3012 Industrial Way NE
Salem, Oregon 97301
\ office: 503-766-3004

LOGI STICS www.shipadc.com

Customer Packet

Thank you for your interest to partner with ADC Logistics. To streamline the entry of your
company into our database we have provided the following packet outlining the specific
information we will need from you. Please see below index for the list of documents that
need to be filled out and/or provided.

For your records:

Company profile & Contact Information
Certificate of Liability Insurance
Authority

IRS Form W-9

Credit Application

Shipper — Broker Transportation Agreement

What we will need from you:

Please fax the complete the following documents and fax back to 503-262-8694 or email to
AP@shipadc.com.

1. Broker/Shipper Agreement — Reviewed, signed and dated
2. Credit Application — Please complete & return or provide your letter of
business references and your Accounts Payable contact information.

Feel free to call 503-766-3004 if you have any questions or need any further assistance.

INDEX



3012 Industrial Way NE
Salem, Oregon 97301
\ office: 503-766-3004

LOGI STICS www.shipadc.com

COMPANY PROFILE

Telephone: 503.766.3004
Fax: 503.262.8694
Corporate Office Address: 3012 Industrial Way NE

Salem, OR 97301

Portland Office Address: 6333 NE 112" Ave, Ste. B
Portland, OR 97220

MC# 841334

Fed ID# 46-5128480

Contacts: General Manager Devyn Lomax
Operations Manager Brianne Sykes
Broker/Dispatch Vasiliy Vorobets

Emergency Contacts:
Vasiliy Vorobets 971.202.2746
Brianne Sykes 503.766.3004



U.S. Department of Trangpottation 1200 New Jersey Ave., S.E.

Faderal Motor Carrier Safety Administration Washington, DC 20520
SERVICE DATE
July 30, 2014
DECISION
MC-841334

AIRPORT DRAYAGE CO., INC.
D/B/A ADC TRANSPORT SOLUTIONS
SALEM, OR
REENTITLED
ADC LOGISTICS LLC

On July 18, 2014, applicant filed a request to have the Federal Motor Carrier Safety
Administration's records changed to reflect 2 name change.

It is ovdered:
The Federal Motor Carler Safety Administration's records are amended to reflect the carrier's

name as ADC LOGISTICS LL.C,

Within 30 days after this decigion is served, the applicant must establish that it is in full compliance
with the statute and the insurance regulations by having amended filings on prescribed FMCSA forms
(BMC91 or 91X or 82 for bodlly Injury and property damage liability, BMC 34 or 83 for cargo liability, ora
BMG 84 or 85 for broker security and BOC-3 for designation of agents upor whom process may be
served) submitted on its behalf. Copies of Form MCS-90 or other “certificates of insurance" are not
acceptable evidence of Insurance compliance. Insurance and BOC-3 filings should be sent to Federal
Motor Carrier Safety Administration, 1200 New Jersey Ave., S.E., Washington, DC 20580.

The applicant is notified that faflure to comply with the terms of this decision shall result in
_revocation of its operating rights registration, effective 30 days from the service date of this decision.

To verify that the applicant Is in full compliance, call {202)358-7000 or visit our web site at:
http:ii-public.fmcsa.dot.gov. Any other questions regarding the action taken should be directed to
(202)368-8808.

Decided: July 25, 2014
By the Federal Motor Carrier Safety Administration

WM A Ao ¥
W

Jeffrey L. Secrist, Chief

Information Technology Operations Division
NCA
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
2/17/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER
KPD Insurance, Inc.

