NEW Non-DOT Indirect Driver Checklist
Master IC Name: ONELOVE ONTIME COURIER, INC Master IC Driver #: 1567

Indirect Driver Name: Indirect Driver #:

Business Centet:

Date:

(mm/dd/yyyy)
To the Business Center Transportation Purchasing Coordinator:

When preparing an Indirect Driver packet to be sent to Corporate Safety and Compliance Team,
please make sure you follow the checklist. Any items incomplete or missing will result in a delay of
driver approval. All Driver Packages MUST BE COMPLETED ON THE COMPUTER WITH THE
EXCEPTION OF THE SIGNATURE (HAND WRITTEN WILL NOT BE ACCEPTED), and uploaded on
the dxShare North American Safety and Compliance website.

A. I:l Photo Meeting SOP Criteria Uploaded for Identification Badge
B. |:| Indirect Driver Information Sheet
C. Is this Individual a US Citizen?

YES

NO - Clear Copy of Work Authorization Documents with Expiration Date Required

NOTE: In the case of Section C above. If the Indirect Driver has recently become a US
Citizen and has not received their new Social Security Card a US Passport will suffice as
supporting evidence along with the existing Social Security Card in lieu of the Alien
Registration Card. They will still need to submit the New Social Security Card upon
receipt.

D.[_| Social Security Card
E. |:| Consumer Report Release
F. |:| Current (w/in 60 days) Motor Vehicle Report meeting Dynamex Contracting Standards

G. |:| Current (w/in 60 days) Criminal Background Check Report meeting Dynamex Contracting
Standards

H. |:| If they will be doing IKEA work submit the IKEA Background Request and Consent Form as well as
Item E.

I |:| Confirmation (w/in 60 days) of Negative Drug Test result
J. Indirect Driver Has:

a.) Will be driving Master IC Vehicle and will be covered under Master IC Ins Policy

Non-DOT Indirect Driver Qualification Checklist Effective Date: 03/2015
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NEW Non-DOT Indirect Driver Checklist

O b.) Will be using their own vehicle and provide proof of Insurance by COI or copy of
Declarations Page (Policy must have effective date and expiration dates including
limits of liability and VIN)

(Oc) INsEL

(Od) INSEL CGL/CARGO (If Master IC has INSEL CGL/CARGO then the Indirect
Driver MUST also enroll

K. |:| Vehicle Registration (If using own vehicle or INSEL) — Must Match VIN on COI
L. |:| Current State Driver’s License

MI:l Deduction Agreement — Must be Signed by Master IC as well
N. |:| OAC/Occupational Accident Insurance Enrollment Form — or proof of personal

Occupational Accident Insurance coverage N/A |:|
0. |:| Covered Under Master IC Workman’s Comp N/A |:|
Non-DOT Indirect Driver Qualification Checklist Effective Date: 03/2015
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Dynamex
Indirect Driver Information Sheet*®
Name:
First Middle Last
Home Phone#: Cell#: Email Address:
**Current Address:
Street City State Zip

** |f at the above address less than three years, list below all residences for the past three years. Attach a separate sheet if necessary.

Street City State Zip
Street City State Zip
Date of Birth: / / Social SecurityNo. - -
Driver’'s License Number: Driver's License State: DL Exp. Date:
General

List two (2) people to contact in the event of emergency:

Name Address Phone

Name Address Phone

Description of Vehicle - The vehicle(s) which I will use are:

Year Make Model VIN Plate # | GVWR Special Equip (& Box Length)
Vehicle Owner Street
City State Zip Code
Insurance Policy Number Expiration Date Limits of Liability

Other Comments

USDOT Indirect Driver Information Sheet (Rev 2) Revised 03/2015
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Disclosure and Release

Dynamex Operations East, LLC or Dynamex Operations West, LLC (depending on the entity with whom you are contracting)
(hereinafter “Dynamex”) may obtain information about you from a consumer reporting agency in connection with its standard due
diligence procedures when contracting with contractors performing services for Dynamex. Thus, you may be the subject of a
“consumer report” and/or an “investigative consumer report” which may include information about your character, general reputation,
personal characteristics, and/or mode of living, and which can involve personal interviews with sources. These reports may be
obtained at any time after receipt of this authorization and, if you and Dynamex enter into a contract, throughout the validity of your
contract. You have the right, upon written request made within a reasonable time after receipt of this notice, to request disclosure of
the nature and scope of any investigative consumer report. Please be advised that the nature and scope of the most common form of
investigative consumer report obtained in connection with the contracting process is an investigation into your criminal history,
education and/or employment history conducted by Accutrace, Inc. P.O. Box 624, Bryn Mawr, PA 19010 (“Accutrace”). You may
obtain a copy of the investigative consumer report by contacting Accutrace at 1-888-54 -TRACE or another outside organization. The
scope of this notice and authorization is all-encompassing, however, allowing Dynamex to obtain from any outside organization all
manner of consumer reports and investigative consumer reports now and, if you enter into a contract with Dynamex, throughout the
course of your Contract, is limited to the extent permitted by law. As a result, you should carefully consider whether to exercise your
right to request disclosure of the nature and scope of any investigative consumer report.

New York applicants or employees only: You have the right to inspect and receive a copy of any investigative consumer report
requested by Dynamex by contacting the consumer reporting agency identified above directly. o

ACKNOWLEDGMENT AND AUTHORIZATION

| acknowledge receipt of the NOTICE REGARDING BACKGROUND INVESTIGATION and A SUMMARY OF YOUR RIGHTS
UNDER THE FAIR CREDIT REPORTING ACT and certify that | have read and understand both of those documents. | hereby
authorize the obtaining of “consumer reports” and/or “investigative consumer reports” at any time after receipt of this authorization
and, if | enter into a contract with Dynamex, throughout the term of my contract. | ALSO CONSENT TO MY INFORMATION BEING
RELEASED TO CLIENTS OF DYNAMEX THAT REQUIRE ANY CONSUMER REPORT OR INVESTIGATIVE CONSUMER
REPORT ABOUT ME, IN ORDER FOR ME TO ACCESS THEIR LOCATION OR CARGO IN THE COURSE OF THE
FULFILLMENT OF MY CONTRACT WITH DYNAMEX. To this end, | hereby authorize, without reservation, any law enforcement
agency, administrator, state or federal agency, institution, school or university (public or private), information service bureau,
employer, or insurance company to furnish any and all background information requested by Accutrace, Inc. or another outside
organization acting on behalf of Dynamex, and/or Dynamex itself. | agree that a facsimile (“fax”) or photographic copy of this
Authorization shall be as valid as the original.

Minnesota and Oklahoma applicants or employees only: Please check this box if you would like to receive a copy of a
consumer report if one is obtained by Dynamex. o

California applicants or employees only: By signing below, you also acknowledge receipt of the NOTICE REGARDING
BACKGROUND INVESTIGATION PURSUANT TO CALIFORNIA LAW. Please check this box if you would like to receive a copy of
an investigative consumer report or consumer credit report if one is obtained by Dynamex at no charge whenever you have a right
to receive such a copy under California law. o

<Please Print Clearly>

Applicant's Name:

First Middle Initial Last
Maiden Name: Nickname(s) Used:
Signature: Date:
- r-r rr-rrrr o+ -5 -7 p
Date of Birth (mm/dd/yyyy) Social Security Number
- rr e
Driver’s License Number State
Current Address City ST Zip

No. of Years at Current Address:
Previous Addresses within the Past 7 Years (Use back if additional space is needed)

Previous Address City ST Zip

Accutrace, Inc. © P.O. Box 624 « Bryn Mawr, PA 19010 « Phone: 484-381-3200¢ Toll Free: 888-54 TRACE * www.accu-trace.com

Fax: 888-658-8608



INDIRECT DRIVER, DEDUCTION AGREEMENT

T —
Dynamex

MASTER IC NAME: ONELOVE ONTIME COURIER, INC
INSEL and Cargo/CGL Program Application
I. COVERAGE TYPE: (Check Desired Coverage)

IT.

III.

Iv.

Subject to policy terms, conditions, and exclusions.

a. [_]JINSEL (In-Service Only) Liability Only — Does not include Physical Damage
INSEL is only available for vehicles weighing less than 10,000 Ibs.

b. |:| General Liability & Cargo - available for vehicles up to 26,000 ibs.
Choose Cargo Limit: [ ]$25,000 []$50,000
Do you do installation? |:| Yes |:| No

PERSONAL INFORMATION: (Applicant must complete)

Print Your Name:

Last First MI
Address:

Street

City ST County Zip
Driver’s License #: DOB: State:
Expiration Date: Driver #:

VEHICLE INFORMATION: (Applicant must complete)

List the vehicle(s) to be driven. You may insure more than one vehicle but all vehicles must be scheduled and
used in the courier operations (in-service only). Please submit Change Form for each additional vehicle.

Year: , Make: , Model:

VIN: , GVWR:

Type: [ ] Automobile [ ] Pickup Truck [ ]Van []Sport Utility
[ ]Other (Specify)

Commodity being delivered:

Applicants must sign below to acknowledge application of coverage:
I understand & agree the insurance policies requested apply only while on-dispatch only. They do
not include coverage for uninsured/underinsured drivers, petsonal injury protection, physical

damage, property, or other coverage’s.

Date:

Signature of Applicant:

PURCHASED TRANSPORTATION COORDINATOR: Check the boxes below indicating which documents are included.
Coverage does not apply until AJG receives all appropriate documents & your office has confirmation of
acceptance.
L1 This Completed Application, signed by applicant
(If Master IC or Drive Vendor, must have application for each covered driver.)
L1 Copy of Vehicle Registration/BOS L1 Current Motor Vehicle Report (MVR)

Business Center #:

Rev. 11/2014



INDIRECT DRIVER, DEDUCTION AGREEMENT - Master IC Driver #

MASTER IC NAME: ONELOVE ONTIME COURIER, INC

1567

Dynamex

INDIRECT
DRIVER/DV
EMPLOS?EE: Driver #:
DECS INAME — Deduction] DECS INAME _— Deduction
CODE Amount CODE Amount
AFR JAD FEE REV 401600 LWH JLEASE WITHHELD 506216
INSEL JAUTO INSURANCE 512800 MDU JMOBL DATA 514900
BKG [JBACKGROUND 511600 MIK JMIK (Canada Only) 514900
BIR BSH IN RNT 513900 MIL NY VEH MILEAGE 531900
BLD [}BSH DN PMT 513900 MVR JMVR (MOTOR VEHICLE REG) 513900
BLL BUSH LSE PMT 513900 OAC JOCACCINS 506217
BLM |BUSH LSE MAI 513900 OAF JOCACCFEE 506217
CAS JCASH CALL 111200 OVR [Overcharge 514900
CEL JCELL PHONE 514900 PARK JPARKING RENT 611450
CF1 |JCHDSUP1 222000 PGR [PAGER ONLY (Canada Only) 514900
CF2 JCHDSUP 2 222000 PHY JDOT PHYS 601570
CiC CARGO CLAIM 512110 PL2 PR LN/ADV2 121300
CIN JCARGO CLAIMS COST RECOVERY 512113 PL3 PR LN/ADV3 121300
CLO JCELL OVERG 514900 PL4 PR LN/ADV4 121300
CSP  JCHILD SUP % 222000 PLA PR LN/ADV 121300
CSU JCHILD SUPP 222000 RAD JRADIO 514900
DEC [DECALS 513900 RNT JRENTAL FEE 513900
DIS [DISABILITY 506200 SAT |[Satelite (Canada Only) 514900
DPF [JDRVPRO FEE 513100 SCA JSCANNER 514900
DRG [DRG SCREEN 511600 SLC LOST SCANNER 514900
DVR |JDAILY REV 401300 SUP JSUPPLIES 512200
FUX JFuel Card (Canada Only) 513550 TEC JTECHNOLOGY CHARGE 514900
GAP JGARN PCT 222000 TKTS JTICKETS 512500
GAR [JGARN FLAT 222000 TOL JTOLLS 515200
GAS [JGAS CARD 513550 ORT JORIENTATION 503100
GF1 JGARN FLAT1 222000 UNI UNIFORMS 515900
GR2 JGARN FLAT2 222000 UNL JUNLOAD HLP 512400
GF3 |GARN FLAT3 222000 VLL JVEH INS (Canada Only) 512800
HLP JHELPER 503100 VLS JVEH LEASE 513900
LCE LOST CELL 514900 VMA JVEH MAINT 513900
LFR JLS FIN REV 401500 VMI JVEH MILEGE 513900
LMD JLS FIN REV 514900 VRE JVEH REPAIR 513900
LRA JLOST RADIO 514900 CGL JCOMM GENERAL LIAB INS/CARGO 512800

INOTE:

authorized deductions

Neither Dynamex nor its subsidiaries pays for benefits for Independent Contractors. Items listed hereon may include
insurances and other programs, the full cost of which are borne by the Independent Contractor and paid for through

[ authorize the company indicated above to deduct the dollar amounts for the items noted above to be withheld from all contractor
settlement payments made to me. | also understand that if | have an Indirect Driver (sub contractor) operating for me, their deductions
will be withheld from my settlements as well. | understand that all items purchased are nonreturnable.

Contractor Signature:

Dynamex Rep Printed Name:

Date:

Dynamex Signature:

Revision 11/2014

Date:




Master IC Name: ONELOVE ONTIME COURIER, INC MasterIC #: 1567

Enrollment and Beneficiary Designation Form

Occupational Accident Insurance

[Iclass I (Full Time) [ ]

Z,

ZURICH

Zurich American Insurance Company
1400 American Lane
Schaumburg, lllinois 60196

Class Il (Part Time)

MOTOR CARRIER INFORMATION (Please print)

Name of Motor Carrier: DYNAMEX, INC

Contact Name:

Address: 5429 LBJ FREEWAY

Telephone:

City: DALLAS State: TX Zip: 75240

Email Address:

Effective Date of Your Contract:

INDIVIDUAL DRIVER INFORMATION (Please print)

Name: FEIN / SS Number: - _ None
Address: DL Number:

City: State: Zip: Number of Years Experience:

Date of Birth: Male Female Height: Weight:

Home Phone: Cell Phone: Email Address:

Beneficiary:

Relationship to Beneficiary:

GENERAL INFORMATION

YOU ARE NOT ELIGIBLE FOR COVERAGE IF YOU ARE AN EMPLOYEE DRIVER

—_

Do you own and operate your own vehicle? O Yes No

2. Do you operate a vehicle under a lease to purchase plan? Yes No

3. Do you operate a vehicle as a 1099 contract driver, but do not own or lease the vehicle? Yes No

If Yes, for whom?

4. Do you operate a vehicle as part of a team or as a co-driver? Yes No

If Yes, with whom?

5. Equipment type: [ ] Box Truck [] Tractor-Trailer [ ] Van [] Pickup [] Car [] Sprinter

Other, please specify:

6. Have you filed a workers' compensation or occupational accident claim in the past 3 years? Yes No

If Yes, please explain:

7. Are you covered under any other medical and/or disability insurance plan? Yes No

If Yes, name of insurance carrier:

8. Are you a full or part time driver?|:| Full I:' Part
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INSURANCE FRAUD WARNING

Any person who with intent to defraud or knowing that he/she is facilitating a fraud against an insurer, submits
an application or files a claim containing a false or deceptive statement, or conceals information for the purpose
of misleading, is guilty of insurance fraud and is subject to criminal and/or civil penalties.

| understand and hereby acknowledge the following:

1.

Driver's Signature: Date:

Motor Carrier Representative: Dynamex, Inc. Phone/Fax Number:

The Occupational Accident coverage provided is not a contract for Statutory Workers' Compensation Insurance
and neither | nor the Motor Carrier above can become participants in the Workers' Compensation system by
purchasing this insurance;

| certify that | am actively at work at least 10 hours per week for the Motor Carrier above and meet the eligibility
requirements under the Policy. | understand that if | am not eligible, no benefits will be paid and this coverage will
be cancelled and premiums returned;

| certify that | am an independent contractor and receive a 1099 tax form. | further certify that | am not an
employee and do not receive a W-2 tax form. | understand coverage will be terminated and no benefits paid if |
am an employee;

| authorize any licensed physician, medical practitioner, hospital, clinic or other medical or medically related
facility, insurance company or any other organization, institution or person that has any records, including any
medical records to furnish such information or copies of records to Zurich American Insurance Company, the
Motor Carrier or the Motor Carrier's designee. A photographic copy of this authorization shall be as valid as the
original;

| certify to the best of my knowledge and belief that all information on this form is complete and truthful; and

| authorize the above hamed Motor Carrier with whom | have a contract, to take monthly deductions, equal to my
premiums, from my settlement account on my behalf, and to remit these funds to Zurich American Insurance
Company or its appointed agent. | understand that the cost of the insurance is my sole obligation and
responsibility regardless of the above arrangement.
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DYNAMEX — SCHEDULE OF BENEFITS — CLASS | (Full Time)

Benefit Occupational Injuries Non-Occupational Injuries

Accidental Death Benefit:

Principal Sum* $50,000 $10,000

Commencement Period 365 days 365 days
Survivor's Benefit:

Principal Sum* $200,000 N/A

Monthly Benefit Percentage of Principle Sum 1% N/A

Monthly Benefit Amount $2,000 N/A
Accidental Dismemberment Benefit:

Principal Sum* $250,000 $10,000

Commencement Period 365 days 365 days
Accidental Paralysis Benefit:

Principal Sum* $250,000 $10,000

Commencement Period 365 days 365 days
Accident Medical Expense Benefit:

Commencement Period 90 days 90 days

Deductible Amount $0 $0

Maximum Benefit Amount $1,000,000 $7,500

Maximum Benefit Period 104 weeks 52 weeks

Dental Benefit Maximum $1,000 $1,000

Lifetime Maximum Benefit Amount $1,000,000 $15,000
Temporary Total Disability Benefit:

Commencement Period 90 days 90 days

Waiting Period 7 days 14 days

Benefit Percentage 70% 70%

Minimum Weekly Benefit Amount $200 $200

Maximum Weekly Benefit Amount $600 $600

Maximum Benefit Period** 104 weeks 13 weeks

Benefit

Occupational Injuries

Non-Occupational Injuries

Continuous Total Disability Benefit: ***

Waiting Period equals Maximum Benefit Period N/A
for Temporary Total Disability
Benefit Percentage 70% N/A
Minimum Weekly Benefit Amount $50 N/A
Maximum Weekly Benefit Amount $600 N/A
Maximum Benefit Amount $200,000 N/A
Maximum Benefit Period Up to age 70, but not beyond full N/A
Social Security retirement age
Limits of Liability:
Combined Single Limit of Liability $1,000,000 $10,000
Aggregate Limit of Liability $2,000,000 $20,000
Sub Limits of Liability:
Combined Single Limit of Liability for:
Pre-Existing Conditions $10,000 N/A
Occupational Disease $50,000 N/A
Occupational Cumulative Trauma $50,000 N/A

*  Starting at age 70, the Principal Sum shall be based on the following schedule:

Age at Date of Loss Percent of Principal Sum
70 80%
71 60%
72 40%
73 20%
74 15%
75 and over 10%

Z,

ZURICH

*% If an Insured Person suffers an Injury at or after age 70, the Maximum Benefit Period shall be one (1) year.

*%% [f an Insured Person sustains an Injury within six months or less of attaining his or her full Social Security
retirement age, as defined by the United States Social Security Administration, the Insured Person does not

qualify for the Continuous Total Disability Benefit.




DYNAMEX — SCHEDULE OF BENEFITS — CLASS Il (Part Time)

Benefit Occupational Injuries Non-Occupational Injuries

Accidental Death Benefit:

Principal Sum* $25,000 $10,000

Commencement Period 365 days 365 days
Survivor's Benefit:

Principal Sum* $125,000 N/A

Monthly Benefit Percentage of Principle Sum 1% N/A

Monthly Benefit Amount $1,250 N/A
Accidental Dismemberment Benefit:

Principal Sum* $150,000 $10,000

Commencement Period 365 days 365 days
Accidental Paralysis Benefit:

Principal Sum* $150,000 $10,000

Commencement Period 365 days 365 days
Accident Medical Expense Benefit:

Commencement Period 90 days 90 days

Deductible Amount $0 $0

Maximum Benefit Amount $1,000,000 $7,500

Maximum Benefit Period 104 weeks 52 weeks

Dental Benefit Maximum $1,000 $1,000

Lifetime Maximum Benefit Amount $1,000,000 $15,000
Temporary Total Disability Benefit:

Commencement Period 90 days 90 days

Waiting Period 7 days 14 days

Benefit Percentage 70% 70%

Minimum Weekly Benefit Amount $125 $125

Maximum Weekly Benefit Amount $400 $400

Maximum Benefit Period** 104 weeks 13 weeks

Benefit

Occupational Injuries

Non-Occupational Injuries

Continuous Total Disability Benefit: ***

Waiting Period equals Maximum Benefit Period N/A
for Temporary Total Disability
Benefit Percentage 70% N/A
Minimum Weekly Benefit Amount $50 N/A
Maximum Weekly Benefit Amount $400 N/A
Maximum Benefit Amount $200,000 N/A
Maximum Benefit Period Up to age 70, but not beyond full N/A
Social Security retirement age
Limits of Liability:
Combined Single Limit of Liability $1,000,000 $10,000
Aggregate Limit of Liability $2,000,000 $20,000
Sub Limits of Liability:
Combined Single Limit of Liability for:
Pre-Existing Conditions $10,000 N/A
Occupational Disease $50,000 N/A
Occupational Cumulative Trauma $50,000 N/A

*  Starting at age 70, the Principal Sum shall be based on the following schedule:

Age at Date of Loss Percent of Principal Sum
70 80%
71 60%
72 40%
73 20%
74 15%
75 and over 10%

Z,

ZURICH

*% If an Insured Person suffers an Injury at or after age 70, the Maximum Benefit Period shall be one (1) year.

