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MASTER TRANSPORTATION SERVICES AGREEMENT

This Master Transportation Services Agreement (“Agreement”), effective as of  ___/____/_______ (the “Effective Date”), is made by and between Total Logistic Control, LLC, a Delaware limited liability company (“TLC“), whose principal place of business is located in Holland, Michigan, and 




, a __________________ (“Contractor”), whose principal place of business is located in: 
                 
               
,  
.   ________(zip)
WHEREAS, TLC is a licensed transportation broker and logistics company that controls the transportation of freight (“Goods”) under its contractual arrangements with various consignors and consignees (“Clients”);

WHEREAS, Contractor is (check all that apply):

___ a “motor carrier” as defined  in 49 U.S.C. 13102(14), duly registered under 49 U.S.C. 13902;

___ a “broker” as defined in 49 U.S.C. 13102(2), duly registered under 49 U.S.C. 13904;

WHEREAS, TLC has distinct transportation needs and desires to engage the services of Contractor for transportation of Clients’ freight;

NOW THEREFORE, in consideration of the above recitals and the following terms and conditions, the parties hereto agree as follows:

1. Transportation and Related Services.
1.1. Transportation Schedules.  This is a Master Transportation Services Agreement intended to cover one or more of TLC’s Clients.  Separate schedules, rate sheets, confirmations of spot tenders and the like (collectively, “Transportation Schedules”) may be executed by the parties to this Agreement to address certain terms pertaining to particular Clients, shipments, or segments of TLC’s business.  The terms of this Agreement shall apply in all cases, except to the extent expressly modified by a Transportation Schedule which has been mutually executed and delivered by TLC and Contractor. Any Transportation Schedule shall be considered a separate and enforceable contract incorporating the terms and conditions of this Agreement and shall contain such additional and/or alternative terms and conditions as the parties shall agree upon. In the event of a conflict between the language of this Agreement and any Transportation Schedule, the language of the Transportation Schedule shall prevail with respect to all shipments covered under such Transportation Schedule.
1.2. Tender and Acceptance of Shipments.   TLC may from time to time tender shipments of Goods to Contractor, and Contractor agrees to transport such Goods, or arrange for the transportation of such Goods by other properly authorized, licensed and insured carriers who meet all of the requirements set forth in this Agreement (“Third Party Carriers”), in accordance with the terms of this Agreement and any applicable Transportation Schedules.  Contractor shall only engage the services of Third Party Carriers who carry current U.S. Department of Transportation ratings of “Satisfactory.”
1.3. Transportation Documents.  All transportation documents relating to shipments of Goods under this Agreement, including, without limitation, freight invoices, bills of lading, delivery orders and receipts (collectively, “Transportation Documents”), shall be subject to the terms and conditions of this Agreement and any applicable Transportation Schedule.  In the event of a conflict between provisions of this Agreement or any applicable Transportation Schedule and any Transportation Documents, the provisions of this Agreement and any applicable Transportation Schedule shall control.  Contractor agrees to retain a copy of this Agreement and all Transportation Schedules executed pursuant to this Agreement for not less than three (3) years after termination of this Agreement, and to retain copies of all Transportation Documents for not less than three (3) years after the movement of the shipment.  Contractor shall provide copies of and/or make such records available for inspection and copying by TLC’s representatives during regular business hours and upon reasonable prior notice.  All Transportation Documents shall name Contractor as the “carrier” and either TLC or its Client, as directed by TLC, as the “shipper.”  No Third Party Carriers shall be named as “carrier” in any such Transportation Documents, without TLC’s prior written approval in each instance.  If a Transportation Document does not designate the parties in this manner, the parties nonetheless shall be regarded for all purposes in this manner.  
1.4. Performance of Services.  Contractor agrees to meet the distinct needs of TLC and its Client(s) by providing, as an independent contractor, the transportation and related services set forth in this Agreement and any Transportation Schedule.  Contractor or its Third Party Carriers shall transport all of Client freight with reasonable dispatch and without delay caused by anything within Contractor’s reasonable control, and all occurrences which would be probable or certain to cause delay shall be immediately communicated to TLC and, at TLC’s request, affected consignors and/consignees.  Contractor shall be responsible for all costs and expenses incurred by TLC or Client as a result of Contractor’s failure to meet such requirements.
1.5. Non-Exclusive Dealing; No Volume Commitment.  This Agreement does not grant Contractor an exclusive right to perform any transportation or related services for TLC or any of its Clients.  TLC does not guarantee any specific number or volume of shipments, tonnage, or revenue to Contractor.  TLC’s anticipated requirements are projections only and are not firm commitments by TLC or its Clients.  No commitment to obtain transportation and related services from Contractor is made by TLC except by the execution of a Transportation Schedule and TLC’s issuance, in either written or electronic form, of a shipping notice or shipping order pursuant to such Transportation Schedule.
2. Term. 