10300 SW Greenburg Rd Ste 200

Portland OR 97223

T
PHONE ). 503-892-0550 A% o). 503-892-0700
E-MAIL

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Traveler's Prop Cas Co of Amer 25674

INSURED

ADC Logistics LLC
6331 NE 112th Avenue

Portland OR 97220-1016

AIRPO1C

iNsurer B :Mount Vernon Fire Ins Co

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES

CERTIFICATE NUMBER: 2116825343

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

ADDL

SUBR

POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MW/DD/YYYY) LIMITS
B | x | COMMERCIAL GENERAL LIABILITY CL2670899 11/1/2015 | 11/1/2016 | EAGH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $100,000
MED EXP (Any one person) $5,000
PERSONAL & ADV INJURY | $Excluded
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicY JPE(?T' LOC PRODUCTS - COMP/OP AGG | $Excluded
OTHER: $
AUTOMOBILE LIABILITY f’EC;“QEéE‘éEEt)S'NGLE LMIT g
ANY AUTO BODILY INJURY (Per person) | $
A SWNED SCHEDULED BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION § $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A Contingent Cargo QT6602F24139 11/1/2015 11/1/2016 Limit of Insurance 100,000 / Vehcile
Deductible $2,500

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

**Sample** ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHOE;E'D REPRESENTATIVE
|
© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD




Form W“g

(Rev. August 2013)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)

ADC Logistics LLC

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax classification:

[ indivicuavsole proprietor [1 ¢ Corporation

Print or type

["] Other (see instructions) B

D S Corporation D Parinership

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) b C

Exemptions (see instructions):
D Trust/estate
Exempt payee code (if any)
Exemption from FATCA reporting
code (if any)

Address (number, street, and apt. or suite no.)

3012 Industrial Way NE

Requester’s name and address (optional)

City, state, and ZIP code
Salem, OR 97301

See Specific instructions on page 2.

List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How fo get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

| Social security number

Employer identification number

4/6| -15/1/2/8|14|8|0

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. 1am not subject to backup withholding because: (g) | am exempt from backup withholding, or (b) | have not been notified by the internal Revenue
Service (IRS) that | am subject to backup withholding as a resuit of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lama U.S. citizen or other U.S. person (defined below), and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and

generally, payments oth
instructions on page 3.

an interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

Sign Signature of
Here U.S. person b

pwer {0 [ (00 | ZOWA

General Instructions =
Section references are to the Internal Revenue Code unless otherwise noted.

Future developments. The IRS has created a page on IRS.gov for information
about Form W-9, at www.irs.gov/w8. information about any future developments
affecting Form W-9 (such as legislation enacted after we release it) will be posted
on that page.

Purpose of Form

A person who is required to file an information return with the IRS must obtain your
correct taxpayer identification number (TIN) to report, for example, income paid to
you, payments made to you in settlement of payment card and third party network
transactions, real estate transactions, morigage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or contributions you made
to an IRA.

Use Form W-9 only if you are a U.S. person (including a resident alien), to
provide your correct TIN to the person requesting it (the requester) and, when
applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a number
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If

applicable, you are also certifying that as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

¥
withholding tax on foreign partners’ share of effectively connected income, and

4. Ceriify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is correct.

Note. If you are a U.S. person and a requester gives you a form other than Form
W-9 to request your TIN, you must use the requester’s form if it is substantially
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are:

° An individual who is a U.S. citizen or U.S. resident alien,

e A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States,

e An estate (other than a foreign estate), or
¢ A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Parinerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 on any foreign partners’ share of effectively connected taxable income from
such business. Further, in certain cases where a Form W-9 has not been received,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your U.S. status
and avoid section 1446 withholding on your share of partnership income.

Cat. No. 10231X

Form W-9 (Rev. 8-2013)



3012 Industrial Way NE
Salem, Oregon 97301
\ office: 503-766-3004

LOGI STIGS www.shipadc.com

APPLICATION FOR CREDIT
**THE FOLLOWING MUST BE KPROVIDED AND WELL BE HELD IN STRICT CONFIDENCE**

BUSINESS NAME:

ADDRESS:
CITY: STATE: ZIP CODE:
PHONE NUMBER: FAX NUMBER:
CORPORATION PARTNERSHIP INDIVIDUAL
FEDERAL TAX ID# YEARS IN BUSINESS:
OWNER: ADDRESS:
CITY/STATE:
PHONE#:
A/P CONTACT: PH#:
EMAIL:

REFERENCES
BUSINESS NAME/ADDRESS CONTACT NUMBERS
1. PHONE#

EMAIL

FAX
2. PHONE#

EMAIL

FAX
3. PHONE#

EMAIL

FAX

Applicant has carefully reviewed the representations set forth above and certifies all such representations to be
completed and correct to the best of his’her knowledge. Permission is hereby granted to verify credit information
from trade & bank references and information provided, and to make all other pertinent credit inquiries as
deemed necessary to make a credit determination.

