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2.3 Hauling for Other Carriers (a) The parties acknowledge that while Contractor is
operating under Carrier's operating authority granted to Carrier by the DOT or its afRliated
agencies, Contractor shall be required to display all information required by federal and state
law, such as the Carrier name and operating authority on the Equipment. Carrier shall
furnish Contractor with all necessary identification required by the DOT and any other
applicable federal or state statutes, rules or regulations, All such identification shall be
removed from the Equipment by Contractor if Contractor contracts with another party for
services. Moreover, all such identification shall be removed from the Equipment by
Contractor and returned to Carrier upon the termination of this Agreement. Cartier may, in
its discretion, withhold payment until such identification is returned, unless the identification
is lost or stolen, whereupon a letter certifying the removal of the identification will suffice.
While operating under Carrier's operating authority, Contractor may not haul goods for any
third party.
(b) Contractor may provide services to another carrier during the term of this Agreement,
provided, however that at such times Contractor agrees that it will remove ftom the
Equipment any and all identification devices, licenses and base plates pertaining to Carrier
and will return them to the Carrier. Contractor agrees to indemnify, defend and hold Carrier
harmless from any liability arising from contracting or providing services to another carrier
or company. Contractor agrees that harding for any other party will not be performed while
using any of Carrier's resources, equipment, name or authorities.

3. Contractor Obligations Regarding Maintenance and Operation of Equipment
With regard to the Equipment, the Contractor shall, at Contractor's sole cost arid expense,

(a) Maintain and operate the Equipment in accordance with the Regulations and this
Agreement;
(b) While operating under Carrier's authority, furnish the Carrier the exclusive
possession, use and control of the Equipment that the Carrier may require to fialfill
requirements placed on it by the Regulations;
(c) Install and maintain on the Equipment a Qualcorom Communication System in
accordance with Addendum "B" attached hereto and incorporated herewith by this
reference;
(d) Insure that the Equipment is manually or electronically governed as not to exceed 70
miles per hour and 68 miles per hour on cruise control and abide by all speed lirnits
established by Federal, state and local governments.
(e) Pay all Federal Highway Use Taxes on the Equipment and shall provide the Carrier
with a stamped copy of "Form 2290, Schedule I" together with a copy of the check
submitted with payment of such tax or other evidence of such payment by October 31, each
year during the term of this Agreement;
(f) Prohibit any persons, other than Contractor DT those Contractor's Affiliates, who are

qualified under this Agreement to operate the Equipment from operating the Equipment
and

(g) Prohibit any persons ftorn riding in or occupying the Equipment unless the
Contractor has made application to the Carrier under the Carrier's Passenger Procedures for
permission to allow a person to ride in the Equipment and Carrier has approved such
application.

4. Carrier Furnished Products, Equipment or Services
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4.1 The Contractor is not required to purchase or rent any products, equipment or

services from the Carrier. In the event that Contractor elects to purchase or rent products,
equipment or services from the Carrier, Contractot agrees that the Cartier may deduct
amounts due for such products, equipment or services from the compensation due the
Contactor or ftom Contractor's Escrows. Contractor and Cattier agree such amounts will
include the cost of such products, equipment or services to Carrier and may include amounts

to cover Cartier's direct and indirect administrative costs of securing, offering and

maintaining such products, equipment or services, plus an additional_ amount to provide a

return to Carrier in exchange for undertaking the risk of secuting, offering and maintaining
such products, equipment or services. Upon request by Contractor, Cattier will afford

copies of documents that are necessary to determine the validity of items charged to

Contractor. Canier may retain all or any portion of any vendor at supplier rebates Dr

discounts on any items purchased through Carrier.
42 Charge-Back Deductions The Carries shall be authorized under this Agreement to

deduct or charge-back from payments due from Carrier to the Contractor those amounts,
costs, expenses and charges described on Addendum "C" attached hereto for the products
Contractor elects to purchase from or through Carrier.

5. Contractor's Obligations Regarding Contractor's Affiliates

Contactor, at Contractor's sole cost and expense, shall be responsible for:

(a) The payment of all wages, expenses, Statutory Work Accident Insurance and

withholding and employment taxes due to federal, state or local governments or agencies
resulting from the services provided by Contractor or Contractor's Affiliates under this

Agreement;
(b) Maintaining in force at all times all requited federal and state statutory Work
Accident Insurance coverage ("Statutoty Workers' Compensation") for the Contractor and
Contactor's Affiliates providing services under this Agreement;
(c) Hiting, setting the wages, hours and working conditions of, and adjusting the

grievances of, supervising, twining, disciplining and firing of all Contractor's Affiliates,
which Contractor's Affiliates are and shall remain the employees of the Contractor.

6. Compliance with Regulations
6.1 Contractor represents and warrants that all services performed by the Contractor and
Contactor's Affiliates under this Agreement will be in full compliance with all Regulations,
including but not limited to, Regulations governing qualification of drivers; the operation of
motor vehicles; parts and accessories necessary for safe operation; hours of service of
drivers; inspection and maintenance; transportation of hazardous materials; and driving and

parking rules. Contractor shall immediately report all accidents from the scene thereof, or at

first opportunity, to Carnet, and shall file with Carrier all physical examinations, certificates,
driver's record of duty status (logs), accident reports, and all other reports, documents and
data required by Cattier from time to time.

6.2 Overweight Fines Any fines for items such as overweight and oversize trailers assessed

against the Contractor, its employees or the Equipment resulting from the acts or omissions
of Contractor or its employees shall be the sole responsibility of Contractor and the Cartier
shall be permitted to charge Contractor for any such fines or penalties which it pays or

deduct said amounts from any compensation due to Contractor hereunder. Contractor shall

6
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be responsible for checking all loads, where the weight of the load is not specified, at the
nearest weight station. Carrier shall be liable for fines for overweight and oversize trailers
when the trailers are preloaded, sealed or the load is containerized, or when the trailer or

lading is otherwise outside of the Contractor's control, Carrier shall reimburse Contractor
for the reasonable cost of scaling a load if the shipper requires a scale ticket.

Contractor's Obligation to Maintain Insurance
7.1 Contractor's Insurance Obligations Contactor acknowledges that it shall be
responsible for providing the Cattier with evidence of the following policies of insurance in
form and content satisfactory and approved by Carrier: (a) Statutory Work Accident
insurance covering the Contractor and the Contractor's Affiliates, (b) physical damage
insurance on the Equipment in an amount equal to the full replacement value of the
Equipment, (c) passenger or rider accidental death and dismemberment insutance, and (d)
the bobtail insurance requited under Section 7.2 hereof. The Cartier shall be named as an
additional insured under such policy ot policies. The Contractor shall provide the Carrier
-with evidence of such insurance and a certificate naming the Carrier as an additional insured
prior to the effective date of this Agreement. Each policy of insurance shall provide that the
Contractor's insurance company shall notify the Carrier of any material changes or
cancellation of the Contractor's insurance policy at least fifteen (15) days prior to any
material change or cancellation thereof.
7.2 Bobtail Insurance Contractor agrees to maintain a bobtail insurance policy with
respect to public liability and property damage in limits to $1,000,000 for single limit
coverage in any accident involving any Equipment hereunder when used other than in the
performance of services in delivering freight under this Agreement, Contractor agrees to
famish evidence of such coverage to Carrier and arrange for Carrier to be named as
additional insured under such policy. The Carriet shall in no way be liable for any damage
which may occur to the Equipment. The Contractor's policy of insurance shall name the
Carrier as an additional insuted and shall provide that the Contractor's insurance company
shall notify the Carrier of any material changes or cancellation of the Contractor's insurance
policy at least fifteen (15) days prior to any material change or cancellation thereof.
7.3 Purchase of Insurance Through Cattier. Although Contractor is obligated under
Section 7.1 to obtain its own Statutory Work Accident insurance, bobtail insurance, physical
damage insurance, passenger or rider accidental death and dismemberment insurance,
Contractor may elect to obtain some or all of the required insurance through Carrier at such
cost, terras and conditions as Carrier may establish form time to time The amounts

currently charged for the insurance required under Section 7.1 are set fotth on Addendum
"C" attached hereto and by this reference incorporated herein. If Contractor elects to

purchase any insurance through the Carrier, the Carrier will futnish a certificate of insurance
for each policy purchased. Upon Contractor's request, Carrier will provide a copy of any
policy purchased by Contractor through Cattier.