2.1. The Term of this Agreement shall commence on the Effective Date and shall continue thereafter until terminated in accordance with this Agreement.  Except as otherwise expressly provided in any Transportation Schedule, either party may terminate this Agreement and/or any Transportation Schedule, at any time, with or without cause, by giving at least 30 days prior written notice to the other party.  If this Agreement is terminated, any and all Transportation Schedules shall also be terminated effective as of the termination date of this Agreement.  In the event of termination, all Client Goods in Contractor’s possession shall be immediately returned to Client as directed by TLC.
3. Compliance with Applicable Laws and Regulations.

3.1. Authority.  Contractor and its Third Party Carriers shall comply with all applicable federal, state, provincial, and local laws, regulations, codes and ordinances, and all requirements of governmental authorities having jurisdiction.  Without limiting the foregoing, Contractor and its Third Party Carriers shall, at their expense, comply with all statues, rules and regulations (including, obtaining all permits and licenses) applicable to interstate and/or intrastate transportation which are necessary for Contractor and its Third Party Carriers to provide the transportation and related services for TLC under this Agreement and any Transportation Schedule.  All services under this agreement shall be performed under the operating authority of the Contractor named in this Agreement, including any services performed by Third Party Carriers.
3.2. Non-Discrimination.  Contractor agrees, and shall cause its Third Party Carriers to agree, not to discriminate against any employee or applicant for employment because of race, color, religion, sex, national origin or disability, and Contractor and its Third Party Carriers shall comply with all applicable laws, regulations and executive orders pertaining to equal employment opportunities and affirmative action to which Contractor or its Third Party Carriers may be either directly or indirectly subject.

3.3. Safe Transportation.  Contractor agrees not to accept a shipment from TLC or Clients and TLC agrees not to knowingly tender a shipment to Contractor if that shipment would require Contractor or any of its agents, employees or Third Party Carriers to exceed or violate any weight, speed or safety related laws or regulations, and Contractor shall immediately notify TLC if any tendered shipment would cause or likely cause such a violation.

