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U. S, A

Management Systems, LLC
P.O. Box 2772, Lodi, CA 95241-2772,(209) 367-3209, Fax (209) 367-3254

Our Name:

Street Address:

Bitling Address:

Incorpoerated:
Telephone:
Business Type:
P. O. Required:
Bank:

Branch:

Contact:
Account #:

Corporate Officers:

Trade References:

CREDIT INFORMATION

U.S.A. Management Systems LLC FED L.D.:

927 Black Diamond Way
Lodi, CA 95240

P.G. Box 2772
Lodi, CA 95241-2772

September 1997

(209) 367-3280

Transportation, Brokerage

No

Bank of America

Sacramento Commercial Banking
Daniel DiBenedetto

1481-0-00812

Don Altnow
Dennis Althow

Mountain Valley Express
(209) §23-2168

Heliosphere, Inc
{818)745-1555

KGT Transport Inc
(702)210-3302

94-3282969
Broker’s ICC MC: 327714 B
Surety Bond #: 971201
Dunn & Bradstreet #106534840
Lloyd’s of London Insurance

State: CA

Fax: (209)367-3254

Phone: (916) 326-3129
P. Q. Box 2569

Manteca, CA 95336

704 S Victory Blvd, Ste 200
Burbank, CA 91502

%035 Westwind Road
Las Vegas, NV 89139

We hereby authorize you to verify this information and/or obtain additional information by securing data from a
credit-reporting agency, at your own expense. In the event any action is required to collect this account U.S.A.
Management Systems, Inc agrees to pay all coflection costs including reasonable attorney's fees.



@

L.S. Department of Transportation . 1200 New Jersey Ave, SE
Federal Motor Carrier Safety Administration Washington, DC 20580
SERVICE DATE
July 07, 2017
DECISION
MC-327714-B
USA MANAGEMENT SYSTEMS, LLC
LODI, CA

REINSTATEMENT OF AUTHORITY

On June 27, 2017, USA MANAGEMENT SYSTEMS, LLC', was notified that its broker license was
revoked by the Federal Motor Carrier Safety Administration.

USA MANAGEMENT SYSTEMS, LLC, has now filed a written request for reinstatement of the
authority and has submitted evidence of compliance with 49 U.S.C § 13906 and 49 CFR 387.

It is ordered:

The broker license evidenced in Docket No. MC-327714-B is reactivated. The effective date of
the reinstatement of this authority is shown below.

Decided: July 07, 2017
By the Federal Motor Carrier Safety Administration

Ol S Ktel
r'"*’;“{

Jeffrey L. Secrist, Division Chief
Office of Registration and Safety information

RE}




«n W=9

{Rev. October 2018)

Department of the Treasury
Internat Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.goviFormWe for instructions and the latest information. -

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

USA Management Systems, LLC

1 Name (a5 shown on your income tax return). Name is required on this ling; do not leave this ine blank,

2 Business name/disregarded entity name, if different from above

following seven boxes.

[} individuai/sole proprietor or Oc Caorporation

single~-member LLC

{] Other (see instructions) »

D S Corporation

Limited liability company. Enter the tax classification (C=C corporation, S=8 corporation, P=Partnership) » S ;

Note: Check the appropriate box in the line above for the tax classitication of the single-member owner. Do not check | Exemption from FATCA reporting
LLCf the LLC is classified as a single-member LLG that is disregarded from the owner unless the owner of the LLG is
another LLC that is not disregarded from the owner for .S, federal tax purposes, Otherwise, & single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner,

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only ane of the: 4 Exemptions (codes apply only to

certain entities, not individuals; see
instrustions on page 3}

i:] Partnership D Trustf'estate:

Exempt payee code (if any} 5

coda {if any)

{Applias to accounts mentained oulsida the U.S.}

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

P.O. Box 2772

Print or type
See Specific Instructions on page 3.

Reguester's nama and address {optional)

& City, state, and ZIP code
Lodi, CA 95241-2772

7 List account number{s) here {optionai)

KEAR  Taxpayer [dentification Number [TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number {SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructians for Part |, later. For other 3 - -
entities, it is your employer identification number {EIN}. If you de not have a number, see How to geta

TIN, tater,

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter,

I Social security number

or :
Employer identification numbear |

9141 -1312(8[2/916/9

m 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 fo me); and
2. lam not subject to backup withholding becase: () | am exempt from backup withholding, or (&) 1 have not been notified by the Internal Revenue
Service {IR8) that | am subject tc backup withholding as a result 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
3.1am a U.S. citizen or other U.S. person {defined below); and

4. The FATCA codels) entered on this form {if any} indicating that | am exempt from FATGA 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
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TiN. See the instructions for Part |l, later.

Slgﬂ Signature of
Here U.S. person »

QA<

Date b ilﬁ,fﬂi

General Instructic{_gl; N

Section references are to the Internal Revenue Code unless otherwise
noted,

Future developments. For the latest information about developments
related 1o Form W-9 and its instructions, such as legisiation enacted
after they were published, go to www.irs.gov/FormWe.

Purpose of Form

An indlvidual or entity (Form wW-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification nurnber (TIN} which may be your social security nurnber
(S8N), individual taxpayer identification number {ITIN), adaption
taxpayer identification number {ATIN), or emplover identification number
(EIN), to report on an information return the amount paid 1o you, or other
amaount reportable on an information return, Examples of information
returns include, but are not limited to, the following.