8. Insurance Obligations of Carrier
8.1 Liability Insurance In satisfaction of its obligations under the Regulations, the Carrier
shall provide and pay for all premiums for liability insurance necessary for the operation of
Equipment in accordance with this Agreement; provided, however, that the Carrier shall be
entitled to c-haage-back to the Contractor for any claims resulting from the actions of
Contractor as described in Section 9.
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8.2 Cargo Insurance In satisfaction of its obligations under the Regulations, the Carrier
shall obtain and pay for premiums for all cargo insurance, provided that damaged. cargo shall
be subject to a charge-back to the Contractor for any claims resulting from the action of
Contractor as described in Section 9.

8.3 Indemnification Notwithstanding the foregoing, Contractor shall be fully responsible
for and shall indemnify, defend and hold Carrier harmless from any such liability which
arises during any period that Contractor is not under dispatch or which arises from
Contractor's gross negligence or willful misconduct. Furthermore, Contractor, on behalf of
himself, his marital community, his estate, heirs, personal representatives, successors and

assigns, hereby releases Carrier from any and. all liability for any injury suffered by
Contractor in the course of the performance of services under this Agreement, including any
claims ofnegligence against the Cartier

9. Claims Procedures and Charge-Backs to Contractor
9.1 Claim Procedures At such time as (a) a claim relating to damage caused by
Contractor to freight or cargo, the Equipment, Trailers, other property of Carrier, or any
liability arising from the operation of the Equipment in accordance with this Agreement (for
purposes of this Section 9, the "Claim") has bean timely filed and properly documented, in
accordance with applicable Regulations, and (b) the Carrier determines that Contractor is
liable for such Claim, subject to the provisions of Section 9.2 hereof, the Carrier may charge
back the amount of such Claim from any amount due Contractor by Carrier. The Carrier
shall provide the Contractor with a written explanation and itemization of any charge-back
for any Claim made from any compensation or monies owed to the Contractor and the
written explanation and itemization shall be delivered to the Contractor before such charge-
back is made.

9.2 Limitation on Charge-Backs for Claims The charge-back by the Carrier for Claims
under Section 9.1 against the amounts due by the Carrier to the Contractor shall be subject
to the following limitations per occurrence:

Cargo Claims $5,000 per occurrence

Property Damage Claims $5,000 per occurrence

Property Damage to Carrier's Trailer $5,000 per occurrence

Liability Insurance Claim $5,000 per occurrence

Maximum Deductible (including damage
to Trailer) $5, 000 per occurrence

Provided, however, that in the event that any Claims arise while the Contractor is not under

dispatch, or if a Claim is the result of Contractor's gross negligence or willful misconduct, there shall
be no limit on the amount of Contractor's liability for such Claim

10. Contract Rate for Services
The Carrier agrees to pay the Contractor for the services to be provided under this Agreement, the
rates and amounts set forth in Addendum "D" attached hereto, which has been initialed by the
Carrier and. Contractor, and which is incorporated herein by this reference.

11. Timing for Payment, Documentation Required for Payment
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The Carder shall pay the Contractor fox services provided under this Agreement pursuant toAddendum "D, within fifteen (15) days after submission by the Contractor to the Carrier of the
necessary delivery documents and other paperwork concerning the delivery of freight on behalf ofthe Carrier. The documents shall include the driver's record ofduty status (log book) pages, requiredby DOT, and those documents necessary for Carrier to secure payment from shipper.
12. Empty Miles and Bobtail Policy

12.1 Empty Miles The Carrier can and does incur empty or deadhead mileage indispatching the Equipment from place to place in order to secure loads of freight under thisAgreement. The rates and amounts shown on Addendum "D" have been, calculated to fullyconsider Contractor's operating costs on both loaded and empty mileage. Contractor andCartier agree that no additional amounts mill be due and owing the Contractor as a result of
empty or deadhead mileage unless specifically included on Addendum "D".

12.2 Bobtail Policy If the Contractor elects to bobtail the Equipment and not to
transport an empty Trailer from the Contractor's last destination for freight delivery, theContactor acknowledges that the Carrier may only have freight available at Contractor's lastdelivery destination and as a result Contractor may be required to return (at Contractor's solecost and expense) to the Contractor's last destination for freight delivery in order to secureContractor's next load of freight The Contractor acknowledges that any election totransport an empty Trailer or bobtail is made by the Contractor in its sole discretion.

13. Performance Bond or Escrow Fund
The Contractor shall deposit with Carrier a bond in cash in the amount of $1,400.00 or establish anescrow fund ("Fund") to guarantee performance under this Agreement The Fund shall be inthe amount of $1,400.00 for each vehicle described on Addendum A and shall be established by theContractor by either (i) depositing such amount with the Carrier concurrent with the execution ofthis Agreement, or (ii) authorizing the deduction of One Hundred and 00/100 Dollars ($100.00) perweek from all amounts due to the Contractor from the Carrier hereunder until the amount requiredin this Section 13 has been paid;

14. Maintenance Escrow
The Contractor agrees to maintain the Equipment in accordance with the Regulations until suchrime as this Agreement expires or is terminated. The Contractor authorizes the Carder to establish amaintenance escrow account on behalf of the Contractor, pursuant to which the Carrier isauthorized to charge-back to the Contractor in an amount equal to three cents ($0.03) per Mile foreach. Mile the Equipment is operated by the Contractor, pursuant to this Agreement ("MaintenanceEscrow"). For purposes of this Section 14, "Mile" shall be defined as Loaded Miles and DispatchedEmpty Miles as set forth in Addendum D. The Contractor acknowledges and agrees that theContractor shall maintain at all times a minimum balance of $1,000.00 in the Maintenance Escrow.Notwithstanding the foregoing, the Contractor shall not be obligated to establish a MaintenanceEscrow if the Contractor qualifies for and participates in the Maintenance and Repair Programoffered by Quad-K LLC ("QUAD-K") pursuant to either the QUAD-K Tractor Lease Agreementand written evidence of the same is provided to the Carrier.

The funds contained in the Maintenance Escrow may be withdrawn by the Contractor from time totime and used by the Contractor solely for the following types of maintenance, service and repairexpenses for the Equipment: (i) all preventive maintenance, replacement parts and repairs to keep
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the Equipment in good repair and operating condition, (ii) oil and lubricants necessary for theefficient operation of the Equipment; and (iii) all necessary tires and tubes.

15. Fuel and Mileage Tax Escrow
(a) The Contractor authorizes the Cattier to establish a Fuel and Mileage Tax Escrow(the "Tax Escrow") that shall be funded by Contractor in accordance with this Agreement.The Carrier shall utilize the funds contained in the Tax Escrow for the payment of the fueland mileage tax obligations of the Contractor, as calculated by Carrier based upon the fuel
consumption reports provided to the Cartier by the Contractor.