3.4. Restriction on Goods.  TLC agrees that it will not use Contractor to transport any of the following: hazardous materials; personal household goods; illegal materials, drugs, supplies to enable the manufacture of illegal materials or drugs; contraband as considered by the U.S. Department of Trade regarding foreign trade sanctions, environmental protection, or endangered species; explosives, weapons, and goods or materials that are improperly packaged so as to endanger the health of employees of Contractor or result in loss of Contractor’s operating authority or economic use of Contractor’s licensed equipment.
4. Relationship.
4.1. Independent Contractor.  Contractor understands and agrees that Contractor is an independent contractor of TLC and that Contractor has exclusive control and direction of the work Contractor and its Third Party Carriers perform pursuant to this Agreement and any Transportation Schedule.  This Agreement does not create, nor shall it be deemed to create, a partnership, joint venture, or agency relationship between TLC, Contractor and any Third Party Carriers.  Contractor agrees to assume full responsibility for the payment of all local, State, Federal and Provincial payroll taxes, and contributions or taxes for unemployment insurance, workers’ compensation insurance, pensions, and other social security or related protection with respect to the persons engaged by Contractor for Contractor’s performance of the transportation and related services under this Agreement and any Transportation Schedules.  Contractor shall indemnify, defend and hold TLC and its Clients harmless therefrom.  Contractor shall provide TLC with Contractor’s Federal Tax ID number and a copy of Contractor’s IRS Form W-9 prior to commencing any transportation or related services for TLC under this Agreement.
4.2. Use of Third Party Carriers; No Double Brokering.  Notwithstanding the references to Third Party Carriers found in this Agreement, Contractor shall not engage or use any Third Party Carrier for the transportation of Goods under this Agreement without the prior express written consent of TLC in each instance.  Under no circumstances shall Contractor double broker or co-broker TLC’s loads.  Contractor shall require any Third Party Carrier to agree in writing to be bound by the terms and conditions of this Agreement for the benefit of TLC, including without limitation those relating to indemnification and insurance, to look solely to Contractor for payment of any amounts due for services rendered under any agreement with Contractor, and to waive any claim against TLC, Client, or Client’s consignees for unpaid transportation charges.  Contractor shall further ensure that the Third Party Carrier has all required governmental authorities needed to transport the shipment involved, maintain a U.S. Department of Transportation rating of “satisfactory” and meet the minimum insurance requirements set forth in Paragraph 4.5 below.  In the event that any Third Party Carriers make any claims or demands against TLC, its Clients or consignees for amounts due and unpaid from Contractor, TLC may, in its sole discretion and without limiting any other remedy, suspend all payments to Contractor under this Agreement pending TLC’s receipt of satisfactory evidence of payment by Contractor of all amounts due to Third Party Carriers in connection with transportation services under this Agreement.  Contractor shall release the records to TLC of any and all unpaid amounts due to Third Party Carriers for transportation services covered by this Agreement for TLC’s review and inspection within ten (10) days after TLC’s request.
4.3. Personnel.  Contractor and its Third Party Carriers shall supply properly qualified, trained and licensed drivers and other personnel to perform the transportation and related services under this Agreement and any Transportation Schedule in a safe, efficient and economical manner.  Contractor and its Third Party Carriers shall cause all such personnel to conduct themselves in a professional manner at all times, and to comply with all of TLC’s and the Clients’ facility rules and regulations made known to the Contractor and its Third Party Carriers while on TLC’s or the Clients’ premises.

4.4. Equipment.  Contractor agrees to provide, operate and maintain in good working condition and in compliance with all U.S. Department of Transportation regulations all equipment necessary to perform the transportation and related services under the Agreement and any Transportation Schedule in a safe, efficient and economical manner, or arrange for its Third Party Carriers to do so.  All trailers furnished by Contractor or its Third Party Carriers shall meet the specifications described and identified in any applicable Transportation Schedule and shall be clean, water tight, dry and free of any defects or contaminating odor, and shall in all other respects be suitable and legal for the transportation of Client’s Goods tendered to Contractor.  All refrigeration or other specialized equipment shall be at all times maintained in good working order and at settings required for the safe transportation of the commodities involved.

4.5. Insurance.  Contractor and each of its Third Party Carriers, at their expense, shall maintain the following minimum insurance requirements during the Term of this Agreement and any Transportation Schedule:

4.5.1. Broad form commercial general liability insurance, including contractual liability coverage for all liability assumed by Contractor or any Third Party Carriers under this Agreement and each Transportation Schedule, with minimum limits of liability of not less than one million dollars ($1,000,000) per occurrence combined single limit for bodily injury and property damage.

4.5.2. Automobile liability insurance (including owned, non-owned and hired vehicles) with minimum limits of not less than one million dollars ($1,000,000) per occurrence combined single limit for bodily injury and property damage.