* Form 1099-INT (interest eamed or paid)

*» Form 109¢-DIV (dividends, including those from stocks or mutual
funds) :

* Form 1028-MISC (various types ofincome, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers) :

* Form 1099-5 (proceeds from real éstate transactions)
* Form 1089-K {merchant card and third party network transactions)

* Form 1098 (home mortgage intereét), 1088-E (student loan interest),
1098-T (tuition)

* Form 1099-C (canceled debt)
* Form 1098-A (acquisition or abanddnment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to baciup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W-9 (Rev, 10-2018)



CREDIT REPORT
Youhaveﬁnmmdaysnfﬁaeacmssmwm

USA MANAGEMENT SYSTEMS, LLC

Location 1 10D, CA
Phone Number © 209-367-3243
Fax fumber : 209.333.3725
TFoil-Frea Humber 1 209-367-3244

Cresdit informmation
Compary Name ; ,mmew SYsTas, Ownership : DORDENNIS ALTNOW
Business Type @ CORPORATION Employes Count: 5

Established : 1908

Average Days To Pay: Experiance Fector:

30 A
Get the Creditstop Pius regont for Broker MCRumber 327714

The Exparience Factor is based 0n several items irctuging: Peyment Trend, Time in Sesiness, Foamst
Strength nd Colection Acivity, "A” is the RGeSt rating possitlie, "E” is the Jowest rating. & rating of
™" s ghven 10 new companies oF Companmes withait suificlent information o base 2 rating. A muing of
AT irsdicates that the customner refuses to provide requested credit informaston.

insurance informmation

Bond Information - Policy #471207%
Insurance Co 3 WASHINGTON INTERNETIONAL TNSURANCE Phone Number » §30-207-4744
COMPANY
Addresst 1L

Contact © CRUCK PANSING Insurance Date : 12/171597

While every effcrt is made o ensure the atcoracy of By information at the time oF vizwdng, Taternst
Truckstey and s afiliates cannot be held lanie from afy damaEges resulting from (he we of s
information. This report mey contain information from mitipla souTees and has been prepared for the
s of Internet Truckssop customers as @ fackor o consider in making business decsions,

USA Carrier Packet Pg 4



(@) roanoxE TrRADE

LT
Wae?d  iucrnational Insunance Brokers Sincs 1935
wwnspanokstadecom
USA MANAGEMENT §YSTEMS
PO.BOX 2T
Jivi MUSGRAVE
O™ CA 85241

LOSED RENEWAL INVOL

Invoies No
Invoice Date
Account No

PAGE I OF 3

: GB1442849

16/01200%
5119995
USAMANAGEM

401442849

NOTICE OF BOND CONTENUATION
The rencwal premium for this bond is due For payment on or before the bond anniversary date.

Reqbests for undenaritiag informigion may be mads # any time during

FoonNo | Importer No ] Referonce ol | AGILY. Principai Name Penalty Gross Preminm
Bond No USC No RS Tearm 1) Date Principal DBA Amount Preqriom Dhre

891 - WASH[NGTON INTL INSURANCE CO

BMCR4 HI2BLO68 e 2019 | BSA MANAGEMENT §YS JNC $10.000 320000 200404
1 (1630111} }

990 - ROANDKE TRADE SERNICKS

SERVC 94-3287969 VEE 1240172009 § USA MANAGEMENT §YS ING 30 siposd 3100 G
FNEN (G371 £ Er Ty

the recn of the Bhng.

e AMOUNT PUEIUPON:

ECEIPT

$300.06

Return ane eopy of this invoice with remitianes fo;

ROANOKE TRADE SERVICES, INC.,$AN FRANCISCO OFFICE

ToltFre: (8003 255.4994 Far: {562) 5908523

1 DEPT 8772, LOS ANGELES, CA 90088-3772

USA Carrier Packet Pg 5



Dear Potential Carrier,

Thank you for your interestin USA Management Systems, LLC

FYi; USA Management Systerns pays all freight bills within 21 days of receipt of invoice with a clean Bill of Lading. We also
offer a quick pay program for 4%, if you are interestad, please contact us.

>>In order to qualify vou wili need the following documents:

1. Signed Contract - make sure to sign and fill out completaly {return page 1and page 6).
2. Compteted W-9 - a blank W-9 has been included for your convenience (if needed).

3. Copy of operating authority

4. New Carrier Profile

5. 2afety Rating Documertation - if available

. Certificate of Insurance faxed back to 265-367-3254 with:

a. Certificate holder listed as: USA Management Systems, LLC 927 Black Diamond Way, Lodi, CA 95240

o

~J

- Carb compliance certificate for all California loads.

For your convenience, we offer several options for sending the necessary documentation: email, fax, or mail. We Jook forward
to working with you.

USA Management Systems, LLC

Phone: - 800-937-5634

Fax: 208-367-3254

Email: info@usamsi.net
Address: PO Box 2772, Lodi, CA 95241

UBA Carrier Packet Pg 7



USA Management Systems- Carrier Profile:

Carrier Name; DBA:

Physical Address:

City: State: Zip:

Website: OwnerfPresicfentjPﬁncipaI:

Dispatch Contact:

Phone: Ermail: Fax

Accounting Contact:

Phone: Email: Fax:

After hours number:

MC Number: Carrier SCAC code: Are you Smart Way certified? || vEs | Jno

Insurance Agent Name: Fhone;

Equipment Type and Services Provided - please describe lanes, type; quantity, modes, hazmat, etc. in the box below:
**This information will be used to help us determine future opportunities that may exists based on the services your company provides,

>Equipment (i.e. tractors, trailers, specialized, ew.): Quantity;

>Service Lanes {i.e. preferred geographic lanes, states, otc):

>0ther Comments:

*HF your account receivables department is differant than yourphysicat address, or if you are using a factoring cempany, please complete befow™ e

Receivable/ Factoring Company Name:

Receivable Address:

City: State: Zip:

USA Carrier Packet Pg 8



USA Management Systems, LLC
» Transportation Broker/Carrier Agreement

The Carrier, for the purposes of this Contract, shall be considered an Independent Contractor, see Section 9.1 below, and shall be
referred to as ‘CONTRACTOR’ for the remainder of this document.