(b) The Contractor and Carrier agree:
(1) The Tax Escrow shall be established by the Contractor from funds due
Contractor from the Carrier. The Contractor hereby authorizes the charge-back of
three cents ($0.03) per Mile for each Mile the Equipment is operated by the
Contractor from all amounts due to the Contractor from the Carrier. The Tax
Escrow shall contain a minimum of$300.00 at all times; and

If the Contractor fails to pay any amounts for which the Contractor is
obligated under this Agreement, the Carrier, in its sole and absolute discretion, and
-without waiving any other rights under this Agreement, the Gamier shall be under no
obligation to pay any of the mileage or fuel, taxes owed by Contractor.

16. Interest on Escrows
(a) Cartier agrees to pay Contractor interest on the Fund, the Maintenance Escrow andthe Tax Escrow and the Deposit required in Addendum B (the 'Escrows") as follows:

(i) Interest shall accrue from the date the Carrier receives the Escrows at a rate
equal to the average yield on 91-day, 13-week Treasury Bills as established in the
weekly auction by the U.S. Treasury Department (the "Short-term Treasury Bill
Yield") and such interest rate shall change on the first day of each calendar quarteraccording to the changes in the Short-term Treasury Bill Yield.

(ii) Interest shall be paid in arrears and all accrued interest shall be paid within 30
days after the end of each calendar quarter.

The principal amount on which interest shall be accrued shall be the amount
of the Escrows.

(iv) Unless, otherwise specified in this Agreement, all interest paid to Contractor
under this paragraph shall be paid into and maintained in the Escrows (even if each
Escrow exceeds the maximum amount required by this Agreement).

(b) All or any portion of the Escrows may be applied by Carrier to sads4 any advance
or other indebtedness of Contractor to Carrier, or incurred by the Contractor in connectionwith the performance of this Agreement, including those items identified in Sections 2, 3, 4,6, 7, 9, 18, 19, 20, 21, 22, 23, 30, 31, Addendum B, and Addendum C. Carrier may requireContractor to replenish the Escrows so that the balance equals the amounts required underthis Agreement for each tractor set forth in Addendum A at all times. Carrier will providean accounting of all deductions and additions to the Escrows (1) on the weekly settlement
statements provided to Contractor by Carrier or (2) by providing a separate accounting on a

10
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monthly basis. Carrier will provide Contactor an accounting of the Escrows at any
reasonable time requested by Contractor.

(c) Upon termination of this Agreement, Carrier will return the Escrows to Contractor
after Contractor has met all its obligations under this Agreement. The Escrows, less any
appropriate deductions including any deductions for advances or other indebtedness of
Contractor to Carrier made under Sections 2, 3, 4, 6, 7, 9, 18, 19, 20, 21, 22, 23, 30, 31,
Addendum B, and Addendum C shall be returned to the Contractor by Carrier within forty-
five (45) days after termination of this Agreement.

17. Carrier Obligations
17.1 Availability of Freight. Carrier shall exercise reasonable efforts to make freight
available from time to time for transportadon by the Contractor. Notwithstandthg the
foregoing, the Carrier makes no representations or warranties to the Contractor
regarding the availabiliy, of freight or the specific number of loads or pounds of
fieight that may be available for transportation by the Contractor at any particular
dme or anyparticalarplace.
17.2 Reimbuxsement of Contractor for Fines Associated with Trailer The Contractor will
be reimbursed for fines incurred by Contractor that arise solely from the condition of a
Trailer which was not detectable at the time of acceptance of the Trailer pursuant to a

standard pre-trip inspection performed by the Contractor or the Contractor's Affiliates in
accordance with the Regulations.
17.3 Tariffs. Carrier shall permit Contactor to examine Carrier's tariffs or other
documents upon which rates and charges are computed upon reasonable request and during
normal business hours.
17.4 Billing for Freight. All freight transported under this Agreement shall be billed by
and through the Carrier.

18. Trailers
The Carrier shall provide the Contractor with access to trailers (the "Trailers") for the transportation
of freight under the terms of this Agreement. In the event a Trailer is damaged while in the
possession of Contractor, Contractor shall immediately notify the Carrier and provide the Carrier
with information regarding the damage and cause thereof. Before replacing or repairing Carrier's
trailers or any parts or accessories thereto, Contractor will obtain instructions and a purchase order
authorization ftom the Carrier. In the event the Contractor obtains repairs or replacements without
first obtaining a purchase authorization number from Cartier, the Contractor will be responsible for
the costs of such repairs in excess of the amount the Carrier typically authorizes for such repairs or

replacement, and any amount over the Carrier's cost will be charged back to Contractor.
18.1 Container Equipment Contractor agrees to thoroughly inspect any chassis or

container not owned by Carrier ("Container Equipment") prior to taking possession and
control of the Container Equipment Thereafter, Contractor accepts exclusive responsibility
for any defects or damage to the Container Equipment (including but not limited to tubes
and tires) from any source or cause. All repairs or replacements of tires and tubes shall be
made by, and at the expense of Contractor. All repairs or replacements of tires or tubes shall
be done so as to place the tire(s) in the condition in which the tire(s) were received by
Contractor. Contractor shall promptly notify Carrier of the repair or replacement of any
dres.

11
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18.2 Container Equipment Per Diem Contractor agrees to promptly and expeditiouslycomplete the use of Container Equipment. Contractor shall be responsible for the paymentof any per diem usage fees charged to Carrier fox Contractor's failure to return the ContainerEquipment to the location designated by Carrier, promptly after cargo unloading ()COM.

19. Term and Termination
19.1 Term. This Agreement shall continue in effect for a period of one (1) year from theEffective Date and shall be automatically renewed for a one (1) year term on eachanniversary of the Effective Date nriless earlier terminated by either party.19.2 Termination Contractor may terminate this Agreement, without cause, by providingto Carrier a written notice of termination mailed by Certified Mail-Return ReceiptRequested, addressed to Carrier at its address set forth on the last page hereof. Carrier mayterminate this Agreement, without cause, by mailing to Contractor at Contractor's addresscontained herein, a written notice of termination by Certified Mail-Return ReceiptRequested. This Agreement shall be terminated thirty (30) days after the date ofpostmark onthe notice mailed by the terminating party; provided, however, that the Agreement shallremain in full force the said thirty (30) day period. In the event either party breaches anyterm of this Agreement, the other patty shall have the right to immediately terminate thisAgreement, provided that the Carrier may requite the Contractor to complete delivery ofanyfreight loaded prior to such termination. Should the Contactor fail to complete suchdelivery, the final payment to Contractor shall evidence partial performance and Carrier maycharge-back any expense thereto to the Contractor,

20. Return of Plates Upon Termination
Upon termination of this Agreement by either patty, the Contractor (a) shall immediately return tothe Carrier, via either hand-delivery, first class certified mail, return-receipt requested, the Carrier's"logo, all removable base plates, permits, toll cards (PrePass), fuel cards and identification cards,and (b) shall not, under any circumstances, transport cargo utilizing Catrier's placards, authority,plates and/or documents. Carrier may, at its discretion, withhold final settlement from Contractoruntil all such items have been returned unless the identification is lost or stolen, where upon a lettercertifiing the loss of the identification will suffice.