X Signed: Date:




3012 Industrial Way NE
Salem, Oregon 97301
office: 503-766-3004
www.shipadc.com

ADC

LOGISTICS

SHIPPER - BROKER TRANSPORTATION AGREEMENT

THIS AGREEMENT (“Agreement”) is made

,20___ by and between ADC Logistics, LLC, 3012

Industrial Way NE, Salem, OR 97301 (“BROKER”) and Name of Shipper:

Mailing Address:

(“SHIPPER”); collectively, the “PARTIES.”

RECITALS

A BROKER is a Federal Motor Carrier Safety
Administration (“FMCSA”) registered broker holding License
No. MC-841334, a copy of which is incorporated herein by this
reference.

B. 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 12, the term of this
Agreement shall be one (1) year, commencing on the date
shown above, and shall automatically renew for successive one
(1) year periods; provided, however, that either PARTY may
terminate this Agreement on thirty (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 material 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.

3. VOLUME.

A. SHIPPER anticipates tendering a series of
shipments to BROKER during the term of this Agreement
for BROKER to arrange transportation for, but SHIPPER is
not obligated to tender any minimum number of
shipments to BROKER. SHIPPER is not restricted from
tendering freight to other brokers, freight forwarders,
third-party logistics providers, or directly to motor
carriers. BROKER is not restricted from arranging
transportation of freight for other parties.

B. SHIPPER shall be responsible to BROKER for
timely and accurate delivery specifications and
description of the cargo, including, but not limited to,
dimensions, weight, and any special handling or security
requirements.

4. FREIGHT CARRIAGE. BROKER warrants that it has
entered into, or will enter into, bilateral written contracts with
each Carrier it utilizes in the performance of this Agreement
(the Broker-Carrier Contracts are referred to herein as “Carrier
Contract”). BROKER further warrants that those Carrier
Contracts will comply with all applicable federal and state

PAGE 1 - SHIPPER-BROKER TRANSPORTATION AGREEMENT

laws and regulations and shall include (but not be limited to)
the substance of the following terms:

A. Carrier is in, and shall maintain compliance
during the term of the Carrier Contract, with all applicable
federal, state and local laws relating to the provision of its
services including, but not limited to:

security regulations;

owner/operator lease regulations;

loading and securement of freight regulations;

implementation and maintenance of driver

safety regulations including, but not limited to,
hiring, controlled substances, and hours of
service regulations;

5. sanitation, temperature, and contamination
requirements for transporting food, perishable,
and other products;

6. qualification and licensing and training of
drivers;

7. implementation and  maintenance  of
equipment safety regulations;

8. maintenance and control of the means and
method of transportation including, but not
limited to, performance of its drivers;

9. all registration and licensing requirements

required to perform the services

Lol M

B. To the fullest extent allowed by law, Carrier shall
agree to defend, indemnify and hold BROKER and
SHIPPER harmless from any and all damages, claims or
losses arising out of its performance of the Carrier
Contract, including cargo loss and damage, theft, delay,
damage to property, and personal injury or death;
provided, however, that Carrier is not obligated to
indemnify BROKER to the extent the claim is caused by
BROKER'’s negligence and is not obligated to indemnify
SHIPPER to the extent the claim is caused by SHIPPER's
negligence.

C. Carrier shall agree that its liability for cargo loss
or damage shall be determined by 49 USC §14706 (the
Carmack Amendment). Exclusions or limitations in
carrier’s insurance coverage shall not exonerate carrier
from this liability. No limitation of Carrier's liability
under 49 USC § 14706 (c)(1)(A) or otherwise shall apply,
unless BROKER first obtains the express written consent
of SHIPPER.

