DEDICATED
CARRIERS, INC.

SHIPPER/BROKER TRANSPORTATION AGREEMENT

THIS AGREEMENT, “Agreement”, made and intended to be effective this day of

by and between Dedicated Carriers, Inc having

offices at 4627 Town N Country Blvd. Tampa, Fl.orida 33615 (BROKER), and

having offices at

(SHIPPER),

collectively, the PARTIES”.
RECITALS

A. WHEREAS BROKER is licensed as a Property Broker by the Federal Motor Carrier
Safety

Administration (FMCSA) in Docket Number MC-282061, or by appropriate State
agencies, and as a licensed broker, arranges for freight transportation. A copy of
BROKER’s authority is attached as Appendix A and a copy of BROKER’s Surety Bond
or trust fund agreement is attached as Appendix B; and

B. WHEREAS SHIPPER, to satisfy some of its transportation needs, desires to utilize the
services of BROKER to arrange for transportation of SHIPPER’s freight.

NOW THEREFORE, intending to be legally bound, BROKER and SHIPPER agree as
follows:



AGREEMENT

1. TERM. Subject to paragraph 11, the term of this Agreement shall be one (1) year,
commencing on the date first mentioned above, and shall automatically renew for
successive one year periods; provided, however, that either Party may terminate this
Agreement on 30 days written notice to the other Party, with

or without cause, or as otherwise provided in this Agreement.

2. SERVICE. BROKER agrees to arrange for transportation of SHIPPER s freight
pursuant to the terms and conditions of this Agreement and in compliance in all matertal
respects with all federal, state and local laws and regulations relating to the brokerage of
the freight covered by this Agreement. BROKER’s responsibility under this Agreement
shall be limited to arranging for, but not actually performing, transportation of
SHIPPER’s freight. The PARTIES may, upon written mutual agreement, include
additional service terms to be attached as Appendix D.

3. VOLUME.

A. SHIPPER agrees to tender a minimum of three (3) shipments per year to BROKER,
and BROKER agrees to arrange for the transportation of said shipments, as well as any
other shipments offered by SHIPPER. Shipper is not restricted from tendering freight to
other brokers, or directly to motor carriers. BROKER is not restricted from arranging
transportation for other parties.

B. SHIPPER shall be responsible to BROKER for timely and accurate delivery
instructions and description of the cargo, including any special handling requirements, for
any shipment.

4. FREIGHT CARRIAGE. BROKER warrants that it has entered into, or will enter into,
bilateral contracts with each carrier it utilizes in the performance of this Agreement.
BROKER further warrants that those contracts comply with all applicable federal and
state regulations and shall include the following provisions:

A. Carrier shall agree to defend, indemnify and hold BROKER and SHIPPER harmless
from all damages, claims or losses arising out of its performance of the Agreement,
including cargo loss and damage, theft, delay, damage to property, and personal injury or
death.

B. Carrier shall agree that its liability for cargo loss or damage shall be no less than that
of a Common Carrier as provided for in 49 USC 14706 (the Carmack Amendment).
Exclusions in Carrier’s insurance coverage shall not exonerate Carrier from this liability.
For shipments outside of the United States the terms in Foreign Shipments Appendix D
of this Agreement shall apply.

C. Carrier shall agree to maintain at all times during the term of the contract, insurance
coverage with limits not less than the following:

General Liability/Property Damage -$1,000.000.00

Auto Liability -$1,000,000.00

Cargo Liability -$100,000.00

Worker’s Compensation — as required by law.

BROKER shall verify that each carrier it utilizes in the performance of this Agreement
has insurance coverage as defined above.



D. Carrier shall agree that the provisions contained in 49 CFR 370.1 et seq. shall govern
the processing of claims for loss, damage, injury or delay to property and the processing
of salvage.

E. Carrier shall authorize BROKER to invoice SHIPPER for services provided by the
Carrier. Carrier shall further agree that BROKER is the sole party responsible for
payment of its invoices and that, under no circumstance, will Carrier seek payment from
the shipper, consignee or BROKER’s customer.

