DEALER AGREEMENT
This Dealer Agreement (this "Agreement") effective as of ____________________, 20____ (the "Effective Date"), is by and between the following, as applicable: C Berman Associates Inc. (a Pennsylvania corporation), CBA Innovations LLC (a Pennsylvania corporation), both with offices at 6712 Washington Avenue, Suite 102, Egg Harbor Township, New Jersey 08234 (collectively or individually referred to hereinafter as the "Company") and _______________________________________________________________________ (Dealer) with offices at ____________________________________________________________ (referred to hereinafter as the "Dealer").

In consideration of the mutual promises and covenants contained herein, and other good and valuable considerations, the receipt and sufficiency of which are hereby acknowledged, the Company and the Dealer agree as follows:

1. Dealer
A. The Company and the Dealer will install one of the Company's Vehicle Protection Product ("VPP") interactive selling Kiosks ("Kiosk") in a location at the Dealer per Exhibit "A". Future Kiosk location movement can only occur by mutual consent.

B. The Dealer will take all necessary steps to allow for complete and continued Kiosk access and integration into the Dealer's Dealer Management System ("DMS") without cost to the Company.  

C. The Dealer will take all necessary steps to allow for complete and continued Kiosk access to wired and wireless internet access without cost to the Company.  

D. The Dealer will take all necessary steps to allow for complete and continued Kiosk access to 110 volt electric power without cost to the Company.  

E. The Dealer will take all necessary steps to assure that the Kiosk is kept clean and clear of any dirt, debris, chemicals or industrial automotive service items that may harm the Kiosk or hurt it's functionality. Further the Dealer will inform a Company representative about such occurrence within one business day of knowledge of same.  

F. The Dealer will let the Company remove its Kiosk at any time for any reason during regular business hours with one business day notice. It is acknowledged that the Kiosk is and remains the property of the Company regardless of its location.

G. The Dealer will allow full Kiosk access to Company personnel during regular business hours for servicing, programming or other requirements that may occur.

H. Kiosks are delivered and installed per production and sign up scheduling as well as other considerations that are entirely at the discretion of the Company. Dealer sign up does not guarantee that the Dealer will receive a Kiosk.   

I. The Dealer acknowledges that the Kiosk keeps track of significant information based on it's consumer interaction, it's sales and the sales that were not finalized. The Company may decide to share all or part of this information with the Dealer based on relevance.  

J. The Dealer's personnel including but not limited to Service Department and Sales have the opportunity to put an individual code into the Kiosk when bringing a customer to the Kiosk. When a sale occurs as a result of this Kiosk introduction the Company will pay a taxable payment to the individual. The Dealer will promote this process by introducing the Dealer's personnel to a Company representative. 

K. The Dealer will set up initial and on-going training for a Company representative to give a 15 minute overview immediately after the Kiosk is installed to all relevant Dealer personnel. This training will also occur when new Dealer personnel are hired and when new features are introduced on the Kiosk.  

L. The Dealer will accept Service department claim payment for any and all Company represented VPP products sold on the Kiosk for work performed in the Dealer's Service department. The Company has the right to sell any VPP through any Administrator on its Kiosk.  Copies of the consumer VPP contracts for sale on the Kiosk are available for Dealer review upon request. 
M. The Dealer understands that the Kiosk contains proprietary technology and processes that are U.S. Patent Pending. The Kiosk location in the Dealer's facility offers a unique learning opportunity. Therefore the Dealer will not attempt to compete with the Company on a Kiosk or similar business model or transactional or business process.   

N. The Dealer will provide and allow the use of its name, logo and other identifying materials for the Company's use in conjunction with its Kiosk(s). 

O. The Dealer shall have no right to alter, program or modify the Company's Kiosk. 

2. Company
A. The Company will pay the Dealer $250.00 per completed transaction on the 10th of the month following the date of the transaction. It is understood that most transactions will include future customer payments. It is understood that most of the F&I products sold now or in the future through the Kiosk(s) are cancellable. Therefore when transactions end prior to receipt of all customer payments or if a return of funds to the customer is necessary the Dealer will return it's proportionate share to the Company. The preferred method for such a return is a deduction from future payments however if this is not possible the Dealer will refund the Company through payment within 30 days of receipt of proper documentation.      

B. The Company will pay a taxable payment to all individuals per 1.J. of this agreement.

C. The Company's representatives will service, update and maintain the Kiosk(s) without cost to the Dealer. The initial installation per 1.A, 1.B and 1.C will require minimal Dealer assistance and minor costs. 

D. The Company will install one or more of its Kiosk's free of charge to the Dealer at the agreed upon location per Exhibit "A". 

E. The Company will use customer payment processing services and equipment at its discretion. The Company, not the Dealer, has the responsibility to handle the credit card or other payment transactions for the customer. 

3. Compensation
A. The Dealer should receive additional benefits as consumers with VPP's come back to the Dealer for their Service Work. However the Company does not guarantee this.

B. The Dealer's sole compensation is listed in 2.A.

C. Should Service Department work occur per 3.A. the Company is not entitled to any share of this added potential benefit. 

D. Other than the compensation listed in 1.J. and 2.B. of this agreement the Dealer is responsible for the payment of compensation to all of its employees and shall indemnify and defend the Company from and against any claim for compensation by any such employee(s).   

E. The Company is responsible for the payment of compensation to all of its employees and shall indemnify and defend the Dealer from and against any claim for compensation by any such employees.   

F. Should termination occur per section 5 of this agreement, the Company has the right to withhold a reasonable portion of the compensation listed in 2.A. of this agreement until all customer payments are collected and/or all customer contract terms are expired.  

4. Representations
A. The Dealer and its employees are in good standing with any/all State or Federal licenses and permits required under applicable law to conduct the Dealerships business.   

B. The Company and its employees are in good standing with any State or Federal licenses and permits required under applicable law to conduct the Company's business.   

 

C. The Dealer shall not publish, reproduce, circulate, or display any advertisement, circular or other promotional material related to the Company without prior written approval of the Company. 

D. The Dealer understands that Kiosk transactions are conducted through electronic means.  The Dealer agrees to indemnify, defend, and hold harmless Company against all costs, losses, liabilities, expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred with third-party claims against Company that result from any negligent act or omission of the Dealer under this Agreement or any failure to perform by the Dealer under this Agreement.  This includes all acts resulting from passive negligence, active negligence, intent and failure to perform or otherwise.  

5. Term and Termination
A. This Agreement shall be effective as of the date set forth above and shall continue in full force until terminated.

B. Either party may terminate this agreement at any time without reason with a one business day written notice.

C. If this agreement is terminated by the Dealer. The Dealer may disconnect the Kiosk or ask the Company to remotely turn off its Kiosk. The Dealer shall protect the Kiosk from damage for at least two weeks until a Company representative arranges for pick up. The Dealer will pay reasonable damages to the Company if the Kiosk is damaged. 

D. If this agreement is terminated by the Company. A Company representative will inform the Dealer and arrange for pick up simultaneously and within one business day. 

6. Miscellaneous
A. This Agreement constitutes the entire Agreement between the parties relating to the subject matter hereto and supersedes all prior agreements between the parties. 

B. This Agreement may not be revised, modified or altered without a written document executed by both parties.

C. Nothing in this Agreement shall be construed as establishing any of the following relationships between the Company and the Dealer: joint venture, partnership, employer or employee.

D. This Agreement shall be governed by and in accordance with the laws of the State of Pennsylvania. Any legal dispute will be settled in the courts of Montgomery County, Pennsylvania.
              _______________________________________   

Dealer (print full legal name)








BY: ___________________________________
          BY: ___________________________________

(Signature)





     Emmanuel Boykin, President



_______________________________________

(Print Name)

_______________________________________

(Title) 

Exhibit “A”
Description of specific location of Kiosk within Dealership
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