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

Auto Liability $1,000,000
Cargo Liability $100,000
Worker’s Comp. as required by law



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

E. Carrier shall agree that the provisions contained
in 49 CFR Part 370 shall govern the processing of claims
for loss, damage, injury or delay to property and the
processing of salvage.

F. BROKER and Carrier agree that BROKER is the
sole party responsible for payment of Carrier’s charges.
Failure of BROKER to collect payment from its customer
shall not exonerate BROKER of its obligation to pay
Carrier. BROKER agrees to pay Carrier's undisputed
invoice within 30 days of receipt of the signed bill of
lading or proof of delivery, provided carrier is not in
default under the terms of the Carrier Contract. If
BROKER has not paid Carrier’s undisputed invoice as
agreed, and Carrier has complied with the terms of the
Carrier Contract, Carrier may seek payment from the
SHIPPER or other party responsible for payment after
giving BROKER twenty (20) days advance written notice,
except that Carrier shall have no right to, and shall not,
seek payment from SHIPPER or any other party
responsible for payment if SHIPPER or such other party
can prove payment to BROKER.

G. Carrier agrees that at no time during the term of
the Carrier Contract with BROKER, shall it have an
“Unsatisfactory” safety rating as determined by the
Federal Motor Carrier Safety Administration (“FMCSA”),
and that it has no knowledge of any threatened or
pending interventions by FMCSA; if Carrier is assigned,
or receives notice that it will be assigned, an
“Unsatisfactory” safety rating, or that Carrier’s rating has
changed from “Satisfactory” to “Conditional,” or if any
future safety rating has otherwise been downgraded or
assigned (i.e. an unrated carrier being assigned a rating)
by the FMCSA, it shall immediately notify BROKER and
shall not transport any freight pursuant to the Carrier
Contract without BROKER’s prior written consent. The
provisions of this paragraph are intended to include
safety-rating designations that may replace those above,
which are subject to change by FMCSA at any time.

H. Carrier shall agree that the terms and conditions
of its Carrier Contract with BROKER shall apply on all
shipments it handles for BROKER. Any tariff terms or
provisions published by Carrier that are inconsistent with
the Carrier Contract shall be subordinate to the terms of
the Carrier Contract.

I. Pursuant to 49 USC § 14101(b), Carrier and
BROKER shall expressly waive all rights and remedies
under Title 49 U.S.C., Subtitle IV, Part B to the extent they
conflict with the Carrier Contract.

J. Carrier will not re-broker, co-broker, assign, or
interline any shipments without prior written consent of
BROKER. If Carrier breaches this provision, BROKER
shall have the right of paying the monies it owes Carrier
directly to the delivering carrier in lieu of payments to the
Carrier. Under no circumstance shall Carrier be released
from any liability or obligation to BROKER or SHIPPER
under the Carrier Contract or this Agreement.

Upon request, SHIPPER shall be provided with copies of
BROKER'’s standard form of Broker-Carrier Contract (aka
“Carrier Contract”) and Load Confirmation document
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prior to executing this Agreement, has reviewed it, and
hereby acknowledges that each document is acceptable to
and approved by SHIPPER to be in compliance with this
paragraph 4 and shall not be subject to any subsequent
claim by SHIPPER that either or both violate this
paragraph 4.

5. RECEIPTS AND BILLS OF LADING. If requested by
SHIPPER, BROKER agrees to provide SHIPPER with proof of
acceptance and delivery of shipments in the form of copies of a
signed Bill of Lading or Proof of Delivery. SHIPPER’s,
Carrier’s, or any other person’s or party’s insertion of
BROKER'’s name on the bill of lading shall be for SHIPPER's,
Carrier’s or other person’s or party’s convenience only and
shall not change BROKER's status as a property broker. The
terms and conditions of any Bill of Lading or other freight
documentation used by SHIPPER, BROKER, Carrier selected
by BROKER, or any other person, will 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
mutually agreed to between the BROKER and SHIPPER
whether orally, verbally in writing, or implicit from the
circumstances, including prior shipments the rates agreed or
applied to historically. If rates are not confirmed in writing,
such rates shall be considered “written,” and shall be binding,
upon BROKER'’s invoice to SHIPPER and SHIPPER’s payment
or failure to deliver (fax or email acceptable) written objection
within seven (7) days after the date of BROKER’S invoice.
SHIPPER agrees to pay BROKER’s invoice within fourteen (14)
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 person or party of
any liability to the Carrier for non-payment of its freight
charges. BROKER shall indemnify SHIPPER from and against
any claim for freight payment brought by Carrier against
SHIPPER when SHIPPER has paid BROKER and BROKER has
failed to pay Carrier.