F. Carrier shall agree that, at no time during the term of its contract with BROKER, shall
it have an “Unsatisfactory” safety rating as determined by the Federal Motor Carrier
Safety Administration (FMCSA). If Carrier receives an Unsatisfactory safety rating, it
shall immediately notify BROKER. BROKER shall not knowingly utilize any carrier
with an unsatisfactory safety rating in the performance of this Agreement.

G. Carrier shall agree that the terms and conditions of its contract with BROKER shall
apply on all shipments it handles for BROKER. Any terms in a tariff that are referenced
in the carrier contract which are inconsistent with the contract shall be subordinate to the
terms of the contract

H. Carrier shall expressly waive all rights and remedies under Title 49 U.S.C., Subtitle
1V, Part B to the extent they conflict with the contract.

I. BROKER further warrants it will require proof of insurance and operating authority
from each Carrier and, should BROKER utilize the services of any Carrier or other
broker on SHIPPER’s behalf, which Carrier and/or broker does not have proof of
insurance and/or operating authority, BROKER agrees to indemnify and hold harmiess
SHIPPER from all legitimate claims not paid by Carrier, including but not limited to
cargo loss and damage claims. .

5. RECEIPTS AND BILLS OF LADING. If requested by SHIPPER, BROKER agrees to
provide SHIPPER with proof of acceptance and delivery of such loads in the form of a
signed Bill of Lading or Proof of Delivery, as specified by SHIPPER. SHIPPER’s
insertion of BROKER’s name on the bill of lading shall be for SHIPPER convenience
only and shall not change BROKER’s status as a property broker. The terms and
conditions of any freight documentation used by BROKER or carrier selected by
BROKER may not supplement, alter, or modify the terms of this Agreement.

6. PAYMENTS. BROKER shall invoice SHIPPER for its services in accordance with the
rates, charges and provisions set forth in Appendix C, attached, and any written
supplements or revisions that are mutually agreed to between the PARTIES. If rates are
negotiated between the PARTIES and not otherwise confirmed in writing, such rates
shall be considered “written,” and shall be binding, upon BROKER’s

invoice to SHIPPER and SHIPPER’s payment to BROKER. SHIPPER agrees to pay
BROKER’s invoice within 30 days of invoice date without deduction or setoff. BROKER
shall apply payment to the amount due for the specified invoice, regardless whether there
are earlier unpaid invoices. Payment of the freight charges to BROKER shall relieve
SHIPPER, Consignee or other responsible party of any liability to the carrier for non-
payment of its freight charges; and BROKER hereby covenants and agrees to indemnify
SHIPPER, Consignee or other responsible party against such liability.

7. CLAIMS.

A. Freight Claims: SHIPPER must file claims for cargo loss or damage with BROKER
within one hundred eighty (180) days from the date of such loss, shortage or damage,
which for purposes of the Agreement shall be the delivery date or, in the event of non-
delivery, the scheduled delivery date. SHIPPER must file any civil action against



BROKER in a Court of Law within two (2) years from the date the carrier or BROKER
provides written notice to SHIPPER that the carrier has disallowed any part of the claim
in the notice. Carriers utilized by BROKER shall agree in writing with BROKER to be
liable for cargo loss or damage as outlined in paragraph 4.b above. The carriers’ cargo
liability for any one shipment shall not exceed $25.000, unless BROKER is notified by
SHIPPER of the increased value prior to shipment pickup and with reasonable advance
notice to allow BROKER and/or the carrier to procure additional insurance coverage. It is
understood and agreed that the BROKER is not a Carrier and that the BROKER shall not
be held liable for loss, damage or delay in the transportation of SHIPPER's property
unless caused by BROKER’s negligent acts or omissions in the performance of this
Agreement. BROKER shall assist SHIPPER in the filing and/or processing of claims
with the Carrier. If payment of claim is made by BROKER to SHIPPER, SHIPPER
automatically assigns its rights and interest in the claim to BROKER so as to allow
BROKER to subrogate its loss. In no event shall BROKER or BROKER’s Carrier be
liable to SHIPPER or anyone else for special, incidental, or consequential damages that
relate to loss, damage or delay to a shipment, unless SHIPPER has informed BROKER in
written or electronic form, prior to or when tendering a shipment or series of shipments to
BROKER, of the potential nature, type and approximate value of such damages, and
BROKER specifically agrees in written or electronic form to accept responsibility for
such damages.