This brokerage agreement (the ‘Agreement’) between USA Management Systems, LLC, located at 927 Black Diamond Way,
Lodi, California 95240(‘BROKER") and focated at

State: Zip: (‘CONTRACTOR"), is effective as
of the last signed date set forth on the signature page of this agreement (the ‘Effective Date'),

Recitals

Whereas, BROKER is a property transportation broker registered with the United States Department of Transportation Federal
Motor Carrier Safety Administration (‘DOT™) to operate pursuant to Docket No. MC-327714-B;

Whereas, CONTRACTOR is a motor carrier of property registered with the United States Department of Transportation Federal
Motor Carrier Safety Administration, to operate pursuant to Docket No.
MC - . and if for California (if applicable): CA -

Whereas, BROKER is interested in engaging CONTRACTOR to provide certain motor carrier transportation and other related
incidental services (the *Services’) for the shipment of BROKER'’S customer’s(s’) (individualiy the ‘Customer” and collectively
the "Customers’) cargo in accordance with the terms and conditions set forth in this Agreement;

Whereas, CONTRACTOR is highly skilled and has the registrations, expertise and qualified personnel necessary and desires to
perform such Services for BROKER'S Customers; and

Now Therefore, in consideration of the mutual promises described herein and for other good and valuable consideration,
BROKER and CONTRACTOR hereby agree as follows:

Article 1. Transpertation Services

1.1. Engagement of Services. BROKER, from time to time in its sole discretion, may arrange for the transportation of
shipments by CONTRACTOR for the Customer. This Agreement is intended o be non-exclusive to the parties.

1.2. No Liens; Impound. CONTRACTOR shall not withhold delivery of any freight due to any dispute with BROKER or its
Customer regarding freight charges or otherwise. CONTRACTOR shall not have any lien, and hereby waives and releases the
right to any statutory and commeon law liens which it might otherwise have upon any cargo transported or stored by
CONTRACTOR or in the possession of CONTRACTOR pursuant to this Agreement. If CONTRACTOR’S equipment is
impounded for any reason, CONTRACTOR shall pay all expenses associated with immediate release of the shipment from
impound.

£.3. Carrier Representations. CONTRACTOR represents and covenants to BROKER and the Customers as follows:

« CONTRACTOR'S Operating Authority. Depending on whether CONTRACTOR is operating in interstate or

intrastate commerce, it is;

* A motor carrier registered with the DOT, or
* An intrastate motor carrier registered, if required, with the applicable State in the U.S. where
CONTRACTOR operates.

* CONTRACTOR Safety Information, CONTRACTOR acknowledges that BROKER may research
CONTRACTOR’S safety ratings and safety information. CONTRACTOR agrees o answer all guestions
BROKER has with regard this information and CONTRACTOR agrees (o provide additional safety information at
BROKER'’S request. Safety Rating. Carrier shall endeavor to maintain a satisfaciory U.S. DOT safety rating but

under no circumstances is the carrier allowed to provide services under this contrace if their safety rating falls to
‘unsatisfactory.




+ CONTRACTOR'’S Insurance. CONTRACTOR shall at all times maintain liability and cargo insurance as required
by this agreement, and in no ¢vent less than required by law and by any Customer for whom transportation services
are provided. :

» CONTRACTOR agrees to furnish documents to BROKER evidencing its operating authority, registrations, safety
fitness certificates, and jnsurance compliance.

+ CONTRACTOR agrees to comply with all state and federal laws, ordinances, rules and regulations, as well as
standard industry practices with regard to, but not limited to, safety, dispatch. pre-load inspection, delivery, and
cleanliness.

= CONTRACTOR agrees to cover all costs or damages arising from a load if CONTRACTOR accepts or takes
possession of any shipment differing from the rate confirmation form in piece count or description of goods, OR if
shipment appears to be damaged or not properly secured or joaded. CONTRACTOR may avoid costs or damages
in these cases by inmediarely, before departing with a Joad, contacting the BROKER regarding the discrepancy or
condition of the shipment and describing o BROKER any such concerns with a shipment, giving BROKER
opportunity and time to try to remedy the situation.

1.4. Subcontractor, Interline Carriers, and Double Brokering. BROKER enters into this Agreement with CONTRACTOR,
as a Carrier, oply. If CONTRACTOR interlines, assigns or subcontracts the shipments tendered 19 CONTRACTOR under this
Agreement o other carriers, sister or affiliate companies, or brokers, without the prior written consent of BROQKER, such action
shall release BROKER. Customer and Consignee from any obligation of payment to CONTRACTOR. Pavment bv BROKER
regarding such a shipment shall not constitute waiver of this provision with respect to any other shipment.

* In the cvent any portion of the Services contemplated by this Agreement is interlined or subcontracted, with or
without BROKER'S written consent, by CONTRACTOR to another carrier, CONTRACTOR shall remain
responsible to BROKER for full and proper performance of the obligations of CONTRACTOR under this
Agreement as if all of such Services were performed directly by CONTRACTOR (including, but not limited to
compliance with all appliceble United States, Canada, and Mexica federal, state, provincial and focal/municipal
laws, by-laws, ordinances, rules and regulations, DOT and other safety ratings and registrations, insurance required
by this Agreement, adherence to all Customer rules and requirements, and indemnification required by this
Agreement).

* CONTRACTOR shall be liable for payment of any compensation due CONTRACTOR'S interlined or
subcontracted carrier(s) for any Service performed pursuant to this Agreement by such interlined or subcontracted
carrier(s) at the direction of CONTRACTOR. CONTRACTOR agrees to defend, indemnify and hold BROKER
and the Customer harmless from any and all compensation due CONTRACTOR’S interlined or subcontracted
carrier(s) for performance of any Services pursuant to this Agreement.

