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BROKER/SHIPPER TRANSPORTATION AGREEMENT
THIS AGREEMENT, “Agreement”, made and intended to be effective this (the) day of ,
20 by and between Mesa Transportation Group LLC, d/b/a FreightMatchers having offices at 681 Railroad Blvd
Grand Junction, CO 81505 (“BROKER”) and
having offices at (“SHIPPER”),
collectively, the “PARTIES”.

RECITALS
A. WHEREAS BROKER is licensed as a Property Broker by the Federal Motor Carrier Safety Administration
(FMCSA) in Docket Number MC-474539, or by appropriate State agencies, and as a licensed broker, arranges for
freight transportation. A copy of BROKER’s authority is attached as Appendix A and a copy of BROKER’s Surety
Bond or trust fund agreement is attached as Appendix B; and
B. WHEREAS SHIPPER, to satisfy some of its transportation needs, desires to utilize the services of BROKER to
arrange for transportation of SHIPPER’s freight.
NOW THEREFORE, intending to be legally bound, BROKER and SHIPPER agree as follows:
AGREEMENT
1. TERM. Subject to paragraph 12, the term of this Agreement shall be one (1) year, commencing on the date first
mentioned above, and shall automatically renew for successive one year periods; provided, however, that either
Party may terminate this Agreement on 30 days written notice to the other Party, with or without cause, or as
otherwise provided in this Agreement.
2. SERVICE. BROKER agrees to arrange for transportation of SHIPPER’s freight pursuant to the terms and
conditions of this Agreement and in compliance in all 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. The
PARTIES may, upon written mutual agreement, include additional service terms and rates in the form of Customer
Rate Confirmations to be incorporated into this Agreement..
3. VOLUME.
A. SHIPPER agrees to tender a minimum of three (3) shipments per year to BROKER, and

BROKER agrees to arrange for the transportation of said shipments, as well as any other shipments

offered by SHIPPER. Shipper is not restricted from tendering freight to other brokers, or directly to

motor carriers. BROKER is not restricted from arranging transportation for other parties.

B. SHIPPER shall be responsible to BROKER for timely and accurate delivery instructions and description

of the cargo, including any special handling or security requirements, for any shipment.
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4. FREIGHT CARRIAGE. BROKER will use it best effort to enter a bilateral written contract of carriage with

each carrier it utilizes in the performance of this Agreement. BROKER further warrants that those contracts
comply with all applicable federal and state laws and regulations and shall include the following provisions:
A. Carrier is in, and shall maintain compliance during the term of this Agreement, with all applicable
federal, state and local laws relating to the provision of its services including, but not limited to:

1. transportation of Hazardous Materials, (including the licensing and training of drivers), as
defined in 49 C.F.R. §172.800, §173, and §397 et seq. to the extent that any shipments
hereunder constitute Hazardous Materials;

. security regulations;
. owner/operator lease regulations;

. loading and securement of freight regulations;

[V I SN S I S ]

. implementation and maintenance of driver safety regulations including, but not limited to,
hiring, controlled substances, and hours of service regulations;
6. sanitation, temperature, and contamination requirements for transporting food, perishable, and
other products, 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.

B. Carrier shall agree to defend, indemnify and hold BROKER and SHIPPER harmless from all damages,
claims or losses arising out of its performance of the Contract, including cargo loss and damage, theft,
delay, damage to property, and personal injury or death, to the fullest extent permissible under
applicable federal and state law.

C. Carrier shall agree that its liability for cargo loss or damage shall be no less than that of a Common
Carrier as provided for in 49 USC 14706 (the Carmack Amendment).

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

Auto Liability - $1,000,000.00

Cargo Liability - $100,000.00

Worker’s Compensation — as required by law.
BROKER shall verify that each carrier it utilizes in the performance of this Agreement has insurance
coverage as defined above.

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

F. The Parties agree that BROKER is the sole party responsible for payment of Carrier’s charges.
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G. Carrier shall agree that, at no time during the term of its contract with BROKER shall it have an
“Unsatisfactory” safety rating as determined by the Federal Motor Carrier Safety Administration
(FMCSA). If Carrier receives an “Unsatisfactory” safety rating, it shall immediately notify BROKER.
BROKER shall not knowingly utilize any carrier with an “Unsatisfactory” safety rating in the
performance of this Agreement.