4.5.3. Cargo liability insurance with minimum limits of not less than one hundred thousand dollars ($100,000) per shipment covering all Goods tendered to Contractor under this Agreement or any Transportation Schedules.  
4.5.4. Workers’ compensation insurance as required by the laws of each State in which transportation and related services are to be performed.  If Contractor is self-insured in any such State, a certificate of self-insurance issued by such State must be furnished directly to TLC.
4.5.5. Any other insurance coverage required by any government body for the types of transportation and related services provided under this Agreement.
All insurance required by this Agreement and any Transportation Schedule must be written by insurance companies having a Best’s rating of “B+” or better and authorized to do business under the laws of the State(s) or Province(s) in which Contractor provides the transportation and related services under all of the Transportation Schedules.  Contractor’s insurance shall be primary and required to respond and pay prior to any other available coverage.  Contractor agrees that Contractor, Contractor’s insurer(s), and anyone claiming by, through or under Contractor shall have no claim, right of action, or right of subrogation against TLC or its Clients based on any loss or liability insured under the foregoing insurance.  Contractor shall provide TLC with certificates evidencing the foregoing coverage and requiring thirty (30) days notice to TLC of cancellation or non-renewal.  Contractor represents and warrants that it will continuously fulfill the requirements of this Section throughout the duration of this Agreement.
5. Contractor’s Rates and Charges.
5.1. Rates and Charges.  The initial rates and charges, including detention and/or accessorial charges, are set forth in each Transportation Schedule executed from time to time pursuant to this Agreement.  Contractor represents and warrants that, unless otherwise agreed in writing by TLC and Contractor, there are no other applicable rates or charges except those established in a Transportation Schedule signed by TLC.  TLC and its Clients shall not be responsible for payment of any fees, freight or other costs or charges of any Third Party Carriers.  Contractor shall provide sixty (60) days advance written notification to TLC regarding any proposed changes to any established rates, which changes must be agreed upon in writing and signed by both parties to become effective.  Unless otherwise expressly agreed in writing by TLC, or as set forth in any Transportation Schedule, Contractor agrees to look solely to TLC for any payment of freight transportation and other charges owing under this Agreement or any Transportation Schedule, and agrees that its sole recourse in the event of nonpayment shall be against TLC, and not under any circumstances against any Client or consignee.  If any Transportation Schedule specifies that Contractor’s rates and charges will be paid by the Clients, Contractor shall have no right of recourse against TLC for such payment, and Contractor, on its own behalf and on behalf of any Third Party Carriers, expressly releases TLC from any responsibility for such payment.
5.2. Payment.  Contractor shall bill TLC the rates and charges set forth in the applicable Transportation Schedule for Contractor’s transportation and related services performed pursuant to this Agreement.  TLC shall pay Contractor’s freight bill within the period specified in any applicable Transportation Schedule, or, if not specified, within thirty (30) days following TLC’s receipt of Contractor’s freight bill.  Contractor must submit bills to TLC for all applicable charges no later than 90 days after the final delivery date.  Any bill submitted by Contractor more than 90 days after the final delivery date will be rejected and deemed to be void.  Contractor shall be solely responsible for complying with the requirements of transporting the Goods using any Third Party Carriers, including, but not limited to, payment of the Third Party Carrier’s charges, costs, and fees assessed at the time of shipment or imposed later by any rate audit, bankruptcy (or similar) related proceeding.
5.3. Waiver of Lien.  Neither Contractor nor any Third Party Carrier shall withhold any goods of TLC or Client on account of any dispute as to rates or charges or alleged failure of TLC or the Client to pay charges incurred under this Agreement.  Contractor is relying upon the general credit of TLC and hereby waives and releases all liens which Contractor or the Third Party Carriers may otherwise have to any Goods of the Client in the possession or control of Contractor.  
5.4. Undercharge Claims.   Claims for alleged overcharge or undercharge shall be filled with the appropriate party within three (3) months of the date of delivery of Contractor’s invoice.  Failure to file a claim within said three (3) month period shall forever bar any action at law for recovery of same.  Any action at law by either party to collect alleged undercharges or overcharges under the terms of this Agreement shall be commenced no later than twelve (12) months after delivery of Contractor’s invoice.
6. Cargo Loss, Damage or Destruction.
6.1. Contractor’s Cargo Liability.  Except as otherwise specifically provided herein, Contractor shall be liable to TLC and/or Client(s) for loss or damage to any freight shipped hereunder (“freight claim”), whether or not Contractor is acting as a carrier with respect to such freight, in accordance with the terms of 49 U.S.C. § 14706, as same may be amended or renumbered from time to time.  Said terms shall be part of this Agreement as if set forth herein and shall be applied and interpreted as if said 49 USC 14706 by its terms were expressly made applicable to Contractor hereunder.  In any event, unless otherwise agreed to in writing by the parties, Contractor’s maximum liability for cargo loss or damage shall be $100,000 per shipment.  However, no other limitations on the amount of Contractor’s liability, whether set forth in any filed tariff any bill of lading or elsewhere, shall limit Contractor’s or a Third Party Carriers’ liability with respect to any freight claim.
6.2. Salvage Claims. All claims for loss of or damage to Goods hereunder shall be filed in writing with Contractor within nine (9) months from the date of delivery of a shipment, or in the case of non-delivery, within nine (9) months from the date the shipment should have been delivered.  The filling, processing and disposition of all cargo claims shall be governed by the regulations at 49 CFR 370 et seq. which are incorporated herein by reference.  Contractor agrees to acknowledge each claim within thirty (30) days, and to pay, decline, or settle each claim within sixty (60) days.  Claims not paid, declined, or settled within sixty (60) days may be offset by any monies owed by TLC to Contractor. Any action for such loss or damage claim shall be instituted no later than two (2) years from the date that Contractor has given written notice that it has disallowed any part of the claim.  Contractor shall not under any circumstances allow Client’s Goods to be sold or made available for sale or otherwise disposed of in any salvage markets, employee stores, or any other secondary outlets or otherwise. Contractor and its Third Party Carriers hereby waive any and all right of salvage or resale of any of Client’s damaged goods and shall, at TLC’s request and direction, promptly return or dispose of, any and all of Client’s damaged Goods shipped by Contractor under this Agreement.
7. Indemnification.

