in defense of same, arising in favor of any party on account of claims, liens, debts, personal injury, death or damages to property and all other claims or de​mands of every character occurring or in any way incident to, in connection with or arising out of the activities conducted at BUYER’s Location except for activities of SELLER or SELLER’s agents.  BUYER shall be solely responsible for the defense of any and all claims, demands or suits and agrees to bear all other costs re​lated thereto.  BUYER's obligations hereunder expressly extend to all pollution cleanups and response costs claims and demands by any party, including governmental agencies, arising out of any underground storage tank leaks or groundwater contamination.  As used herein, "pollution cleanup and response costs" include, but are not limited to, costs of testing, costs of site rehabilitation and other costs for the cleanup of discharge of petroleum products.

B.
BUYER shall be responsible for maintaining in force during the term of this Agreement all insurance on BUYER’s Location and the operations conducted thereon, as required by law, including pollution liability insurance, and in amounts necessary to cover the indemnities assumed under this paragraph.  Such insur​ance will in no way limit or restrict BUYER's obligation under this paragraph as to indemnification of SELLER and, further, the insurance will be in no way limited by any limitation placed upon the in​demnity herein given as a matter of law.

27.
COMPLIANCE WITH ENVIRONMENTAL LAWS AND REGULA​TIONS.  BUYER expressly acknowledges that it is the operator of the motor fuel facilities located at BUYER’s Location, and further acknowledges that SELLER has no ownership or operational interest in the underground motor fuel storage tanks or piping system.  Further, SELLER has no right of control over the use, in​spection or maintenance of such storage tank system.  Without limit​ing or detracting from the in​dem​nity provisions above, BUYER shall com​ply with the Environmental Pro​tec​tion Act, with special attention to the regu​lations governing the storage, dispensing and sale of unleaded gasoline, and all other federal, state and local laws and ordi​nances relat​ing to the environ​ment, and with the rules, orders and regula​tions issued and promulgated thereunder, and shall de​fend, indem​nify and hold SELLER harmless from and against any and all penalties, interest, costs, ex​penses, claims, judgments and orders with respect to such laws, ordinances, rules, orders and regulations, except those arising out of the sole negligence or willful misconduct of SELLER.

28.
WAIVER.  SELLER and BUYER shall perform their respective obligations hereunder in a timely manner.  Either party may waive the breach of any provision of this Agreement by the other party; however, any such waiver shall not be deemed to be a waiver of any other provision or of any subsequent breach of the same provision.

29.
SEVERABILITY.  If, for any reason, any provision in this Agreement shall not be authorized by law or shall be deemed void for public policy reasons or otherwise, then that provision shall be severable from the remaining provisions which shall continue in full force and effect.

30.
FIRST RIGHT OF REFUSAL.  In the event that BUYER owns the property or leases the property from a third party, then BUYER grants to SELLER the right of first refusal to purchase or lease the subject property or to purchase BUYER’s business in the event BUYER chooses to assign the lease, sublease the property or sell said property or business or any part thereof to a third party.  The right granted to SELLER shall allow SELLER to lease the premises or purchase the premises, business or improvements under the same terms and conditions as offered in good faith by a third party.  BUYER shall provide SELLER with the written terms of the third-party offer, and SELLER shall have thirty (30) days to notify BUYER of SELLER’s intent to exercise its right.  Should SELLER decline to exercise its right for any reason on any occasion, SELLER’s right of first refusal shall continue during the remaining term of the Agreement.

31.
MORTGAGE.  To secure BUYER’s performance of BUYER’s obligations under this Agreement and any other agreements between SELLER and BUYER, BUYER hereby grants to SELLER a mortgage lien in BUYER’s Station, including the real property, improvements, and fixtures, as more specifically set forth in that certain mortgage of even date.  BUYER acknowledges that SELLER intends to record such mortgage and this Agreement in the public records of the county in which BUYER’s Station is located, and said mortgage  and this Agreement shall be covenants running with the land and will be binding on any subsequent purchaser unless otherwise satisfied in full.