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

I.  BROKER further warrants it will require proof of insurance and operating authority from each Carrier.

5. RECEIPTS AND BILLS OF LADING. If requested by SHIPPER, BROKER agrees to provide SHIPPER with

proof of acceptance and delivery of such loads in the form of a signed Bill of Lading or Proof of Delivery, as
specified by SHIPPER. SHIPPER’s insertion of BROKER’s name on the bill of lading shall be for SHIPPER
convenience only and shall not change BROKER’s status as a property broker. The terms and conditions of any
freight documentation used by BROKER or carrier selected by BROKER may not supplement, alter, or modify the
terms of this Agreement.
6. PAYMENTS. BROKER shall invoice SHIPPER for its services in accordance with the rates, charges and
provisions set forth in the Customer Rate Confirmations mutually agreed to between the PARTIES. If rates are
negotiated between the PARTIES and not otherwise confirmed in writing, such rates shall be considered “written,”
and shall be binding, upon BROKER'’s invoice to SHIPPER and SHIPPER’s payment to BROKER. SHIPPER
agrees to pay BROKER’s invoice within 15 days of invoice date without deduction or setoff. BROKER shall apply
payment to the amount due for the specified invoice, regardless whether there are earlier unpaid invoices. Payment
of the freight charges to BROKER shall relieve SHIPPER, Consignee or other responsible party of any liability to
the carrier for non-payment of its freight charges; and BROKER hereby covenants and agrees to indemnify
SHIPPER, Consignee or other responsible party against such liability.
7. CLAIMS.
A. Freight Claims: SHIPPER must file claims for cargo loss or damage with Carrier within one hundred
eighty (180) days from the date of such loss, shortage or damage, which for purposes of the Agreement
shall be the delivery date or, in the event of non-delivery, the scheduled delivery date. SHIPPER must file
any civil action against Carrier in a Court of Law within two (2) years from the date the carrier provides
written notice to SHIPPER that the carrier has disallowed any part of the claim in the notice. Carriers
utilized by BROKER shall agree in writing with BROKER to be liable for cargo loss or damage as outlined
in paragraph 4.c above. The carriers’ cargo liability for any one shipment shall not exceed $100,000.00,
unless BROKER is notified by SHIPPER of the increased value prior to shipment pickup and with
reasonable advance notice to allow BROKER and/or the carrier to procure additional insurance coverage at
SHIPPER’s expense. It is understood and agreed that the BROKER is not a Carrier and that the BROKER
shall not be held liable for loss, damage or delay in the transportation of SHIPPER's property. BROKER
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shall assist SHIPPER in the filing and/or processing of claims with the Carrier. In no event shall BROKER
or BROKER’s Carrier be liable to SHIPPER for special, incidental, or consequential damages that relate to
loss, damage or delay to a shipment, unless SHIPPER has informed BROKER in written or electronic form,
prior to or when tendering a shipment or series of shipments to BROKER, of the potential nature, type and
approximate amount of such damages, and BROKER specifically agrees in written or electronic form to
accept responsibility for such damages.

B. All Other Claims: The PARTIES shall notify each other of all known material details within sixty (60)
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, or arbitration, if any, shall be
commenced within two (2) years from the date either Party provides written notice to the other Party of
such a claim.

8. SURETY BOND. BROKER shall maintain a surety bond or trust fund agreement as required by the Federal

Motor Carrier Safety Administration in the amount of $10,000 and furnish SHIPPER with proof upon request.
9. HAZARDOUS MATERIALS. SHIPPER and BROKER shall comply with all applicable laws and regulations
relating to the transportation of hazardous materials as defined in 49 CFR §172.800, §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. DEFAULT. Both parties will discuss any perceived deficiency in performance and will promptly endeavor to
resolve all disputes in good faith. However, if either Party materially fails to perform its duties under this
Agreement, the party claiming default may terminate this Agreement on 10 (ten) days written notice to the other
Party. SHIPPER shall be responsible to pay BROKER for any services performed prior to the termination of this
Agreement and for shipments not yet completed and/or not yet invoiced to SHIPPER.