*%% [f an Insured Person sustains an Injury within six months or less of attaining his or her full Social Security
retirement age, as defined by the United States Social Security Administration, the Insured Person does not

qualify for the Continuous Total Disability Benefit.
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	1. RELATIONSHIP OF THE PARTIES. The parties intend to create by this Agreement the relationship of Carrier and INDEPENDENT CONTRACTOR, and not that of an EMPLOYEREMPLOYEE.  CONTRACTOR and its drivers and helpers are sufficiently experienced, trained, and qualified to provide the particular service and require no supervision of their performance.  Neither the CONTRACTOR nor its employees are to be considered employees of Dynamex at any time under any circumstances or for any purpose.  Neither party is the agent of the other and neither party shall have the right to bind the other by contract or otherwise except as herein specifically provided.
	2. APPLICATION OF AGREEMENT.
	a. The terms and conditions of this Agreement are in effect only when DYNAMEX requests CONTRACTOR to provide service by transporting DYNAMEX’s shipments and CONTRACTOR accepts such shipments.  Nothing in this Agreement shall be construed to:
	i. Obligate CONTRACTOR to accept each shipment tendered by DYNAMEX;
	ii. Obligate DYNAMEX to use CONTRACTOR’s service or tender any minimum volume of shipments to CONTRACTOR; or
	iii. Deny CONTRACTOR the right to provide services for any other carrier during the term of this Agreement provided, however, that at such times CONTRACTOR agrees that it will remove from its Equipment any and all identification devices, licenses and base plates pertaining to DYNAMEX and will return them to DYNAMEX. CONTRACTOR agrees to fully defend and indemnify DYNAMEX for any claims, loss, damage, injury or expense (including reasonable attorneys' fees) whether to individuals or property relating to or arising out of service provided for another carrier.

	b. Subject only to requirements imposed by law and customer specifications, CONTRACTOR shall direct and control all aspects of the operation of the Equipment used in the performance of this Agreement and shall exercise full discretion and judgment as an independently established occupation, trade or business in determining the means and methods of performance under this Agreement.  Among other things, CONTRACTOR shall determine: (1) the working hours, compensation and conditions of employment of CONTRACTOR’s employees, principals, agents, or subcontractors; (2) how deliveries and pickups are to be performed; (3) selection of routes; (4) timing of breaks; (5) the number of hours CONTRACTOR’s Equipment will be operated under this Agreement; (6) where CONTRACTOR’s Equipment is to be repaired; (7) where CONTRACTOR’s Equipment is to be stored; (8) selection of refueling locations and times; (9) the insurance company from which CONTRACTOR purchases insurance (so long as such coverage satisfies the standards set forth in this Agreement and set by state, local, and/or federal law); (10) the method of financing CONTRACTOR’s Equipment, if applicable; (11) the times CONTRACTOR will be available to receive delivery job offers; (12) the geographic location/area in which CONTRACTOR is willing to perform services, (13) the number of delivery jobs CONTRACTOR accepts/performs; (14) the type(s) of delivery jobs CONTRACTOR performs; (15) the regularity with which CONTRACTOR performs delivery jobs offered by DYNAMEX; and (16) the extent to which CONTRACTOR chooses to perform services for other carriers.  This Agreement shall not establish in DYNAMEX any right to direct and/or control the method and means by which CONTRACTOR performs the services requested by DYNAMEX.  CONTRACTOR agrees, however, to accept only those shipments for which it can reasonably meet scheduled pickup and delivery dates and times established by shippers and at his/her expense to employ sufficient drivers and helpers as well as equipment to meet such commitments.
	c. CONTRACTOR will timely complete transportation of all shipments tendered and accepted.  If CONTRACTOR abandons a shipment or otherwise terminates this Agreement without completion of a shipment in its possession, CONTRACTOR expressly agrees that DYNAMEX shall have the right to complete the transportation and hold CONTRACTOR liable for the cost thereof and for any other damages for which DYNAMEX may be liable to a shipper arising out of such acts of CONTRACTOR, which costs, expenses and damages are hereby authorized to be deducted from CONTRACTOR’s settlements.

	3. TERM.  Subject to the provisions of Paragraph 2(a) this Agreement shall commence at the time shown below, and shall continue for a period of one month.  This Agreement shall be automatically renewed from month to month thereafter.  
	4. EQUIPMENT.
	a. Description.  The CONTRACTOR agrees to provide the equipment specifically described in Exhibit “A” (the “Equipment”), together with drivers and all other necessary labor, to transport, load and unload on behalf of DYNAMEX, or to operate under sublease as DYNAMEX may designate, such shipments as DYNAMEX may from time to time make available to the CONTRACTOR.
	b. Identification.  DYNAMEX may designate all identification required to be affixed to the Equipment and CONTRACTOR agrees that said identification will comply with all Federal and State requirements.  The cost of such placards, decals, painting and identification and the cost of removal upon termination will be the responsibility of CONTRACTOR.  CONTRACTOR is responsible for the removal and return to DYNAMEX of all identification materials upon termination of this Agreement  CONTRACTOR also agrees to remove all identification materials when Equipment is being used other than in service for DYNAMEX.  
	c. Safe Condition.  CONTRACTOR agrees to maintain the Equipment in safe operating condition and to ensure that at all times it will be in compliance with all safety requirements mandated by all state and federal regulatory bodies having jurisdiction, including but not limited to 49 CFR Parts 393 and 396. 
	d. Mobile Communications Equipment. CONTRACTOR agrees to maintain Mobile Communications Equipment which is compatible with DYNAMEX’s system.  The Mobile Communications Equipment may be rented from DYNAMEX. If CONTRACTOR elects to rent Mobile Communications Equipment from DYNAMEX, the cost to the CONTRACTOR and the terms of the Rental will be set forth in Exhibits B-1 and B-2, attached hereto.  The charge to CONTRACTOR includes use of the system, its maintenance, and all communication charges resulting from its use plus an amount to compensate DYNAMEX for the risk incurred in making such Mobile Communications Equipment available.  DYNAMEX reserves the right to inspect, test or upgrade the system at any time during the agreement for customer quality control purposes.

	5. PURCHASE OF GOODS, PRODUCTS AND SERVICES FROM DYNAMEX.
	a. CONTRACTOR is not required to purchase or rent any products, equipment or services from DYNAMEX as a condition of entering into this Agreement.  In the event that CONTRACTOR elects to purchase or rent products, equipment or services from Dynamex, CONTRACTOR agrees that Dynamex may deduct amounts due for such products, equipment or services from the settlements due CONTRACTOR.  CONTRACTOR and DYNAMEX agree such amounts will include the cost of such products, equipment or services and may include amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services.  
	b. Fuel Cards.  DYNAMEX, in its sole and absolute discretion, may from time to time offer prepaid fuel cards to CONTRACTOR.  DYNAMEX and CONTRACTOR agree that the price charged by DYNAMEX to CONTRACTOR for such prepaid fuel cards will include the cost of such prepaid fuel cards to DYNAMEX and may include additional amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such fuel cards available. Upon termination, Contractor agrees to repay Dynamex any outstanding unpaid fuel card costs or charges. 

	6. PAYMENT BY DYNAMEX.
	a. Settlement for Service and Use of Equipment.  For the full and proper performance of transportation services performed by the CONTRACTOR under the terms of this Agreement, DYNAMEX agrees to pay CONTRACTOR amounts set forth in Exhibit “C” attached hereto and made a part hereof by reference.  CONTRACTOR will not be compensated for loading, unloading, waiting, detention, accessorial charges and empty mileage unless otherwise specified in Exhibit C. For shipments that are not encompassed within Exhibit C or that are in addition to those contemplated in Exhibit C, CONTRACTOR will be compensated at such rates as the parties may mutually agree, and DYNAMEX and CONTRACTOR agree that the settlement statement accompanying payment for such additional shipments shall be prima facie and conclusive evidence of the parties’ agreement as to settlement for such additional shipments. All payments or settlements shall be made as described in Paragraph 7.
	b. Net Revenue. All percentages established in Exhibit C shall be applied to Dynamex’s net revenue received from the transportation unless otherwise indicated on Exhibit C.  For this purpose, net revenue is defined as the amount received by DYNAMEX after any rate discounts are applied.  CONTRACTOR acknowledges that discounts are at times necessary to secure business for DYNAMEX and will result in reduction of tariff charges.
	c. Loans.  DYNAMEX, in its sole and absolute discretion, may provide settlement advances from time to time to CONTRACTOR to provide operating funds to CONTRACTOR or its drivers.  Such a loan may be made irrespective of whether the CONTRACTOR has at that time earned but not yet been paid an amount that equals or exceeds the requested loan.  If the CONTRACTOR takes a loan from DYNAMEX, CONTRACTOR and DYNAMEX agree that DYNAMEX may charge an administrative fee for such advance in addition to a reasonable interest charge.  Such administrative fee to CONTRACTOR is based upon the direct and indirect costs of making such loan, plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such loan. Upon termination of this Agreement, Contractor agrees to repay the remaining unpaid balance of the loan inclusive of any and all outstanding interest, fees and/or charges.
	d. Form 1099.  All payments from DYNAMEX to CONTRACTOR shall be reported to the Internal Revenue Service on Form 1099 as required under regulations.

	7. SETTLEMENT.
	a. Conditions.  DYNAMEX shall settle with CONTRACTOR in accordance with standard corporate and local business center practices  following submission by the CONTRACTOR of the required documentation described below, but in no case later than fifteen (15) days after such submission.  All settlements shall be made at DYNAMEX’s offices.  DYNAMEX shall not be obligated to make payment until and unless the following documentation is submitted to DYNAMEX by CONTRACTOR.
	i. delivery receipt signed by consignee;
	ii. original copy of the shipper’s bill of lading, weight tickets and inventory;
	iii. remittance on C.O. D.  shipments.
	iv. From time to time, DYNAMEX may permit fax copies of the above documents from CONTRACTOR in order to process payment to CONTRACTOR.  Where fax copies of the above documents are permitted, CONTRACTOR agrees to immediately forward to DYNAMEX the original documents identified above.  

	b. Authorized Deductions by DYNAMEX.  DYNAMEX shall be authorized to deduct the amounts shown in Exhibit s D-1 and D-2 in settling with the CONTRACTOR.
	c. Explanation of Deduction.  Upon request of CONTRACTOR, DYNAMEX shall provide CONTRACTOR with those documents necessary to determine the validity of deductions from settlement.
	d. Copies of Bills.  When CONTRACTOR’s settlement as set forth in Exhibit C is based upon a percentage of revenue, DYNAMEX will provide information on CONTRACTOR’s settlement to support the payment to CONTRACTOR.  Upon request of CONTRACTOR, DYNAMEX will permit CONTRACTOR to examine copies of DYNAMEX’s tariff or other documents from which rates and charges are computed, provided that where rates and charges are computed from a contract of a contract carrier, only those portions of the contract containing the same information that would appear on a rated freight bill need be disclosed.  This right to a copy of freight bills is, however, subject to DYNAMEX’s right to delete confidential business information which may be used to the detriment or prejudice of DYNAMEX’s customers.  CONTRACTOR agrees that any information obtained as a result of examining these freight bills or as a result of performing the transportation itself, concerning the nature, kind, quality, destination or consignee of any shipment tendered or delivered to DYNAMEX, which information may be used to the detriment of DYNAMEX’s customers, shall not be disclosed to any person by CONTRACTOR.
	e. Disputes.  CONTRACTOR agrees that all settlements shall be final when funds are accepted by CONTRACTOR; provided, however, the CONTRACTOR shall have the right to file a written notice of objection within 14 days of the settlement stating what he disputes and demanding further action or explanation by DYNAMEX.  If no such notice is filed, CONTRACTOR shall be deemed to have stipulated that the settlement is true and correct in all respects and waives any further rights or claims he may have against DYNAMEX for the period covered by the settlement
	f. Termination – Final Settlement.  Final settlement after termination of this Agreement shall be based upon the following conditions:
	i. CONTRACTOR has removed all placards and other identification, including documents from the equipment and returned them to DYNAMEX except that DYNAMEX may, in a manner satisfactory to DYNAMEX, accept a certification from CONTRACTOR that the placards and other identification have been destroyed,
	ii. CONTRACTOR has submitted all documents for payment as set forth above,
	iii. Dynamex reserves the right to withhold CONTRACTOR’S final settlement for up to thirty (30) days to ensure that all settlements and deductions have been fully and accurately processed.

	g. Partnership Settlements.  If CONTRACTOR is a partnership, each partner hereby agrees to hold DYNAMEX harmless as to disbursement of settlements or partial settlements to any one or more of the partners.

	8. GENERAL RIGHTS AND DUTIES OF CONTRACTOR.  The CONTRACTOR shall determine the means and methods of the performance of all transportation services undertaken by the CONTRACTOR under the terms of this Agreement.  In addition to the specific rights and duties set forth in this Agreement, CONTRACTOR has and shall retain all responsibility for:
	a. Hiring, training, supervising, disciplining and paying all drivers and helpers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement, which drivers and helpers shall be the employees of the CONTRACTOR;
	b. Providing DYNAMEX with proof, as required by 49 CFR Parts 383, 391 and 392, that all of CONTRACTOR’s drivers have met the criteria of federal and state regulations dealing with driver qualifications (To the extent applicable, proof shall be in the form of a copy of: (1) the driver’s license and an abstract or violations; (2) physical examination report including Drug Test results if taken; (3) certificate of road test and written test; and (4) driver’s qualification and identification certificate.)  This information shall be updated when any change occurs such as violations or loss of license subsequent to this agreement;
	i. CONTRACTOR warrants that the drivers furnished with the equipment are competent and qualified to operate the equipment and that the drivers meet all requirements of all applicable laws, rules and regulations.

	c. Providing and maintaining the Equipment; 
	d. Paying all operating expenses including but not limited to fuel, fuel taxes, oil, maintenance and repairs to the Equipment, tolls and ferry charges, tires, fuel and mileage taxes, Property taxes, permits and other taxes of all types arising out of the conduct of operations under this Agreement, and any fines for parking, moving or weight violations attributable to the acts or omissions of CONTRACTOR;
	e. Loading and unloading, including any charges incurred for loading and unloading and detention, except as provided in Exhibit C;
	f. CONTRACTOR agrees to scale and measure loads to assure that equipment and load is within legal limits as required by applicable Federal and/or State legal standards.  If overweight or overdimensioned permits are required, CONTRACTOR will notify DYNAMEX.  CONTRACTOR will pay fines for parking, moving or weight/overdimension violations attributable to his/her acts or omissions;
	g. The costs of any accessorial services and all costs associated with obtaining base and/or pro rated licenses (If, upon termination DYNAMEX is authorized to receive a refund or a credit for such licenses, DYNAMEX shall refund to CONTRACTOR the amount of the refund or credit obtained for the unused portion or such licenses);
	h. The cost of premiums for insurance in accordance with Paragraph 12 below;
	i. Retaining sole financial responsibility for all Occupational Accident Insurance premiums or Worker’s Settlement insurance payments and responsibility for all injuries or work related ailments sustained by CONTRACTOR and/or drivers and helpers hired to perform service pursuant to this Agreement.  CONTRACTOR warrants that he shall be exclusively liable for any payments for injury or damages to the drivers and helpers, and to the Equipment whether the same occur while the Equipment is being operated in the service of Dynamex or otherwise.
	j. Withholding and paying all employment taxes due to Federal, state or local governments for CONTRACTOR and other workers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement.  The CONTRACTOR agrees to save and hold harmless DYNAMEX from any claim by any Federal, state or local government agency on account of tax withholding or other employment taxes, or any other actions arising from the CONTRACTOR’s relationship with its employees.  To fulfill its obligations under this paragraph, CONTRACTOR agrees to:
	i. File all federal, state and local income, withholding, and employment and federal highway use tax forms and returns, which it may be required by law to file, on account of itself and all drivers, drivers’ helpers and laborers used by it in the performance of this Agreement at the time and place which may be specified in the applicable federal, state and local laws, and to pay, when due, all taxes and contributions reported in such forms and returns; and
	ii. Furnish DYNAMEX with such evidence of compliance with the foregoing as DYNAMEX shall reasonably require;

	k. Maintaining the Equipment in the state of repair mandated by all applicable federal and state regulations;
	l. Premiums for insurance coverage for collision, fire, theft or other occurrence or catastrophe (It is understood that the monies paid by DYNAMEX for the Agreement of the equipment has taken into account the expense attributable to the securing of such insurance);
	m. Operating the Equipment in accord with all applicable federal and state regulations;
	n. Exercising all diligent efforts to conduct the operations under this Agreement in such a manner as to assure continued customer satisfaction and specifically by (1) completing deliveries on time, (2) loading and unloading at times requested by the shipper, (3) delivering at the correct location, (4) being courteous to shipper and consignee;
	o. Qualifying equipment and drivers under DYNAMEX’s insurance requirements; and keeping a certificate in CONTRACTOR’s equipment which identifies this Agreement for the purpose of state or federal enforcement agencies. 
	Nothing in these General Rights and Duties of Contractor is intended to change or otherwise alter the Independent Contractor relationship between CONTRACTOR and DYNAMEX.

	9. GENERAL RIGHTS AND DUTIES OF DYNAMEX
	a. Obtaining all necessary operating authority from the Federal Highway Administration and State regulatory agencies which may be necessary to conduct motor carrier  operations; and
	b. Reporting to governmental agencies in connection with fuel taxes (DYNAMEX may report on a consolidated basis and need not file separate reports for each vehicle or for CONTRACTOR’s vehicles as a group); 

	10. DRUGS/ALCOHOL TESTING
	11. [ Reserved ]
	12. INSURANCE AND INDEMNITY
	a. Liability.  DYNAMEX is obligated to maintain public liability, property damage and cargo insurance coverage for the protection of the public pursuant to law under 49 U.S.C. 13906, regulations under 49 CFR Part 1387, and certain state regulations.  However, in the case of an accident, CONTRACTOR shall indemnify and hold harmless DYNAMEX for any loss or damage to third persons or property (including cargo) which losses or damages result from or are contributed to by the negligent acts or omissions of CONTRACTOR, its agents or employees.  Negligence will be presumed until and unless CONTRACTOR offers proof satisfactory to DYNAMEX that the accident was not preventable.  CONTRACTOR agrees that DYNAMEX is entitled to deduct such amounts from CONTRACTOR’s settlements.
	b. Liability Insurance.  CONTRACTOR agrees at its cost to carry commercial vehicle insurance coverage with respect to public liability and property damage in an amount no less than (1) $250,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a Gross Vehicle Weight Rating (“GVWR”) of 10,000 pounds or less, or (2) $1,000,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a GVWR of 10,001 pounds or more.  CONTRACTOR agrees to furnish an Insurance Certificate evidencing such coverage to DYNAMEX and to arrange for DYNAMEX and its affiliates/subsidiaries to be named as additional insureds.  The Insurance Certificate shall provide that if such insurance is cancelled for any reason whatsoever, or is changed in any material respect, or is allowed to lapse for non-payment of premium, such cancellation, change or lapse shall not be effective for thirty (30) days after receipt by DYNAMEX of written notice by such insurer of such cancellation, change or lapse.  CONTRACTOR’s insurance under this provision shall be primary to and non-contributory to any insurance maintained by DYNAMEX and its subsidiaries/affiliates.
	c. ComprehensiveCollision.  Comprehensive, fire, theft and/or collision insurance on the CONTRACTOR’s vehicle or vehicles are not required by this Agreement and are not provided by DYNAMEX.  The decision as to whether such insurance shall be purchased and its cost shall be the sole responsibility of CONTRACTOR.  
	d. Indemnification.  CONTRACTOR shall be responsible for and shall indemnify and hold DYNAMEX harmless from and against any and all loss, damage, cost, expense (including reasonable attorneys’ fees), claims and judgments incurred or paid by DYNAMEX resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR and any employee or agent of CONTRACTOR.  CONTRACTOR further agrees to indemnify and hold Dynamex harmless against any and all liability claims and demands for personal injury, including such claims by CONTRACTOR or CONTRACTOR’s representatives and heirs, and by third parties, CONTRACTOR’s employees or helpers, resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR, any employee or agent of CONTRACTOR. 

	13. CARGO LOSS, PHYSICAL DAMAGE AND AUTO LIABILITY CLAIMS.  CONTRACTOR shall be liable for and shall indemnify and hold harmless DYNAMEX for the full amount of any claim for pilferage, shortage, contamination, damages or other losses to cargo transported by CONTRACTOR, to other property claims and for any vehicle liability claims.  CONTRACTOR hereby authorizes DYNAMEX to deduct all amounts due under this provision from CONTRACTOR’s settlements.  DYNAMEX will provide CONTRACTOR a written itemization of any deductions for cargo, property damage or vehicle liability prior to any deductions from CONTRACTOR’s settlement.
	14. LEASE PAYMENT OBLIGATIONS AND OBLIGATIONS TO THIRD PARTIES.  CONTRACTOR and DYNAMEX acknowledge that CONTRACTOR may have indebtedness or obligations to third parties whereby CONTRACTOR’s settlements could be used to satisfy such indebtedness or obligations.  CONTRACTOR hereby authorizes DYNAMEX to deduct any such indebtedness or obligations from CONTRACTOR’s settlements. 
	15. TERMINATION.
	a. For Cause.  In the event of a material breach of any term in the Agreement by the other party, either party may terminate this Agreement without prior notice.  Additionally, DYNAMEX may terminate this Agreement without prior notice if it has reason to believe that CONTRACTOR’s actions are endangering public safety or public property, damaging customer goodwill, or that CONTRACTOR is operating unlawfully.  
	b. Liquidated Damages.  It is agreed that in the event of any material breach of this Agreement by CONTRACTOR, it would be impracticable or extremely difficult to fix the actual damages, and, therefore, CONTRACTOR will pay to DYNAMEX as liquidated damages, and not as a penalty, the sum of _______________________________ Dollars ($___________), which represents a reasonable settlement for the loss incurred because of the breach.  For purposes of this paragraph, a material breach of this Agreement may include, but is not limited to a failure to provide any agreed upon delivery or pickup service or any other conduct by CONTRACTOR which adversely affects the name, image, goodwill, relationships or business interests of Dynamex.
	c. For Convenience.  Either party may exercise the right to terminate this Agreement at any time provided such party gives the other party ten (10) days prior written notice of such termination.