21. Late or Abandon Shipments
Contractor acknowledges that Carder may be liable to shippers, pursuant to certain provisions of thefederal laws governing motor carriers. If Contractor fails to properly and timely deliver anyshipment of freight, Contractor agrees that in the event Carrier determines, in its sole discretion, thatContactor has failed to deliver any goods consigned to Carrier for delivery by a shipper, Contractor
agrees that Carrier shall have the right to temporarily take possession of the Equipment and
complete the transportation of such freight and Contractor hereby waives any recourse againstCarrier for such action and agrees to reimburse Carrier for any costs and expenses incurred byCarries in order to complete the shipment. Contractor further agrees to indemnify, defend and holdCarrier harmless ftom any liability to a shipper, arising out of Contractor's failure to properly andtimely deiiver freight consigned to it for delivery by Cartier. In the event that Carrier is required totake possession of the Equipment in order to complete the delivery of a shipment, the Equipmentshall be returned to Contractor upon completion of such shipment at one of Carrier's divisions,Carrier may charge back to Contractor the amounts due under this Section 21.

22. Advances and Charm

12
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From time to time, Carrier, in its sole discretion, may pay expenses or obligations of Contractor
such as those identified in Section 2, 3, 4, 6, 7, 9, 18, 21, 31 and Addendum C or any other expensesthat Contractor requests Carrier to advance. Contractor and Cartier agree that Carrier, at its option,
may deduct from any payment owed to Contractor any amounts which Contractor owes to Carrier
as a result of such advance. Such deductions will be itemized on Contractor's settlements.

23. Indemnification of Carrier by Contractor and Release
Contractor agrees that it shall indemnify, defend and hold Carrier, its officers, employees, agents or
Contractors harmless for, from and against any and all damages, losses, claims or expenses(including, without Iinaitation, reasonable attorneys' fees and reasonable investigative and discoverycosts) arising from any liability and claims by others or governments arising from the Contractor's
relationship with its employees, whether under the industrial accident laws, Workers' Compensationlaws or any other local, state or federal laws applicable to the relationship between employers and
employees. Contractor further agrees that it shall indemnify, defend and hold Carrier its officers,employees, agents or Contractors harmless for, from and against any and all damages, losses, claims
or expenses (including, without limitation, reasonable attorneys' fees and reasonable investigativeand discovery costs), liabilities and judgments on account of cargo loss, cargo damages, injury to all
persons, loss of life, or damage to property (whether or not owned by Carrier), including, but not
limited to, the personal injuries or damages suffered by the Contractor, Contractor's Affiliates, or
persons operating or riding, in the Equipment, that are caused by the acts or omissions of the
Contractor or Contractor's Affiliates including but not limited to any such property damage,personal injury, death or other loss caused by any act or omission, negligent, willful or otherwise, of
Carrier, its officers, employees, agents or Contractors, including, but not limited to, Carrier drivers
accompanying Contractor as a team driver. Contractor further agrees that the indemnification
obligations and liability of the Contractor under this Section 23 shall not be limited by the insurance
maintained by the Contractor under this Agreement. The indemnity provisions and the obligationsof the Contractor under this Section 23 shall survive the termination or expiration of this
Agreement

24. Applicable Law
This agreement shall be governed by the laws of the United States arid the State ofArizona, both as
to interpretation and performance.

25. Severability
In the event any clause, sentence, paragraph or section of this Agreement is held void or
unenforceable, such holding shall not affect the enforceability of any other provision of this
Agreement.

26. Entire Agreement; Beneficiary
Prior Agreements. This Agreement shall supersede all previous Agreements or

understandings between the parties regarding the subject matter thereto. This Agreementshall be effective upon the Effective Date, This Agreement and the Addenda and Schedules
hereto constitute the entire agreement and understanding between the parties and shall not
be modified, altered, changed or amended in any respect unless in writing and signed byboth parties, except that the Carrier may change the Addendum information contained in
Addendurns "A, "B, "C, Of "D" or Schedules I. and 2 by sending to Contractor a written
notice of the change at least thirty (30) days in advance to the Contractor's address contained
herein.
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26.2 Construction; Third Party Beneficiary. If Conttactor has contemporaneously entered
into a Loan & Security Agreement Or Tractor Lease Agreement, Contractor understands and
agrees that this Agreement and the Loan & Security Agreement or Tractor Lease Agreement
(the "Agreements") constitute a single economic artangement for the benefit of the
Contractor, and, the Agreements (i) shall be construed as a single agreement between and
among Contractor, Carrier and QUAD-K, and (ii) QUAD-K shall be a thitd party
beneficiary of this Agreement.

27. Execution ofAgreement and Location of Copies
Contractor and Cartier agxee that an original and two (2) counterpart originals of this Agreement
shall be executed; the original Agteement to be kept by the Carrier at its terminal or principal office
and the counterpatt original shall be maintained in the Equipment during the period of this
Agreement and a copy shall be given to the Contractor.

28. Arbitration Agreement

The parties agree that this Agteement is subject to the Federal Arbitration Act (9 U.S.C. 1, et seq.
and/or the Arizona Arbitration Act (the "Act")) for purposes of determining the validity and
enforceability of this arbitration provision and the Act's preemption of any contrary provision of
state law which might otherwise render the agreement to arbitrate unenforceable. The parties agree
that the Act shall be applicable, without limitation, an.d expressly intend that all disputes or other
matters arising under this Agreement including any claims or disputes atising under or relating to

any state or federal laws, statues or regulations including specifically: disputes regarding the
employment relationship; any city, county, state or federal wage and hour law; compensation; breaks
and. rest periods; training; termination; discrimination; harassment; 49 C.F.R. Part 376; the Civil
Rights Act of 1964; the Fair Labor Standards Act; the American With Disabilities Act; the Family
Medical Leave Act; the Employee Retirement Income Security Act; any state statutes, if any,
addressing the same or similar subject matters; and all other similar federal and state statutory and
common law claims shall be subject to arbitration, under the Act, without regatd to any contrary
law, Subject to the right of a party to seek injunctive relief, as provided below (which tight shall not
be subject to arbitration), if a dispute arises out of or related to this Agreement or the breach of this
Agreement, the dispute shall be referred to arbitration in accordance with the National Rules for
Resolution of Commercial Disputes (including Mediation and Arbitration Rules) of the American
Arbitration Association ("AAA") (the "Commercial Dispute Rules"), Arbitration shall occur in
Phoenix, Arizona unless the patties mutually agree to an alternative location. A dispute subject to
the provisions of this Section 27 will exist if either party notifies the other party in writing that a

dispute subject to arbitration exists and states, with reasonable specificity, the issue subject to
arbitration (the "Arbitration Notice"). If the dispute is not resolved by the date set for arbitration,
then any controversy or claim arising out of this Agreement or the breach hereof shall be resolved
by binding arbitration and judguient upon any award rendered by arbitrator(s) may be entered in a