B. All Other Claims: The PARTIES shall notify each other within sixty (60) days of
learning of any claims other than cargo loss or damage claims, and shall file any such
claims with the other Party within one hundred eighty (180) days from the date of notice.
Civil action, if any, shall be commenced in a Court of Law within two (2) years from the
date either Party provides written notice to the other Party of such a claim.

8. INSURANCE. BROKER agrees to procure and maintain at its own expense, at all
times during the term of this Agreement, the following insurance coverage amounts:

A. Comprehensive general liability insurance $1,000,000.00covering bodily injury and
property damage

B. Contingent Cargo Insurance $ 100,000.00

(For data on common insurance coverage limits see www.tianet.org)

BROKER shall submit to SHIPPER a certificate of insurance as evidence of such
coverage and which names SHIPPER as “Certificate Holder”.

9. SURETY BOND. BROKER shall maintain a surety bond or trust fund agreement as
required by the Federal Motor Carrier Safety Administration in the amount of $10,000
and furnish SHIPPER with proof upon request.

10. HAZARDOUS MATERIALS. SHIPPER and BROKER shall comply with all
applicable laws and regulations relating to the transportation of hazardous materials as
defined in 49 CFR §172.800 and §173 et

seq. to the extent that any shipments constitute hazardous materials. SHIPPER is
obligated to inform BROKER immediately if any such shipments do constitute hazardous
materials. SHIPPER shall defend, indemnify and hold BROKER harmless from any
penalties or liability of any kind, including reasonable attorney fees, arising out of
SHIPPER’s failure to comply with applicable hazardous materials laws and regulations.



11. DEFAULT. Both parties will discuss any perceived deficiency in performance and
will promptly endeavor to resolve all disputes in good faith. However. if either party
materially fails to perform its duties under this Agreement, the party claiming default
may terminate this Agreement on 10 (ten) days written notice to the other Party.
SHIPPER shall be responsible to pay BROKER for any services performed prior

to the termination of this Agreement and for shipments not yet completed and/or not yet
invoiced to SHIPPER.

12. INDEMNIFICATION. Subject to the insurance limits in Section 8, BROKER and
SHIPPER shall defend, indemnify and hold each other harmless against any claims,
actions or damages, including, but not limited to, cargo loss, damage, or delay, and
payment of rates and/or accessorial charges to Carriers, arising out of their respective
performances under this Agreement, provided, however, the indemnified party shall

not offer settlement in any such claim without the agreement of the indemnifying party
which agreement shall not be unreasonably withheld. If the indemnified party offers or
agrees to a settlement for such a claim without the written agreement of the indemnifying
party, the indemnifying party shall be relieved of its indemnification obligation. Neither
party shall be liable to the other party for any claims, actions or damages due to the
negligence of the other party. Although Section 8 only imposes insurance requirements
upon BROKER, for purpose of this Section 12, those amounts also shall limit the scope
of SHIPPER’s indemnification obligations. The obligation to defend shall include all
costs of defense as they accrue.

13. ASSIGNMENT/MODIFICATIONS OF AGREEMENT. Neither party may assign or
transfer this Agreement, in whole or in part, without the prior written consent of the other
party. No amendment or modification of the terms of this Agreement shall be binding
unless in writing and signed by the PARTIES.