	16. NOTICES.  All notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail with postage prepaid, addressed to the party to be notified as indicated in accordance with the addresses indicated in this Agreement.  Any party may by like notice design a different address to which such notices shall thereafter be sent.  All such notices shall be deemed to have been given for all purposes under this Agreement when actually received in the case of personal delivery or when postmarked in the United States Post Office or Branch thereof in the case of delivery by U.S. Mail.  
	17. GOVERNING LAW.  This agreement shall be governed by the Laws of the State of Texas, as the principal place of business of DYNAMEX, and 49 CFR 367.1 et seq., both as to interpretation and performance.
	18. CHOICE OF FORUM. The parties agree that any legal proceedings between the parties arising under, arising out of, or relating to the relationship created by this Agreement, including arbitration proceedings discussed below, shall be filed and/or maintained in Dallas, Texas or the nearest location in Texas where such proceedings can be maintained.
	19. DISPUTE RESOLUTION.  All disputes and claims arising under, out of, or relating to this Agreement, including an allegation of breach thereof, and any disputes arising out of or relating to the relationship created by this Agreement or prior agreements between us, including any claims or disputes arising under any state or federal laws, statutes or regulations, and any disputes as to the rights and obligations of the parties, including the arbitrability of disputes between the parties, shall be fully resolved by arbitration in accordance with Texas’s Arbitration Act and/or the Federal Arbitration Act.  Any arbitration between the parties will be governed by the Commercial Arbitration Rules of the American Arbitration Association (“the Rules”).  The parties specifically agree that no dispute may be joined with the dispute of another and agree that class actions under this arbitration provision are prohibited.  In the event of a conflict between the Rules and the provisions of this Agreement, the provisions of this Agreement shall control.  Exceptions/clarifications of the Rules include:  (i) the proceedings shall be conducted by a single, neutral arbitrator to be selected by the parties, or, failing that, appointed in accordance with the Rules, (ii) the substantive law of the State of Texas shall apply, and (iii) the award shall be conclusive and binding. The place of the arbitration herein shall be Dallas, Texas.  Both parties agree to be fully and finally bound by the arbitration award, and judgment may be entered on the award in any court having jurisdiction thereof.  The parties agree that the arbitration fees shall be split between the parties, unless CONTRACTOR shows that the arbitration fees will impose a substantial financial hardship on CONTRACTOR as determined by the Arbitrator, in which event DYNAMEX will pay the arbitration fees.
	20. LIMITATION OF ACTIONS. CONTRACTOR and DYNAMEX agree that any and all disputes or claims relating to or arising from the relationship created by this Agreement that are based upon federal law or federal regulation must be brought or filed no later than one (1) year after the claim accrues. 
	21.  CONFIDENTIALITY.  
	22. NO BACK SOLICITATION BY CONTRACTOR.  For a period of twelve (12) months following termination of this Agreement, CONTRACTOR shall not solicit business from any shipper, consignor, consignee or customer of DYNAMEX where (1) the availability or such traffic first became known to CONTRACTOR as a result of DYNAMEX’s efforts, or (2) where the traffic or the shipper, consignor, consignee or customer of Dynamex was first tendered to CONTRACTOR by DYNAMEX.  If CONTRACTOR breaches this agreement and “backsolicits” DYNAMEX’s customers, and/or obtains traffic from such a customer, CONTRACTOR agrees that DYNAMEX shall be entitled to an injunction enjoining any further violation of this provision.  CONTRACTOR and DYNAMEX further agree that DYNAMEX shall be entitled to liquidated damages in the amount of twelve (12) months of gross receipts for each shipper, consignor, consignee or customer of DYNAMEX solicited by CONTRACTOR.  If such shipper, consignor, consignee or customer has been such for less than twelve (12) months than the amount shall be annualized for purposes of computing the liquidated damages.  Termination of this Agreement shall not affect the enforceability and applicability of the foregoing provisions of this clause for a period of 12 months after termination.
	23. ATTORNEY’S FEES.  If any action is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to recover its attorney’s fees, costs and disbursements in pursuing such action.
	24. SETOFF.  CONTRACTOR grants to DYNAMEX the right of immediate set off against CONTRACTOR’s bi-weekly settlements of all amounts due from CONTRACTOR to DYNAMEX under the terms of this Agreement. 
	25. NO WAIVER.  Neither DYNAMEX’s nor CONTRACTOR’s behavior is to be construed as a waiver of any of the contractual rights, remedies or other provisions set forth herein.  The contract terms may only be waived, modified or otherwise amended by written agreement signed by both parties.  
	26. FORCE MAJEURE EXEMPTIONS.  Neither party hereto will be liable for the failure to tender or timely transport freight under this Agreement if such failure, delay or other omission is caused by strikes, acts of God, war, accidents, civil disorder, or through compliance with legally constituted order of civil or military authorities.
	27. PROMOTIONAL AUTHORIZATION. CONTRACTOR authorizes that DYNAMEX may use CONTRACTOR’s image or photograph, including images or photographs of CONTRACTOR’s Equipment, in its promotional material. This provision shall survive the termination of this Agreement.
	28. INDEMNITY.   CONTRACTOR shall hold harmless and reimburse DYNAMEX for any loss or damage CONTRACTOR incurs by reason of the death or injury to person, damage to any property, fines or penalties caused or resulting in whole or in part by CONTRACTOR’s maintenance, use or operation of the Equipment or in the performance of any obligations or duties under this Agreement.  Reimbursement will include reasonable attorney fees incurred by DYNAMEX.  The paragraph shall survive the termination of this Agreement.
	29. SEVERABILITY.  If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.
	30. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement and understanding between the parties and shall not be modified, altered; changed or amended in any respect unless in writing and signed by both parties. 
	31. Nothing in this Agreement is intended to change or shall be construed to change the Independent Contractor relationship between CONTRACTOR and DYNAMEX
	i. Any advances made by DYNAMEX to CONTRACTOR against earned but unpaid commissions including charges incurred by DYNAMEX for wiring advances and charges for administrative fees imposed by DYNAMEX in making advances;
	ii. Payment for any parts or supplies supplied by DYNAMEX and/or repairs and maintenance to CONTRACTOR’s equipment performed by DYNAMEX;
	iii. Any payments to outside fuel, repair facilities or parts suppliers by DYNAMEX on behalf of CONTRACTOR.
	iv. Any penalties or fines whatsoever, paid by DYNAMEX which are caused by the acts or omissions of the CONTRACTOR or CONTRACTOR’s driver;
	v. Any amounts due to DYNAMEX for damage to, loss of, or injury to third persons or property, as provided for in Paragraphs 2(a)(3) and 12(a) of this Agreement; 
	vi. Any losses or costs incurred by DYNAMEX as set forth in Paragraphs 12(e) and 13of this Agreement;
	vii. Any payments made by DYNAMEX on behalf of CONTRACTOR for any insurance which is CONTRACTOR’s responsibility but which DYNAMEX obtained for or on behalf of CONTRACTOR, including Occupational Accident Insurance;
	viii. Any payments made by DYNAMEX for base plate or prorate licenses obtained for CONTRACTOR by DYNAMEX.  (If DYNAMEX is not billed separately for such licenses, the cost shall be computed as the charge to DYNAMEX for all vehicles of this class in DYNAMEX’s fleet divided by the number of such vehicles in DYNAMEX’s fleet);
	ix. Any unremitted C.O.D. or freight charges CONTRACTOR was to have collected from the shipper, consignor or consignee;
	x. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to effect delivery or pickup of freight per instructions on the Bill of Lading, Master Bill of Lading, or Government Bill of Lading;
	xi. Costs and service fees incurred by DYNAMEX caused by CONTRACTOR charging items under DYNAMEX’s name;
	xii. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to properly secure unused equipment;
	xiii. Fees for physical examinations and investigations of drivers required by  regulations of the Department of Transportation;
	xiv. Any other payments by DYNAMEX on behalf of CONTRACTOR which CONTRACTOR has specifically authorized in advance of payment;
	xv. All other costs or charges identified in this Agreement; and
	xvi. Any weekly or monthly deductions set forth in attached exhibits, including Exhibit D.
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	1. RELATIONSHIP OF THE PARTIES. The parties intend to create by this Agreement the relationship of Carrier and INDEPENDENT CONTRACTOR, and not that of an EMPLOYEREMPLOYEE.  CONTRACTOR and its drivers and helpers are sufficiently experienced, trained, and qualified to provide the particular service and require no supervision of their performance.  Neither the CONTRACTOR nor its employees are to be considered employees of Dynamex at any time under any circumstances or for any purpose.  Neither party is the agent of the other and neither party shall have the right to bind the other by contract or otherwise except as herein specifically provided.
	2. APPLICATION OF AGREEMENT.
	a. The terms and conditions of this Agreement are in effect only when DYNAMEX requests CONTRACTOR to provide service by transporting DYNAMEX’s shipments and CONTRACTOR accepts such shipments.  Nothing in this Agreement shall be construed to:
	i. Obligate CONTRACTOR to accept each shipment tendered by DYNAMEX;
	ii. Obligate DYNAMEX to use CONTRACTOR’s service or tender any minimum volume of shipments to CONTRACTOR; or
	iii. Deny CONTRACTOR the right to provide services for any other carrier during the term of this Agreement provided, however, that at such times CONTRACTOR agrees that it will remove from its Equipment any and all identification devices, licenses and base plates pertaining to DYNAMEX and will return them to DYNAMEX. CONTRACTOR agrees to fully defend and indemnify DYNAMEX for any claims, loss, damage, injury or expense (including reasonable attorneys' fees) whether to individuals or property relating to or arising out of service provided for another carrier.

	b. Subject only to requirements imposed by law and customer specifications, CONTRACTOR shall direct and control all aspects of the operation of the Equipment used in the performance of this Agreement and shall exercise full discretion and judgment as an independently established occupation, trade or business in determining the means and methods of performance under this Agreement.  Among other things, CONTRACTOR shall determine: (1) the working hours, compensation and conditions of employment of CONTRACTOR’s employees, principals, agents, or subcontractors; (2) how deliveries and pickups are to be performed; (3) selection of routes; (4) timing of breaks; (5) the number of hours CONTRACTOR’s Equipment will be operated under this Agreement; (6) where CONTRACTOR’s Equipment is to be repaired; (7) where CONTRACTOR’s Equipment is to be stored; (8) selection of refueling locations and times; (9) the insurance company from which CONTRACTOR purchases insurance (so long as such coverage satisfies the standards set forth in this Agreement and set by state, local, and/or federal law); (10) the method of financing CONTRACTOR’s Equipment, if applicable; (11) the times CONTRACTOR will be available to receive delivery job offers; (12) the geographic location/area in which CONTRACTOR is willing to perform services, (13) the number of delivery jobs CONTRACTOR accepts/performs; (14) the type(s) of delivery jobs CONTRACTOR performs; (15) the regularity with which CONTRACTOR performs delivery jobs offered by DYNAMEX; and (16) the extent to which CONTRACTOR chooses to perform services for other carriers.  This Agreement shall not establish in DYNAMEX any right to direct and/or control the method and means by which CONTRACTOR performs the services requested by DYNAMEX.  CONTRACTOR agrees, however, to accept only those shipments for which it can reasonably meet scheduled pickup and delivery dates and times established by shippers and at his/her expense to employ sufficient drivers and helpers as well as equipment to meet such commitments.
	c. CONTRACTOR will timely complete transportation of all shipments tendered and accepted.  If CONTRACTOR abandons a shipment or otherwise terminates this Agreement without completion of a shipment in its possession, CONTRACTOR expressly agrees that DYNAMEX shall have the right to complete the transportation and hold CONTRACTOR liable for the cost thereof and for any other damages for which DYNAMEX may be liable to a shipper arising out of such acts of CONTRACTOR, which costs, expenses and damages are hereby authorized to be deducted from CONTRACTOR’s settlements.

	3. TERM.  Subject to the provisions of Paragraph 2(a) this Agreement shall commence at the time shown below, and shall continue for a period of one month.  This Agreement shall be automatically renewed from month to month thereafter.  
	4. EQUIPMENT.
	a. Description.  The CONTRACTOR agrees to provide the equipment specifically described in Exhibit “A” (the “Equipment”), together with drivers and all other necessary labor, to transport, load and unload on behalf of DYNAMEX, or to operate under sublease as DYNAMEX may designate, such shipments as DYNAMEX may from time to time make available to the CONTRACTOR.
	b. Identification.  DYNAMEX may designate all identification required to be affixed to the Equipment and CONTRACTOR agrees that said identification will comply with all Federal and State requirements.  The cost of such placards, decals, painting and identification and the cost of removal upon termination will be the responsibility of CONTRACTOR.  CONTRACTOR is responsible for the removal and return to DYNAMEX of all identification materials upon termination of this Agreement  CONTRACTOR also agrees to remove all identification materials when Equipment is being used other than in service for DYNAMEX.  
	c. Safe Condition.  CONTRACTOR agrees to maintain the Equipment in safe operating condition and to ensure that at all times it will be in compliance with all safety requirements mandated by all state and federal regulatory bodies having jurisdiction, including but not limited to 49 CFR Parts 393 and 396. 
	d. Mobile Communications Equipment. CONTRACTOR agrees to maintain Mobile Communications Equipment which is compatible with DYNAMEX’s system.  The Mobile Communications Equipment may be rented from DYNAMEX. If CONTRACTOR elects to rent Mobile Communications Equipment from DYNAMEX, the cost to the CONTRACTOR and the terms of the Rental will be set forth in Exhibits B-1 and B-2, attached hereto.  The charge to CONTRACTOR includes use of the system, its maintenance, and all communication charges resulting from its use plus an amount to compensate DYNAMEX for the risk incurred in making such Mobile Communications Equipment available.  DYNAMEX reserves the right to inspect, test or upgrade the system at any time during the agreement for customer quality control purposes.

	5. PURCHASE OF GOODS, PRODUCTS AND SERVICES FROM DYNAMEX.
	a. CONTRACTOR is not required to purchase or rent any products, equipment or services from DYNAMEX as a condition of entering into this Agreement.  In the event that CONTRACTOR elects to purchase or rent products, equipment or services from Dynamex, CONTRACTOR agrees that Dynamex may deduct amounts due for such products, equipment or services from the settlements due CONTRACTOR.  CONTRACTOR and DYNAMEX agree such amounts will include the cost of such products, equipment or services and may include amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services.  
	b. Fuel Cards.  DYNAMEX, in its sole and absolute discretion, may from time to time offer prepaid fuel cards to CONTRACTOR.  DYNAMEX and CONTRACTOR agree that the price charged by DYNAMEX to CONTRACTOR for such prepaid fuel cards will include the cost of such prepaid fuel cards to DYNAMEX and may include additional amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such fuel cards available. Upon termination, Contractor agrees to repay Dynamex any outstanding unpaid fuel card costs or charges. 

	6. PAYMENT BY DYNAMEX.
	a. Settlement for Service and Use of Equipment.  For the full and proper performance of transportation services performed by the CONTRACTOR under the terms of this Agreement, DYNAMEX agrees to pay CONTRACTOR amounts set forth in Exhibit “C” attached hereto and made a part hereof by reference.  CONTRACTOR will not be compensated for loading, unloading, waiting, detention, accessorial charges and empty mileage unless otherwise specified in Exhibit C. For shipments that are not encompassed within Exhibit C or that are in addition to those contemplated in Exhibit C, CONTRACTOR will be compensated at such rates as the parties may mutually agree, and DYNAMEX and CONTRACTOR agree that the settlement statement accompanying payment for such additional shipments shall be prima facie and conclusive evidence of the parties’ agreement as to settlement for such additional shipments. All payments or settlements shall be made as described in Paragraph 7.
	b. Net Revenue. All percentages established in Exhibit C shall be applied to Dynamex’s net revenue received from the transportation unless otherwise indicated on Exhibit C.  For this purpose, net revenue is defined as the amount received by DYNAMEX after any rate discounts are applied.  CONTRACTOR acknowledges that discounts are at times necessary to secure business for DYNAMEX and will result in reduction of tariff charges.
	c. Loans.  DYNAMEX, in its sole and absolute discretion, may provide settlement advances from time to time to CONTRACTOR to provide operating funds to CONTRACTOR or its drivers.  Such a loan may be made irrespective of whether the CONTRACTOR has at that time earned but not yet been paid an amount that equals or exceeds the requested loan.  If the CONTRACTOR takes a loan from DYNAMEX, CONTRACTOR and DYNAMEX agree that DYNAMEX may charge an administrative fee for such advance in addition to a reasonable interest charge.  Such administrative fee to CONTRACTOR is based upon the direct and indirect costs of making such loan, plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such loan. Upon termination of this Agreement, Contractor agrees to repay the remaining unpaid balance of the loan inclusive of any and all outstanding interest, fees and/or charges.
	d. Form 1099.  All payments from DYNAMEX to CONTRACTOR shall be reported to the Internal Revenue Service on Form 1099 as required under regulations.

	7. SETTLEMENT.
	a. Conditions.  DYNAMEX shall settle with CONTRACTOR in accordance with standard corporate and local business center practices  following submission by the CONTRACTOR of the required documentation described below, but in no case later than fifteen (15) days after such submission.  All settlements shall be made at DYNAMEX’s offices.  DYNAMEX shall not be obligated to make payment until and unless the following documentation is submitted to DYNAMEX by CONTRACTOR.
	i. delivery receipt signed by consignee;
	ii. original copy of the shipper’s bill of lading, weight tickets and inventory;
	iii. remittance on C.O. D.  shipments.
	iv. From time to time, DYNAMEX may permit fax copies of the above documents from CONTRACTOR in order to process payment to CONTRACTOR.  Where fax copies of the above documents are permitted, CONTRACTOR agrees to immediately forward to DYNAMEX the original documents identified above.  

	b. Authorized Deductions by DYNAMEX.  DYNAMEX shall be authorized to deduct the amounts shown in Exhibit s D-1 and D-2 in settling with the CONTRACTOR.
	c. Explanation of Deduction.  Upon request of CONTRACTOR, DYNAMEX shall provide CONTRACTOR with those documents necessary to determine the validity of deductions from settlement.
	d. Copies of Bills.  When CONTRACTOR’s settlement as set forth in Exhibit C is based upon a percentage of revenue, DYNAMEX will provide information on CONTRACTOR’s settlement to support the payment to CONTRACTOR.  Upon request of CONTRACTOR, DYNAMEX will permit CONTRACTOR to examine copies of DYNAMEX’s tariff or other documents from which rates and charges are computed, provided that where rates and charges are computed from a contract of a contract carrier, only those portions of the contract containing the same information that would appear on a rated freight bill need be disclosed.  This right to a copy of freight bills is, however, subject to DYNAMEX’s right to delete confidential business information which may be used to the detriment or prejudice of DYNAMEX’s customers.  CONTRACTOR agrees that any information obtained as a result of examining these freight bills or as a result of performing the transportation itself, concerning the nature, kind, quality, destination or consignee of any shipment tendered or delivered to DYNAMEX, which information may be used to the detriment of DYNAMEX’s customers, shall not be disclosed to any person by CONTRACTOR.
	e. Disputes.  CONTRACTOR agrees that all settlements shall be final when funds are accepted by CONTRACTOR; provided, however, the CONTRACTOR shall have the right to file a written notice of objection within 14 days of the settlement stating what he disputes and demanding further action or explanation by DYNAMEX.  If no such notice is filed, CONTRACTOR shall be deemed to have stipulated that the settlement is true and correct in all respects and waives any further rights or claims he may have against DYNAMEX for the period covered by the settlement
	f. Termination – Final Settlement.  Final settlement after termination of this Agreement shall be based upon the following conditions:
	i. CONTRACTOR has removed all placards and other identification, including documents from the equipment and returned them to DYNAMEX except that DYNAMEX may, in a manner satisfactory to DYNAMEX, accept a certification from CONTRACTOR that the placards and other identification have been destroyed,
	ii. CONTRACTOR has submitted all documents for payment as set forth above,
	iii. Dynamex reserves the right to withhold CONTRACTOR’S final settlement for up to thirty (30) days to ensure that all settlements and deductions have been fully and accurately processed.

	g. Partnership Settlements.  If CONTRACTOR is a partnership, each partner hereby agrees to hold DYNAMEX harmless as to disbursement of settlements or partial settlements to any one or more of the partners.