court having jurisdiction. If only one person is serving as mediator or arbitrator under this
Agreement, he shall be an attorney who has at least ten (10) years' experience in commercial law (at
if a panel of three arbitrators is selected, at least two of the three arbitrators shall be attorneys who
have at least ten (10) years' experience in commercial law), unless the parties agtee otherwise,
Arbitrators shall be selected in accordance with the selection procedures of the AAA. The patties
agree that the arbittation fees shall be split between the parties unless Contractor shows that the
arbitration fees will impose a substantial hardship to Contractor as determined by the Arbitrator, in
which event, Cattier will pay the arbitration fees. If any claim or dispute involves an amount in
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excess of Three Hundred Thousand Dollars ($300, 000.00), either party may require that the matterbe heard by a panel of three (3) arbitrators; otherwise, all matters subject to arbitration shall be heardand resolved by a single arbitrator. The arbitrator shall have the same power to compel theattendance of witnesses and to order the production of documents or other materials and to enforcediscovery as could be exercised by a judge of the Superiot Court of the State of Arizona under theArizona Rules of Civil Procedure; provided that such discovery shall be concluded within onehundred twenty (120) days after the date the arbitration proceedings commence (excluding anyperiod the parties are in mediation). In consideration for entering into this Agreement, theparties voluntarily and knowingly waive any right to object to arbitration under thisAgreement, trial by jury, and any right to bring or participate in a class or group actioninvolving any matter that is subject to this Agreement, it being the express desire of theparties to resolve any disputes through an alternative dispute resolution rather thanlitigation. Any arbitrator shall, except for application of the Act, which the parties agree shall beapplicable for the sole purpose of determining the validity and enforceability of this agreement toarbitrate, apply the substantive law of the State of Arizona and any applicable federal law. Thearbitrator shall have the same power to grant any relief or remedy as a judge of the Superior CourtofA6zona could grant. The arbitrator, and not any federal, state or local court Of agency shall havethe exclusive authority to resolve any dispute relating to the interpretation, applicability,enforceability or formation of this Agreement including, but not limited to any claim that all or partof this Agreement is void or voidable. The arbitrator shall have no authority to change or modifyany provision of this Agreement Any provision of this Agreement to the contrary notwithstanding,arbitration shall not be required of any party who seeks a temporary restraining order, preliminaryinjunction or other equitable relief in order to preserve the status pc or prevent irreparable harmfrom occurring. The parties agree that arbitration is a material provision of this Agreement and isagreed to in consideration of the benefits provided herein. The parties agree that no award may bemade under this Agreement based on any claim for punitive, exemplary or consequential damages.

Initials X
29 Limitation ofActions
Contractor and Carrier agree that any and all disputes or claims relating to or arising from therelationship created by this Agreement that are based upon federal law or federal regulation must bebrought or filed no later than one (1) year after the claim accrues.

30. Collection Fees
If the Contractor breaches any of the terms of this Agreement or fails to reimburse Carrier foradvances made under Section 22 or for other amounts owing to Carrier, Contractor shall pay toCarrier all of the costs and expenses, including reasonable legal fees and collection fees, incurred bythe Carrier in enforcing the terms of this Agreement or collecting any amounts due under thisAgreement. Contractor agrees that such costs and expenses, including reasonable legal fees andcollection fees, may be deducted from any amounts owing to Contractor and from the Escrowsidentified in Section 13, 14 or 15 and Addendum B.

31. Obligations to Third Parties
Carrier and Contractor acknowledge that Contractor may have indebtedness or obligations to thirdparties whereby Contractor, with the consent of Carrier, has agreed to have sums deducted from
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Contractor's compensation to satisfy such indebtedness or obligations. Contractor herebyauthorizes Cartier to deduct any such indebtedness or obligations from Contractor's compensation.
32. Order ofIavment and Security InterestCattier and Contractor agree that Carrier shall have priority in payment for amounts owed toCarrier, as identified in Sections 3, 4, 7, 9, 18, 19, 20, 21, 22, 23, Addendum B, and Addendum C,
over amounts due to Conaactor and any third parties. Contractor assigns to Carrier its right in allamounts earned by Contractor under Section 10 to secure and provide the payment of any and allobligations now or which may hereafter be or become due and owing to Carrier under Sections 3, 4,7, 9, 18, 19, 20, 21, 22, 23, Addendum B, and Addendum C.

33. Attort_
In the event either party hereto brings an action to enforce any provisions hereof, to secure specperformance hereof, or to collect damages of any kind for any claim that arises out of or relates to
the relationship created by this Agreement, the prevailing party shall be entitled to recover its costs
and reasonable attorneys' fees.

34. Choice ofForum
The parties agree that any legal proceedings between the parties arising under, arising out of, orrelating to the relationship created by this Agreement including arbitration proceedings discussedabove, shall be filed and/or maintained in Phoenix, Arizona or the nearest location in Arizonawhere such ptoceedings can be maintained.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement and attachedAddendurns A, B, C, and D as of the date set forth on the first page hereof.

CONTRACTOR:
CAR.RIER:

si", cl: opt-
4'4' Agv

_ip_s_d: igli
By: Ronnie Stevenson By. T.T. PressleyIts: OWNER

Its: Corporate Director
Date: September 22, 2016 Date: Se tember 22, 20169177 W Desert Inn Rd 135

Las Vegas NV 89117
5601 W. Buckeye Rd. Phoenix, AZ 85043(760) 488-3097
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ADDENDUM "A" EQUIPMENT

Signed:

oda..._ 11107
...iv.-„.v.:,

Si:. led:
By: Ronnie Stevenson By: LT. Pressley
Its; OWNER

Its: Corporate Director
Date: September 22, 2016 Date: September 22, 2016
Carrier's RECEIPT
Contractor will enter Cattier's Services on September 22, 2016

at.

Contractor SIGNATURE

Contractor's RECEIPT

Contractor acknowledges termination of CONTRACT with Carrier and receipt of equipment backinto Contractor's exclusive service on
at (time).

Contractor'sDATE
SIGNATURE

17

Assigned
Unit Number Year Make Model Serial Number147447 2012 Volvo 670 4V4NC9EH3CN543886

(Note: Use Reverse for Additional Leased Equipment)

CONTRACTOR:
CARRIER:
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ADDENDUM "B TRACKING & SAFETY ACCESS
Carrier requires instollation and maintenance of a Qualcomm Omni Tracs in-cab CommunicationSystem on the Equipment. The Qualcomm Omni Tracs in-cab Communication System (the"System") can be obtained as follows:

1. If Contractor elects Carrier will install the unit free of charge, and will charge a weekly$19.95 usage fee. A $300.00 deposit (the "Deposit") will be required, payable in full, or in asingle deduction of $300.00 in the first settlement Linder this agreement. All components ofthe Qualcomrn Communication System are, and remain property of Carrier. Upontermination of the Contractor Operating Agreement to which this addendum is attached, theContractor must return all components of the Qualcomrn Communication System in goodworking order to Carrier. Cartier shall pay interest on the Deposit and provide an accountingof the transactions involving the Deposit pursuant to Section 16 ofthe Agreement.
2, Used Qualcorum Otani Tracs in-cab Communication Systems may be purchased from avariety of resellers. If a used System is purchased, the Contractor acknowledges that the usedQualcomm System must (a) be compatible with the in-cab communication systems ofCarrier, (b) contain the same specifications and capabilities as the System (c) be a two-pieceunit with IGPS, and (d) in order to obtain activation of the used system, the Contractor mustobtain a letter to Qualcomra Communications Systems signed by both the Contractor andthe seller of the used system certifying to Qualcornm Communications Systems that theseller of the used system is the owner of the system. If a used Qualcomm system ispurchased the Contractor is also responsible for the activation of the used system Also,Cartier is not responsible for any warranty issues on used equipment.

3. If the Contractor has a Qualcomm Omni Tracs in-cab Communication System currentlyinstalled in the Equipment or the Contractor purchases a system from a reseller that satisfies,the criteria described in Section 2 above, the communication cost charged to the Contractorshall be $17.00 weekly, no deposit required.