32.
ASSIGNMENT.  This Agreement shall not be assign​able by BUYER or by operation of law without SELLER's prior written consent, which consent shall not be unreasonably with​held, but otherwise shall be binding upon and shall inure to the benefit of the parties, and their respective represen​ta​tives, successors and assigns.  If SELLER so consents, the term will be the remainder of the original twenty year term minus all years since the commencement of the original agreement.
33.
DUE ON SALE CLAUSE.  If all, or any part of the Location or any interest in it is sold or transferred (or if a beneficial interest in BUYER is sold or transferred and BUYER is not a natural person) without SELLER’s prior written consent, SELLER may, at its option, elect to extend the term of the Supply Agreement for a period equivalent to that which expired since its commencement and enforce such extended Supply Agreement against the BUYER and the transferee/assignee of the Location.  This recourse shall be in addition to and not in lieu of any other remedies the SELLER may possess under the Agreement, or at law or in equity.
34.
SECURITY DEPOSIT AND PERSONAL GUARANTY.  BUYER shall place with SELLER a security deposit in the amount of   $                              , with such security to earn interest at USAmeribank’s passbook rate.                                                    , BUYER, will personally guarantee the amounts due SELLER under this Agreement.  SELLER reserves the right to review annually the security deposit amount and BUYER agrees to increase the deposit amount to SELLER as required.  BUYER will base the security amount on 1.5 times the total dollar amount of a full load of fuel (8,700 Gallons) for the preceding 30 days prior to the annual review.
35.
ATTORNEYS’ FEES.  In the event of litigation between the parties to enforce or exercise any of the rights of this Agreement or the _______________ Branded BUYER Loan Agreement or to protect any interests created hereunder, the prevailing party shall be entitled to recover against the other party all legal expenses of litigation, both at trial and appellate levels, including a reasonable attorneys’ fee, court costs and cost of legal assistants. 

36.
RECORDATION OF AGREEMENT.  BUYER acknowledges that SELLER intends to record this Agreement in the public records of the county in which BUYER’S Location is situated and BUYER consents to the recording of this Agreement.

37.
GUARANTY.  In consideration of SELLER entering into this Agreement with BUYER, ___________________________ (“GUARANTOR”) agrees to absolutely and unconditionally guarantee the full and prompt payment when due, whether by acceleration or otherwise, all amounts due SELLER under this Agreement including attorney’s fees and costs.
38.
ENTIRE AGREEMENT.  The parties acknowledge that this Agreement and represent the entire agreement between the parties covering the sale and delivery of motor fuel at BUYER’s Location and sets forth all the terms and conditions agreed upon by the parties hereto.  The terms of this Agreement are not to be changed except by written agreement executed by both parties hereto, and neither party is nor shall be bound by any inducement, statement, representation, promise or agreement not continued herein.

39.
BINDING PROVISION.  This agreement shall be binding upon the grantees, representatives, successors and assigns of subject property, whether or not approved by seller.

EXECUTED THE DATE AND YEAR first above written.

SIGNED, SEALED AND DELIVERED
in the presence of:



        

       (BUYER)

________________________________                          
By: ____________________________________

Witness                                                                                               ______________________ ___(Print Name)







      As its ________________________________
________________________________                             

Witness 

State of Florida              
    ]

County of ______________]

The foregoing instrument was acknowledged before me this           day of                          , 20      by                                                                                                   , as its ______________________ who is personally known to me or who has produced _________________________________________________________________________________ as identification.









_______________________________________









Notary Public – State of Florida


(Seal)







                    AUTOMATED PETROLEUM & ENERGY 

                                                                                                          COMPANY, INC.  (SELLER)

________________________________                          
By: _____________________________________

Witness                                                                                   
        BILL McKNIGHT







      As its   President                                               .
________________________________                        

Witness

State of Florida        
  
]

County of ___________________ 
]

The foregoing instrument was acknowledged before me this            day of                                                , 20        by    BILL McKNIGHT , as its   President    who is personally known to me or who has produced ___________________________________________________________ as identification.









_______________________________________









Notary Public – State of Florida


(Seal)

      “GUARANTOR”

________________________________                          
By: ____________________________________

Witness                                                                                   
       __________________________(Print Name)
________________________________                             

Witness 
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