	8. GENERAL RIGHTS AND DUTIES OF CONTRACTOR.  The CONTRACTOR shall determine the means and methods of the performance of all transportation services undertaken by the CONTRACTOR under the terms of this Agreement.  In addition to the specific rights and duties set forth in this Agreement, CONTRACTOR has and shall retain all responsibility for:
	a. Hiring, training, supervising, disciplining and paying all drivers and helpers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement, which drivers and helpers shall be the employees of the CONTRACTOR;
	b. Providing DYNAMEX with proof, as required by 49 CFR Parts 383, 391 and 392, that all of CONTRACTOR’s drivers have met the criteria of federal and state regulations dealing with driver qualifications (To the extent applicable, proof shall be in the form of a copy of: (1) the driver’s license and an abstract or violations; (2) physical examination report including Drug Test results if taken; (3) certificate of road test and written test; and (4) driver’s qualification and identification certificate.)  This information shall be updated when any change occurs such as violations or loss of license subsequent to this agreement;
	i. CONTRACTOR warrants that the drivers furnished with the equipment are competent and qualified to operate the equipment and that the drivers meet all requirements of all applicable laws, rules and regulations.

	c. Providing and maintaining the Equipment; 
	d. Paying all operating expenses including but not limited to fuel, fuel taxes, oil, maintenance and repairs to the Equipment, tolls and ferry charges, tires, fuel and mileage taxes, Property taxes, permits and other taxes of all types arising out of the conduct of operations under this Agreement, and any fines for parking, moving or weight violations attributable to the acts or omissions of CONTRACTOR;
	e. Loading and unloading, including any charges incurred for loading and unloading and detention, except as provided in Exhibit C;
	f. CONTRACTOR agrees to scale and measure loads to assure that equipment and load is within legal limits as required by applicable Federal and/or State legal standards.  If overweight or overdimensioned permits are required, CONTRACTOR will notify DYNAMEX.  CONTRACTOR will pay fines for parking, moving or weight/overdimension violations attributable to his/her acts or omissions;
	g. The costs of any accessorial services and all costs associated with obtaining base and/or pro rated licenses (If, upon termination DYNAMEX is authorized to receive a refund or a credit for such licenses, DYNAMEX shall refund to CONTRACTOR the amount of the refund or credit obtained for the unused portion or such licenses);
	h. The cost of premiums for insurance in accordance with Paragraph 12 below;
	i. Retaining sole financial responsibility for all Occupational Accident Insurance premiums or Worker’s Settlement insurance payments and responsibility for all injuries or work related ailments sustained by CONTRACTOR and/or drivers and helpers hired to perform service pursuant to this Agreement.  CONTRACTOR warrants that he shall be exclusively liable for any payments for injury or damages to the drivers and helpers, and to the Equipment whether the same occur while the Equipment is being operated in the service of Dynamex or otherwise.
	j. Withholding and paying all employment taxes due to Federal, state or local governments for CONTRACTOR and other workers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement.  The CONTRACTOR agrees to save and hold harmless DYNAMEX from any claim by any Federal, state or local government agency on account of tax withholding or other employment taxes, or any other actions arising from the CONTRACTOR’s relationship with its employees.  To fulfill its obligations under this paragraph, CONTRACTOR agrees to:
	i. File all federal, state and local income, withholding, and employment and federal highway use tax forms and returns, which it may be required by law to file, on account of itself and all drivers, drivers’ helpers and laborers used by it in the performance of this Agreement at the time and place which may be specified in the applicable federal, state and local laws, and to pay, when due, all taxes and contributions reported in such forms and returns; and
	ii. Furnish DYNAMEX with such evidence of compliance with the foregoing as DYNAMEX shall reasonably require;

	k. Maintaining the Equipment in the state of repair mandated by all applicable federal and state regulations;
	l. Premiums for insurance coverage for collision, fire, theft or other occurrence or catastrophe (It is understood that the monies paid by DYNAMEX for the Agreement of the equipment has taken into account the expense attributable to the securing of such insurance);
	m. Operating the Equipment in accord with all applicable federal and state regulations;
	n. Exercising all diligent efforts to conduct the operations under this Agreement in such a manner as to assure continued customer satisfaction and specifically by (1) completing deliveries on time, (2) loading and unloading at times requested by the shipper, (3) delivering at the correct location, (4) being courteous to shipper and consignee;
	o. Qualifying equipment and drivers under DYNAMEX’s insurance requirements; and keeping a certificate in CONTRACTOR’s equipment which identifies this Agreement for the purpose of state or federal enforcement agencies. 
	Nothing in these General Rights and Duties of Contractor is intended to change or otherwise alter the Independent Contractor relationship between CONTRACTOR and DYNAMEX.

	9. GENERAL RIGHTS AND DUTIES OF DYNAMEX
	a. Obtaining all necessary operating authority from the Federal Highway Administration and State regulatory agencies which may be necessary to conduct motor carrier  operations; and
	b. Reporting to governmental agencies in connection with fuel taxes (DYNAMEX may report on a consolidated basis and need not file separate reports for each vehicle or for CONTRACTOR’s vehicles as a group); 

	10. DRUGS/ALCOHOL TESTING
	11. [ Reserved ]
	12. INSURANCE AND INDEMNITY
	a. Liability.  DYNAMEX is obligated to maintain public liability, property damage and cargo insurance coverage for the protection of the public pursuant to law under 49 U.S.C. 13906, regulations under 49 CFR Part 1387, and certain state regulations.  However, in the case of an accident, CONTRACTOR shall indemnify and hold harmless DYNAMEX for any loss or damage to third persons or property (including cargo) which losses or damages result from or are contributed to by the negligent acts or omissions of CONTRACTOR, its agents or employees.  Negligence will be presumed until and unless CONTRACTOR offers proof satisfactory to DYNAMEX that the accident was not preventable.  CONTRACTOR agrees that DYNAMEX is entitled to deduct such amounts from CONTRACTOR’s settlements.
	b. Liability Insurance.  CONTRACTOR agrees at its cost to carry commercial vehicle insurance coverage with respect to public liability and property damage in an amount no less than (1) $250,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a Gross Vehicle Weight Rating (“GVWR”) of 10,000 pounds or less, or (2) $1,000,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a GVWR of 10,001 pounds or more.  CONTRACTOR agrees to furnish an Insurance Certificate evidencing such coverage to DYNAMEX and to arrange for DYNAMEX and its affiliates/subsidiaries to be named as additional insureds.  The Insurance Certificate shall provide that if such insurance is cancelled for any reason whatsoever, or is changed in any material respect, or is allowed to lapse for non-payment of premium, such cancellation, change or lapse shall not be effective for thirty (30) days after receipt by DYNAMEX of written notice by such insurer of such cancellation, change or lapse.  CONTRACTOR’s insurance under this provision shall be primary to and non-contributory to any insurance maintained by DYNAMEX and its subsidiaries/affiliates.
	c. ComprehensiveCollision.  Comprehensive, fire, theft and/or collision insurance on the CONTRACTOR’s vehicle or vehicles are not required by this Agreement and are not provided by DYNAMEX.  The decision as to whether such insurance shall be purchased and its cost shall be the sole responsibility of CONTRACTOR.  
	d. Indemnification.  CONTRACTOR shall be responsible for and shall indemnify and hold DYNAMEX harmless from and against any and all loss, damage, cost, expense (including reasonable attorneys’ fees), claims and judgments incurred or paid by DYNAMEX resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR and any employee or agent of CONTRACTOR.  CONTRACTOR further agrees to indemnify and hold Dynamex harmless against any and all liability claims and demands for personal injury, including such claims by CONTRACTOR or CONTRACTOR’s representatives and heirs, and by third parties, CONTRACTOR’s employees or helpers, resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR, any employee or agent of CONTRACTOR. 

	13. CARGO LOSS, PHYSICAL DAMAGE AND AUTO LIABILITY CLAIMS.  CONTRACTOR shall be liable for and shall indemnify and hold harmless DYNAMEX for the full amount of any claim for pilferage, shortage, contamination, damages or other losses to cargo transported by CONTRACTOR, to other property claims and for any vehicle liability claims.  CONTRACTOR hereby authorizes DYNAMEX to deduct all amounts due under this provision from CONTRACTOR’s settlements.  DYNAMEX will provide CONTRACTOR a written itemization of any deductions for cargo, property damage or vehicle liability prior to any deductions from CONTRACTOR’s settlement.
	14. LEASE PAYMENT OBLIGATIONS AND OBLIGATIONS TO THIRD PARTIES.  CONTRACTOR and DYNAMEX acknowledge that CONTRACTOR may have indebtedness or obligations to third parties whereby CONTRACTOR’s settlements could be used to satisfy such indebtedness or obligations.  CONTRACTOR hereby authorizes DYNAMEX to deduct any such indebtedness or obligations from CONTRACTOR’s settlements. 
	15. TERMINATION.
	a. For Cause.  In the event of a material breach of any term in the Agreement by the other party, either party may terminate this Agreement without prior notice.  Additionally, DYNAMEX may terminate this Agreement without prior notice if it has reason to believe that CONTRACTOR’s actions are endangering public safety or public property, damaging customer goodwill, or that CONTRACTOR is operating unlawfully.  
	b. Liquidated Damages.  It is agreed that in the event of any material breach of this Agreement by CONTRACTOR, it would be impracticable or extremely difficult to fix the actual damages, and, therefore, CONTRACTOR will pay to DYNAMEX as liquidated damages, and not as a penalty, the sum of _______________________________ Dollars ($___________), which represents a reasonable settlement for the loss incurred because of the breach.  For purposes of this paragraph, a material breach of this Agreement may include, but is not limited to a failure to provide any agreed upon delivery or pickup service or any other conduct by CONTRACTOR which adversely affects the name, image, goodwill, relationships or business interests of Dynamex.
	c. For Convenience.  Either party may exercise the right to terminate this Agreement at any time provided such party gives the other party ten (10) days prior written notice of such termination.

	16. NOTICES.  All notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail with postage prepaid, addressed to the party to be notified as indicated in accordance with the addresses indicated in this Agreement.  Any party may by like notice design a different address to which such notices shall thereafter be sent.  All such notices shall be deemed to have been given for all purposes under this Agreement when actually received in the case of personal delivery or when postmarked in the United States Post Office or Branch thereof in the case of delivery by U.S. Mail.  
	17. GOVERNING LAW.  This agreement shall be governed by the Laws of the State of Texas, as the principal place of business of DYNAMEX, and 49 CFR 367.1 et seq., both as to interpretation and performance.
	18. CHOICE OF FORUM. The parties agree that any legal proceedings between the parties arising under, arising out of, or relating to the relationship created by this Agreement, including arbitration proceedings discussed below, shall be filed and/or maintained in Dallas, Texas or the nearest location in Texas where such proceedings can be maintained.
	19. DISPUTE RESOLUTION.  All disputes and claims arising under, out of, or relating to this Agreement, including an allegation of breach thereof, and any disputes arising out of or relating to the relationship created by this Agreement or prior agreements between us, including any claims or disputes arising under any state or federal laws, statutes or regulations, and any disputes as to the rights and obligations of the parties, including the arbitrability of disputes between the parties, shall be fully resolved by arbitration in accordance with Texas’s Arbitration Act and/or the Federal Arbitration Act.  Any arbitration between the parties will be governed by the Commercial Arbitration Rules of the American Arbitration Association (“the Rules”).  The parties specifically agree that no dispute may be joined with the dispute of another and agree that class actions under this arbitration provision are prohibited.  In the event of a conflict between the Rules and the provisions of this Agreement, the provisions of this Agreement shall control.  Exceptions/clarifications of the Rules include:  (i) the proceedings shall be conducted by a single, neutral arbitrator to be selected by the parties, or, failing that, appointed in accordance with the Rules, (ii) the substantive law of the State of Texas shall apply, and (iii) the award shall be conclusive and binding. The place of the arbitration herein shall be Dallas, Texas.  Both parties agree to be fully and finally bound by the arbitration award, and judgment may be entered on the award in any court having jurisdiction thereof.  The parties agree that the arbitration fees shall be split between the parties, unless CONTRACTOR shows that the arbitration fees will impose a substantial financial hardship on CONTRACTOR as determined by the Arbitrator, in which event DYNAMEX will pay the arbitration fees.
	20. LIMITATION OF ACTIONS. CONTRACTOR and DYNAMEX agree that any and all disputes or claims relating to or arising from the relationship created by this Agreement that are based upon federal law or federal regulation must be brought or filed no later than one (1) year after the claim accrues. 
	21.  CONFIDENTIALITY.  
	22. NO BACK SOLICITATION BY CONTRACTOR.  For a period of twelve (12) months following termination of this Agreement, CONTRACTOR shall not solicit business from any shipper, consignor, consignee or customer of DYNAMEX where (1) the availability or such traffic first became known to CONTRACTOR as a result of DYNAMEX’s efforts, or (2) where the traffic or the shipper, consignor, consignee or customer of Dynamex was first tendered to CONTRACTOR by DYNAMEX.  If CONTRACTOR breaches this agreement and “backsolicits” DYNAMEX’s customers, and/or obtains traffic from such a customer, CONTRACTOR agrees that DYNAMEX shall be entitled to an injunction enjoining any further violation of this provision.  CONTRACTOR and DYNAMEX further agree that DYNAMEX shall be entitled to liquidated damages in the amount of twelve (12) months of gross receipts for each shipper, consignor, consignee or customer of DYNAMEX solicited by CONTRACTOR.  If such shipper, consignor, consignee or customer has been such for less than twelve (12) months than the amount shall be annualized for purposes of computing the liquidated damages.  Termination of this Agreement shall not affect the enforceability and applicability of the foregoing provisions of this clause for a period of 12 months after termination.
	23. ATTORNEY’S FEES.  If any action is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to recover its attorney’s fees, costs and disbursements in pursuing such action.
	24. SETOFF.  CONTRACTOR grants to DYNAMEX the right of immediate set off against CONTRACTOR’s bi-weekly settlements of all amounts due from CONTRACTOR to DYNAMEX under the terms of this Agreement. 
	25. NO WAIVER.  Neither DYNAMEX’s nor CONTRACTOR’s behavior is to be construed as a waiver of any of the contractual rights, remedies or other provisions set forth herein.  The contract terms may only be waived, modified or otherwise amended by written agreement signed by both parties.  
	26. FORCE MAJEURE EXEMPTIONS.  Neither party hereto will be liable for the failure to tender or timely transport freight under this Agreement if such failure, delay or other omission is caused by strikes, acts of God, war, accidents, civil disorder, or through compliance with legally constituted order of civil or military authorities.
	27. PROMOTIONAL AUTHORIZATION. CONTRACTOR authorizes that DYNAMEX may use CONTRACTOR’s image or photograph, including images or photographs of CONTRACTOR’s Equipment, in its promotional material. This provision shall survive the termination of this Agreement.
	28. INDEMNITY.   CONTRACTOR shall hold harmless and reimburse DYNAMEX for any loss or damage CONTRACTOR incurs by reason of the death or injury to person, damage to any property, fines or penalties caused or resulting in whole or in part by CONTRACTOR’s maintenance, use or operation of the Equipment or in the performance of any obligations or duties under this Agreement.  Reimbursement will include reasonable attorney fees incurred by DYNAMEX.  The paragraph shall survive the termination of this Agreement.
	29. SEVERABILITY.  If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.
	30. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement and understanding between the parties and shall not be modified, altered; changed or amended in any respect unless in writing and signed by both parties. 
	31. Nothing in this Agreement is intended to change or shall be construed to change the Independent Contractor relationship between CONTRACTOR and DYNAMEX
	i. Any advances made by DYNAMEX to CONTRACTOR against earned but unpaid commissions including charges incurred by DYNAMEX for wiring advances and charges for administrative fees imposed by DYNAMEX in making advances;
	ii. Payment for any parts or supplies supplied by DYNAMEX and/or repairs and maintenance to CONTRACTOR’s equipment performed by DYNAMEX;
	iii. Any payments to outside fuel, repair facilities or parts suppliers by DYNAMEX on behalf of CONTRACTOR.
	iv. Any penalties or fines whatsoever, paid by DYNAMEX which are caused by the acts or omissions of the CONTRACTOR or CONTRACTOR’s driver;
	v. Any amounts due to DYNAMEX for damage to, loss of, or injury to third persons or property, as provided for in Paragraphs 2(a)(3) and 12(a) of this Agreement; 
	vi. Any losses or costs incurred by DYNAMEX as set forth in Paragraphs 12(e) and 13of this Agreement;
	vii. Any payments made by DYNAMEX on behalf of CONTRACTOR for any insurance which is CONTRACTOR’s responsibility but which DYNAMEX obtained for or on behalf of CONTRACTOR, including Occupational Accident Insurance;
	viii. Any payments made by DYNAMEX for base plate or prorate licenses obtained for CONTRACTOR by DYNAMEX.  (If DYNAMEX is not billed separately for such licenses, the cost shall be computed as the charge to DYNAMEX for all vehicles of this class in DYNAMEX’s fleet divided by the number of such vehicles in DYNAMEX’s fleet);
	ix. Any unremitted C.O.D. or freight charges CONTRACTOR was to have collected from the shipper, consignor or consignee;
	x. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to effect delivery or pickup of freight per instructions on the Bill of Lading, Master Bill of Lading, or Government Bill of Lading;
	xi. Costs and service fees incurred by DYNAMEX caused by CONTRACTOR charging items under DYNAMEX’s name;
	xii. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to properly secure unused equipment;
	xiii. Fees for physical examinations and investigations of drivers required by  regulations of the Department of Transportation;
	xiv. Any other payments by DYNAMEX on behalf of CONTRACTOR which CONTRACTOR has specifically authorized in advance of payment;
	xv. All other costs or charges identified in this Agreement; and
	xvi. Any weekly or monthly deductions set forth in attached exhibits, including Exhibit D.
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	1. RELATIONSHIP OF THE PARTIES. The parties intend to create by this Agreement the relationship of Carrier and INDEPENDENT CONTRACTOR, and not that of an EMPLOYEREMPLOYEE.  CONTRACTOR and its drivers and helpers are sufficiently experienced, trained, and qualified to provide the particular service and require no supervision of their performance.  Neither the CONTRACTOR nor its employees are to be considered employees of Dynamex at any time under any circumstances or for any purpose.  Neither party is the agent of the other and neither party shall have the right to bind the other by contract or otherwise except as herein specifically provided.
	2. APPLICATION OF AGREEMENT.
	a. The terms and conditions of this Agreement are in effect only when DYNAMEX requests CONTRACTOR to provide service by transporting DYNAMEX’s shipments and CONTRACTOR accepts such shipments.  Nothing in this Agreement shall be construed to:
	i. Obligate CONTRACTOR to accept each shipment tendered by DYNAMEX;
	ii. Obligate DYNAMEX to use CONTRACTOR’s service or tender any minimum volume of shipments to CONTRACTOR; or
	iii. Deny CONTRACTOR the right to provide services for any other carrier during the term of this Agreement provided, however, that at such times CONTRACTOR agrees that it will remove from its Equipment any and all identification devices, licenses and base plates pertaining to DYNAMEX and will return them to DYNAMEX. CONTRACTOR agrees to fully defend and indemnify DYNAMEX for any claims, loss, damage, injury or expense (including reasonable attorneys' fees) whether to individuals or property relating to or arising out of service provided for another carrier.

	b. Subject only to requirements imposed by law and customer specifications, CONTRACTOR shall direct and control all aspects of the operation of the Equipment used in the performance of this Agreement and shall exercise full discretion and judgment as an independently established occupation, trade or business in determining the means and methods of performance under this Agreement.  Among other things, CONTRACTOR shall determine: (1) the working hours, compensation and conditions of employment of CONTRACTOR’s employees, principals, agents, or subcontractors; (2) how deliveries and pickups are to be performed; (3) selection of routes; (4) timing of breaks; (5) the number of hours CONTRACTOR’s Equipment will be operated under this Agreement; (6) where CONTRACTOR’s Equipment is to be repaired; (7) where CONTRACTOR’s Equipment is to be stored; (8) selection of refueling locations and times; (9) the insurance company from which CONTRACTOR purchases insurance (so long as such coverage satisfies the standards set forth in this Agreement and set by state, local, and/or federal law); (10) the method of financing CONTRACTOR’s Equipment, if applicable; (11) the times CONTRACTOR will be available to receive delivery job offers; (12) the geographic location/area in which CONTRACTOR is willing to perform services, (13) the number of delivery jobs CONTRACTOR accepts/performs; (14) the type(s) of delivery jobs CONTRACTOR performs; (15) the regularity with which CONTRACTOR performs delivery jobs offered by DYNAMEX; and (16) the extent to which CONTRACTOR chooses to perform services for other carriers.  This Agreement shall not establish in DYNAMEX any right to direct and/or control the method and means by which CONTRACTOR performs the services requested by DYNAMEX.  CONTRACTOR agrees, however, to accept only those shipments for which it can reasonably meet scheduled pickup and delivery dates and times established by shippers and at his/her expense to employ sufficient drivers and helpers as well as equipment to meet such commitments.
	c. CONTRACTOR will timely complete transportation of all shipments tendered and accepted.  If CONTRACTOR abandons a shipment or otherwise terminates this Agreement without completion of a shipment in its possession, CONTRACTOR expressly agrees that DYNAMEX shall have the right to complete the transportation and hold CONTRACTOR liable for the cost thereof and for any other damages for which DYNAMEX may be liable to a shipper arising out of such acts of CONTRACTOR, which costs, expenses and damages are hereby authorized to be deducted from CONTRACTOR’s settlements.

	3. TERM.  Subject to the provisions of Paragraph 2(a) this Agreement shall commence at the time shown below, and shall continue for a period of one month.  This Agreement shall be automatically renewed from month to month thereafter.  
	4. EQUIPMENT.
	a. Description.  The CONTRACTOR agrees to provide the equipment specifically described in Exhibit “A” (the “Equipment”), together with drivers and all other necessary labor, to transport, load and unload on behalf of DYNAMEX, or to operate under sublease as DYNAMEX may designate, such shipments as DYNAMEX may from time to time make available to the CONTRACTOR.
	b. Identification.  DYNAMEX may designate all identification required to be affixed to the Equipment and CONTRACTOR agrees that said identification will comply with all Federal and State requirements.  The cost of such placards, decals, painting and identification and the cost of removal upon termination will be the responsibility of CONTRACTOR.  CONTRACTOR is responsible for the removal and return to DYNAMEX of all identification materials upon termination of this Agreement  CONTRACTOR also agrees to remove all identification materials when Equipment is being used other than in service for DYNAMEX.  
	c. Safe Condition.  CONTRACTOR agrees to maintain the Equipment in safe operating condition and to ensure that at all times it will be in compliance with all safety requirements mandated by all state and federal regulatory bodies having jurisdiction, including but not limited to 49 CFR Parts 393 and 396. 
	d. Mobile Communications Equipment. CONTRACTOR agrees to maintain Mobile Communications Equipment which is compatible with DYNAMEX’s system.  The Mobile Communications Equipment may be rented from DYNAMEX. If CONTRACTOR elects to rent Mobile Communications Equipment from DYNAMEX, the cost to the CONTRACTOR and the terms of the Rental will be set forth in Exhibits B-1 and B-2, attached hereto.  The charge to CONTRACTOR includes use of the system, its maintenance, and all communication charges resulting from its use plus an amount to compensate DYNAMEX for the risk incurred in making such Mobile Communications Equipment available.  DYNAMEX reserves the right to inspect, test or upgrade the system at any time during the agreement for customer quality control purposes.