7. CLAIMS.

A. Freight Loss and Damage Claims: Except as
otherwise provided under this subparagraph 7.A.
BROKER'’s sole obligation in regard to claims for loss or
damage shall be to assist SHIPPER in filing and processing
claims with the motor carrier arranged by BROKER, if
requested to do so by SHIPPER.

SHIPPER must file claims for cargo loss or
damage with BROKER within ninety (90) days from the
date of such loss, shortage or damage, which for
purposes of this Agreement shall be the delivery date or,
in the event of non-delivery, the scheduled delivery date.
SHIPPER's filing a claim with BROKER, and BROKER's
receipt of SHIPPER's claim, shall be and is for convenience
only since BROKER is not liable as a Carrier under 49 USC
§ 14906. SHIPPER has the right to file a claim directly with
the Carrier rather than with BROKER.

Carriers utilized by BROKER shall agree in the
Carrier Contract with BROKER to be liable for cargo loss
or damage as outlined in paragraph 4.c above. The
Carriers’ cargo liability for any one shipment shall not
exceed $100,000; provided, however, that these limitations
shall not apply if BROKER is notified by SHIPPER of the
increased value priorto shipment pickup and with




reasonable advance notice to allow BROKER and the
Carrier to procure additional insurance coverage.

It is understood and agreed that BROKER is not
a Carrier and that BROKER shall not be liable under
49 USC § 14706 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; and any such claim
against BROKER by SHIPPER must be made within
ninety (90) days from the date of the loss, shortage, or
damage; and any civil action in a court of law must be
commenced within one (1) year from the date the
BROKER provides written notice to SHIPPER that all or
any part of the claim is denied or disallowed.

In the event BROKER elects, in its sole and
absolute discretion, to pay a claim for freight loss or
damage made by SHIPPER even though BROKER has no
contractual obligation to do so, upon such payment
SHIPPER automatically assigns and transfers to BROKER,
without further action required, all of SHIPPER's rights
and claims against any and all parties that may be liable
for the loss or damage, including but not limited to the
motor carrier arranged by BROKER to transport the
shipment and the motor carrier that actually transported
the shipment; provided, however, SHIPPER shall execute
any written assignment or similar document if requested
to do so by BROKER. Where BROKER elects to pay a
claim and all rights thereto are assigned and transferred to
BROKER pursuant to this paragraph, SHIPPER agrees to
provide all documents and witnesses necessary for
BROKER to prosecute the claim.

In no event shall BROKER or Carrier be liable to
SHIPPER for special, incidental, or consequential damages
that relate to loss, damage or delay to a shipment, unless
SHIPPER 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 amount of such damages, and BROKER
specifically agrees in written or electronic form to accept
responsibility for such damages prior to BROKER's
acceptance of the shipment and issuance of Load
Confirmation to a Carrier. In no event shall BROKER or
Carrier be liable for punitive or exemplary damages.

B. All Other Claims: BROKER and SHIPPER shall
notify each other of all known material details within
forty-five (45) days of receiving notice of any claims other
than cargo loss or damage claims, and shall update each
other promptly thereafter as more information becomes
available. Civil action, if any, shall be commenced within
one (1) year 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 $ 1,000,000.00
liability insurance covering
bodily damage injury and
property
B. Contingent Cargo $ 100,000.00
Errors and Omissions $ 1,000,000.00
D. Contingent Auto $ 1,000,000.00
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E. Worker’s Comp. as required by

law

If requested by SHIPPER, BROKER shall submit to
SHIPPER a certificate of insurance as evidence of such
coverage and which names SHIPPER as “Certificate Holder.”
In addition, BROKER will provide SHIPPER with a copy of
BROKER’s Contingent Cargo, Errors and Omissions, and
Contingent Auto insurance, and any amendments or
replacements, for review at SHIPPER’s request. SHIPPER shall
have thirty (30) days to review the policy(ies) and provide
BROKER with any objections in writing, which the PARTIES
shall then attempt to resolve in good faith. If SHIPPER does
not provide any written objections within thirty (30) days, the
policies shall be deemed acceptable for all purposes.