Article II. Customer Specific Addenda

2.1. Custemer Specific Addenda. BROKER and CONTRACTOR may enter into one or more Customer specific written
addenda executed by BROKER and CONTRACTOR (a ‘Customer Specific Addendum’) to this Agreement for the purpose of
amending this Agrecment to add provisions, which will be applicable to a specific named Customer. If any provision contained
in a Customer Specific Addendum to this Agreement conflicts with any provision contained in this Agreement, the provision
contained in the Customer Specific Addendum o this Agreement shall govern.

Article ITT. Shipment Procedures

3.1. Shipment Tendering and Acceptance. BROKER will send CONTRACTOR z shipment tender via Electronic Data
Interchange {'EDI"), facsimile (‘FAX'), BROKER'S Internet Connectivity (‘INET") or Electronic mail (‘EMATL’) with the
following minimum information: BROKER'S order number, origin, destination, pickup and delivery dates and times.
CONTRACTOR wilt acknowledge the acceptance of the shipment tendered through an EDI process, a signed returned FAX, an
INET process or an EMAIL.

3.2, In-Transit Communication,
» CONTRACTOR, at its sole cost and expense, in order to comply with the requirements of the Customer, will

provide BROKER with shipment status updates through INET, EMAIL, PHONE, and/or some other means. In
order to best serve the Customer, information transmitted in this manner should be completed within two (2) hours



of an event, occurrence, o transaction if between 8am and 5pm PST, or by 8am the following business day if
transaction is after hours. To ensure Customer satisfaction, communications should include, but are rot limited to,
the following:

* Bill of Lading information and/or any agreed upon exceptions, special service requirements and similar
matters;

» Notification upon arrival for scheduled pickup;

* The time the pickup is effective;

* Notification upon arrival for scheduled point; and

* The time the delivery is compieted.

* If the load exceeds five hundred (300} miles, CONTRACTOR should provide BROKER with ane {1) in-
transit status update per day, so that BROKER may communicate progress to Customer.

» CONTRACTOR agrees, that pursuant to Customer and safety requirements, it shall notify BROKER and
CONTRACTOR’S insurers in accordance with applicable insurance policies, as soon as possible, in the event any
of the following occurs in cornection with a shipraent to which this Agreement applies:

* Any action on the part of a governmental authority (e.g. Customs) or of an accident, spill, theft or other
occurrence, which has caused or could cause loss of all or part of a shipment;

* Damage to all or part of a shipment;

*Delay in CONTRACTOR'S making a complete delivery to the consignee or refusal of all or part of a
shipment;

»Notation of any overage, shortage and/or shipment damage a: time of delivery of a shipment; and/or

*Loss or damage other property or injury to or death of person(s).

3.3. Shipping Documentation. Except as otherwise set forth herein, all cargo transported by CONTRACTOR pursuant to this
Agreement shall be deemed to be transported under the terms of the Uniform Straight Bill of Lading. Unless the parties agree
otherwise, the Bill of Lading shall be completed as follows in order to reduce Customer confusion and appropriately define the
relationships:

+ CONTRACTOR shall be shown as the carrier, the shipper shall be shown as the consignor and the receiver shail be
shown as the consignee.

*+ For each pickup, the CONTRACTOR’S signature on the Bill of Lading will serve as prima facie evidence of
receipt of the shipment by CONTRACTOR in good order and condition, except as otherwise noted on the Bill of
Lading. In the event CONTRACTOR observes any damage or other issues with a shipment, CONTRACTOR shall
contact BROKER before taking possession of the shipment, as stated above in Section1.3, f.

* Upon delivering a shipment, CONTRACTOR will obtain a signature and a noted delivery date from the consignee
on the Bill of Lading. At the time of delivery, CONTRACTOR or consignee shall note any discrepancies,
including. but not limited to, shortage, damage and/or missing or broken seal, on the Bill of Ladiag.

Article IV. Rates. Charges and Terms

4.1. Rates. Raies shall be contracted rates, which shall be established in advance of any shipment by BROKER and
CONTRACTOR. In no event shall CONTRACTOR'S tariff rates apply except when prior written approval is agreed upon
exclusively for (LTL) Iess than truckload shipments. Rates shall be communicated by BROKER 1o CONTRACTOR via EDE, a
FAX, or by EMAIL. CONTRACTOR wili acknowledge the acceptance of the rate in writing or by actual acceptance of the
tendered shipment. The rates, charges and terms set forth in the Agreement, in 2 tane rate schedule or in a spot rate confirmation,
are incorporated into this Agreement by reference and shall exclude any different rates, charges or terms which may be referred
to in a Bill of Lading, conditions of carriage, delivery receipt, rules circular, tariff (whether filed, published or independently
determined) or other shipping document. BROKER will pay CONTRACTOR for its performance of Services in accordance with
such rates, charges and terms. All miles will be calculated using the most current version of PC Miler Mileage Guide.

4.2. Payment Procedures. CONTRACTOR will invoice BROKER upon the completien of Services. Each invoice will
reference BROKER'S load number. BROKER mav request that CONTRACTOR provide the original or a correct copy of the

Bill(s) of Lading or Shipping Order, Delivery Receipt and/or copy of the Proof of Delivery and other material reasonably

requested by BROKER.




If invoicing by hard-copy, CONTRACTOR must send invoices and required documents to BROKER at this address:

USA Management Systems, L1.C
PO Box 2772

Lodi, CA 95241

Atta: Accounts Payable

If invoicing by email or fax, the remit-to information will be noted on the rate confirmation sheet.