	5. PURCHASE OF GOODS, PRODUCTS AND SERVICES FROM DYNAMEX.
	a. CONTRACTOR is not required to purchase or rent any products, equipment or services from DYNAMEX as a condition of entering into this Agreement.  In the event that CONTRACTOR elects to purchase or rent products, equipment or services from Dynamex, CONTRACTOR agrees that Dynamex may deduct amounts due for such products, equipment or services from the settlements due CONTRACTOR.  CONTRACTOR and DYNAMEX agree such amounts will include the cost of such products, equipment or services and may include amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services.  
	b. Fuel Cards.  DYNAMEX, in its sole and absolute discretion, may from time to time offer prepaid fuel cards to CONTRACTOR.  DYNAMEX and CONTRACTOR agree that the price charged by DYNAMEX to CONTRACTOR for such prepaid fuel cards will include the cost of such prepaid fuel cards to DYNAMEX and may include additional amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such fuel cards available. Upon termination, Contractor agrees to repay Dynamex any outstanding unpaid fuel card costs or charges. 

	6. PAYMENT BY DYNAMEX.
	a. Settlement for Service and Use of Equipment.  For the full and proper performance of transportation services performed by the CONTRACTOR under the terms of this Agreement, DYNAMEX agrees to pay CONTRACTOR amounts set forth in Exhibit “C” attached hereto and made a part hereof by reference.  CONTRACTOR will not be compensated for loading, unloading, waiting, detention, accessorial charges and empty mileage unless otherwise specified in Exhibit C. For shipments that are not encompassed within Exhibit C or that are in addition to those contemplated in Exhibit C, CONTRACTOR will be compensated at such rates as the parties may mutually agree, and DYNAMEX and CONTRACTOR agree that the settlement statement accompanying payment for such additional shipments shall be prima facie and conclusive evidence of the parties’ agreement as to settlement for such additional shipments. All payments or settlements shall be made as described in Paragraph 7.
	b. Net Revenue. All percentages established in Exhibit C shall be applied to Dynamex’s net revenue received from the transportation unless otherwise indicated on Exhibit C.  For this purpose, net revenue is defined as the amount received by DYNAMEX after any rate discounts are applied.  CONTRACTOR acknowledges that discounts are at times necessary to secure business for DYNAMEX and will result in reduction of tariff charges.
	c. Loans.  DYNAMEX, in its sole and absolute discretion, may provide settlement advances from time to time to CONTRACTOR to provide operating funds to CONTRACTOR or its drivers.  Such a loan may be made irrespective of whether the CONTRACTOR has at that time earned but not yet been paid an amount that equals or exceeds the requested loan.  If the CONTRACTOR takes a loan from DYNAMEX, CONTRACTOR and DYNAMEX agree that DYNAMEX may charge an administrative fee for such advance in addition to a reasonable interest charge.  Such administrative fee to CONTRACTOR is based upon the direct and indirect costs of making such loan, plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such loan. Upon termination of this Agreement, Contractor agrees to repay the remaining unpaid balance of the loan inclusive of any and all outstanding interest, fees and/or charges.
	d. Form 1099.  All payments from DYNAMEX to CONTRACTOR shall be reported to the Internal Revenue Service on Form 1099 as required under regulations.

	7. SETTLEMENT.
	a. Conditions.  DYNAMEX shall settle with CONTRACTOR in accordance with standard corporate and local business center practices  following submission by the CONTRACTOR of the required documentation described below, but in no case later than fifteen (15) days after such submission.  All settlements shall be made at DYNAMEX’s offices.  DYNAMEX shall not be obligated to make payment until and unless the following documentation is submitted to DYNAMEX by CONTRACTOR.
	i. delivery receipt signed by consignee;
	ii. original copy of the shipper’s bill of lading, weight tickets and inventory;
	iii. remittance on C.O. D.  shipments.
	iv. From time to time, DYNAMEX may permit fax copies of the above documents from CONTRACTOR in order to process payment to CONTRACTOR.  Where fax copies of the above documents are permitted, CONTRACTOR agrees to immediately forward to DYNAMEX the original documents identified above.  

	b. Authorized Deductions by DYNAMEX.  DYNAMEX shall be authorized to deduct the amounts shown in Exhibit s D-1 and D-2 in settling with the CONTRACTOR.
	c. Explanation of Deduction.  Upon request of CONTRACTOR, DYNAMEX shall provide CONTRACTOR with those documents necessary to determine the validity of deductions from settlement.
	d. Copies of Bills.  When CONTRACTOR’s settlement as set forth in Exhibit C is based upon a percentage of revenue, DYNAMEX will provide information on CONTRACTOR’s settlement to support the payment to CONTRACTOR.  Upon request of CONTRACTOR, DYNAMEX will permit CONTRACTOR to examine copies of DYNAMEX’s tariff or other documents from which rates and charges are computed, provided that where rates and charges are computed from a contract of a contract carrier, only those portions of the contract containing the same information that would appear on a rated freight bill need be disclosed.  This right to a copy of freight bills is, however, subject to DYNAMEX’s right to delete confidential business information which may be used to the detriment or prejudice of DYNAMEX’s customers.  CONTRACTOR agrees that any information obtained as a result of examining these freight bills or as a result of performing the transportation itself, concerning the nature, kind, quality, destination or consignee of any shipment tendered or delivered to DYNAMEX, which information may be used to the detriment of DYNAMEX’s customers, shall not be disclosed to any person by CONTRACTOR.
	e. Disputes.  CONTRACTOR agrees that all settlements shall be final when funds are accepted by CONTRACTOR; provided, however, the CONTRACTOR shall have the right to file a written notice of objection within 14 days of the settlement stating what he disputes and demanding further action or explanation by DYNAMEX.  If no such notice is filed, CONTRACTOR shall be deemed to have stipulated that the settlement is true and correct in all respects and waives any further rights or claims he may have against DYNAMEX for the period covered by the settlement
	f. Termination – Final Settlement.  Final settlement after termination of this Agreement shall be based upon the following conditions:
	i. CONTRACTOR has removed all placards and other identification, including documents from the equipment and returned them to DYNAMEX except that DYNAMEX may, in a manner satisfactory to DYNAMEX, accept a certification from CONTRACTOR that the placards and other identification have been destroyed,
	ii. CONTRACTOR has submitted all documents for payment as set forth above,
	iii. Dynamex reserves the right to withhold CONTRACTOR’S final settlement for up to thirty (30) days to ensure that all settlements and deductions have been fully and accurately processed.

	g. Partnership Settlements.  If CONTRACTOR is a partnership, each partner hereby agrees to hold DYNAMEX harmless as to disbursement of settlements or partial settlements to any one or more of the partners.

	8. GENERAL RIGHTS AND DUTIES OF CONTRACTOR.  The CONTRACTOR shall determine the means and methods of the performance of all transportation services undertaken by the CONTRACTOR under the terms of this Agreement.  In addition to the specific rights and duties set forth in this Agreement, CONTRACTOR has and shall retain all responsibility for:
	a. Hiring, training, supervising, disciplining and paying all drivers and helpers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement, which drivers and helpers shall be the employees of the CONTRACTOR;
	b. Providing DYNAMEX with proof, as required by 49 CFR Parts 383, 391 and 392, that all of CONTRACTOR’s drivers have met the criteria of federal and state regulations dealing with driver qualifications (To the extent applicable, proof shall be in the form of a copy of: (1) the driver’s license and an abstract or violations; (2) physical examination report including Drug Test results if taken; (3) certificate of road test and written test; and (4) driver’s qualification and identification certificate.)  This information shall be updated when any change occurs such as violations or loss of license subsequent to this agreement;
	i. CONTRACTOR warrants that the drivers furnished with the equipment are competent and qualified to operate the equipment and that the drivers meet all requirements of all applicable laws, rules and regulations.

	c. Providing and maintaining the Equipment; 
	d. Paying all operating expenses including but not limited to fuel, fuel taxes, oil, maintenance and repairs to the Equipment, tolls and ferry charges, tires, fuel and mileage taxes, Property taxes, permits and other taxes of all types arising out of the conduct of operations under this Agreement, and any fines for parking, moving or weight violations attributable to the acts or omissions of CONTRACTOR;
	e. Loading and unloading, including any charges incurred for loading and unloading and detention, except as provided in Exhibit C;
	f. CONTRACTOR agrees to scale and measure loads to assure that equipment and load is within legal limits as required by applicable Federal and/or State legal standards.  If overweight or overdimensioned permits are required, CONTRACTOR will notify DYNAMEX.  CONTRACTOR will pay fines for parking, moving or weight/overdimension violations attributable to his/her acts or omissions;
	g. The costs of any accessorial services and all costs associated with obtaining base and/or pro rated licenses (If, upon termination DYNAMEX is authorized to receive a refund or a credit for such licenses, DYNAMEX shall refund to CONTRACTOR the amount of the refund or credit obtained for the unused portion or such licenses);
	h. The cost of premiums for insurance in accordance with Paragraph 12 below;
	i. Retaining sole financial responsibility for all Occupational Accident Insurance premiums or Worker’s Settlement insurance payments and responsibility for all injuries or work related ailments sustained by CONTRACTOR and/or drivers and helpers hired to perform service pursuant to this Agreement.  CONTRACTOR warrants that he shall be exclusively liable for any payments for injury or damages to the drivers and helpers, and to the Equipment whether the same occur while the Equipment is being operated in the service of Dynamex or otherwise.
	j. Withholding and paying all employment taxes due to Federal, state or local governments for CONTRACTOR and other workers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement.  The CONTRACTOR agrees to save and hold harmless DYNAMEX from any claim by any Federal, state or local government agency on account of tax withholding or other employment taxes, or any other actions arising from the CONTRACTOR’s relationship with its employees.  To fulfill its obligations under this paragraph, CONTRACTOR agrees to:
	i. File all federal, state and local income, withholding, and employment and federal highway use tax forms and returns, which it may be required by law to file, on account of itself and all drivers, drivers’ helpers and laborers used by it in the performance of this Agreement at the time and place which may be specified in the applicable federal, state and local laws, and to pay, when due, all taxes and contributions reported in such forms and returns; and
	ii. Furnish DYNAMEX with such evidence of compliance with the foregoing as DYNAMEX shall reasonably require;

	k. Maintaining the Equipment in the state of repair mandated by all applicable federal and state regulations;
	l. Premiums for insurance coverage for collision, fire, theft or other occurrence or catastrophe (It is understood that the monies paid by DYNAMEX for the Agreement of the equipment has taken into account the expense attributable to the securing of such insurance);
	m. Operating the Equipment in accord with all applicable federal and state regulations;
	n. Exercising all diligent efforts to conduct the operations under this Agreement in such a manner as to assure continued customer satisfaction and specifically by (1) completing deliveries on time, (2) loading and unloading at times requested by the shipper, (3) delivering at the correct location, (4) being courteous to shipper and consignee;
	o. Qualifying equipment and drivers under DYNAMEX’s insurance requirements; and keeping a certificate in CONTRACTOR’s equipment which identifies this Agreement for the purpose of state or federal enforcement agencies. 
	Nothing in these General Rights and Duties of Contractor is intended to change or otherwise alter the Independent Contractor relationship between CONTRACTOR and DYNAMEX.

	9. GENERAL RIGHTS AND DUTIES OF DYNAMEX
	a. Obtaining all necessary operating authority from the Federal Highway Administration and State regulatory agencies which may be necessary to conduct motor carrier  operations; and
	b. Reporting to governmental agencies in connection with fuel taxes (DYNAMEX may report on a consolidated basis and need not file separate reports for each vehicle or for CONTRACTOR’s vehicles as a group); 

	10. DRUGS/ALCOHOL TESTING
	11. [ Reserved ]
	12. INSURANCE AND INDEMNITY
	a. Liability.  DYNAMEX is obligated to maintain public liability, property damage and cargo insurance coverage for the protection of the public pursuant to law under 49 U.S.C. 13906, regulations under 49 CFR Part 1387, and certain state regulations.  However, in the case of an accident, CONTRACTOR shall indemnify and hold harmless DYNAMEX for any loss or damage to third persons or property (including cargo) which losses or damages result from or are contributed to by the negligent acts or omissions of CONTRACTOR, its agents or employees.  Negligence will be presumed until and unless CONTRACTOR offers proof satisfactory to DYNAMEX that the accident was not preventable.  CONTRACTOR agrees that DYNAMEX is entitled to deduct such amounts from CONTRACTOR’s settlements.
	b. Liability Insurance.  CONTRACTOR agrees at its cost to carry commercial vehicle insurance coverage with respect to public liability and property damage in an amount no less than (1) $250,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a Gross Vehicle Weight Rating (“GVWR”) of 10,000 pounds or less, or (2) $1,000,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a GVWR of 10,001 pounds or more.  CONTRACTOR agrees to furnish an Insurance Certificate evidencing such coverage to DYNAMEX and to arrange for DYNAMEX and its affiliates/subsidiaries to be named as additional insureds.  The Insurance Certificate shall provide that if such insurance is cancelled for any reason whatsoever, or is changed in any material respect, or is allowed to lapse for non-payment of premium, such cancellation, change or lapse shall not be effective for thirty (30) days after receipt by DYNAMEX of written notice by such insurer of such cancellation, change or lapse.  CONTRACTOR’s insurance under this provision shall be primary to and non-contributory to any insurance maintained by DYNAMEX and its subsidiaries/affiliates.
	c. ComprehensiveCollision.  Comprehensive, fire, theft and/or collision insurance on the CONTRACTOR’s vehicle or vehicles are not required by this Agreement and are not provided by DYNAMEX.  The decision as to whether such insurance shall be purchased and its cost shall be the sole responsibility of CONTRACTOR.  
	d. Indemnification.  CONTRACTOR shall be responsible for and shall indemnify and hold DYNAMEX harmless from and against any and all loss, damage, cost, expense (including reasonable attorneys’ fees), claims and judgments incurred or paid by DYNAMEX resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR and any employee or agent of CONTRACTOR.  CONTRACTOR further agrees to indemnify and hold Dynamex harmless against any and all liability claims and demands for personal injury, including such claims by CONTRACTOR or CONTRACTOR’s representatives and heirs, and by third parties, CONTRACTOR’s employees or helpers, resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR, any employee or agent of CONTRACTOR. 

	13. CARGO LOSS, PHYSICAL DAMAGE AND AUTO LIABILITY CLAIMS.  CONTRACTOR shall be liable for and shall indemnify and hold harmless DYNAMEX for the full amount of any claim for pilferage, shortage, contamination, damages or other losses to cargo transported by CONTRACTOR, to other property claims and for any vehicle liability claims.  CONTRACTOR hereby authorizes DYNAMEX to deduct all amounts due under this provision from CONTRACTOR’s settlements.  DYNAMEX will provide CONTRACTOR a written itemization of any deductions for cargo, property damage or vehicle liability prior to any deductions from CONTRACTOR’s settlement.
	14. LEASE PAYMENT OBLIGATIONS AND OBLIGATIONS TO THIRD PARTIES.  CONTRACTOR and DYNAMEX acknowledge that CONTRACTOR may have indebtedness or obligations to third parties whereby CONTRACTOR’s settlements could be used to satisfy such indebtedness or obligations.  CONTRACTOR hereby authorizes DYNAMEX to deduct any such indebtedness or obligations from CONTRACTOR’s settlements. 
	15. TERMINATION.
	a. For Cause.  In the event of a material breach of any term in the Agreement by the other party, either party may terminate this Agreement without prior notice.  Additionally, DYNAMEX may terminate this Agreement without prior notice if it has reason to believe that CONTRACTOR’s actions are endangering public safety or public property, damaging customer goodwill, or that CONTRACTOR is operating unlawfully.  
	b. Liquidated Damages.  It is agreed that in the event of any material breach of this Agreement by CONTRACTOR, it would be impracticable or extremely difficult to fix the actual damages, and, therefore, CONTRACTOR will pay to DYNAMEX as liquidated damages, and not as a penalty, the sum of _______________________________ Dollars ($___________), which represents a reasonable settlement for the loss incurred because of the breach.  For purposes of this paragraph, a material breach of this Agreement may include, but is not limited to a failure to provide any agreed upon delivery or pickup service or any other conduct by CONTRACTOR which adversely affects the name, image, goodwill, relationships or business interests of Dynamex.
	c. For Convenience.  Either party may exercise the right to terminate this Agreement at any time provided such party gives the other party ten (10) days prior written notice of such termination.

	16. NOTICES.  All notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail with postage prepaid, addressed to the party to be notified as indicated in accordance with the addresses indicated in this Agreement.  Any party may by like notice design a different address to which such notices shall thereafter be sent.  All such notices shall be deemed to have been given for all purposes under this Agreement when actually received in the case of personal delivery or when postmarked in the United States Post Office or Branch thereof in the case of delivery by U.S. Mail.  
	17. GOVERNING LAW.  This agreement shall be governed by the Laws of the State of Texas, as the principal place of business of DYNAMEX, and 49 CFR 367.1 et seq., both as to interpretation and performance.
	18. CHOICE OF FORUM. The parties agree that any legal proceedings between the parties arising under, arising out of, or relating to the relationship created by this Agreement, including arbitration proceedings discussed below, shall be filed and/or maintained in Dallas, Texas or the nearest location in Texas where such proceedings can be maintained.
	19. DISPUTE RESOLUTION.  All disputes and claims arising under, out of, or relating to this Agreement, including an allegation of breach thereof, and any disputes arising out of or relating to the relationship created by this Agreement or prior agreements between us, including any claims or disputes arising under any state or federal laws, statutes or regulations, and any disputes as to the rights and obligations of the parties, including the arbitrability of disputes between the parties, shall be fully resolved by arbitration in accordance with Texas’s Arbitration Act and/or the Federal Arbitration Act.  Any arbitration between the parties will be governed by the Commercial Arbitration Rules of the American Arbitration Association (“the Rules”).  The parties specifically agree that no dispute may be joined with the dispute of another and agree that class actions under this arbitration provision are prohibited.  In the event of a conflict between the Rules and the provisions of this Agreement, the provisions of this Agreement shall control.  Exceptions/clarifications of the Rules include:  (i) the proceedings shall be conducted by a single, neutral arbitrator to be selected by the parties, or, failing that, appointed in accordance with the Rules, (ii) the substantive law of the State of Texas shall apply, and (iii) the award shall be conclusive and binding. The place of the arbitration herein shall be Dallas, Texas.  Both parties agree to be fully and finally bound by the arbitration award, and judgment may be entered on the award in any court having jurisdiction thereof.  The parties agree that the arbitration fees shall be split between the parties, unless CONTRACTOR shows that the arbitration fees will impose a substantial financial hardship on CONTRACTOR as determined by the Arbitrator, in which event DYNAMEX will pay the arbitration fees.
	20. LIMITATION OF ACTIONS. CONTRACTOR and DYNAMEX agree that any and all disputes or claims relating to or arising from the relationship created by this Agreement that are based upon federal law or federal regulation must be brought or filed no later than one (1) year after the claim accrues. 
	21.  CONFIDENTIALITY.  
	22. NO BACK SOLICITATION BY CONTRACTOR.  For a period of twelve (12) months following termination of this Agreement, CONTRACTOR shall not solicit business from any shipper, consignor, consignee or customer of DYNAMEX where (1) the availability or such traffic first became known to CONTRACTOR as a result of DYNAMEX’s efforts, or (2) where the traffic or the shipper, consignor, consignee or customer of Dynamex was first tendered to CONTRACTOR by DYNAMEX.  If CONTRACTOR breaches this agreement and “backsolicits” DYNAMEX’s customers, and/or obtains traffic from such a customer, CONTRACTOR agrees that DYNAMEX shall be entitled to an injunction enjoining any further violation of this provision.  CONTRACTOR and DYNAMEX further agree that DYNAMEX shall be entitled to liquidated damages in the amount of twelve (12) months of gross receipts for each shipper, consignor, consignee or customer of DYNAMEX solicited by CONTRACTOR.  If such shipper, consignor, consignee or customer has been such for less than twelve (12) months than the amount shall be annualized for purposes of computing the liquidated damages.  Termination of this Agreement shall not affect the enforceability and applicability of the foregoing provisions of this clause for a period of 12 months after termination.
	23. ATTORNEY’S FEES.  If any action is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to recover its attorney’s fees, costs and disbursements in pursuing such action.
	24. SETOFF.  CONTRACTOR grants to DYNAMEX the right of immediate set off against CONTRACTOR’s bi-weekly settlements of all amounts due from CONTRACTOR to DYNAMEX under the terms of this Agreement. 
	25. NO WAIVER.  Neither DYNAMEX’s nor CONTRACTOR’s behavior is to be construed as a waiver of any of the contractual rights, remedies or other provisions set forth herein.  The contract terms may only be waived, modified or otherwise amended by written agreement signed by both parties.  
	26. FORCE MAJEURE EXEMPTIONS.  Neither party hereto will be liable for the failure to tender or timely transport freight under this Agreement if such failure, delay or other omission is caused by strikes, acts of God, war, accidents, civil disorder, or through compliance with legally constituted order of civil or military authorities.
	27. PROMOTIONAL AUTHORIZATION. CONTRACTOR authorizes that DYNAMEX may use CONTRACTOR’s image or photograph, including images or photographs of CONTRACTOR’s Equipment, in its promotional material. This provision shall survive the termination of this Agreement.
	28. INDEMNITY.   CONTRACTOR shall hold harmless and reimburse DYNAMEX for any loss or damage CONTRACTOR incurs by reason of the death or injury to person, damage to any property, fines or penalties caused or resulting in whole or in part by CONTRACTOR’s maintenance, use or operation of the Equipment or in the performance of any obligations or duties under this Agreement.  Reimbursement will include reasonable attorney fees incurred by DYNAMEX.  The paragraph shall survive the termination of this Agreement.
	29. SEVERABILITY.  If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.
	30. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement and understanding between the parties and shall not be modified, altered; changed or amended in any respect unless in writing and signed by both parties. 
	31. Nothing in this Agreement is intended to change or shall be construed to change the Independent Contractor relationship between CONTRACTOR and DYNAMEX
	i. Any advances made by DYNAMEX to CONTRACTOR against earned but unpaid commissions including charges incurred by DYNAMEX for wiring advances and charges for administrative fees imposed by DYNAMEX in making advances;
	ii. Payment for any parts or supplies supplied by DYNAMEX and/or repairs and maintenance to CONTRACTOR’s equipment performed by DYNAMEX;
	iii. Any payments to outside fuel, repair facilities or parts suppliers by DYNAMEX on behalf of CONTRACTOR.
	iv. Any penalties or fines whatsoever, paid by DYNAMEX which are caused by the acts or omissions of the CONTRACTOR or CONTRACTOR’s driver;
	v. Any amounts due to DYNAMEX for damage to, loss of, or injury to third persons or property, as provided for in Paragraphs 2(a)(3) and 12(a) of this Agreement; 
	vi. Any losses or costs incurred by DYNAMEX as set forth in Paragraphs 12(e) and 13of this Agreement;
	vii. Any payments made by DYNAMEX on behalf of CONTRACTOR for any insurance which is CONTRACTOR’s responsibility but which DYNAMEX obtained for or on behalf of CONTRACTOR, including Occupational Accident Insurance;
	viii. Any payments made by DYNAMEX for base plate or prorate licenses obtained for CONTRACTOR by DYNAMEX.  (If DYNAMEX is not billed separately for such licenses, the cost shall be computed as the charge to DYNAMEX for all vehicles of this class in DYNAMEX’s fleet divided by the number of such vehicles in DYNAMEX’s fleet);
	ix. Any unremitted C.O.D. or freight charges CONTRACTOR was to have collected from the shipper, consignor or consignee;
	x. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to effect delivery or pickup of freight per instructions on the Bill of Lading, Master Bill of Lading, or Government Bill of Lading;
	xi. Costs and service fees incurred by DYNAMEX caused by CONTRACTOR charging items under DYNAMEX’s name;
	xii. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to properly secure unused equipment;
	xiii. Fees for physical examinations and investigations of drivers required by  regulations of the Department of Transportation;
	xiv. Any other payments by DYNAMEX on behalf of CONTRACTOR which CONTRACTOR has specifically authorized in advance of payment;
	xv. All other costs or charges identified in this Agreement; and
	xvi. Any weekly or monthly deductions set forth in attached exhibits, including Exhibit D.
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	1. RELATIONSHIP OF THE PARTIES. The parties intend to create by this Agreement the relationship of Carrier and INDEPENDENT CONTRACTOR, and not that of an EMPLOYEREMPLOYEE.  CONTRACTOR and its drivers and helpers are sufficiently experienced, trained, and qualified to provide the particular service and require no supervision of their performance.  Neither the CONTRACTOR nor its employees are to be considered employees of Dynamex at any time under any circumstances or for any purpose.  Neither party is the agent of the other and neither party shall have the right to bind the other by contract or otherwise except as herein specifically provided.
	2. APPLICATION OF AGREEMENT.
	a. The terms and conditions of this Agreement are in effect only when DYNAMEX requests CONTRACTOR to provide service by transporting DYNAMEX’s shipments and CONTRACTOR accepts such shipments.  Nothing in this Agreement shall be construed to:
	i. Obligate CONTRACTOR to accept each shipment tendered by DYNAMEX;
	ii. Obligate DYNAMEX to use CONTRACTOR’s service or tender any minimum volume of shipments to CONTRACTOR; or
	iii. Deny CONTRACTOR the right to provide services for any other carrier during the term of this Agreement provided, however, that at such times CONTRACTOR agrees that it will remove from its Equipment any and all identification devices, licenses and base plates pertaining to DYNAMEX and will return them to DYNAMEX. CONTRACTOR agrees to fully defend and indemnify DYNAMEX for any claims, loss, damage, injury or expense (including reasonable attorneys' fees) whether to individuals or property relating to or arising out of service provided for another carrier.