13. INDEMNIFICATION. Subject to the insurance limits in Section 8, BROKER and SHIPPER shall defend,

indemnify and hold each other harmless against any claims, actions or damages, including, but not limited to, cargo
loss, damage, or delay, and payment of rates and/or accessorial charges to Carriers, arising out of their respective
performances under this Agreement, provided, however, the indemnified party shall not offer settlement in any such
claim without the agreement of the indemnifying party which agreement shall not be unreasonably withheld. If the
indemnified party offers or agrees to a settlement for such a claim without the written agreement of the
indemnifying party, the indemnifying party shall be relieved of its indemnification obligation. Neither party shall be

liable to the other party for any claims, actions or damages due to the negligence of the other party.
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14. 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.
15. SEVERABILITY/SURVIVABILITY. In the event that the operation of any portion of this Agreement results

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

16. 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.

17. 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.

18. NOTICES. Unless the PARTIES notify each other in writing of a change of address, any and all notices
required or permitted to be given under this Agreement shall be in writing (or fax with machine imprint on paper

acknowledging successful transmission) and shall be addressed as follows:

(BROKER) (SHIPPER)
FreightMatchers.com
Attn: Diane Endres Attn:
Address: P.O. Box 83417 Address:
Phoenix, AZ 85071
Phone: (602) 237-6718 Phone:
Fax: (602) 608-2498 Fax:

19. 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.

20.CHOICE OF LAW AND VENUE. All questions concerning the construction, interpretation, validity and

enforceability of this Agreement, whether in a court of law or in arbitration, shall be governed by and construed and
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enforced in accordance with the laws of the State of Colorado, without giving effect to any choice or conflict of law
provision or rule that would cause the laws of any other jurisdiction to apply.

21. CONFIDENTIALITY. BROKER shall not utilize SHIPPER’s name or identity in any advertising or

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

23. ENTIRE AGREEMENT: This Agreement, including all Appendices and Customer Rate Confirmations

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.

IN WITNESS WHEREOF, the PARTIES hereto have caused this Agreement to be executed in their respective

names by their fully-authorized representatives as of the dates first above written.

BROKER SHIPPER
Signed Signed

Diane Endres

Printed Name Printed Name

Director Brokerage Services

Title Title
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A

U.S. Department of Transportation 1200 New Jersey Ave., S.E.
Federal Motor Carrier Safety Administration Washington, DC 20590

Service Date
December 06, 2010

LICENSE

MC-474539-B
MESA TRANSPORTATION GROUP, LLC

FREIGHTMATCHERS.COM
GRAND JUNCTION, CO

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

This authority will be effective as long as the broker maintains insurance coverage for the protection of
the public (49 CFR 387) and the designation of agents upon whom process may be served (49 CFR
366). The applicant shall also render reasonably continuous and adequate service to the public. Failure
to maintain compliance will constitute sufficient grounds for revocation of this authority.

?//}4; L Al

Jeffrey L. Secrist, Chief
information Technology Operations Division

NOTE: This registration is issued pursuant to a transfer.
BPO-R




Appendix "B"

\ U.S. DEPARTMENT A Federal Agency iy tol condiict or sponsat, nn(lln persoi is not {uquirc(! o respond to, hor shall a person be subject ,
OF TRANSPORTATION 1o n penalty for fallare (o comply with u collection of information subject o M requirements of the Poperwork
V Reduction Act unless (it cutieetion of information displays n ewrent vatid OMB Contrel Number, ‘The OMI3 Gontrol
Nowmber for this information cotlection is 2126-0017, Public reporting for this collcotion of informntion is estimntet ©
be approximately 1 minwes per respunse, including the e for reviewing instrictions, ginthiering e datn needed,
and completing nnd reviewing (he collection of informntion. All responses to Ihis collection of information nie
mandntory.  Sead comments rognrding this burden cxlimnte or any ofher nspeet of (s cofleation of informintion,
including suggestions for reducing this burden. to: information Collection Clenrance Officer, Fedorn Motor Carriet

Snfely Administrmtion, MC-RIRRA, Washington, D.C. 20590,

Form BMC-85 Approved by OMB
21260017
Expires: 05/31/2012
FMCSA FILER License No.