* Right i Bill. CONTRACTOR hereby appoints BROKER as its agent with the sole right and authority to bill for
and collect freight charges.

+ Standard Payment Terms. BROXER shall pay invoices on or before thirty (30) days following the receipt by
BROKER of CONTRACTOR’S invoice and any requested documentation required of CONTRACTOR by
BROKER.

*  Expedited Payment Terms. The parties may agree to expedited payment terms. Such agreement witl be set forth in
a signed, written addendum to this Agreement.

*  Waivers. CONTRACTOR agrees that no penalties, interest or late charges will be assessed against BROKER for
occasionally inadvertent late payments. CONTRACTOR further agrees that it shali look solely to BROKER for
payment for any Services rendered under this Agreement, and expressly waives any statutory or common law rights
which it may otherwise have to look to any Customer for such payment. CONTRACTOR shall not, in any event,
contact any Customer or consignee regarding payment of any freight bill or any other payment matter whatsoever
without the prior express written consent of BROKER. CONTRACTOR acknowledges that any difference
between the amounts BROKER pays to CONTRACTOR and collects from a Customer for Services rendered under
this Agreement represents BROKER'S compensation for its services. CONTRACTOR must advise BROKER by
FAX, EMAIL or other veriftable method of any and al] accessorial charges or other charges incurred, in excess of
and/or in addition to those agreed and set forth in any spot rate, confirmation or tender, within 24 hours after
delivery of the involved shipment. Faiture to provide such information could result in failure of BROKER to
collect for such charges and, therefore, payment of any such charges shall be at the sole discretion of BROKER.
Charges rot invoiced to BROKER by CONTRACTOR within thirty (30) days of being incurred will be deemed
waived by CONTRACTOR.

4.3. Overcharges and Undercharges. Any action at law by CONTRACTOR to recover undercharges pertaining to the
transportation and related services provided by CONTRACTOR under this Agreement, shall be commenced not more than six (6}
months after CONTRACTOR'S delivery of the subject shipment,

Article V. Insurance

5.1. Insurance Coverage. At all times during the term of this Agreement, CONTRACTOR shall maintain, at its sole cost and
expense, with reputable and reliable insurance underwriters that have an AM Best rating of B+, V or better (for USA based
insurance), insurance policies with coverage of not less than the following. If required by applicable law, regulation or rule to
maintain a higher amount than the following, that higher amount shall be the minimum:

+ Base requirements:

* Cargo liability insurance covering risks for loss of or damage of shipments, in the minimum amount not less
than $100,000 per shipment. CONTRACTOR shall note that the purchase of carge insurance at the
minimum levei, or any other level, shall not limit CONTRACTOR’S liability for cargo damage.

* Automobile liability insurance for bodily injury (including injury resulting in death) and }oss of or damage
to property, in the amount not less than $1,000,000 combined single limit per ccurrence;

* Worker’s compensation and employer's liability insurance as required by applicable law; and

* Any additional insurance requirements under any and all applicable United States, Canada. Mexico federal,
state, provincial and lecal laws, regulations and rules,

* Increased levels; Customer requirements. Some of BROKER'S Customers generally require higher levels
of insurance than those specified above. Eligibility for hauling freight wiil depend on the levels of
insurance specified in CONTRACTOR’S Certificate of Insurance. CONTRACTOR will not be tendered
freight for Customers whose requirements CONTRACTOR does nat satisfy.

5.2. Applicability througheut the United States and Canada, and to Interlined or Subcontracted Carrier(s).
CONTRACTOR shall ensure that the insorance coverage required as described in this Article V applies throughout the United



States aid Canada. CONTRACTOR shall also ensure that any interlined or subcontracted carriers(s) providing Services pursuant
1o this Agreement at the direction of CONTRACTOR and the consent of the BROKER maintain the same insurance coverage as
is required of CONTRACTOR by this Agreement.

5.3. Insurance Policy Procedures. Upon execution of this Agreement and prior to CONTRACTOR providing any Services to
BROKER or any Customer, CONTRACTOR shall provide BROKER with certificate(s} issued by CONTRACTOR’S insurer(s)
evidencing that CONTRACTOR has obtained the minimurn insurance coverage as described and chosen by CONTRACTOR in
Section 5.1 of this Agreement. Each of the insurance policies and each of the certificates of insurance shall specify USA
Management Systems, Inc.. 527 Black Diamond Way, Lodi, CA 95240 as the certificate holder. Each of the insurance policies
shall provide that BROKER be given at least thirty (30) days prior written notice by the applicable insurer prior to any
cancellation of, required renewal of or change in the insurance policy. Upon BROKER'S request, CONTRACTOR shall make
copies of the insurance policies, including a list of any and all exclusions from the insurer’s liability, available to BROKER.
When possible, BROKER shall be named an additional insured on CONTRACTOR'S insurance policy, and proof of suck shall
be provided to BROKER upon execution of this Agreement.

Article VI, Cargo Claims Liability Standards

6.1. Cargo Claims Liability Standards. CONTRACTOR shall be liable to Broker ar the Customer or any consignor or
consignee of a shipment as set forth in 49 U.S. Code 14706 (The Carmack Amendment) and applicable United States common
taw for loss of, damage (injury) to or delay in delivery of cargo transported pursuant to this Agreement, occurring while in the
possession or under the control of CONTRACTOR or its interlined or subcontracted carrier(s), or resulting from
CONTRACTOR’S performance or failure to perform the Services under this Agreement, and irrespective of where the loss,
damage or delay occurs {in interstate, foreign, intrastate, domestic or transborder commerce originating at the point in and/or
destined to a point in the United States or Canada). Ary Released Rate provision, as articulated in the Bill of Lading, shali limit
CARRIER and resulting BROKER.