	b. Subject only to requirements imposed by law and customer specifications, CONTRACTOR shall direct and control all aspects of the operation of the Equipment used in the performance of this Agreement and shall exercise full discretion and judgment as an independently established occupation, trade or business in determining the means and methods of performance under this Agreement.  Among other things, CONTRACTOR shall determine: (1) the working hours, compensation and conditions of employment of CONTRACTOR’s employees, principals, agents, or subcontractors; (2) how deliveries and pickups are to be performed; (3) selection of routes; (4) timing of breaks; (5) the number of hours CONTRACTOR’s Equipment will be operated under this Agreement; (6) where CONTRACTOR’s Equipment is to be repaired; (7) where CONTRACTOR’s Equipment is to be stored; (8) selection of refueling locations and times; (9) the insurance company from which CONTRACTOR purchases insurance (so long as such coverage satisfies the standards set forth in this Agreement and set by state, local, and/or federal law); (10) the method of financing CONTRACTOR’s Equipment, if applicable; (11) the times CONTRACTOR will be available to receive delivery job offers; (12) the geographic location/area in which CONTRACTOR is willing to perform services, (13) the number of delivery jobs CONTRACTOR accepts/performs; (14) the type(s) of delivery jobs CONTRACTOR performs; (15) the regularity with which CONTRACTOR performs delivery jobs offered by DYNAMEX; and (16) the extent to which CONTRACTOR chooses to perform services for other carriers.  This Agreement shall not establish in DYNAMEX any right to direct and/or control the method and means by which CONTRACTOR performs the services requested by DYNAMEX.  CONTRACTOR agrees, however, to accept only those shipments for which it can reasonably meet scheduled pickup and delivery dates and times established by shippers and at his/her expense to employ sufficient drivers and helpers as well as equipment to meet such commitments.
	c. CONTRACTOR will timely complete transportation of all shipments tendered and accepted.  If CONTRACTOR abandons a shipment or otherwise terminates this Agreement without completion of a shipment in its possession, CONTRACTOR expressly agrees that DYNAMEX shall have the right to complete the transportation and hold CONTRACTOR liable for the cost thereof and for any other damages for which DYNAMEX may be liable to a shipper arising out of such acts of CONTRACTOR, which costs, expenses and damages are hereby authorized to be deducted from CONTRACTOR’s settlements.  
	d. Pursuant to 49 CFR § 376.12(c)(1), DYNAMEX shall have exclusive possession, custody and use of the equipment, except as otherwise provided in this Agreement.  This provision is included solely to comply with § 376.12(c)(1), and pursuant to 49 CFR. § 376.12(c)(4), this provision is not intended to affect CONTRACTOR’s independent contractor relationship with DYNAMEX.

	3. TERM.  Subject to the provisions of Paragraph 2(a) this Agreement shall commence at the time shown below, and shall continue for a period of one month.  This Agreement shall be automatically renewed from month to month thereafter.  
	4. EQUIPMENT.
	a. Description.  The CONTRACTOR agrees to provide the equipment specifically described in Exhibit “A-1” (the “Equipment”), together with drivers and all other necessary labor, to transport, load and unload on behalf of DYNAMEX, or to operate under sublease as DYNAMEX may designate, such shipments as DYNAMEX may from time to time make available to the CONTRACTOR.
	b. Identification.  DYNAMEX may designate all identification required to be affixed to the Equipment and CONTRACTOR agrees that said identification will comply with all Federal and State requirements.  The cost of such placards, decals, painting and identification and the cost of removal upon termination will be the responsibility of CONTRACTOR.  CONTRACTOR is responsible for the removal and return to DYNAMEX of all identification materials upon termination of this Agreement  CONTRACTOR also agrees to remove all identification materials when Equipment is being used other than in service for DYNAMEX.  
	c. Safe Condition.  CONTRACTOR agrees to maintain the Equipment in safe operating condition and to ensure that at all times it will be in compliance with all safety requirements mandated by all state and federal regulatory bodies having jurisdiction, including but not limited to 49 CFR Parts 393 and 396. 
	d. Mobile Communications Equipment. CONTRACTOR agrees to maintain Mobile Communications Equipment which is compatible with DYNAMEX’s system.  The Mobile Communications Equipment may be rented from DYNAMEX. If CONTRACTOR elects to rent Mobile Communications Equipment from DYNAMEX, the cost to the CONTRACTOR and the terms of the Rental will be set forth in Exhibits B-1 and B-2, attached hereto.  The charge to CONTRACTOR includes use of the system, its maintenance, and all communication charges resulting from its use plus an amount to compensate DYNAMEX for the risk incurred in making such Mobile Communications Equipment available.  DYNAMEX reserves the right to inspect, test or upgrade the system at any time during the agreement for customer quality control purposes. 
	e. Receipt.  Attached as Exhibit “A-2” and “A-3” are receipts for the Equipment, as required by 49 CFR 376.11(b).  DYNAMEX/Lessee shall execute a receipt for the Equipment, upon execution of this Agreement and CONTRACTOR/Lessor shall execute a receipt for the return of Equipment from DYNAMEX at the termination of this Agreement.  Should CONTRACTOR terminate or abandon this Agreement without notice, making it impossible for DYNAMEX to obtain a receipt, such action on the part of the CONTRACTOR shall be deemed as giving constructive receipt for the Equipment.

	5. PURCHASE OF GOODS, PRODUCTS AND SERVICES FROM DYNAMEX.
	a. CONTRACTOR is not required to purchase or rent any products, equipment or services from DYNAMEX as a condition of entering into this Agreement.  In the event that CONTRACTOR elects to purchase or rent products, equipment or services from Dynamex, CONTRACTOR agrees that Dynamex may deduct amounts due for such products, equipment or services from the settlements due CONTRACTOR.  CONTRACTOR and DYNAMEX agree such amounts will include the cost of such products, equipment or services and may include amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services.  
	b. Fuel Cards.  DYNAMEX, in its sole and absolute discretion, may from time to time offer prepaid fuel cards to CONTRACTOR.  DYNAMEX and CONTRACTOR agree that the price charged by DYNAMEX to CONTRACTOR for such prepaid fuel cards will include the cost of such prepaid fuel cards to DYNAMEX and may include additional amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such fuel cards available. Upon termination, Contractor agrees to repay Dynamex any outstanding unpaid fuel card costs or charges. 

	6. PAYMENT BY DYNAMEX.
	a. Settlement for Service and Use of Equipment.  For the full and proper performance of transportation services performed by the CONTRACTOR under the terms of this Agreement, DYNAMEX agrees to pay CONTRACTOR amounts set forth in Exhibit “C” attached hereto and made a part hereof by reference.  CONTRACTOR will not be compensated for loading, unloading, waiting, detention, accessorial charges and empty mileage unless otherwise specified in Exhibit C. For shipments that are not encompassed within Exhibit C or that are in addition to those contemplated in Exhibit C, CONTRACTOR will be compensated at such rates as the parties may mutually agree, and DYNAMEX and CONTRACTOR agree that the settlement statement accompanying payment for such additional shipments shall be prima facie and conclusive evidence of the parties’ agreement as to settlement for such additional shipments. All payments or settlements shall be made as described in Paragraph 7.
	b. Net Revenue. All percentages established in Exhibit C shall be applied to Dynamex’s net revenue received from the transportation unless otherwise indicated on Exhibit C.  For this purpose, net revenue is defined as the amount received by DYNAMEX after any rate discounts are applied.  CONTRACTOR acknowledges that discounts are at times necessary to secure business for DYNAMEX and will result in reduction of tariff charges.
	c. Loans.  DYNAMEX, in its sole and absolute discretion, may provide settlement advances from time to time to CONTRACTOR to provide operating funds to CONTRACTOR or its drivers.  Such a loan may be made irrespective of whether the CONTRACTOR has at that time earned but not yet been paid an amount that equals or exceeds the requested loan.  If the CONTRACTOR takes a loan from DYNAMEX, CONTRACTOR and DYNAMEX agree that DYNAMEX may charge an administrative fee for such advance in addition to a reasonable interest charge.  Such administrative fee to CONTRACTOR is based upon the direct and indirect costs of making such loan, plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such loan. Upon termination of this Agreement, Contractor agrees to repay the remaining unpaid balance of the loan inclusive of any and all outstanding interest, fees and/or charges.
	d. Form 1099.  All payments from DYNAMEX to CONTRACTOR shall be reported to the Internal Revenue Service on Form 1099 as required under regulations.

	7. SETTLEMENT.
	a. Conditions.  DYNAMEX shall settle with CONTRACTOR in accordance with standard corporate and local business center practices following submission by the CONTRACTOR of the required documentation described below, but in no case later than fifteen (15) days after such submission.  All settlements shall be made at DYNAMEX’s offices.  DYNAMEX shall not be obligated to make payment until and unless the following documentation is submitted to DYNAMEX by CONTRACTOR.
	i. delivery receipt signed by consignee;
	ii. original copy of the shipper’s bill of lading, weight tickets and inventory;
	iii. remittance on C.O. D. shipments;
	iv. original copy of driver logs, as required by federal and state regulatory agencies (See 49 CFR Part 395).
	v. From time to time, DYNAMEX may permit fax copies of the above documents from CONTRACTOR in order to process payment to CONTRACTOR.  Where fax copies of the above documents are permitted, CONTRACTOR agrees to immediately forward to DYNAMEX the original documents identified above.  

	b. Authorized Deductions by DYNAMEX.  DYNAMEX shall be authorized to deduct the amounts shown in Exhibit s D-1 and D-2 in settling with the CONTRACTOR.
	c. Explanation of Deduction.  Upon request of CONTRACTOR, DYNAMEX shall provide CONTRACTOR with those documents necessary to determine the validity of deductions from settlement.
	d. Copies of Bills.  When CONTRACTOR’s settlement as set forth in Exhibit C is based upon a percentage of revenue, DYNAMEX will provide information on CONTRACTOR’s settlement to support the payment to CONTRACTOR.  Upon request of CONTRACTOR, DYNAMEX will permit CONTRACTOR to examine copies of DYNAMEX’s tariff or other documents from which rates and charges are computed, provided that where rates and charges are computed from a contract of a contract carrier, only those portions of the contract containing the same information that would appear on a rated freight bill need be disclosed.  This right to a copy of freight bills is, however, subject to DYNAMEX’s right to delete confidential business information which may be used to the detriment or prejudice of DYNAMEX’s customers.  CONTRACTOR agrees that any information obtained as a result of examining these freight bills or as a result of performing the transportation itself, concerning the nature, kind, quality, destination or consignee of any shipment tendered or delivered to DYNAMEX, which information may be used to the detriment of DYNAMEX’s customers, shall not be disclosed to any person by CONTRACTOR.
	e. Disputes.  CONTRACTOR agrees that all settlements shall be final when funds are accepted by CONTRACTOR; provided, however, the CONTRACTOR shall have the right to file a written notice of objection within 14 days of the settlement stating what he disputes and demanding further action or explanation by DYNAMEX.  If no such notice is filed, CONTRACTOR shall be deemed to have stipulated that the settlement is true and correct in all respects and waives any further rights or claims he may have against DYNAMEX for the period covered by the settlement
	f. Termination – Final Settlement.  Final settlement after termination of this Agreement shall be based upon the following conditions:
	i. CONTRACTOR has removed all placards and other identification, including documents from the equipment and returned them to DYNAMEX except that DYNAMEX may, in a manner satisfactory to DYNAMEX, accept a certification from CONTRACTOR that the placards and other identification have been destroyed,
	ii. CONTRACTOR has submitted all documents for payment as set forth above,
	iii. Dynamex reserves the right to withhold CONTRACTOR’S final settlement for up to thirty (30) days to ensure that all settlements and deductions have been fully and accurately processed.

	g. Partnership Settlements.  If CONTRACTOR is a partnership, each partner hereby agrees to hold DYNAMEX harmless as to disbursement of settlements or partial settlements to any one or more of the partners.

	8. GENERAL RIGHTS AND DUTIES OF CONTRACTOR.  The CONTRACTOR shall determine the means and methods of the performance of all transportation services undertaken by the CONTRACTOR under the terms of this Agreement.  In addition to the specific rights and duties set forth in this Agreement, CONTRACTOR has and shall retain all responsibility for:
	a. Hiring, training, supervising, disciplining and paying all drivers and helpers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement, which drivers and helpers shall be the employees of the CONTRACTOR;
	b. Providing DYNAMEX with proof, as required by 49 CFR Parts 383, 391 and 392, that all of CONTRACTOR’s drivers have met the criteria of federal and state regulations dealing with driver qualifications (To the extent applicable, proof shall be in the form of a copy of: (1) the driver’s license and an abstract or violations; (2) physical examination report including Drug Test results if taken; (3) certificate of road test and written test; and (4) driver’s qualification and identification certificate.)  This information shall be updated when any change occurs such as violations or loss of license subsequent to this agreement;
	i. CONTRACTOR warrants that the drivers furnished with the equipment are competent and qualified to operate the equipment and that the drivers meet all requirements of all applicable laws, rules and regulations. 
	ii. CONTRACTOR further warrants that the drivers furnished by CONTRACTOR shall keep proper and appropriate logs in accordance with the rules and regulations of the Department of Transportation and any  other regulatory body; and that such logs shall be turned in regularly to DYNAMEX or its designee.

	c. Providing and maintaining the Equipment; 
	d. Paying all operating expenses including but not limited to fuel, fuel taxes, oil, maintenance and repairs to the Equipment, tolls and ferry charges, tires, fuel and mileage taxes, Property taxes, permits and other taxes of all types arising out of the conduct of operations under this Agreement, and any fines for parking, moving or weight violations attributable to the acts or omissions of CONTRACTOR;
	e. Loading and unloading, including any charges incurred for loading and unloading and detention, except as provided in Exhibit C;
	f. CONTRACTOR agrees to scale and measure loads to assure that equipment and load is within legal limits as required by applicable Federal and/or State legal standards.  If overweight or overdimensioned permits are required, CONTRACTOR will notify DYNAMEX.  CONTRACTOR will pay fines for parking, moving or weight/overdimension violations attributable to his/her acts or omissions;
	g. The costs of any accessorial services and all costs associated with obtaining base and/or pro rated licenses (If, upon termination DYNAMEX is authorized to receive a refund or a credit for such licenses, DYNAMEX shall refund to CONTRACTOR the amount of the refund or credit obtained for the unused portion or such licenses);
	h. The cost of premiums for insurance in accordance with Paragraph 12 below;
	i. Retaining sole financial responsibility for all Occupational Accident Insurance premiums or Worker’s Settlement insurance payments and responsibility for all injuries or work related ailments sustained by CONTRACTOR and/or drivers and helpers hired to perform service pursuant to this Agreement.  CONTRACTOR warrants that he shall be exclusively liable for any payments for injury or damages to the drivers and helpers, and to the Equipment whether the same occur while the Equipment is being operated in the service of Dynamex or otherwise.
	j. Withholding and paying all employment taxes due to Federal, state or local governments for CONTRACTOR and other workers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement.  The CONTRACTOR agrees to save and hold harmless DYNAMEX from any claim by any Federal, state or local government agency on account of tax withholding or other employment taxes, or any other actions arising from the CONTRACTOR’s relationship with its employees.  To fulfill its obligations under this paragraph, CONTRACTOR agrees to:
	i. File all federal, state and local income, withholding, and employment and federal highway use tax forms and returns, which it may be required by law to file, on account of itself and all drivers, drivers’ helpers and laborers used by it in the performance of this Agreement at the time and place which may be specified in the applicable federal, state and local laws, and to pay, when due, all taxes and contributions reported in such forms and returns; and
	ii. Furnish DYNAMEX with such evidence of compliance with the foregoing as DYNAMEX shall reasonably require;

	k. Maintaining the Equipment in the state of repair mandated by all applicable federal and state regulations (See 49 CFR Part 396);
	l. Premiums for insurance coverage for collision, fire, theft or other occurrence or catastrophe (It is understood that the monies paid by DYNAMEX for the Agreement of the equipment has taken into account the expense attributable to the securing of such insurance);
	m. Operating the Equipment in accord with all applicable federal and state regulations;
	n. Exercising all diligent efforts to conduct the operations under this Agreement in such a manner as to assure continued customer satisfaction and specifically by (1) completing deliveries on time, (2) loading and unloading at times requested by the shipper, (3) delivering at the correct location, (4) being courteous to shipper and consignee;
	o. Qualifying equipment and drivers under DYNAMEX’s insurance requirements; and keeping a certificate in CONTRACTOR’s equipment which identifies this Agreement for the purpose of state or federal enforcement agencies. 
	Nothing in these General Rights and Duties of Contractor is intended to change or otherwise alter the Independent Contractor relationship between CONTRACTOR and DYNAMEX.

	9. GENERAL RIGHTS AND DUTIES OF DYNAMEX
	a. Obtaining all necessary operating authority from the Federal Highway Administration and State regulatory agencies which may be necessary to conduct motor carrier operations;  
	b. Reporting to governmental agencies in connection with fuel taxes (DYNAMEX may report on a consolidated basis and need not file separate reports for each vehicle or for CONTRACTOR’s vehicles as a group); and 
	c. Except when the violation results from the acts or omissions of CONTRACTOR, assuming the risks and costs of fines for overweight and oversize trailers when trailers are preloaded, sealed or the load is containerized, or when the trailer or lading is otherwise outside of the CONTRACTOR’s control and reimbursing CONTRACTOR for any such fines paid by it.