Contractor and its Third Party Carriers agree to indemnify, defend and hold TLC and its Client(s) (including their officers, directors, employees, contractors and agents) harmless from and against any and all liabilities, damages, fines, penalties, costs, claims, demands and expenses (including costs of defense, settlement, and reasonable attorneys’ fees), including damage or destruction of any property, or injury (including death) to any person, arising out of or related to, directly or indirectly:  (i) any act or omission by Contractor, Third Party Carriers or their respective agents or employees, (ii) any claims or actions by Contractor’s agents, employees or Third Party Carriers, (iii) the failure of Contractor, its agents, employees or Third Party Carriers or their respective agents or employees to comply with this Agreement, the Transportation Schedules, or any applicable Provincial, Federal, State or local law, statute, regulation, rule, ordinance, or government directive which regulates or affects the obligations of Contractor under this Agreement or the Transportation Schedules, or (iv) Contractor’s, or Contractor’s agents’, employees or Third Party Carriers performance of this Agreement or any Transportation Schedule.  However, such indemnification and agreement to hold Contractor or Client harmless shall not extend to the amount of any loss, damage, or injury which is caused solely by the negligent or intentional wrongful acts or omissions of TLC, Client, or their employees or agents.
8. Miscellaneous.
8.1. Operational Requirements:  Unless otherwise stipulated in a Transportation Schedule, Contractor shall adhere to the following Operational Requirements:

8.1.1. Tendering: TLC shall transmit Load Tender(s) to Contractor.  A response (acceptance or rejection) within one (1) hour is required.  Tenders are only transmitted to carriers during normal business hours.