6.2. Handling and Processing of Claims. Except as specifically set forth to the contrary herein, all claims for average,
shortage, loss, damage or delay and any salvage arising therefrom under this Agreement shail be submiited to CONTRACTOR
by Customer and handled and processed in accordance with 49 C.F.R. Part 370, irrespective of whether the value of the cargo has
been declared or limited, and irrespective of where the loss, damage or delay occurs (in interstate, foreign, intrastate, domestic or
transborder commerce originating at a point in and/or destined to a point in the United States or Canada). CONTRACTOR shall
acknowiedge receipt of all such claims within thirty (30} days and shall pay, settle or deny all claims within one hundred twenty
{120) days of receipt. For each claim not resolved within one-hundred twenty (120) days due to either ron-response by
CONTRACTOR or CONTRACTOR'S denial of a claim, BROKER may give thirty (30) days written notice to CONTRACTOR
of BROKER’S intention to automatically deduct the amount of the claim from any monies owed by BROKER to
CONTRACTOR (*Auto-Deduct’). If Auto-Deduct occurs and CONTRACTOR subsequently provides BROKER with sufficient
proof supporting denial of claim, BROKER will release the applicable amount, or a portien thereof, to CONTRACTOR.

The carrier must provide their cargo insurance carrier with all records that refate to a loss and permit copies and abstracts to be
made from them upon request.

The following rules shall apply: (a) Destination market value for lost or damaged cargo, no special or consequential damages
uniess by special agreement; (b) Claims will be filed with Carrier by Shipper; (¢) claims notification procedares wifl be followed
in accordance with procedure described in 49 C.F.R. 370.1-11.

Carrier Moving Perishables. Carrier warrants that the carrier wiil inspect or hire a service representative to inspect a vehicle’s
refrigeration or heating unit at jeast once each month. Carrier warrants that they shall maintain a record of cach inspection of
refrigeration or heating unit and retain the records of the inspection for a least one year. Copies of these records must be provided
upon request {0 the carrier’s insurance company and Broker.

Carrier warrants that they will maintain adequate fuel levels for the refrigeration or heating unit and assume full liability for
claims and expenses incurred by the Broker or the shipper for failure to do so.

6.3. Branded or Labeled Cargo. In the event branded or labeled carge is damaged, CONTRACTOR agrees to obtain and
follow BROKER'S and/or Customer’s specific instructions regarding disposal or salvage, if any. of the cargo.

6.4. Special and/or Consequential Damages. Nothing contained in this Agreement shall be construed 1o render
CONTRACTOR liable for any special or consequential damages on account of delay in delivery of a shipment to which this
Agreement applies unless CONTRACTOR by its authorized representative thereafter specifically assumes such liability in
writing and accepts, prior to tender. the responsibility to provide such Services for the shipment.



Article VIL Indemnification

7.1. Indemnification. CONTRACTOR (*Indemnitor”) shall indemnify, defend and hold harmiess BROKER, its officers,
directors, shareholders, members, employees, agents, subsidiaries and affiliated companies and each of them and their respective
directors, officers, employees, and agents (individually ‘Indemnitee” and coilectively ‘Indemnitees’), from and against any and
all fines, penalties, Josses, damages, injuries, expenses, costs (including attorneys® fees), claims, demands, Habilities, actions, and
Jjudgments (“Liability’) for bodily injury to or death of any person (including injury to or death of any employee or agent of
CONTRACTOR), or for foss of or damage to property (other than cargo covered by Article IV of this Agreement) including loss
of use thereof, or for damage 1o the environment, or for cleanup or remediation of any leak, spilf or contamination, resulting or
arising directly or indirectly from (1) the CONTRACTOR’S performance under the contract, and/or (2) the negligent act(s) or
omission(s} of CONTRACTOR, its independent contractor(s) or subcontracted carrier(s) or their respective employees or agents,
and arising out of or in connection with CONTRACTOR’S discharge of. or failure to discharge, its duties and responsibilities as
specified in this Agreement. This indemnity shall not apply to ar Indemnilee to the extent any such Liability is solely caused by
the negligent act(s} or omission(s} of such Indemmitee. For purposes of CONTRACTOR'S indemnification obligations under
this Agreement only, CONTRACTOR specifically and expressly waives as to and for the benefit of the Indemnitees enly (but not
as to or for the benefit of any employee or agent of CONTRACTOR) any immunity that may be granted CONTRACTOR under
any state, provincial and/or federal industrial insurance or warkers' compensation laws or regulations or other state, provincial
and/or federal laws or regulations, for any and all claims related to or arising out of any injury to or death of any employee or
agent of CONTRACTOR. Further, CONTRACTOR'S indemnification obligations under this Agreement shall not be limited in
any way by any limitation on any benefits CONTRACTOR is obligated to pay any of its employees or agents under any state,
provincial and/or federal industrial insurance or worker's.compensation laws or regulations or other state, provincial and/or
federal laws or regulations.

Each party shall give the other party prompt writter: notice of any such Liability coming within the purview of these indemnities.
Fhe Indemnitor shall assume and pay for the defense of any such Liabitity and shall, upon the request of the Indemnitee, allow
the Indemnitee to participate in the defense thereof, such participation to be at the expense of the Indemnitee. the Indemnitee
shall, in any case, cooperate fully with the Indemnitor in the defense and shall, at its expense, provide all relevant documents,
witnesses and other assistance within its possession or control upon the reasonabie request of the Indemnitor. Settiement by the
Indemnitee without the Indemnitor’s prior written consent shall release the Indemnitor from the indemnity as to the Liability so
settled. Termination of this Agreement shail not affect the continuing obligations of each of the parties as Indemnitor hersunder
falling within the purview of the foregoing Indemnities, which shali have occurred prior to such termination.