	10. DRUGS/ALCOHOL TESTING
	11. DRIVER LOGS
	12. INSURANCE AND INDEMNITY
	a. Liability.  DYNAMEX is obligated to maintain public liability, property damage and cargo insurance coverage for the protection of the public pursuant to law under 49 U.S.C. 13906, regulations under 49 CFR Part 1387, and certain state regulations.  However, in the case of an accident, CONTRACTOR shall indemnify and hold harmless DYNAMEX for any loss or damage to third persons or property (including cargo) which losses or damages result from or are contributed to by the negligent acts or omissions of CONTRACTOR, its agents or employees.  Negligence will be presumed until and unless CONTRACTOR offers proof satisfactory to DYNAMEX that the accident was not preventable.  CONTRACTOR agrees that DYNAMEX is entitled to deduct such amounts from CONTRACTOR’s settlements.
	b. Liability Insurance.  CONTRACTOR agrees at its cost to carry commercial vehicle insurance coverage with respect to public liability and property damage in an amount no less than (1) $250,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a Gross Vehicle Weight Rating (“GVWR”) of 10,000 pounds or less, or (2) $1,000,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a GVWR of 10,001 pounds or more.  CONTRACTOR agrees to furnish an Insurance Certificate evidencing such coverage to DYNAMEX and to arrange for DYNAMEX and its affiliates/subsidiaries to be named as additional insureds.  The Insurance Certificate shall provide that if such insurance is cancelled for any reason whatsoever, or is changed in any material respect, or is allowed to lapse for non-payment of premium, such cancellation, change or lapse shall not be effective for thirty (30) days after receipt by DYNAMEX of written notice by such insurer of such cancellation, change or lapse.  CONTRACTOR’s insurance under this provision shall be primary to and non-contributory to any insurance maintained by DYNAMEX and its subsidiaries/affiliates.
	c. ComprehensiveCollision.  Comprehensive, fire, theft and/or collision insurance on the CONTRACTOR’s vehicle or vehicles are not required by this Agreement and are not provided by DYNAMEX.  The decision as to whether such insurance shall be purchased and its cost shall be the sole responsibility of CONTRACTOR.  
	d. Indemnification.  CONTRACTOR shall be responsible for and shall indemnify and hold DYNAMEX harmless from and against any and all loss, damage, cost, expense (including reasonable attorneys’ fees), claims and judgments incurred or paid by DYNAMEX resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR and any employee or agent of CONTRACTOR.  CONTRACTOR further agrees to indemnify and hold Dynamex harmless against any and all liability claims and demands for personal injury, including such claims by CONTRACTOR or CONTRACTOR’s representatives and heirs, and by third parties, CONTRACTOR’s employees or helpers, resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR, any employee or agent of CONTRACTOR. 

	13. CARGO LOSS, PHYSICAL DAMAGE AND AUTO LIABILITY CLAIMS.  CONTRACTOR shall be liable for and shall indemnify and hold harmless DYNAMEX for the full amount of any claim for pilferage, shortage, contamination, damages or other losses to cargo transported by CONTRACTOR, to other property claims and for any vehicle liability claims.  CONTRACTOR hereby authorizes DYNAMEX to deduct all amounts due under this provision from CONTRACTOR’s settlements.  DYNAMEX will provide CONTRACTOR a written itemization of any deductions for cargo, property damage or vehicle liability prior to any deductions from CONTRACTOR’s settlement.
	14. LEASE PAYMENT OBLIGATIONS AND OBLIGATIONS TO THIRD PARTIES.  CONTRACTOR and DYNAMEX acknowledge that CONTRACTOR may have indebtedness or obligations to third parties whereby CONTRACTOR’s settlements could be used to satisfy such indebtedness or obligations.  CONTRACTOR hereby authorizes DYNAMEX to deduct any such indebtedness or obligations from CONTRACTOR’s settlements. 
	15. TERMINATION.
	a. For Cause.  In the event of a material breach of any term in the Agreement by the other party, either party may terminate this Agreement without prior notice.  Additionally, DYNAMEX may terminate this Agreement without prior notice if it has reason to believe that CONTRACTOR’s actions are endangering public safety or public property, damaging customer goodwill, or that CONTRACTOR is operating unlawfully.  
	b. Liquidated Damages.  It is agreed that in the event of any material breach of this Agreement by CONTRACTOR, it would be impracticable or extremely difficult to fix the actual damages, and, therefore, CONTRACTOR will pay to DYNAMEX as liquidated damages, and not as a penalty, the sum of _______________________________ Dollars ($___________), which represents a reasonable settlement for the loss incurred because of the breach.  For purposes of this paragraph, a material breach of this Agreement may include, but is not limited to a failure to provide any agreed upon delivery or pickup service or any other conduct by CONTRACTOR which adversely affects the name, image, goodwill, relationships or business interests of Dynamex.
	c. For Convenience.  Either party may exercise the right to terminate this Agreement at any time provided such party gives the other party ten (10) days prior written notice of such termination.

	16. NOTICES.  All notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail with postage prepaid, addressed to the party to be notified as indicated in accordance with the addresses indicated in this Agreement.  Any party may by like notice design a different address to which such notices shall thereafter be sent.  All such notices shall be deemed to have been given for all purposes under this Agreement when actually received in the case of personal delivery or when postmarked in the United States Post Office or Branch thereof in the case of delivery by U.S. Mail.  
	17. GOVERNING LAW.  This agreement shall be governed by the Laws of the State of Texas, as the principal place of business of DYNAMEX, and 49 CFR 367.1 et seq., both as to interpretation and performance.
	18. CHOICE OF FORUM. The parties agree that any legal proceedings between the parties arising under, arising out of, or relating to the relationship created by this Agreement, including arbitration proceedings discussed below, shall be filed and/or maintained in Dallas, Texas or the nearest location in Texas where such proceedings can be maintained.
	19. DISPUTE RESOLUTION.  All disputes and claims arising under, out of, or relating to this Agreement, including an allegation of breach thereof, and any disputes arising out of or relating to the relationship created by this Agreement or prior agreements between us, including any claims or disputes arising under any state or federal laws, statutes or regulations, and any disputes as to the rights and obligations of the parties, including the arbitrability of disputes between the parties, shall be fully resolved by arbitration in accordance with Texas’s Arbitration Act and/or the Federal Arbitration Act.  Any arbitration between the parties will be governed by the Commercial Arbitration Rules of the American Arbitration Association (“the Rules”).  The parties specifically agree that no dispute may be joined with the dispute of another and agree that class actions under this arbitration provision are prohibited.  In the event of a conflict between the Rules and the provisions of this Agreement, the provisions of this Agreement shall control.  Exceptions/clarifications of the Rules include:  (i) the proceedings shall be conducted by a single, neutral arbitrator to be selected by the parties, or, failing that, appointed in accordance with the Rules, (ii) the substantive law of the State of Texas shall apply, and (iii) the award shall be conclusive and binding. The place of the arbitration herein shall be Dallas, Texas.  Both parties agree to be fully and finally bound by the arbitration award, and judgment may be entered on the award in any court having jurisdiction thereof.  The parties agree that the arbitration fees shall be split between the parties, unless CONTRACTOR shows that the arbitration fees will impose a substantial financial hardship on CONTRACTOR as determined by the Arbitrator, in which event DYNAMEX will pay the arbitration fees.
	20. LIMITATION OF ACTIONS. CONTRACTOR and DYNAMEX agree that any and all disputes or claims relating to or arising from the relationship created by this Agreement that are based upon federal law or federal regulation must be brought or filed no later than one (1) year after the claim accrues. 
	21.  CONFIDENTIALITY.  
	22. NO BACK SOLICITATION BY CONTRACTOR.  For a period of twelve (12) months following termination of this Agreement, CONTRACTOR shall not solicit business from any shipper, consignor, consignee or customer of DYNAMEX where (1) the availability or such traffic first became known to CONTRACTOR as a result of DYNAMEX’s efforts, or (2) where the traffic or the shipper, consignor, consignee or customer of Dynamex was first tendered to CONTRACTOR by DYNAMEX.  If CONTRACTOR breaches this agreement and “backsolicits” DYNAMEX’s customers, and/or obtains traffic from such a customer, CONTRACTOR agrees that DYNAMEX shall be entitled to an injunction enjoining any further violation of this provision.  CONTRACTOR and DYNAMEX further agree that DYNAMEX shall be entitled to liquidated damages in the amount of twelve (12) months of gross receipts for each shipper, consignor, consignee or customer of DYNAMEX solicited by CONTRACTOR.  If such shipper, consignor, consignee or customer has been such for less than twelve (12) months than the amount shall be annualized for purposes of computing the liquidated damages.  Termination of this Agreement shall not affect the enforceability and applicability of the foregoing provisions of this clause for a period of 12 months after termination.
	23. ATTORNEY’S FEES.  If any action is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to recover its attorney’s fees, costs and disbursements in pursuing such action.
	24. SETOFF.  CONTRACTOR grants to DYNAMEX the right of immediate set off against CONTRACTOR’s bi-weekly settlements of all amounts due from CONTRACTOR to DYNAMEX under the terms of this Agreement. 
	25. NO WAIVER.  Neither DYNAMEX’s nor CONTRACTOR’s behavior is to be construed as a waiver of any of the contractual rights, remedies or other provisions set forth herein.  The contract terms may only be waived, modified or otherwise amended by written agreement signed by both parties.  
	26. FORCE MAJEURE EXEMPTIONS.  Neither party hereto will be liable for the failure to tender or timely transport freight under this Agreement if such failure, delay or other omission is caused by strikes, acts of God, war, accidents, civil disorder, or through compliance with legally constituted order of civil or military authorities.
	27. PROMOTIONAL AUTHORIZATION. CONTRACTOR authorizes that DYNAMEX may use CONTRACTOR’s image or photograph, including images or photographs of CONTRACTOR’s Equipment, in its promotional material. This provision shall survive the termination of this Agreement.
	28. INDEMNITY.   CONTRACTOR shall hold harmless and reimburse DYNAMEX for any loss or damage CONTRACTOR incurs by reason of the death or injury to person, damage to any property, fines or penalties caused or resulting in whole or in part by CONTRACTOR’s maintenance, use or operation of the Equipment or in the performance of any obligations or duties under this Agreement.  Reimbursement will include reasonable attorney fees incurred by DYNAMEX.  The paragraph shall survive the termination of this Agreement.
	29. SEVERABILITY.  If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.
	30. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement and understanding between the parties and shall not be modified, altered; changed or amended in any respect unless in writing and signed by both parties. 
	31. Nothing in this Agreement is intended to change or shall be construed to change the Independent Contractor relationship between CONTRACTOR and DYNAMEX
	i. Any advances made by DYNAMEX to CONTRACTOR against earned but unpaid commissions including charges incurred by DYNAMEX for wiring advances and charges for administrative fees imposed by DYNAMEX in making advances;
	ii. Payment for any parts or supplies supplied by DYNAMEX and/or repairs and maintenance to CONTRACTOR’s equipment performed by DYNAMEX;
	iii. Any payments to outside fuel, repair facilities or parts suppliers by DYNAMEX on behalf of CONTRACTOR.
	iv. Any penalties or fines whatsoever, paid by DYNAMEX which are caused by the acts or omissions of the CONTRACTOR or CONTRACTOR’s driver;
	v. Any amounts due to DYNAMEX for damage to, loss of, or injury to third persons or property, as provided for in Paragraphs 2(a)(3) and 12(a) of this Agreement; 
	vi. Any losses or costs incurred by DYNAMEX as set forth in Paragraphs 12(e) and 13of this Agreement;
	vii. Any payments made by DYNAMEX on behalf of CONTRACTOR for any insurance which is CONTRACTOR’s responsibility but which DYNAMEX obtained for or on behalf of CONTRACTOR, including Occupational Accident Insurance;
	viii. Any payments made by DYNAMEX for base plate or prorate licenses obtained for CONTRACTOR by DYNAMEX.  (If DYNAMEX is not billed separately for such licenses, the cost shall be computed as the charge to DYNAMEX for all vehicles of this class in DYNAMEX’s fleet divided by the number of such vehicles in DYNAMEX’s fleet);
	ix. Any unremitted C.O.D. or freight charges CONTRACTOR was to have collected from the shipper, consignor or consignee;
	x. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to effect delivery or pickup of freight per instructions on the Bill of Lading, Master Bill of Lading, or Government Bill of Lading;
	xi. Costs and service fees incurred by DYNAMEX caused by CONTRACTOR charging items under DYNAMEX’s name;
	xii. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to properly secure unused equipment;
	xiii. Fees for physical examinations and investigations of drivers required by  regulations of the Department of Transportation;
	xiv. Any other payments by DYNAMEX on behalf of CONTRACTOR which CONTRACTOR has specifically authorized in advance of payment;
	xv. All other costs or charges identified in this Agreement; and
	xvi. Any weekly or monthly deductions set forth in attached exhibits, including Exhibit D.
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	1. RELATIONSHIP OF THE PARTIES. The parties intend to create by this Agreement the relationship of Carrier and INDEPENDENT CONTRACTOR, and not that of an EMPLOYEREMPLOYEE.  CONTRACTOR and its drivers and helpers are sufficiently experienced, trained, and qualified to provide the particular service and require no supervision of their performance.  Neither the CONTRACTOR nor its employees are to be considered employees of Dynamex at any time under any circumstances or for any purpose.  Neither party is the agent of the other and neither party shall have the right to bind the other by contract or otherwise except as herein specifically provided.
	2. APPLICATION OF AGREEMENT.
	a. The terms and conditions of this Agreement are in effect only when DYNAMEX requests CONTRACTOR to provide service by transporting DYNAMEX’s shipments and CONTRACTOR accepts such shipments.  Nothing in this Agreement shall be construed to:
	i. Obligate CONTRACTOR to accept each shipment tendered by DYNAMEX;
	ii. Obligate DYNAMEX to use CONTRACTOR’s service or tender any minimum volume of shipments to CONTRACTOR; or
	iii. Deny CONTRACTOR the right to provide services for any other carrier during the term of this Agreement provided, however, that at such times CONTRACTOR agrees that it will remove from its Equipment any and all identification devices, licenses and base plates pertaining to DYNAMEX and will return them to DYNAMEX. CONTRACTOR agrees to fully defend and indemnify DYNAMEX for any claims, loss, damage, injury or expense (including reasonable attorneys' fees) whether to individuals or property relating to or arising out of service provided for another carrier.

	b. Subject only to requirements imposed by law and customer specifications, CONTRACTOR shall direct and control all aspects of the operation of the Equipment used in the performance of this Agreement and shall exercise full discretion and judgment as an independently established occupation, trade or business in determining the means and methods of performance under this Agreement.  Among other things, CONTRACTOR shall determine: (1) the working hours, compensation and conditions of employment of CONTRACTOR’s employees, principals, agents, or subcontractors; (2) how deliveries and pickups are to be performed; (3) selection of routes; (4) timing of breaks; (5) the number of hours CONTRACTOR’s Equipment will be operated under this Agreement; (6) where CONTRACTOR’s Equipment is to be repaired; (7) where CONTRACTOR’s Equipment is to be stored; (8) selection of refueling locations and times; (9) the insurance company from which CONTRACTOR purchases insurance (so long as such coverage satisfies the standards set forth in this Agreement and set by state, local, and/or federal law); (10) the method of financing CONTRACTOR’s Equipment, if applicable; (11) the times CONTRACTOR will be available to receive delivery job offers; (12) the geographic location/area in which CONTRACTOR is willing to perform services, (13) the number of delivery jobs CONTRACTOR accepts/performs; (14) the type(s) of delivery jobs CONTRACTOR performs; (15) the regularity with which CONTRACTOR performs delivery jobs offered by DYNAMEX; and (16) the extent to which CONTRACTOR chooses to perform services for other carriers.  This Agreement shall not establish in DYNAMEX any right to direct and/or control the method and means by which CONTRACTOR performs the services requested by DYNAMEX.  CONTRACTOR agrees, however, to accept only those shipments for which it can reasonably meet scheduled pickup and delivery dates and times established by shippers and at his/her expense to employ sufficient drivers and helpers as well as equipment to meet such commitments.
	c. CONTRACTOR will timely complete transportation of all shipments tendered and accepted.  If CONTRACTOR abandons a shipment or otherwise terminates this Agreement without completion of a shipment in its possession, CONTRACTOR expressly agrees that DYNAMEX shall have the right to complete the transportation and hold CONTRACTOR liable for the cost thereof and for any other damages for which DYNAMEX may be liable to a shipper arising out of such acts of CONTRACTOR, which costs, expenses and damages are hereby authorized to be deducted from CONTRACTOR’s settlements.  
	d. Pursuant to 49 CFR § 376.12(c)(1), DYNAMEX shall have exclusive possession, custody and use of the equipment, except as otherwise provided in this Agreement.  This provision is included solely to comply with § 376.12(c)(1), and pursuant to 49 CFR. § 376.12(c)(4), this provision is not intended to affect CONTRACTOR’s independent contractor relationship with DYNAMEX.

	3. TERM.  Subject to the provisions of Paragraph 2(a) this Agreement shall commence at the time shown below, and shall continue for a period of one month.  This Agreement shall be automatically renewed from month to month thereafter.  
	4. EQUIPMENT.
	a. Description.  The CONTRACTOR agrees to provide the equipment specifically described in Exhibit “A-1” (the “Equipment”), together with drivers and all other necessary labor, to transport, load and unload on behalf of DYNAMEX, or to operate under sublease as DYNAMEX may designate, such shipments as DYNAMEX may from time to time make available to the CONTRACTOR.
	b. Identification.  DYNAMEX may designate all identification required to be affixed to the Equipment and CONTRACTOR agrees that said identification will comply with all Federal and State requirements.  The cost of such placards, decals, painting and identification and the cost of removal upon termination will be the responsibility of CONTRACTOR.  CONTRACTOR is responsible for the removal and return to DYNAMEX of all identification materials upon termination of this Agreement  CONTRACTOR also agrees to remove all identification materials when Equipment is being used other than in service for DYNAMEX.  
	c. Safe Condition.  CONTRACTOR agrees to maintain the Equipment in safe operating condition and to ensure that at all times it will be in compliance with all safety requirements mandated by all state and federal regulatory bodies having jurisdiction, including but not limited to 49 CFR Parts 393 and 396. 
	d. Mobile Communications Equipment. CONTRACTOR agrees to maintain Mobile Communications Equipment which is compatible with DYNAMEX’s system.  The Mobile Communications Equipment may be rented from DYNAMEX. If CONTRACTOR elects to rent Mobile Communications Equipment from DYNAMEX, the cost to the CONTRACTOR and the terms of the Rental will be set forth in Exhibits B-1 and B-2, attached hereto.  The charge to CONTRACTOR includes use of the system, its maintenance, and all communication charges resulting from its use plus an amount to compensate DYNAMEX for the risk incurred in making such Mobile Communications Equipment available.  DYNAMEX reserves the right to inspect, test or upgrade the system at any time during the agreement for customer quality control purposes. 
	e. Receipt.  Attached as Exhibit “A-2” and “A-3” are receipts for the Equipment, as required by 49 CFR 376.11(b).  DYNAMEX/Lessee shall execute a receipt for the Equipment, upon execution of this Agreement and CONTRACTOR/Lessor shall execute a receipt for the return of Equipment from DYNAMEX at the termination of this Agreement.  Should CONTRACTOR terminate or abandon this Agreement without notice, making it impossible for DYNAMEX to obtain a receipt, such action on the part of the CONTRACTOR shall be deemed as giving constructive receipt for the Equipment.

	5. PURCHASE OF GOODS, PRODUCTS AND SERVICES FROM DYNAMEX.
	a. CONTRACTOR is not required to purchase or rent any products, equipment or services from DYNAMEX as a condition of entering into this Agreement.  In the event that CONTRACTOR elects to purchase or rent products, equipment or services from Dynamex, CONTRACTOR agrees that Dynamex may deduct amounts due for such products, equipment or services from the settlements due CONTRACTOR.  CONTRACTOR and DYNAMEX agree such amounts will include the cost of such products, equipment or services and may include amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services.  
	b. Fuel Cards.  DYNAMEX, in its sole and absolute discretion, may from time to time offer prepaid fuel cards to CONTRACTOR.  DYNAMEX and CONTRACTOR agree that the price charged by DYNAMEX to CONTRACTOR for such prepaid fuel cards will include the cost of such prepaid fuel cards to DYNAMEX and may include additional amounts to cover DYNAMEX’s administrative costs, either direct or indirect, of securing, offering and maintaining such products, equipment and services plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such fuel cards available. Upon termination, Contractor agrees to repay Dynamex any outstanding unpaid fuel card costs or charges. 

	6. PAYMENT BY DYNAMEX.
	a. Settlement for Service and Use of Equipment.  For the full and proper performance of transportation services performed by the CONTRACTOR under the terms of this Agreement, DYNAMEX agrees to pay CONTRACTOR amounts set forth in Exhibit “C” attached hereto and made a part hereof by reference.  CONTRACTOR will not be compensated for loading, unloading, waiting, detention, accessorial charges and empty mileage unless otherwise specified in Exhibit C. For shipments that are not encompassed within Exhibit C or that are in addition to those contemplated in Exhibit C, CONTRACTOR will be compensated at such rates as the parties may mutually agree, and DYNAMEX and CONTRACTOR agree that the settlement statement accompanying payment for such additional shipments shall be prima facie and conclusive evidence of the parties’ agreement as to settlement for such additional shipments. All payments or settlements shall be made as described in Paragraph 7.
	b. Net Revenue. All percentages established in Exhibit C shall be applied to Dynamex’s net revenue received from the transportation unless otherwise indicated on Exhibit C.  For this purpose, net revenue is defined as the amount received by DYNAMEX after any rate discounts are applied.  CONTRACTOR acknowledges that discounts are at times necessary to secure business for DYNAMEX and will result in reduction of tariff charges.
	c. Loans.  DYNAMEX, in its sole and absolute discretion, may provide settlement advances from time to time to CONTRACTOR to provide operating funds to CONTRACTOR or its drivers.  Such a loan may be made irrespective of whether the CONTRACTOR has at that time earned but not yet been paid an amount that equals or exceeds the requested loan.  If the CONTRACTOR takes a loan from DYNAMEX, CONTRACTOR and DYNAMEX agree that DYNAMEX may charge an administrative fee for such advance in addition to a reasonable interest charge.  Such administrative fee to CONTRACTOR is based upon the direct and indirect costs of making such loan, plus a commercially reasonable amount to compensate DYNAMEX for the commercial risk incurred in making such loan. Upon termination of this Agreement, Contractor agrees to repay the remaining unpaid balance of the loan inclusive of any and all outstanding interest, fees and/or charges.
	d. Form 1099.  All payments from DYNAMEX to CONTRACTOR shall be reported to the Internal Revenue Service on Form 1099 as required under regulations.