8.1.2. Scheduling: TLC schedules all appointments with the exception of Less-Than-Truckload (LTL) shipments; appointments are noted on the Load Tender.  If appointments are missing from load tender, Contractor should notify TLC immediately for clarification.  Contractor and its Third Party Carriers are not to contact shippers / consignees regarding appointment changes.

8.1.3. Transit Delays:  Contractor agrees to notify TLC as soon as Contractor becomes aware of any transit delays that may result in missed pick-up or delivery appointments.
8.1.4. Load Changes:  TLC shall notify Contractor prior to picking up load (i.e. stop order change, delivery appointment changes, etc.), if changes are made to the original load tender. 
8.1.5. Communication:  Contractor shall reference the TLC Shipment ID (found on Load Tender) on all freight invoices and when communicating with TLC.
8.1.6. Accessorial Charges:  Contractor will contact TLC for approval of all accessorial charges prior to or at the time the accessorial expenses are incurred.  Failure to obtain prior approval may result in denial of accessorial charges. 
8.1.7. OS&Ds:  Contractor will notify TLC of any over, short and damage (OS&D) at the time the discrepancy is discovered and before departing the location where the OS&D has occurred.  If the discrepancy is discovered after work hours, the Contractor will notify TLC the following work day.
8.2. Performance Standards:  Contractor shall maintain the following minimum performance standards:

8.2.1.1. 85% On-Time Pickup Performance.  Measured as Actual Arrival Date & Time to Date & Time of Pick-Up Appointment.

8.2.1.2. 98% On-time Delivery Performance. Measured as Actual Arrival Date & Time to Date & Time of Delivery Appointment.

8.2.1.3. 80% Load Tender Acceptance.  Measured as Loads Offered vs. Loads Accepted.

8.2.1.4. 98% Delivery Event Updates (EDI or Web – EDI preferred).  Events are to be entered within twelve (12) hrs of occurrence or sooner.  Arrival time at each delivery destination is required.


Contractor shall be responsible for all costs and expenses incurred by TLC or Clients as a result of Contractor’s failure to meet the above requirements.
8.3. Confidentiality. TLC and Contractor shall limit disclosure of information concerning this Agreement and any Transportation Schedule(s), to only those Contractor and TLC agents, employees and Third Party Carriers directly involved in its execution and performance.  Each party specifically agrees to keep confidential and not divulge or use any of the other party’s or any Client’s technical and business information which either party has or will receive as a result of this Agreement or any Transportation Schedule(s).  TLC or Contractor shall not be bound to keep confidential and not divulge or use any information:  (i) which was known to them prior to its disclosure to them as evidenced by prior written records, (ii) which is available to the public without fault on their part, (iii) which is required to be disclosed to comply with any applicable law or court order, provided the disclosing party gives the other or Client prior notice of a required disclosure and an opportunity to intervene.  Each party shall only use the other party’s or Clients’ technical and business information to perform as required under this Agreement and any applicable Transportation Schedules.
8.4. Successors and Assigns.  This Agreement and any Transportation Schedule shall be binding upon Contractor and Contractor’s successors and assigns.  Contractor shall not assign this Agreement or any Transportation Schedule without the prior written consent of TLC.  Any assignment of this Agreement or any Transportation Schedule, in whole or in part, by Contractor without the prior written consent of TLC shall be void and of no effect.  
8.5. Modification.  No waiver, alteration or modification of any of the provisions of this Agreement, or any Transportation Schedule, shall be binding upon either party unless in writing, signed by the duly authorized representative of the party against whom such modification is sought to be enforced.  Any printed provisions on Contractor’s forms, including, but not limited to any bill of lading, freight bill, way bill, etc., that would modify, waive or alter terms of this Agreement or any Schedule shall be deemed deleted and unenforceable.