CONTRACTOR shall pay any and all taxes, together with fines, penalties or interest therean, imposed or levied by any United
States federal, state, or local taxing authority having jurisdiction over the operation, use, maintenance or ownership of the
vehicles and CONTRACTOR’ S provision of the Services; and CONTRACTOR shall indemnify, defend and hold harmless
BROKER and the Customers from any and all taxes the payment of which is the respensibitity of CONTRACTOR.

Article VII. Term and Termination

8.1. Term. This Agreement shall commence upon the Effective Date and will continue until terminated at any time by
BROKER or CONTRACTOR upon thirty {30) days prier written notice,

8.2. Termination. If either one of the parties files a bankruptcy petition or has a bankruptey petition filed against it, or is
required to cease and desist from the performance of this Agreement by reason of any order of any court, commission or public
authority, the other party may immediately terminate this Agreement upon giving written notice as set forth in Section 9.10.

Article IX. Miscellaneous

9.1. Independent Contractor. This Agreement is not and shall not be construed as an agreement of joint venture, partnership,
agency, franchise or employment between the parties or their respective employees. Each party has sole authority and
responsibitity to employ, discharge, discipline and otherwise control and direct its employees, and neither BROKER nor
CONTRACTOR, nor any of their employees, are or shall be deemed to be employees of the other. BROKER and
CONTRACTOR agree to comply with ali laws, rules, rulings, regulations. standards and ordinances applicable to them as such
employers. BROKER and CONTRACTOR acknowledge and agree that each is an independent contractor whose operations are
independent, separate. and apart from those of the other. All drivers and other persons employed by CONTRACTOR in
connection with providing the Services are subject to the direction, control and supervision of CONTRACTOR, and not of
BROKER or the Customers, CONTRACTOR shall NOT use any of BROKER’S or a Customer’s trade names, trademarks,
service marks, slogans, designs, logos and similar items or rights owned or used by BROKER or the Customer without prior
written consent of BROKER or the Cuastomer.,

9.2, Assignment. Except as expressly set forth in this Agreement, neither CONTRACTOR nor BROKER may assign its rights
or delegate or subcontract its duties and obligations under this Agreement to any other person or entity without the prior written



consent of BROKER; provided, haweygr, that CONTRACTOR or BROKER may assign this Agreement in conjunction with the
sale of ail or substantiaily ali of its business. Any unauthorized assignment of this Agreement is void.

9.3. Choice of Law; Venue. This Agreement, including its formation, application, performance, enforcement, the relationship
between the parties, and any claims, demands, causes of action and disputes in any way arising out of or related to it, shall be
governed, construed and interpreted under the substantive law (and the law of remedies, if applicable) of the State of California,
without regard to the rules of confiict, except to the extent that mandatory laws, rules and regulations of the United States govern
this Agreement. Any lawsuit arising out of this Agreement shall be filed in the Superior Court of California, San Joaquin
County, unless there is jurisdiction in federal court, in which case the lawsuit may be filed in the United States District Court for
the Eastefn District of California, with all proceedings to be held in the Sacramento divisien of said court.

9.4. Execution in Counterparts, Facsimile and by Scan., This Agreement may be executed by BROKER and
CONTRACTOR executing separate identical counterparts, which together shall constitute one agreement. BROKER or
CONTRACTOR may execute this Agreement (or a counterpart) with an original signature, a scanned signature, or with a
facsimile signature. Any execution by scanned signature or facsimile signature shall be as effective as execution with original
signature.

*  Electronic Imaging: The parties intend to allow for the electronic imaging and storage of this Agreement, and the
admissibility into evidence of such an image in lieu of the original paper version of this Agreement, The parties
stipulate that any computer printout of any such image of this Agreement shall be considered 1o be as “original”
uader the applicable court or arbitral rules of evidence when maintained in the normal course of business and shall
be admissibie as between the parties to the same extent and under the same conditions as other business records
maintained in paper or hard copy form. The parties agree not to contest, in any proceeding invelving the parties in
any judicial or other forum, the admissibility, validity, or enforceability of any image of this Apreement because of
the fact that such image was stored or handled in electronic form.

9.5. Force Majeure. Neither BROKER nor CONTRACTOR shail be liable to the other for any failure to perform under this
Agreement due to acts of God, war, fires, floods, explosions, or other natural catastrophes, civil disturbances, riots, unusualiy
severe weather such as tornadoes, or failures or fluctuations in electrical power, heat, light, air conditioning, telecommunications
lines or equipment, failure in computer software, hardware or related materials, or similar circumstances, provided: {(a) as to any
failure of CONTRACTOR to perform, neither the negligent act or omission of CONTRACTOR nor of CONTRACTOR’S
interlined or subcontracted carrier(s) contribute to any such faifure to perform, and (b} as to any failure of BROKER to perform,
the negligent act or omission of BROKER does not contribute to any such failure to perform the obligations. In such event,
BROKER or CONTRACTOR shali notify the other of such event and shall use reasonable efforts to minimize the consequences
of such event.

9.6. Prior Communications; Entire Agreement. This Agreement supersedes any prior oral or written understanding or
agreements or other communications hetween the parties with respect to the subject matter of this Agreement, including without
limitation any agreement for truckioad motor carriage; provided, however, that any currently effective confidentiality
agreements, rate schedules and/or addenda between BROKER and CONTRACTOR will remain in effect and are incorporated
into this Agreement by reference as if set forth herein, unless amended, terminated or contradicted by a provision of this
Agreement or a schedule or addendum to this Agreement. This Agreement and the documents referred to herein constitute the
entire agreement of the parties regarding the subject matter of this Agreement. This Agreement, including any rate schedule and
any Customer Specific Addendun: to this Agreement, may only be amended by a writing specifically referencing this Agreement,
executed by BROKER and CONTRACTOR.