	7. SETTLEMENT.
	a. Conditions.  DYNAMEX shall settle with CONTRACTOR in accordance with standard corporate and local business center practices following submission by the CONTRACTOR of the required documentation described below, but in no case later than fifteen (15) days after such submission.  All settlements shall be made at DYNAMEX’s offices.  DYNAMEX shall not be obligated to make payment until and unless the following documentation is submitted to DYNAMEX by CONTRACTOR.
	i. delivery receipt signed by consignee;
	ii. original copy of the shipper’s bill of lading, weight tickets and inventory;
	iii. remittance on C.O. D. shipments;
	iv. original copy of driver logs, as required by federal and state regulatory agencies (See 49 CFR Part 395).
	v. From time to time, DYNAMEX may permit fax copies of the above documents from CONTRACTOR in order to process payment to CONTRACTOR.  Where fax copies of the above documents are permitted, CONTRACTOR agrees to immediately forward to DYNAMEX the original documents identified above.  

	b. Authorized Deductions by DYNAMEX.  DYNAMEX shall be authorized to deduct the amounts shown in Exhibit s D-1 and D-2 in settling with the CONTRACTOR.
	c. Explanation of Deduction.  Upon request of CONTRACTOR, DYNAMEX shall provide CONTRACTOR with those documents necessary to determine the validity of deductions from settlement.
	d. Copies of Bills.  When CONTRACTOR’s settlement as set forth in Exhibit C is based upon a percentage of revenue, DYNAMEX will provide information on CONTRACTOR’s settlement to support the payment to CONTRACTOR.  Upon request of CONTRACTOR, DYNAMEX will permit CONTRACTOR to examine copies of DYNAMEX’s tariff or other documents from which rates and charges are computed, provided that where rates and charges are computed from a contract of a contract carrier, only those portions of the contract containing the same information that would appear on a rated freight bill need be disclosed.  This right to a copy of freight bills is, however, subject to DYNAMEX’s right to delete confidential business information which may be used to the detriment or prejudice of DYNAMEX’s customers.  CONTRACTOR agrees that any information obtained as a result of examining these freight bills or as a result of performing the transportation itself, concerning the nature, kind, quality, destination or consignee of any shipment tendered or delivered to DYNAMEX, which information may be used to the detriment of DYNAMEX’s customers, shall not be disclosed to any person by CONTRACTOR.
	e. Disputes.  CONTRACTOR agrees that all settlements shall be final when funds are accepted by CONTRACTOR; provided, however, the CONTRACTOR shall have the right to file a written notice of objection within 14 days of the settlement stating what he disputes and demanding further action or explanation by DYNAMEX.  If no such notice is filed, CONTRACTOR shall be deemed to have stipulated that the settlement is true and correct in all respects and waives any further rights or claims he may have against DYNAMEX for the period covered by the settlement
	f. Termination – Final Settlement.  Final settlement after termination of this Agreement shall be based upon the following conditions:
	i. CONTRACTOR has removed all placards and other identification, including documents from the equipment and returned them to DYNAMEX except that DYNAMEX may, in a manner satisfactory to DYNAMEX, accept a certification from CONTRACTOR that the placards and other identification have been destroyed,
	ii. CONTRACTOR has submitted all documents for payment as set forth above,
	iii. Dynamex reserves the right to withhold CONTRACTOR’S final settlement for up to thirty (30) days to ensure that all settlements and deductions have been fully and accurately processed.

	g. Partnership Settlements.  If CONTRACTOR is a partnership, each partner hereby agrees to hold DYNAMEX harmless as to disbursement of settlements or partial settlements to any one or more of the partners.

	8. GENERAL RIGHTS AND DUTIES OF CONTRACTOR.  The CONTRACTOR shall determine the means and methods of the performance of all transportation services undertaken by the CONTRACTOR under the terms of this Agreement.  In addition to the specific rights and duties set forth in this Agreement, CONTRACTOR has and shall retain all responsibility for:
	a. Hiring, training, supervising, disciplining and paying all drivers and helpers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement, which drivers and helpers shall be the employees of the CONTRACTOR;
	b. Providing DYNAMEX with proof, as required by 49 CFR Parts 383, 391 and 392, that all of CONTRACTOR’s drivers have met the criteria of federal and state regulations dealing with driver qualifications (To the extent applicable, proof shall be in the form of a copy of: (1) the driver’s license and an abstract or violations; (2) physical examination report including Drug Test results if taken; (3) certificate of road test and written test; and (4) driver’s qualification and identification certificate.)  This information shall be updated when any change occurs such as violations or loss of license subsequent to this agreement;
	i. CONTRACTOR warrants that the drivers furnished with the equipment are competent and qualified to operate the equipment and that the drivers meet all requirements of all applicable laws, rules and regulations. 
	ii. CONTRACTOR further warrants that the drivers furnished by CONTRACTOR shall keep proper and appropriate logs in accordance with the rules and regulations of the Department of Transportation and any  other regulatory body; and that such logs shall be turned in regularly to DYNAMEX or its designee.

	c. Providing and maintaining the Equipment; 
	d. Paying all operating expenses including but not limited to fuel, fuel taxes, oil, maintenance and repairs to the Equipment, tolls and ferry charges, tires, fuel and mileage taxes, Property taxes, permits and other taxes of all types arising out of the conduct of operations under this Agreement, and any fines for parking, moving or weight violations attributable to the acts or omissions of CONTRACTOR;
	e. Loading and unloading, including any charges incurred for loading and unloading and detention, except as provided in Exhibit C;
	f. CONTRACTOR agrees to scale and measure loads to assure that equipment and load is within legal limits as required by applicable Federal and/or State legal standards.  If overweight or overdimensioned permits are required, CONTRACTOR will notify DYNAMEX.  CONTRACTOR will pay fines for parking, moving or weight/overdimension violations attributable to his/her acts or omissions;
	g. The costs of any accessorial services and all costs associated with obtaining base and/or pro rated licenses (If, upon termination DYNAMEX is authorized to receive a refund or a credit for such licenses, DYNAMEX shall refund to CONTRACTOR the amount of the refund or credit obtained for the unused portion or such licenses);
	h. The cost of premiums for insurance in accordance with Paragraph 12 below;
	i. Retaining sole financial responsibility for all Occupational Accident Insurance premiums or Worker’s Settlement insurance payments and responsibility for all injuries or work related ailments sustained by CONTRACTOR and/or drivers and helpers hired to perform service pursuant to this Agreement.  CONTRACTOR warrants that he shall be exclusively liable for any payments for injury or damages to the drivers and helpers, and to the Equipment whether the same occur while the Equipment is being operated in the service of Dynamex or otherwise.
	j. Withholding and paying all employment taxes due to Federal, state or local governments for CONTRACTOR and other workers necessary for the performance of the CONTRACTOR’s obligations under the terms of this Agreement.  The CONTRACTOR agrees to save and hold harmless DYNAMEX from any claim by any Federal, state or local government agency on account of tax withholding or other employment taxes, or any other actions arising from the CONTRACTOR’s relationship with its employees.  To fulfill its obligations under this paragraph, CONTRACTOR agrees to:
	i. File all federal, state and local income, withholding, and employment and federal highway use tax forms and returns, which it may be required by law to file, on account of itself and all drivers, drivers’ helpers and laborers used by it in the performance of this Agreement at the time and place which may be specified in the applicable federal, state and local laws, and to pay, when due, all taxes and contributions reported in such forms and returns; and
	ii. Furnish DYNAMEX with such evidence of compliance with the foregoing as DYNAMEX shall reasonably require;

	k. Maintaining the Equipment in the state of repair mandated by all applicable federal and state regulations (See 49 CFR Part 396);
	l. Premiums for insurance coverage for collision, fire, theft or other occurrence or catastrophe (It is understood that the monies paid by DYNAMEX for the Agreement of the equipment has taken into account the expense attributable to the securing of such insurance);
	m. Operating the Equipment in accord with all applicable federal and state regulations;
	n. Exercising all diligent efforts to conduct the operations under this Agreement in such a manner as to assure continued customer satisfaction and specifically by (1) completing deliveries on time, (2) loading and unloading at times requested by the shipper, (3) delivering at the correct location, (4) being courteous to shipper and consignee;
	o. Qualifying equipment and drivers under DYNAMEX’s insurance requirements; and keeping a certificate in CONTRACTOR’s equipment which identifies this Agreement for the purpose of state or federal enforcement agencies. 
	Nothing in these General Rights and Duties of Contractor is intended to change or otherwise alter the Independent Contractor relationship between CONTRACTOR and DYNAMEX.

	9. GENERAL RIGHTS AND DUTIES OF DYNAMEX
	a. Obtaining all necessary operating authority from the Federal Highway Administration and State regulatory agencies which may be necessary to conduct motor carrier operations;  
	b. Reporting to governmental agencies in connection with fuel taxes (DYNAMEX may report on a consolidated basis and need not file separate reports for each vehicle or for CONTRACTOR’s vehicles as a group); and 
	c. Except when the violation results from the acts or omissions of CONTRACTOR, assuming the risks and costs of fines for overweight and oversize trailers when trailers are preloaded, sealed or the load is containerized, or when the trailer or lading is otherwise outside of the CONTRACTOR’s control and reimbursing CONTRACTOR for any such fines paid by it.

	10. DRUGS/ALCOHOL TESTING
	11. DRIVER LOGS
	12. INSURANCE AND INDEMNITY
	a. Liability.  DYNAMEX is obligated to maintain public liability, property damage and cargo insurance coverage for the protection of the public pursuant to law under 49 U.S.C. 13906, regulations under 49 CFR Part 1387, and certain state regulations.  However, in the case of an accident, CONTRACTOR shall indemnify and hold harmless DYNAMEX for any loss or damage to third persons or property (including cargo) which losses or damages result from or are contributed to by the negligent acts or omissions of CONTRACTOR, its agents or employees.  Negligence will be presumed until and unless CONTRACTOR offers proof satisfactory to DYNAMEX that the accident was not preventable.  CONTRACTOR agrees that DYNAMEX is entitled to deduct such amounts from CONTRACTOR’s settlements.
	b. Liability Insurance.  CONTRACTOR agrees at its cost to carry commercial vehicle insurance coverage with respect to public liability and property damage in an amount no less than (1) $250,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a Gross Vehicle Weight Rating (“GVWR”) of 10,000 pounds or less, or (2) $1,000,000 Combined Single Limit for bodily injury and property damage in any accident as concerns Equipment hereunder with a GVWR of 10,001 pounds or more.  CONTRACTOR agrees to furnish an Insurance Certificate evidencing such coverage to DYNAMEX and to arrange for DYNAMEX and its affiliates/subsidiaries to be named as additional insureds.  The Insurance Certificate shall provide that if such insurance is cancelled for any reason whatsoever, or is changed in any material respect, or is allowed to lapse for non-payment of premium, such cancellation, change or lapse shall not be effective for thirty (30) days after receipt by DYNAMEX of written notice by such insurer of such cancellation, change or lapse.  CONTRACTOR’s insurance under this provision shall be primary to and non-contributory to any insurance maintained by DYNAMEX and its subsidiaries/affiliates.
	c. ComprehensiveCollision.  Comprehensive, fire, theft and/or collision insurance on the CONTRACTOR’s vehicle or vehicles are not required by this Agreement and are not provided by DYNAMEX.  The decision as to whether such insurance shall be purchased and its cost shall be the sole responsibility of CONTRACTOR.  
	d. Indemnification.  CONTRACTOR shall be responsible for and shall indemnify and hold DYNAMEX harmless from and against any and all loss, damage, cost, expense (including reasonable attorneys’ fees), claims and judgments incurred or paid by DYNAMEX resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR and any employee or agent of CONTRACTOR.  CONTRACTOR further agrees to indemnify and hold Dynamex harmless against any and all liability claims and demands for personal injury, including such claims by CONTRACTOR or CONTRACTOR’s representatives and heirs, and by third parties, CONTRACTOR’s employees or helpers, resulting from, relating to or arising out of any negligent, intentional, illegal, improper or unauthorized act of CONTRACTOR, any employee or agent of CONTRACTOR. 

	13. CARGO LOSS, PHYSICAL DAMAGE AND AUTO LIABILITY CLAIMS.  CONTRACTOR shall be liable for and shall indemnify and hold harmless DYNAMEX for the full amount of any claim for pilferage, shortage, contamination, damages or other losses to cargo transported by CONTRACTOR, to other property claims and for any vehicle liability claims.  CONTRACTOR hereby authorizes DYNAMEX to deduct all amounts due under this provision from CONTRACTOR’s settlements.  DYNAMEX will provide CONTRACTOR a written itemization of any deductions for cargo, property damage or vehicle liability prior to any deductions from CONTRACTOR’s settlement.
	14. LEASE PAYMENT OBLIGATIONS AND OBLIGATIONS TO THIRD PARTIES.  CONTRACTOR and DYNAMEX acknowledge that CONTRACTOR may have indebtedness or obligations to third parties whereby CONTRACTOR’s settlements could be used to satisfy such indebtedness or obligations.  CONTRACTOR hereby authorizes DYNAMEX to deduct any such indebtedness or obligations from CONTRACTOR’s settlements. 
	15. TERMINATION.
	a. For Cause.  In the event of a material breach of any term in the Agreement by the other party, either party may terminate this Agreement without prior notice.  Additionally, DYNAMEX may terminate this Agreement without prior notice if it has reason to believe that CONTRACTOR’s actions are endangering public safety or public property, damaging customer goodwill, or that CONTRACTOR is operating unlawfully.  
	b. Liquidated Damages.  It is agreed that in the event of any material breach of this Agreement by CONTRACTOR, it would be impracticable or extremely difficult to fix the actual damages, and, therefore, CONTRACTOR will pay to DYNAMEX as liquidated damages, and not as a penalty, the sum of _______________________________ Dollars ($___________), which represents a reasonable settlement for the loss incurred because of the breach.  For purposes of this paragraph, a material breach of this Agreement may include, but is not limited to a failure to provide any agreed upon delivery or pickup service or any other conduct by CONTRACTOR which adversely affects the name, image, goodwill, relationships or business interests of Dynamex.
	c. For Convenience.  Either party may exercise the right to terminate this Agreement at any time provided such party gives the other party ten (10) days prior written notice of such termination.

	16. NOTICES.  All notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail with postage prepaid, addressed to the party to be notified as indicated in accordance with the addresses indicated in this Agreement.  Any party may by like notice design a different address to which such notices shall thereafter be sent.  All such notices shall be deemed to have been given for all purposes under this Agreement when actually received in the case of personal delivery or when postmarked in the United States Post Office or Branch thereof in the case of delivery by U.S. Mail.  
	17. GOVERNING LAW.  This agreement shall be governed by the Laws of the State of Texas, as the principal place of business of DYNAMEX, and 49 CFR 367.1 et seq., both as to interpretation and performance.
	18. CHOICE OF FORUM. The parties agree that any legal proceedings between the parties arising under, arising out of, or relating to the relationship created by this Agreement, including arbitration proceedings discussed below, shall be filed and/or maintained in Dallas, Texas or the nearest location in Texas where such proceedings can be maintained.
	19. DISPUTE RESOLUTION.  All disputes and claims arising under, out of, or relating to this Agreement, including an allegation of breach thereof, and any disputes arising out of or relating to the relationship created by this Agreement or prior agreements between us, including any claims or disputes arising under any state or federal laws, statutes or regulations, and any disputes as to the rights and obligations of the parties, including the arbitrability of disputes between the parties, shall be fully resolved by arbitration in accordance with Texas’s Arbitration Act and/or the Federal Arbitration Act.  Any arbitration between the parties will be governed by the Commercial Arbitration Rules of the American Arbitration Association (“the Rules”).  The parties specifically agree that no dispute may be joined with the dispute of another and agree that class actions under this arbitration provision are prohibited.  In the event of a conflict between the Rules and the provisions of this Agreement, the provisions of this Agreement shall control.  Exceptions/clarifications of the Rules include:  (i) the proceedings shall be conducted by a single, neutral arbitrator to be selected by the parties, or, failing that, appointed in accordance with the Rules, (ii) the substantive law of the State of Texas shall apply, and (iii) the award shall be conclusive and binding. The place of the arbitration herein shall be Dallas, Texas.  Both parties agree to be fully and finally bound by the arbitration award, and judgment may be entered on the award in any court having jurisdiction thereof.  The parties agree that the arbitration fees shall be split between the parties, unless CONTRACTOR shows that the arbitration fees will impose a substantial financial hardship on CONTRACTOR as determined by the Arbitrator, in which event DYNAMEX will pay the arbitration fees.
	20. LIMITATION OF ACTIONS. CONTRACTOR and DYNAMEX agree that any and all disputes or claims relating to or arising from the relationship created by this Agreement that are based upon federal law or federal regulation must be brought or filed no later than one (1) year after the claim accrues. 
	21.  CONFIDENTIALITY.  
	22. NO BACK SOLICITATION BY CONTRACTOR.  For a period of twelve (12) months following termination of this Agreement, CONTRACTOR shall not solicit business from any shipper, consignor, consignee or customer of DYNAMEX where (1) the availability or such traffic first became known to CONTRACTOR as a result of DYNAMEX’s efforts, or (2) where the traffic or the shipper, consignor, consignee or customer of Dynamex was first tendered to CONTRACTOR by DYNAMEX.  If CONTRACTOR breaches this agreement and “backsolicits” DYNAMEX’s customers, and/or obtains traffic from such a customer, CONTRACTOR agrees that DYNAMEX shall be entitled to an injunction enjoining any further violation of this provision.  CONTRACTOR and DYNAMEX further agree that DYNAMEX shall be entitled to liquidated damages in the amount of twelve (12) months of gross receipts for each shipper, consignor, consignee or customer of DYNAMEX solicited by CONTRACTOR.  If such shipper, consignor, consignee or customer has been such for less than twelve (12) months than the amount shall be annualized for purposes of computing the liquidated damages.  Termination of this Agreement shall not affect the enforceability and applicability of the foregoing provisions of this clause for a period of 12 months after termination.
	23. ATTORNEY’S FEES.  If any action is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to recover its attorney’s fees, costs and disbursements in pursuing such action.
	24. SETOFF.  CONTRACTOR grants to DYNAMEX the right of immediate set off against CONTRACTOR’s bi-weekly settlements of all amounts due from CONTRACTOR to DYNAMEX under the terms of this Agreement. 
	25. NO WAIVER.  Neither DYNAMEX’s nor CONTRACTOR’s behavior is to be construed as a waiver of any of the contractual rights, remedies or other provisions set forth herein.  The contract terms may only be waived, modified or otherwise amended by written agreement signed by both parties.  
	26. FORCE MAJEURE EXEMPTIONS.  Neither party hereto will be liable for the failure to tender or timely transport freight under this Agreement if such failure, delay or other omission is caused by strikes, acts of God, war, accidents, civil disorder, or through compliance with legally constituted order of civil or military authorities.
	27. PROMOTIONAL AUTHORIZATION. CONTRACTOR authorizes that DYNAMEX may use CONTRACTOR’s image or photograph, including images or photographs of CONTRACTOR’s Equipment, in its promotional material. This provision shall survive the termination of this Agreement.
	28. INDEMNITY.   CONTRACTOR shall hold harmless and reimburse DYNAMEX for any loss or damage CONTRACTOR incurs by reason of the death or injury to person, damage to any property, fines or penalties caused or resulting in whole or in part by CONTRACTOR’s maintenance, use or operation of the Equipment or in the performance of any obligations or duties under this Agreement.  Reimbursement will include reasonable attorney fees incurred by DYNAMEX.  The paragraph shall survive the termination of this Agreement.
	29. SEVERABILITY.  If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.
	30. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement and understanding between the parties and shall not be modified, altered; changed or amended in any respect unless in writing and signed by both parties. 
	31. Nothing in this Agreement is intended to change or shall be construed to change the Independent Contractor relationship between CONTRACTOR and DYNAMEX
	i. Any advances made by DYNAMEX to CONTRACTOR against earned but unpaid commissions including charges incurred by DYNAMEX for wiring advances and charges for administrative fees imposed by DYNAMEX in making advances;
	ii. Payment for any parts or supplies supplied by DYNAMEX and/or repairs and maintenance to CONTRACTOR’s equipment performed by DYNAMEX;
	iii. Any payments to outside fuel, repair facilities or parts suppliers by DYNAMEX on behalf of CONTRACTOR.
	iv. Any penalties or fines whatsoever, paid by DYNAMEX which are caused by the acts or omissions of the CONTRACTOR or CONTRACTOR’s driver;
	v. Any amounts due to DYNAMEX for damage to, loss of, or injury to third persons or property, as provided for in Paragraphs 2(a)(3) and 12(a) of this Agreement; 
	vi. Any losses or costs incurred by DYNAMEX as set forth in Paragraphs 12(e) and 13of this Agreement;
	vii. Any payments made by DYNAMEX on behalf of CONTRACTOR for any insurance which is CONTRACTOR’s responsibility but which DYNAMEX obtained for or on behalf of CONTRACTOR, including Occupational Accident Insurance;
	viii. Any payments made by DYNAMEX for base plate or prorate licenses obtained for CONTRACTOR by DYNAMEX.  (If DYNAMEX is not billed separately for such licenses, the cost shall be computed as the charge to DYNAMEX for all vehicles of this class in DYNAMEX’s fleet divided by the number of such vehicles in DYNAMEX’s fleet);
	ix. Any unremitted C.O.D. or freight charges CONTRACTOR was to have collected from the shipper, consignor or consignee;
	x. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to effect delivery or pickup of freight per instructions on the Bill of Lading, Master Bill of Lading, or Government Bill of Lading;
	xi. Costs and service fees incurred by DYNAMEX caused by CONTRACTOR charging items under DYNAMEX’s name;
	xii. Costs incurred by DYNAMEX caused by CONTRACTOR’s failure to properly secure unused equipment;
	xiii. Fees for physical examinations and investigations of drivers required by  regulations of the Department of Transportation;
	xiv. Any other payments by DYNAMEX on behalf of CONTRACTOR which CONTRACTOR has specifically authorized in advance of payment;
	xv. All other costs or charges identified in this Agreement; and
	xvi. Any weekly or monthly deductions set forth in attached exhibits, including Exhibit D.
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