8.6. Waiver.  No provision of this Agreement or any Transportation Schedule shall be waived by any party hereto, unless such waiver is written and signed by the authorized representative of the party against whom such waiver is sought to be enforced.  Waiver by either party of any breach or failure to comply with any provision of this Agreement or any Transportation Schedule by the other party shall not be construed as, or constitute a continuing waiver of such provision, or a waiver of any other breach of or failure to comply with any other provision of this Agreement or any Transportation Schedule.
8.7. Savings Clause.  If any provision of this Agreement or any Transportation Schedule is held to be invalid, the remainder of the Agreement or the Transportation schedule shall remain in full force and effect with the offensive term or condition being stricken to the extent necessary to comply with any conflicting law.  All provisions related to the parties’ confidentiality and indemnification obligations shall survive the termination of this Agreement and remain in existence for two (2) years thereafter.
8.8. Mutual Cooperation and Resolution of Disputes.  Both parties understand and agree that they must cooperate in order to ensure the best, most efficient and economical transportation and related services.  If any dispute arises in connection with this Agreement or any Transportation Schedule, than before either party may commence litigation, the dispute shall, after the representatives of TLC and Contractor primarily responsible for the negotiation and performance of any applicable Transportation Schedule are unable, after reasonably diligent effort, to resolve the dispute, be referred to an Executive of TLC and an Executive of Contractor that have not been directly involved in prior efforts to resolve the dispute.  If the Executive Panel is unable to resolve any dispute after reasonably diligent effort, the matter may, by mutual agreement, be referred to binding arbitration, or either party may resort to litigation.  In the event the matter is referred to arbitration or is litigated, the non-prevailing party shall bear all related costs, including, the prevailing party’s reasonable attorneys fees.
8.9. Applicable Law.  The terms and conditions of this Agreement and all Transportation Schedules shall be governed by, and enforced in accordance with, the laws of the State of Michigan.

8.10. Force Majeure. This Agreement and the affected Transportation Schedule shall be temporarily suspended during any period(s) where Contractor or TLC is unable to carry out its obligations under this Agreement and the affected Transportation Schedule by reason of an Act of God or the public enemy, fire, flood, extreme weather conditions, labor disorder, civil disturbance, closing of the public highways, government interference, government regulations, or any similar event or occurrence beyond the reasonable control of the affected party, and neither party shall have any liability to the other party for delay in performance or failure to perform while this Agreement and the affected Transportation Schedule is temporarily suspended; provided however, that neither party shall be excused by reason of this provision from its obligation to pay all sums of money due the other party as required under the terms of this Agreement.  Should Contractor invoke this section, TLC shall have the right to use other means to fulfill TLC’s transportation requirements, and shipments arranged TLC by such means during such period of Force Majeure and until ten (10) days following receipt of Contractor’s notice of resumption, shall be credited against any minimum volume commitments made by TLC to Contractor.
8.11. Waiver Under 49 U.S.C. § 14101.  TLC and Contractor expressly waive any and all rights and remedies allowed under 49 U.S.C. § 14101 to the extent that such rights and remedies conflict with the terms and conditions set forth in this Agreement or any Transportation Schedule.
8.12. Entire Agreement.  This Agreement including any Transportation Schedules attached to this Agreement constitutes the entire agreement between parties with respect to the subject matter of this Agreement.  The provisions of this Agreement shall supersede all contemporaneous oral agreements and all prior oral and written quotations, communications, agreements and understandings between Contractor and TLC with respect to the subject matter of this Agreement.

8.13. Notices.  All notices required by or related to this Agreement shall be in writing and sent to the parties at the addresses set forth below by any means that will require an acknowledgment of receipt by the receiving party.  Proof of sending any notice shall be the responsibility of the sender.

TLC:




Contractor:

Total Logistic Control, LLC







Attn:  Contractor Relations Manager 








10717 Adams St. Suite 200







Holland, MI  49423








IN WITNESS WHEREOF, the undersigned individuals have executed this Agreement as of the dates indicated on behalf of and as agents of the corporations they represent

Total Logistic Control, LLC



Contractor:
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By:  






By:  





Name:  
Stephen M. Sporte
            


Name: 
            




Title:     Carrier Relations Manager  


Title:  






Date:  
                                                


Date:  












DOT #: _____________________________
08/02/2007
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