CONTRACTOR: CARRIER:

Signed:

(-2"----, Signed:
a;
IW

By: Ronnie Stevenson By: T.J. Pressley
Its: OWNER Its: Corporate Director
Date: September 22, 2016 Date: September 22, 2016
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ADDENDUM "C" CHARGEBACK DEDUCTIONS
The Carrier shall be authorized under this Agreement to deduct or charge back from payments dueto Contractor for the following:

1. Purchase of Fuel Contractor is under no obligation to purchase fuel from Carrier or with afuel card offered through Carrier. (A) Carrier's Facilities. Contractor may purchase fuel from Carrierat Carrier's facilities. Contractor shall be charged for fuel purchased at Carrier's facilities in an
amount equal to the gallons delivered multiplied by the posted pump price. The posted pump pricemay include the cost of the fuel, taxes, other government fees and charges, delivery/freight costsand administrative expenses, plus an additional amount to provide a return to Carrier in exchangefor undertaking the risk of seculing, offering and maintaining this service. (B) Fuel Card Purchases atNOW Carfier Facilities. Contractor may purchase fuel from third party vendors with a fuel card offeredthrough Carrier. Contractor shall be charged an amount equal the gallons delivered multiplied by theposted pump price minus $0.05 per gallon for all fuel purchased at non Carder facilities with the fuelcard offered through the Cartier. Cartier may retain all or a portion of any rebates or discountsCarrier receives from the fuel vendor from such fuel purchases (C) Fuel Card Fees. Not Applicable

2. If funds are advanced to the Contractor by the Carrier using the FDIS Trenrlar Fuel Card,Comehek (Comdata) network, TCH Check (TCH) network, and/or the TransCheck (BFS) network,the Contractor will be charged by the Gather, an administrative fee of $2.50* for amounts up to$300.00, and an administrative fee of $3.50* for amounts $300.00 and above for each advance.

3. All service, parts, supplies (including but not limited to E-Trac straps, tire chains, fireextinguisher, triangles and spot mirrors) and/or repair invoices charged by Contractor to Carrier's
name in any amount may be withheld from Contractor's settlements at invoice cost plus a fifteen
percent (15%) service charge and any applicable tax. Contactor may pay Knight Truck and TrailerSales, lac directly for repairs or maintenance to Contractor's vehicle. Knight Truck and Trailer Sales,Inc may, in its sole discretion, accept or reject work, depending on available time and other factors,and will establish rates and charges for work performed. All parts, including tires, provided at amaintenance facility operated by the Carrier shall be charged to Contractor at Carrier's cost plusfifteen percent (15%). Labor at Carrier operated maintenance facilities shall be charged toContractor the posted labor rate per hour (which is currently $67.00 per hour) calculated in 15-minute increments. Labor at Carrier operated body shop facilities shall be charged to Contractor theposted labor rate per hour (which is currently at $75.00 per hour) calculated in 15-minuteincrements. All shop bills are due immediately upon receipt nnless previous arrangements have beenmade. Any repairs or maintenance charges will be withheld from Contractor's settlement.

4. If requested by Contractor to provide insurance, the Carder may deduct from settlement
amounts due to third parties or Carrier for such things as Bobtail Insurance, Physical DamageInsurance, Work Accident Insurance, Health Insurance, Dental Insurance, Insurance deductibles,Cargo Claim deductibles, Maintenance and Repair Program deductibles (if applicable), and TractorPayments. Deductions may include a markup for administrative requirements, Contractor is under
no obligation at any time to purchase insurance through or from the Carrier.
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Cusrent amounts deducted for antional insurance coverao-e an. a e fr,T1 mire.

TYPE OF DEDUCTION DEDUCTION AMOUNT
Bobtail Insurance $10,35 per week

Physical Damage Insurance 4.40% ofTractor Value per week
Occupational Accident insurance $37.00 per week
Windshield Animal Insurance $2.54 pet week
Deductible Buy-Back Program $9,00 per week
Rider Insurance $20.00 per month

Optional Insurances *Vary by programs and Contractor (see Department for help)
5. Escrows

(a) $100.00 per week for deposit into the Fund established -under Section 13 of
this Agreement up to a maximum of $1400.00 for each tractor set forth on

Addendum A;
(b) $.03 per Mile to fund the Maintenance Escrow under Section 14 of the

Agreement if Contractor is required to fund a Maintenance Escrow,
(c) $.03 per Mile to fund the Fuel and Mileage Tax Escrow under Section 15 of

this Agreement;

6. Qualcomm

(a) $19,95* per week usage fee if Contractor elects to have Cattier install a

Qualcomm unit.

(b) $17.00* per week usage fee if Contractor owns a compatible Qualcomm
unit.

7, Base Plate
A weeldy deduction in an amount equal to the pro rata cost of the base plate.
The current weekly deduction shall be ($42.31 for Lease Purchase, $28.50 for
Outside Owners) based on an annual base plate cost of $2200.00.

The charge to Contractor for the items marked above with an include the cost of the item, plus
any direct ot indirect administrative costs associated with securing, offering and maintaining the
item, plus an additional amount to provide a return to Carrier in exchange for undertaking the tisk
of securing, offering and maintaining such products, equipment or services

CONTRACTOR: I CARRIER:

Si Li ed:

Signed:

By: Ronnie Stevenson By: T.J. Pressley
Date: September 22, 2016 Date: September 22, 2016

20



Case 5:17-cv-02337 Document 1-1 Filed 11/17/17 Page 20 of 27 Page ID #:48

Appendix "B"- Page 5

APPENDIX "C"

MAINTENANCE ESCROW ACCOUNT PROGRAM

The Lessor and Lessee agree thm the following terms and conditions shall apply with respect tothe service, maintenance and inspection of the Vehicle identified in the Tractor Lease Agreement(the "Lease") to which this Appendix "C" is attached:
1. Lessee agrees, at its sole cost and expense, to service, maintain and repair the Vehicle at afacility specifically approved by or designated by Lessor during the term of the Agreement.Lessee further agrees to maintain the Vehicle in accordance with the regulation of the U.S.Department of Transportation ("DOT") and the Vehicle manufacturer's specifications, and tocause the driver or operator thereof to check tire inflation, oil, coolant and other fluid levels eachday. Lessee shall be responsible for all damage or additional maintenance to the Vehicle, whichresults from Lessees failure to adequately service the Vehicle or to perform the daily inspection.Lessor shall not have any responsibility for the cost or expense involved in maintaining servicingor repairing the Vehicle except as set forth below.

2. In the event the Vehicle shall be disabled for any reason, Lessee and/or its driver shallimmediately notify Lessor. Lessee agrees that it will not cause or permit any person other thanLessor or persons authorized by Lessor to make any repairs or adjustments to the Vehicle, andshall abide by Lessor's directions concerning emergency repairs.
3. Lessee is responsible, without limitation, for all loss or damage to the Vehicle caused bycareless or abusive handling by Lessee or a driver employee of Lessee.
4. Lessee hereby authorizes Operating Carrier to establish a Maintenance Escrow Accountto hold funds paid to Operating Carrier by Lessee in the amount of three cents ($.03) per Mile.Additionally, the Lessee agrees to fund, the Maintenance Escrow Account with the lump sum ofat least Three Thousand Dollars ($3,000.00) upon execution of the Agreement. Such escrowaccount may be used, at the discretion of Lessee and upon prior approval of Lessor, to pay forthe following types ofmaintenance, service and repair expenses for the Vehicle:a. All preventative maintenance, replacement parts, and repairs to keep the Vehicle ingood repair and operating condition;

b. Oil and lubricants necessary for the efficient operation of the Vehicle;c. All necessary tires and tubes;
d. Road service due to mechanical and tire failure; ande, DOT required annual inspections.
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Appendix "C"- Page 1