9.7, Severability. If any term in this Agreement is found by a competent legal authority to be illegal or unenforceable in any
respect, the validity and enforceability of the remainder of this Agreement will be unaffected.

9.8, Survival. The provisions of Articles IV, VI, VI, Section 9.3, Section 9.4, Section 9.8, this Section 9.9, Section 9.10,
Section 9.10, and Section 9.12 of this Agreement shall survive the termination of this Agreement, Al} provisions of this
Agreement applicable to any shipment whose transit commenced prior to the termination of this Agreement, as to such shipment,
shall survive such termination.
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9.9. Notice. All notices, requests, consents, approvals and other communications {‘Notice(s)’) that are reguired or may be given
under this Agreement shall be in writiag and shall be deemed to have beea duly given or made when sent by certified mail, return
receipt requested, all postage and other charges prepaid or overnight courier service addressed to the parties at their following
respective addresses:



TO: BROKER TO: CONTRACTOR:

USA Management Systems, LLC

PO Box 2772

Lodi, CA 95241

Attn: Contract Administration Department
Phone: 209-367-3229

Fax: 209-367-3254

9.10. Waiver. An effective waiver under this Agreement must be specific, in writing, and signed by the party waiving its right.
A waiver by BROKER or CONTRACTOR of any instance of the other’s noncompliance with any obligation or responsibility
under this Agreement wili not be deemed a waiver of subsequent instances.

9.11. Use of English Language. BROKER and CONTRACTOR confirm that it is their express wish that this Agreement and
all documents related to this Agreement be drafted in English only.

9.12. Binding Agreement. This Agreement shall inure to the benefit of and be binding upon BROKER and CONTRACTOR
and their respective heirs, administrators, successoss, permitted assigns and legal representatives.

9.13. Back Selicitation, Confidentiality and Trade Secret Protections. The parties agree that during the term of this
Agreement CONTRACTOR will bave access to and become acquainted with confidential and proprietary information of
BROKER that derives independent economic value from not being generally known to the public. This information includes, but
is not limited to, information about traffic, BROKER s customer lists, custormer rates, custemer contact persons, customer service
programs, the narnes and identities of BROKER's employees and other contractors, and other similar information that belongs to
BROKER or relates to its affairs; and that this information constitutes BROKER’s trade secrets.

+  CONTRACTOR agrees that he, she or it will not disclose or violate BROKER's trade secrets, directly or indirectly,
1o any other person or use them in any way. either during the term of this Agreement or for a period of two years
thereafter, except as is required in the course of this Agreement with BROKER.

+ CONTRACTOR shall not solicit traffic from any shipper, consignee, or customer of BROKER's where
CONTRACTOR first knew the availability of such traffic as a resuit of BROKER’s efforts or the traffic of
BROKER, consignee, or customer of BROKER was first tendered to CONTRACTOR by BROKER.
CONTRACTOR agrees that he, she or it, individually or in association with any other firm or entity, will not solicit
business from BROKER’s customers or provide any transportation services to any of BROKER's customers, and
acknowledges that the names and contact information of BROKER's customers are trade secrets and acknowledges
that BROKER’s trade secret rights would be violated should CONTRACTOR breach this Agreement by soliciting
or providing service to any of BROKER's customers during the term of this Agreement or for a period of two years
after termination of this Agreement. Further, CONTRACTOR agrees not ta solicit the services of any other
contractors providing service to BROKER, or solicit the services of any of BROKER’s employees, during the term
of this Agreement and for a period of two years after termination of this Agreement.

+  Default and Liquidated Damages: If CONTRACTOR commits a default of any of the trade secret protection
provisions set forth in this Section, the parties agree that it would be impractical or extremely difficult to fix actual
damages. In instances where CONTRACTOR solicits or provides service to a customer of BROKER ia violation
of these provisions a reasonable estimate of BROKER's damages in such event (‘liquidated damages™) would be an
amount equal to one hundred percent of the total gross revenues derived by BROKER from stich 2 customer within
the twelve month period immediately preceding CONTRACTORs defanit, and in the event that CONTRACTOR
breaches the provisions of this Section by soliciting employees or other subcontractors of CARRIER, that a
reasonable estimate of BROKER’s damages in such event would be the sum of $30,000, and that the parties and
CONTRACTOR agree that BROKER may obtain a court order providing for the liquidated damages set forth
above upon proof of CONTRACTOR s default. and shall be entitled to recover any attorney’s fees or other costs
incurred by BROKER in enforcing these provisions. Except as set forth below, receipt of these liguidated damages
along with its fees and costs, shall be BROKER's sole and exclusive remedy in the event of a breach by
CONTRACTOR as described above. The parties to this Agreement acknowledge that they have read and
understood the provisions of this paragraph and by their initials immediately below agree to be bound by its
provisions.



*  Specific Performance: BROKER and CONTRACTOR recognize and acknowledge that in the event of the breach
by CONTRACTOR of this Sectior, that BROKER would experience immediate, substantial and irreparable harm
and the BROKER will be entitled to institute and prosecute proceedings in any court of competent jurisdiction,
cither at faw or in equity, to obtain liquidated damages as set forth in Section “c” above, and to enforce the specific
performance by the CONTRACTOR or to enjoin the CONTRACTOR from further breaching the provisions of this
Section. This right of BROKER to commence an action in court shall represent an exception to the otherwise
applicable dispute resolution provisions of this Agreement.

IN WITNESS WHEREOF, the parties have executed this MOTOR CARRIER AGREEMENT as of'

BROKER: CONTRACTOR:

USA Management Systems, LLC

By: By:
Name: Mark Reedy Name:
Title: Manager Title:

Date: Date:
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