mc-__ 474539

ACCOUNT NO.__25535

PROPERTY BROKER’S TRUST FUND AGREEMENT UNDER 49 U.S.C. 13906
OR NOTICE OF CANCELLATION OF THE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, That we__d MESA TRANSPORTATION GROUE, LIC

(Broher)
of 68&1 Railroad Blvd., Grand Junction, Colorado 81505
(Streel) (City) (Staie) (Zip code)
as TRUSTOR (hereinafter called Trustor), and 11.S. BANK, N.A )
(Name of Trusiee) '

a financial institution created and existing under the laws of_the TUnited States of America
(State or District of Cohunbin)

as TRUSTEE (hereinafter called Trustee) hold and fimnly bind ougselves and our heirs, executors, ndininistiniors, SUCCESSOLS, and assigns,

jointly and severally, firmly by these presents,

WHEREAS, the Trustor is or intends to become a Broker pursunnt to the provisions of the Title49 U.S.C. 13904, and the rutes and reguintions of
the Federal Motor Carrier Safety Administration relating lo insurance ot other security for the protection of motor curiers and shippers, and has
elected to file with the Federal Motor Carrier Safety Administention such n Trust Fund Agresment as will ensure ﬁnnnciﬂl_responsibility and the
supplying of transpottation subject to the ICC Termination Act of 1995 in accordance with confracts, ngreements, or amangements there for, and

WHEREAS, this Trust Fund Agreement is written to assre complionce by (he Trustor as 8 licensed Property Broker of Transportation by motor
vehicle with 49 U.S.C 13906(b), and the tules and vegiations of the Federal Motor Carrier Safety Adininistalion, relnting to insurance ot other
security for the protection of motor carriers o shippers, and shall inure to the benefit of any and all motor cariers or shippers to whom the

Trustor may be legally liable for any of the damages hierein desctibed.

NOW, THEREFORE, the trustor and trustee, to accomplish the above, agree as follows:

\erein to shippeys and motor catriets pursuant (o this Agreement will be

1. Trustee agrees that puyments mnde pursant to the security provided |
apreements ot atangements with Trustor. .

made exclusively and directly to shippets ot mator cartiers that are puities to contracts,

will continue untit any and all claims made by shippers or
Vit
RRERP BT,

S

& 1

2. Trustee agrees that the protection nfTorded to shippers and motor carriers heveby
motor caviers for whielh ‘Trustor may be fegatly Tinble huve been settled or until the Tuads deposited by "Trustor pursiant to this Agreement oty

been exhausted, whichever comes first.

3, The parties hereto acknowledge and centify that suid Truslee shall exclusively mannge the security and trust fund, as herein sel forfhi
shall have legal title to the security and trust fund, pursuant to the terns and condilions as set forth in this agreement. Ifurlhcr, the parties he
and the said Trustee, as evidenced by their signatures fo this ngreement, acknowledge and certify that (n) snid Trustee, neither has nor expecls
hnve any interest, financial, proprietary, or olherwise, whatsoever, in Trustor; and (b) snid Trustor, neithet hins notr expects to have any inlerest,

financial, propristary, or otlierwise, whatsoever, in Trustee. A

4, Trustee acknowledges the receipt of the sum of Ten Thousand Dollars (310,000.00), lo be held in trust under the temms and condilions set
forth herein,

5. Trustee may, within ils sole discrelion, invest the [unds comprising the corpus of {his trust Tund consistent with ils fiduciary obligation under

applicable law,

4 ($10,000,00), divectly fo a shipyier or motor caiTier Ny sul oF SUMS which Trustee,

1 would be held legafly liable by reason of Trustor's filure to perform Taithfully ils
authorized motor carviers, made by ‘Trustor while lis ngreement is in eflect,

6. Twustee shall pay, up to a limitof Ten Thousand Dollu
in good faith, determines that the Trustor has fuiled to pry and
conlrncts, agreements, ot arrangements for lmnspnrlnlion by
regardless of the financin} responsibility or lnck thereof, or (he sofvency ot bankruptey, of Truslor,

MG2402f (05-09) Uniform .