However, the escrow fund shall not be used for maintenance, service or repair costs of
less than Two Hundred Fifty Dollars ($250.00) except under extenuating circumstances
and at the sole discretion of Lessor. If the cost of any repair or maintenance exceeds the
amount in the find, Lessor shall be authorized to retain the entire amount of the fund and
may make demand upon Lessee for the balance owed for any maintenance or repairs, if
any. Upon the expiration or earlier termination of the Agreement, Lessor may utilize the
balance of the escrow fund to apply to any damages sustained or suffered by Lessor, to
bring the Vehicle back to acceptable maintenance standards and/or specification, or to
reimburse Lessor for any other expense that is owed by Lessee pursuant to this
Agreement

The following costs and expenses shall be charged to Lessee, or as authorized above, deducted
from Lessee's Maintenance Escrow Account, for any maintenance, service or repair.

a) All parts, including tires, provided at a maintenance facility operated by Lessor
or any affiliated company of Lessor shall be charged to Lessee at cost and may
include amounts to cover Lessor's direct and indirect administrative costs of
securing, offering, and maintaining such parts plus an additional amount to
provide a return to Lessor in exchange for undertaking the risk of securing,
offering and maintaining such parts. All labor at a maintenance facility operated
by Lessor or any affiliated company of Lessor shall be charged to Lessee at the
posted labor rate per hour (which is currently $67.00 per hour) multiplied by the
amount of time required to perform the service. Such time shall be rounded to
the nearest quarter hour increment.

b) if the Lessee elects to (i) have the Vehicle repaired by a maintenance facility
approved or designated by Lessor, but not affiliated with Lessor and (ii) have
the cost of such parts and labor charged to Lessor, Lessee shall be charged the
amount invoiced by the repair facility for parts and labor plus a fifteen percent
(15%) administrative fee for each repair invoice.

c) Lessor reserves the right to subcontract maintenance service and repair for the
Vehicle at Lessor's sole discretion.

cl) Lessee is not required to purchase any repair services or parts from Lessor.

LESSOR: LESSEE: Ronnie Stevenson

Signed: /11-'4
By: Adam Miller By:
Its: CFO Its: Owner

Date: September 22, 2016 Date: September 22, 2016
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ADDENDUM "D" CONTRACT RATE SCHEDULE
The following schedule sets forth the rates to be paid by Carrier for the services provided byContractor pursuant to the Independent Contractor Operating Agreement. "Loaded Miles" shall becalculated on the basis of the Tariff Mileage distance set forth in the Carrier's most current versionof the Rand McNally Household Goods Carriers Bureau Mileage Guide (the "Bureau Miles") fromthe point at which the shipment originates, via any intermediate points where required pickups ordeliveries are made, to the point at which the shipment is delivered even if the miles traveled overthe route actually selected by the Contractor ase less or more than the Bureau Miles. Payments for'Dispatched Empty Miles" will be made on the basis of the Bureau Miles between the points atwhich the Contractor begins and ends an empty trip authorized and approved by the Carrier.Cattier shall make available for viewing and printing, particular Contractor requested point to pointmileage calculations at any Carrier facility during normal business hours,

LOADEI3 MILES

Carrier shall pay Contractor not less than the following "Base Rates" per Loaded Mile:

TOTAL TRIP LOADED MILES* BASE RATES PER MILE
0 275 $1.20
276 550 $1.00
551or more $.90

The Base Rates shall be increased or decreased, but not below the Base Rates set forth above,quarterly in an amount equal to the percentage change in the Carrier's Quarterly Average RevenuePer Loaded Mile ("RPLM"). For example if the RPLM increases from $1305 to $1.748 the BaseRates will be increased by 2, 5% [(1.748-1.705)/ 1.705] the ("Adjusted Base Rate".) Any increase ordecrease in the Adjusted Base Rate shall become effective on the first day of the second monthfollowing the last day of the previous calendar quartet For example any increase or decrease in theAdjusted Base Rates as a result of any increase or decrease in the RPLM for the quartet endingSeptember 30 shall become effective on November lst.

RPLM shall for purposes of this Agreement be defined as the total revenue per load of cargo,excluding any fuel surcharge or other payment related to the cost of fuel, for all "Dry Van" loads
transported by all independent contractors operating under Carrier's DOT authority for a calendar
quarter divided by the total Loaded Miles of all "Dry Van" loads transported by all independentcontractors operating under Carrier's DOT authority for the same calendar quarter.

*Contractors operating on extended trips or circuit runs, including dedicated runs, will be paid onthe basis of the total Loaded Miles operated over the entire trip or run

CARRIER. DISPATCHED EMPTY MILES

Carrier shall pay Contractor the Empty Mile Rate ("EMR"), as set forth on Schedule 1, for anyDispatched Empty Miles authorized by Carrier.
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The ma will be adjusted on a weekly basis and shall be based on the Weekly Retail On-HighwayDiesel Price pet Gallon -Average All Types of diesel fuel ("WRAPG") rounded down to the nearest
$0.10.

For example if the WRAPG rounded to the nearest $0.10 is $3.90 the EMR shall be $0.72 perDispatched Empty Mile. Any increase or decrease in the EMR shall become effective every Mondayfor trips submitted to Carrier before midnight (Phoenix time) the following Friday.
WRAPG shall for purposes of this Agreement shall be the U.S. Weekly Retail On Highway DieselPrice per gallon -Average All Types (Dollars per gallon, including all taxes) as set forth on the
doe.gov website each Monday. For example if the WRAPG is $3.288 on Monday the WRAFGwould be rounded to $3.30 and the EM-R. for the week would be $0.63.

If the Contractor was late delivering the previous shipment as a result of causes within the
reasonable control of Contractor, or failed to provide notification of the late delivery toContractor's dispatcher, no Dispatched Empty Miles compensation will be paid to next loadingpoint.

Contractor will not be compensated by Cartier for any unauthorized empty miles.

FUEL COST PROTECTION PROGRAM (FCPP)
Contractor shall be paid an additional amount per Loaded Mile (the "FCPP Increment") based onthe WRAPG each Monday minus $.05 per gallon rounded to the nearest $0.035 as set forth on
Schedule 2 attached hereto. The FCPP Increment shall adjusted weekly and be paid to Contractor ifthe WRAFG minus $0.05 and rounded to the nearest $0.035 exceeds $1.233 per gallon. Any increase
or decrease in the FCPP Increment shall become effective every Monday for trips submitted toCarrier before noon (Phoenix tir.ae) the following Friday. For example if the WARPG on a Mondayis $3.288 the FCPP Increment would be $0.305 based on $3.288 minus $.05 $3.238 rounded tothe nearest $0.035 equals $3.228.

Initial X 123
EXTRA SERVICES

Carrier will pay Contractor $37.50 for each stop offafter 1st pickup and 1st drop.
LOADING & UNLOADING

Although Contractor is responsible to provide all loading and unloading functions as provided for in Carrier'stariffs, settlements, agreements and contracts, Cattier will reimburse Contractor, pursuant to the terms of thisAddendum, for loading and unloading that Contractor is required by shipper and receiver to perform,provided the loading and, unloading has been approved by Carrier's Operations Department
Unless otherwise agreed to between Carrier and Contractor, in all cases, with the exception of loads whichhave 3,000 pieces or more, loading and unloading compensation will be based on actual weight loaded orunloaded at the rate of $.15 per hundred weight. The MilliMUM payment for loading or unloading the fulltrailer shall be the sum of $45.
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On all loads which have 3,000 pieces or more; the compensation will be flat-rated at $75 regardless
of weight

No compensation for loading or unloading will be made if the amount paid would be $10 or less.

Carrier will bill and attempt to collect all loading and unloading from customers at the prevailing
tariff, schedule or contract rate. Loading and unloading will be paid to Contractor independently of
tariff provisions as outlined above and independent of the tariff, schedule or contract rate.

Contractor will be paid for loading or tinloading only if the procedures outlined below are followed;

At the time loading or unloading is performed, Contractor must obtain the signature of
the shipper/receiver on the original copy of the "Loading & Unloading Verification" in
order to verify the request to be compensated for loading/unloading services. This
loading/unloading verification must be turned in with the paperwork for each trip.
Contractor's attempt to complete or submit the "Loading & Unloading Verification" after
the balance of the paperwork for a particular trip has been submitted to the Carrier will not
be recognized and no loading or unloading compensation will be paid.

If the shipper/receiver refuses to sign the "Loading & Unloading Verification", the
Contractor should indicate such on the "Loading & Unloading Verification" form and
immediately call Carnet's dispatcher for assistance. Only Cattier's Operations Department
has the authority to authorize credit for loading and unloading in the absence of a signed
verification and only if it is established that the service was performed within Garner's
guidelines.

IF THE ABOVE PROCEDURES ARE NOT FOLLOWED, THE CONTRACTOR WILL NOT
BE PALE) FOR LOADING AND UNLOADING.

As to what constitutes loading and unloading, the following guidelines apply:

LOADING OR UNLOADING IS:

If driver physically loads or unloads an entire trailer when requested or required by customer.
If driver physically loads or unloads a. portion of the trailer when requested or required. by
customer. (We ask that drivers be reasonable and use common sense in making a claim for
compensation in these cases. Example: If required to remove top layer from two pallets, no

claim should be submitted. If driver must restack four layers from each pallet, a claim should
be presented for the number of cases unloaded.)
Tailgating a shipment, one case at a time if requested by customer, unless the product is
furniture.
When the driver is requested or required by the customer to break down and res tack palletized
freight. If only partial restacking is requited, again, we ask the driver to be reasonable.

Initial X
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If Contractor's driver hires outside labor to perform the loading or unloading that is required by
customer, the compensation paid by Carrier to Contractor will be same as if the driver performed
the service and was paid pursuant to the terms of this Addendum D.

IT IS NOT LOADING OR UNLOADING WHEN:

A product has fallen off a pallet or has shifted within the trailer and needs to be repositioned
or straightened.
The driver straightens or lays down empty slip-sheets or pallets.
The driver straightens or pick up empty slip-sheets or pallets after the product is loaded or

unloaded.
The driver blocks, braces or secures product in the trailer.
The rii-ver counts the freight on and/or off the trailer.
The driver is required to use a pallet jack or other mechanical means.

Under no circumstances should a driver claim loading or unloading when he/she has "voluntarily"
participated in loading or unloading. Driver may "voluntarily" help, but may not submit a claim for
compensation for this labor.

DROP POLICY

If the Cartier pays (deadhead miles, fuel expense, or local driver hourly rate, etc.) to have the load
moved (delivered) by a driver employed by the Carrier or by another independent contractor of
Carrier, the Contractor shall be charged a delivery fee of $60.00,

If the Contractor performs local work for the Carrier, the Cartier will pay the Contractor
20.00 per hour.

If the Contractor is detained at a shipper or consignee while picking up or delivering a load
for the Carrier, the Carrier will pay the Contractor a rate of 20.00 per hour after the first 2
hours provided that the applicable Qualcomm macros ate transmitted in a timely manner.
Detention pay shall not exceed $200.00 per occurrence. Carrier shall not pay detention pay,
if for any reason Contractor is late for the scheduled pickup or delivery appointment for
such load.

DELIBERATE FALSIFICATION OF, OR FORGRD SIGNATURES ON, "LOADING &
UNLOADING VERIFICATION" MAY RESULT IN IMMEDIATE TERMINATION OF THE
INDEPENDENT CONTRACTOR OPERATING- AGREEMENT.

CONTRACTOR: CARRIER:

sir, (524_ Signed:
By: Ronnie Stevenson By: T.J. Pressley
Its: OWNER Its: Corporate Director

Date: September 22, 2016 •Date: September 22, 2016
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Schedule 1

Empty Mile Rate

WRAPG (rounded down
EMPTY MILE RATEto the nearest $.10)

$4.50 $0.82
$4.40 $0.80
$4.30 $0.79
$4.20 $0.77
$4 10 $0.76
$4.00 $0.74
$3.90 $0.72
$3.80 $0,71
$3.70 $0.69
$3.60 $0 68
$3.50 0.66

$3.40 $0.64
$3.30 $0.63
$3.20 $0.61
$3.10 $0.60
$3.00 $0.60
$2.90 $0.60
$2.80 $0.60
$2.70 $0.60
$2.60 $0.60
$2.50 $0.60
$2.40 $0.60
$2.30 $0.60
$2.20 $0.60
$2.10 $0.60
$2.00 $0.60
$1.90 $0.58
$1.80 $0.56
$1.70 $0.54
$1.60 0.52

$1.50 $0.50
$1.40 $0.48
$1.30 $0.46
$1.20 $0.44
$1.10 $0.42
$1.00 $0.40
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Schedule 2

FUEL COST PROTECTION PROGRAM
WRAPG WRAPG WRAPG

minus $.05 FCPP minus $.05 FCPP minus $.05 FCPP
(rounded to Increment (rounded to Increment (rounded to Increment

nearest $0.035) nearest $0.035) nearest $0.035)
$1.233 $0.000 $2103 $0.225 $4.173 $0450
$1.268. $0.005 $2.738 $0.230 $4208 $0.455
$1.303 $0.010 $2.773 $0.235 34.243 $0460
$1.338 $0.015 $2.808 $0, 240 $4.278 $0470
$1.373 $0.020 $2.843 $0.245 34.313 $0.475
$1.408 30.025 32.878 $0.250 34.348 30.460
$1.443 $0.030 32.913 $0.260 $4.383 $0.485
$1.478 $0.035 $2.948 30.265 $4.418 $0.490
31.513 $0.040 $2.983 $0.270 $4.453 $0.495
$1.548 $0.050 33.018 30.275: $4.488 $0.500
$1, 583 $0.055 33.053 $0.280 $4.523 30.505
31.618 $0.060 33.088 $0.285 $4.558 30.510
$1.653 30.065 33.123 $0.290 34.593 $0.515
$1.688 $0.070 33.158 $0.295 $4.628 $0520
31.723 30,075 $3.193 $0.300 34.663 $0.525
$1.768 $0.080 $3.228 30.305 34.698 30.530
$1.793 30.085 $3263 30.310 34.733 $0.540
$1.828 $0.090 $3.298 30.315 $4.768 $0.545
$1.863 $0,095 $3.333 30.320
$1, 898 $0.100 $3.368 30.330
$1.933 $0.105 $3.403 30.335
$1.968 30.110 $3.438 30.340
$2.003 30.120 $3.473 30.345,
$2.038 $0.125 $3.508 $0.350
$2.073 $0.130 $3.543 $0.355
$2.108 $0, 135 $3.578 30.360
32.143 $0.140 $3.613 $0, 365
32.178 $0.145 33.648 30.370
$2.213 30.150 33.683 30.375
32.248 $0.155 33.718 30.380
$2.283 $0.160 $3.753 30.385
32.318 30.165 $3.788 30-390:
32.353 30.170 $3.823 30.400.
32.388 $0.175 $3.858 $0.405
$2.423 $0.180 33.893 $0.410
32.458 $0.190 $3.928 $0.415
32.493 $0.195 33.963 $0.420
$2.528 30.200. 33.998 $0.425
$2.563 $0.205 34.033 30.430
32.598 $0.210 34.068 30.435,
32.633 $0.215. $4.103 $0.440
$2.668 $0.220 $4.138 30.445:
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