14. SEVERABILITY/SURVIVABILITY. In the event that the operation of any portion
of this Agreement results in a violation of any law. or any provision is determined by a
court of competent jurisdiction to be invalid or unenforceable, the Parties agree that such
portion or provision shall be severable and that the remaining provisions of the
Agreement shall continue in full force and effect. The representations and obligations of
the PARTIES shall survive the termination of this Agreement for any reason.

15. INDEPENDENT CONTRACTOR. It is understood between BROKER and
SHIPPER, that BROKER is not an agent for the Carrier or SHIPPER and shall remain at
all times an independent contractor. SHIPPER does not exercise or retain any control or
supervision over BROKER, its operations, employees, or carriers.

16. NONWAIVER. Failure of either party to insist upon performance of any of the terms.
conditions or provisions of this Agreement, or to exercise any right or privilege herein, or
the waiver of any breach of any of the terms, conditions or provisions of this Agreement,
shall not be construed as thereafter waiving any such terms, conditions, provisions, rights
or privileges, but the same shall continue and remain in full force and effect as if no
forbearance or waiver had occurred.

17. NOTICES. Unless the PARTIES notify each other in writing of a change of address,
any and all notices required or permitted to be given under this Agreement shall be in
writing (or fax with machine imprint on paper acknowledging successful transmission)
and shall be addressed as follows:



(BROKER)
Attn:Dedicated Carriers, Inc
Address:4627 Town N Country Blvd. Tampa, FL. 33615
Phone: 813-884-8466
Fax: 813-886-5465
(SHIPPER)

Attn:

Address:

Phone:

Fax:

18. FORCE MAJEURE. Neither Party shall be liable to the other for failure to perform
any of its obligations under this Agreement during any time in which such performance is
prevented by fire, flood, or other natural disaster, war, embargo, riot, civil disobedience,
or the intervention of any government authority, or any other cause outside of the
reasonable control of the SHIPPER or BROKER, provided that the Party so prevented
uses its best efforts to perform under this Agreement and provided further, that such
Party provide reasonable notice to the other Party of such inability to perform.

19. CHOICE OF LAW AND VENUE. All questions concerning the construction,
interpretation, validity and enforceability of this Agreement, whether in a court of law or
in arbitration, shall be governed by and construed and enforced in accordance with the
laws of the State of Florida, without giving effect to any choice or contlict of law
provision or rule that would cause the laws of any other jurisdiction to apply.

20. ARBITRATION. (Optional. Initial here if accepting this option SHIPPER,
__DCI__ BROKER) In the event of a dispute arising out of this Agreement, the Party’s
sole recourse shall be to arbitration within two years from the date of the alleged loss.
Proceedings shall be conducted under the rules of the Transportation Arbitration and
Mediation PLLC (TAM), the American Arbitration Association (AAA) or Transportation
ADR Council, Inc. (ADR) at the discretion ot the party filing the complaint. Upon
agreement of the PARTIES, arbitration proceedings may be conducted outside of the
administrative control of the TAM, AAA or ADR. The decision of the arbitrators shall be
binding and final and the award of the arbitrator may be entered in a court of competent
jurisdiction. The prevailing party shall be entitled to recovery of costs, expenses and
reasonable attorney fees as well those incurred in any action for injunctive

relief, or in the event further legal action is taken to enforce the award of arbitrators. The
arbitration provisions of this paragraph shall not apply to enforcement of the award of
arbitration.




21. CONFIDENTIALITY. BROKER shall not utilize SHIPPER s name or identity in any
advertising or promotional communications without written confirmation of SHIPPER's
consent and the PARTIES shall not publish, use or disclose the contents or existence of
this Agreement except as necessary to conduct their/its operations pursuant to this
Agreement. BROKER will require its carriers and/or other brokers to comply with this
confidentiality clause.