The Contingent Cargo and Contingent Auto Liability
insurance coverage specified in this paragraph is provided to
SHIPPER by BROKER as additional consideration for this
Agreement and as an accommodation and benefit to SHIPPER;
and such contingent coverage provided by BROKER does not
change BROKER’s status and liability as a broker only.
Further, in no event shall BROKER’s responsibility and
liability be greater than the contingent coverage limits
required.

9. SURETY BOND. BROKER shall maintain a surety bond
or trust fund agreement as required by the FMCSA in the
amount of $75,000 or as otherwise required by the FMCSA and
furnish SHIPPER with proof upon request.

10. HAZARDOUS MATERIALS. SHIPPER shall comply
with all applicable laws and regulations relating to the
transportation of hazardous materials as defined in 49 CFR
§172.800, §173, and § 397 et seq. to the extent that any
shipments constitute hazardous materials. SHIPPER is
obligated to inform BROKER immediately if any such
shipments 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. HOMELAND SECURITY. As applicable to each,
respectively, BROKER and SHIPPER shall comply with state
and federal Homeland Security related laws and regulations.

12. “CURE”/DEFAULT.

A. 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 thirty (30) days prior 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
scheduled and in transit but not yet completed and/or not
yet invoiced to SHIPPER.

B. Default: The following actions, in addition to any
other material breach described elsewhere in this
Agreement, shall each constitute a material beach of this
Agreement:

1. Either PARTY files a voluntary petition
under Chapter 7 or 11 of the U.S. Bankruptcy Code, or
any equivalent state law; or such a petition is filed



against the PARTY under federal or state law, which
is not dismissed within sixty (60) days.

2. Any license required for BROKER to
perform its obligations under this Agreement is
revoked, canceled, suspended, or discontinued by
operation of law or otherwise.

C. In the event of the occurrence of any breach(es)
listed in this Section 12.B. above, the non-breaching
PARTY may terminate this Agreement effective
immediately upon written notice to the breaching PARTY.

13. INDEMNIFICATION. Except as provided in paragraph
14 and as otherwise provided in this paragraph 13, subject to
the monetary insurance limits in and the coverages provided
by the policies required in paragraph 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 to the extent due to the negligence of the other
PARTY. Although paragraph 8 only imposes insurance
requirements upon BROKER, for purpose of this paragraph 13,
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.

14. BROKER’S LIABILITY FOR USING CARRIER
LACKING REQUIRED CARGO INSURANCE. If BROKER
uses a Carrier without requiring the Carrier to maintain the
cargo insurance coverage specified in paragraph 4.D.,
BROKER shall be liable to SHIPPER for cargo loss, damage
and delay up to the limit of the cargo insurance that the Carrier
was required to maintain under paragraph 4.D. BROKER shall
be deemed to have required the Carrier to maintain the cargo
insurance required under paragraph 4.D. if it holds a
certificate of insurance issued by the Carrier’s cargo insurance
provider, or obtains a report issued by a third party service
provider (e.g. Carrier411 or Transcore DAT CarrierWatch), or
can verify that it electronically checked the Carrier’s
compliance on the FMCSA’s or the third party service
provider’s website, within thirty (30) days prior to the date
BROKER hired and issued the load confirmation to the Carrier
with respect to a shipment, which certificate, report or
verification confirms that the Carrier had in effect the required
limits of cargo insurance.

15. 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.

16. 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
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shall continue in full force and effect. The representations and
obligations of the PARTIES shall survive the termination of
this Agreement for any reason.

17. 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.

18. 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.