7. In the event that the trust fund is drawn upon and the corpus of the trust fund is & sw less than Ten Thousand Dollars {$10,000.00), Trustor
shall, within thirty (30) days, replenish the trust fund wp to Ten Thousand Dollars (310,000.00) by paying to the Trusiee » sum equal o the
difference between the existing corpus of the tust fund nnd Ten Thousand Dollars (510,000.00).

8 Trustec shall immedintely give writien notice to the FMCSA of all lawsuits filed, judgmenls renclered, nid payments nude under this st
agreement and of any failure by Truslor to replenish the trust fund ns required herein,

9. This ngreement may be canceled nt any time upon thirty (30) duys writien nolice by the “Trustee or Trustor to the FMCSA on (he Torm printed
al the bottom of this agreement, The thirty (30) day notice period shall commence upon netunl receipt of n copy of the trust fund agreement with
the compleled rotice of cancellation at the FMCSA's Washington, DC of fice. The Trustee andfor Trustor specifically nprees to fMle such wriiten
nolice ol canceliation,

10, All sums duc the Trustes as o result, directty or indirectly, af the administation of the trust fund under this ngreement shall be billed directly
to Trustor and in no event shell said sums be paid from the corpus of the rist fund herein established.

11, Trustee shall maintein o vecord of all financial (ransnctions concerning the Fund, which will be available to Trustor upon yequest and
reasonable notice and to the RMCSA upon request. ’

12, This ngreement shall be goveried by the laws in the State of, Pgnnsxlyania , to the extent not inconsistent wilh the rules
and reguintions of the FMCSA.

This trust fund agreement is effective the, A% doy of, November 2010 | 12:01 am, stondaed Lime ot the
address of the ‘Truslor ns stated hesein and shat! continue in force until leminated s herein provided,

Trusiee shiall not be lible for payments of any of the domnges hereinbefore described which arise as the result of any contiacls,
ngrecments, undertakings, or nrangements made by the Trustor for the supplying of transportation after the cancellation of this Agreemenl, as
hierein provided, bul such canceliation shall not affect the linbility of the Trustee for the payment of any such daimnges arising os the resuil of
contracts, ngreemenls, or mrangements made by the Trustor for the supplying of iransporlation prior to (ke daie such cancellalion becoines
effective.

IN WITNESS WHEREOF, the said Trustor and Trustee have executed this instrument on the, 23

day of, Novemnzy” 2010 .
TRUSTOR TRUSTEE

MESA TRANSPORTATION GROUP, LLC U.S. BANK, N.A.

Company Name___d/b/a Freightmatchers.com Naine of Institution 6. /6 _TIA Services, Inc,
O, SEAL

681 Railroad Blvd. PaQ-vERE 800 go180 (SEALI
Address Grand Junction, CQO 81505 Address%GSOVT.akP Sahara Dr._ 200 ’
, (970) 242-1565 as Vegas, RV CERRY
Telephone No._Fax (970) 242-2868 Telephone No.___%888) 231=4453

SFPVEN C. ELLIOTT

Ve S0

(Signature il Title) th Wial
A S (ot

(PFhit Name)
l [ 3. . Ao P
(™,

St

J— f:hi
- AY e

3

I —
Elgrx‘:l;umncug it ﬁstcfaﬁify to.ncl as Truslee. Truslee,
by the above signatwre, certifies that it is o financinl institution and
fns lega! authiority to assume the obligations of Twstee and the
financial abilily to discharge them.

NOTICE OF CANCELLATION
THIS IS TO ADVISE THAT THE ABOVE BROKER TRUST FUND AGREEMENT EXECUTED ON THE

DAY OF , IS HEREBY CANCELED AS SECURITY
TN COMPLIANCE WITH THE FMCSA SECURITY REQUIREMENTS UNDER 49 U.S.C. 13906(b) and 49 CFR 387307,
EFFECTIVE AS OF THE__ DAY OF__ . 12:01 AM. STANDARD TIME AT THE

ADDRESS OF THE TRUSTOR, PROVIDED SUCH DATE IS NOT LESS THAN THIRTY (30) DAYS AFTER-THE
ACTUAL RECEIPT OF TH}S NOTICE BY THE FMCSA, .

DATE SIGNED ‘ SIGNATURE OF AUTHORIZED
REPRESENTATIVE OF TRUSTEE OR TRUSTOR

KA N ARDF INE NOY
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