22. ENTIRE AGREEMENT: This Agreement, including all Appendices and Addenda,
constitutes the entire agreement intended by and between the PARTIES and supersedes
all prior agreements, representations, warranties, statements, promises, information,
arrangements, and understandings, whether oral, written, expressed or implied, with
respect to the subject matter hereof. Any modifications to this model contract, as
published and copyrighted by TIA/NITL, shall be highlighted or italicized and initialed
by both PARTIES to be valid.

IN WITNESS WHEREOF, the PARTIES hereto have caused this Agreement to be
executed in their respective names by their fully-authorized representatives as of the dates
first above written.

(BROKER)

Attn: Dedicated Carriers, Inc

Address: 4627 Town N Country Blvd. Tampa, FL. 33615
Phone: 813-884-8466

Fax: 813-886-5465

(SHIPPER)

Attn:

Address:

Phone:

Fax:

2004 National Industrial Transportation League & Transportation Intermediaries
Association. All rights reserved.
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Appendix A March 26, 1996

FEDERAL HIGHWAY ADMINISTRATION
LICENSEE
MC 282061 SUB 1 B

DEDICATED CARRIERS, INC.
Tampa, FL

"ﬂl& license is evidence of the applicant’s authority to engage in operations,
in interstate or foreign commerce, as a broker, arranging for transportation of
freight (except household goods) by motor vehicle.

This authority will be effective as long as the broker maintains insurance
coverage fro the protection of the public (49 CFR 1043) and the designation of
agents upon whom process may be served (49 CFR 1044). Applicant shall also
render reasonably continuous and adequate service under this authority. Failure to
maintain compliance will constitute sufficient grounds for revocation of this
authority.

JOHN F. GRIMM
Director, Office of Motor Carrier
Information Analysis



uf canceliation,

According 1 the Prperwork Radugtion Aet of 1995, no parsond drs required to reapond to a eoflzction of informntion neless it dispings o vald OMB conttol gumber. It ls estimated thar an
avepnge-af 10 minates per response 13 mquir-d to complm this callection of informatian, This eztimate Includeg thme for reviawing Instrictions, fsarching exlstiog datn touress, gatherng aad
mnictaining e duta needed, and completing und reviewing the collzctian af infommitiar. - Commynts tonozrlng the securacy of tids burden antimate or suggaetions for reducing i burdon shauld
1w d'ractsél 0 the Feuneal Motor Carrler Stfery Adusisistration, 400 7tk St SW, Wnshm'm DC 20590,

B.MC.85 Approved by OMB
2128-0017
Bxpiras: 09/30/2005
FILER FMC3A Licease No.
ACCOUNTNO. __ _12584% Mo- 282061

Appendix B

FPROPERTY BROKER’S'TRUST FUND AGREEMENT UNDER 49 U.8.C. 13906
"OR NOTICE OF CANCELLATION OF THE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, That we_ DEDICATED CARRIERS, INC.
{Broker)

of 4627 Town N!Country Blvd., Tampa, Florida = 33606

(Street) {City) (Stare)  (Zip code)

a8 TRUSTOR (heminaftel';.cmed Truster), and CALIFQENTIA FACTORS_& FINANCE . . .
: ‘ (Name of Trussce)

a financial institution created and existing under the laws of __ Caldiformia
(State or District of Colurmbia)
3¢ TRUSTER (hercinafiar c'\ncd Trustee) bold and fimmly bind oursalves and eur hcirr, executors, adminirtratars, successors, Aad assigns, jointly

and geverally, firmly by thess prcsents

WHEREAS, the Trustor is or intends to hecome a Broker puTsUAD! 10 the provisions of the Tite 49, U .C. 13904, and the rules and regulations of
the Fadarn! Motor Catrier Safety Administration relating to insurasice or other securify for the, protection of mofor carminrs and shippers, and hag’
elected to fle with the Federal Motor, Carvicr Safety Administrution such & Trust Fund Agrcemont ns will snsties financial responsibility and the
synplying of transportation subjoct to thae ICC Termination Act'of 1995 in accordanee with contracts, agreements, or arrangements therefor, and

WHEREAS, this Trust Fund Agreerosut is. wiittsn to sssire compliance by the Trustor as 1 licensed Property Broker of Transportatien by motor
vehiclk with 49 . 5. € 13906¢h), and the rulss and regulations of the Federal Motor Carrier Safety Administration, relating to insurance or other
gecurity. for the protection of moter earricrs or shippers, and shall inure to the benefis of Ay and all motor eatriers or skippers to whom the Trustor

may he (egally lfable for any of the damages hersin deseribed.
NOW, THEREFORE, the trustor and trugtes, £ accomplish the above, agree as follows:

1. Trustce agrees that payments made pursuant to the sccurty provided herejn to shippers and motor earricrs pursuant to this Afresment wil be
made exclusively and directly to shippers or moter carriers Hhat s partica to contmets, agreements or urangements with Trostor.

. Trustee agrees that the protection afforded to shippera and motor carriers bareby will continue vatil any and all claims made by shxppen or motor
carriors for wiich Trustor. may e logally Hable have been setded or until the Muds deposited by Trustor pursuant to this Agraement have becn
¢xhausted, widchever comes first,

3. The parties hereto acknowledgs and cortify thiat spid Trustoe shall exclusively manage the recurity and trust fund, =5 herein set forth, and shall
Dbave legal title to the speority and trust fund. pursuant to the terms and conditions ag sct forh in this agreement. Further, tha parties hereto. and- tke -

~said Trustce, 25 £videndsd by thlr Mgnatures to this agrocment, acknowlcdge and certify that (a) zaid Trustee, neither has not sxpects fo have any

interest, finaneial, proprictaty, of otherwise, whatsoover, it Trustor; and (b) said Trustor, neither has nor expects to kave any interest, financial,
propristary, or otherwise, whatsoever, in Trostee. .

4, Trustce ackﬂowledgcs the recaipt of Lhe autn of Ten Thousand Dollars ($10,000.00), to be held in trust under the rerms and conditions sét forth
hcrcm

5. Trustee may, witltin its sole diserefion, invest the funds comprising the corpus of this tust fund congiatent with its fiduciaty oligation vader
applicable law.

6, Trustec shall psy, up to a limit of Tep Thousand Dallars (310,000, 00), directly to 2 shipper of motor sarrier any sum or sums which Tmistes, it
good faith, determines that the Trustor has failed to pay and would e hcld Togaily liable by reason of Trustor's failute fo parfors Fasthfully its
contacts, agreements, ar arrangeracnts for tansporiation by authorized moter carmiers, made by 'I“rusmr wihile (s agreement is i &f f~ct regardless
of the fmancial responsikility or Jack theracf, or the solvency or bamc_mprcy, of Truster,

1

7. In the eveat that the trust fund is drawn upom and the corpus of the trust fund is a swm less thaa Tcn Thousand Dollarz (31 D (00.00), Trustor
shall, within thirty (30) dAya replenish tae trust fund up m Ten Thousand Dollars ($70,000.00) by paying to the Trustes a surn cqual to the
diffsrencs betwesn the-exisiing corpus of the trast funcl and Ten Thousand. Dollars & 10 000.60).

8. Trustes shall immediately give writien notice to the PMCSA of alf fawsuirs filad, _}uﬂa'm"nts r*ndcrcd and Daments madc undcr this trust
agreement and of any fzu urs by Trustor to replenish the trust fund as requirsd herain.

g Tha; agresment may,bie.canceled at eny fme upon thirty (30) days written notice by the ""rustec or Trustor to the FMESA on thc form printed at

e Dottesm of this 1gree'~tc1t The thirty (30} day notice perind shail comymence tpan actual recsipt of a copy of the trust fund agrecment with the

cqmpleted:notice c:Fbsmcu]hmon at the FMCSA's Washingtnn, DC office. Thz Trustee and/or Trustor specifically agrees to file such writter nofice