19. NOTICES. All notices and other communications under
this Agreement must be in writing and will be deemed to have
been given if delivered personally, sent by facsimile (with
confirmation), mailed by certified mail with return receipt
requested, or delivered by an overnight delivery service (with
confirmation) to the PARTIES at the addresses or facsimile
numbers (or at such other address or facsimile number as a
PARTY may designate by like notice to other PARTIES) set
forth below.

20. 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.

21. CHOICE OF LAW. 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 Oregon, without giving effect to any
choice or conflict of law provision or rule that would cause the
laws of any other jurisdiction to apply.

22, MUTUAL COOPERATION AND RESOLUTION OF
DISPUTES. The PARTIES shall use reasonable commercial
efforts to resolve by mutual agreement any and all disputes
arising out of or relating to this Agreement and agree to follow
the following procedure before resorting to litigation:

A. The respective Presidents (or other designated
company official that has the power to settle a dispute
without obtaining approval from others) of the PARTIES
shall initially attempt to resolve any dispute in person or
by telephone. If the PARTIES’ Presidents do not resolve
the dispute within thirty (30) days of becoming aware of
the dispute, the PARTIES shall refer the dispute to
appropriate mediation, as described in paragraph B;

B. If the dispute is not resolved by the PARTIES’
respective Presidents, the PARTIES shall submit the
dispute to a neutral mediator for mediation, which
mediation shall be completed within thirty (30) days after



the failure to resolve the dispute by the PARTIES’
Presidents, and the costs of the mediator and mediation
shall be shared equally by the PARTIES;

C. Any resolution of the dispute shall be recorded in
writing and signed by the PARTIES. The signed
document(s) shall be deemed to form part of this
Agreement;

D. The PARTIES shall use their best efforts and act
under an obligation of good faith to resolve any dispute in
a mutually satisfactory manner during the above dispute
resolution process; and

E. If the matter is not resolved by the PARTIES
respective Presidents or through mediation, either PARTY
may pursue litigation, provided that such litigation must
be brought in either The Circuit Court of the State of
Oregon for Marion County or, subject to jurisdictional
requirements, in the United States District Court for
Oregon, Eugene Division. In the event of litigation, the
prevailing PARTY shall be entitled to recover attorney
fees, including but not limited to any incurred on appeals.

23. CONFIDENTIALITY. Other than as required to comply
with law or legal process requiring disclosure, the PARTIES
agree to the following:

A. In addition to Confidential Information protected
by law, statutory or otherwise, the PARTIES agree that all
of their financial information and that of their customers,
including but not limited to freight and brokerage rates,
amounts received for brokerage services, amounts of
freight charges collected, freight volume requirements, as
well as personal customer information, customer shipping
or other logistics requirements shared or learned between
the PARTIES and their customers, shall be treated as
Confidential, and shall not be disclosed or used for any
reason without prior written consent.

BROKER:

ADC LOGISTICS, LLC

By:

Signature

Printed Name Title

Location and Mailing Address:

ADC Logistics, LLC
3012 Industrial Way NE
Salem, OR 97301
Phone: (503) 766-3004

Fax: (503) 255-6454
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B. In the event of violation of this Confidentiality
paragraph, the PARTIES agree that the remedy at law,
including monetary damages, may be inadequate and that
the PARTIES shall be entitled, in addition to any other
remedy they may have, to an injunction restraining the
violating PARTY from further violation of this Agreement
in which case the non-prevailing PARTY shall be liable for
all costs and expenses incurred, including but not limited
to reasonable attorney’s fees.

24. 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. The PARTIES further intend that this
Agreement constitutes the complete and exclusive statement of
its terms and that no extrinsic evidence may be introduced to
reform this Agreement in any judicial or arbitration
proceeding involving this Agreement.

25. WAIVER: Although BROKER is not a Carrier, the
PARTIES nevertheless hereby waive, pursuant to 49 USC
14101 (b)(1), any and all provisions of Title 49, U.S. Code,
Subtitle IV, Part B, to the extent they conflict with any
provision of this Agreement.

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.

SHIPPER:

(Name of Shipper)

By:

Signature

Printed Name Title

Mailing Address:

Phone:

Fax:

Email:




