AGENT SERVICES CONTRACT

THIS AGENT SERVICES CONTRACT (the “Contract”), made and entered into this ____ day of _____________, by and between EZE Logistics, LLC, a limited liability company, having its principal offices at 2584 N. Locust Ave., Rialto, CA 92377, hereinafter referred to as (“EZE”); and 








 with an address at 







 (hereinafter referred to as “AGENT”) (collectively, the “Parties”).
WHEREAS, AGENT has represented to EZE that AGENT possesses the expertise to provide services for EZE, as described in this Contract;
WHEREAS, EZE desires to avail itself of the services of AGENT for the time, in the manner, and upon the terms and conditions in this Contract;
NOW, THEREFORE, in consideration of the premises and mutual benefits to be derived by the Parties and the mutual promises made and exchanged between the Parties, the Parties do hereby covenant and agree as follows:

1. SCOPE OF WORK

AGENT agrees to provide and EZE agrees to utilize and accept the services  (“Services”) described as follows:

(a) EZE appoints AGENT as EZE’s representative to solicit and dispatch traffic for customers and prospective customers of EZE (“Customers”).  AGENT may also solicit and dispatch traffic for EZE’s motor carrier affiliate EZE Trucking, LLC under the terms and conditions of this Contract.  “EZE” may refer to EZE Logistics, LLC, EZE Trucking, LLC, or both, as the context requires.  AGENT accepts such appointment and agrees to use best efforts as may be reasonably necessary to sell and promote EZE’s services as described in this Contract.  AGENT will abide by EZE’s policies as they are communicated to it.  AGENT recognizes that EZE Logistics, LLC is a licensed property broker (MC‑674877) and that EZE Trucking, LLC is a licensed motor carrier (MC‑212438). AGENT will arrange for transportation services under this Contract pursuant to such authority.
(b) AGENT will notify EZE of the identity of each prospective Customer to be solicited by AGENT under this Contract.  EZE will have the right to approve a Customer or restrict the terms and conditions under which it will do business with a Customer.  A prospective Customer for AGENT may be rejected by EZE because such Customer (1) is already a customer of EZE, (2) is already being solicited by EZE, (3) does not meet standards established by EZE’s Credit Manager, or (4) is otherwise rejected by EZE in its sole discretion.  If AGENT arranges for transportation services in violation of EZE’s instructions, AGENT will be charged with one hundred percent (100%) of any uncollected transportation charges and other expenses incurred by EZE with respect to such services including but not limited to attorney’s fees and costs.
(c) If equipment is available at rates and other terms and conditions acceptable to EZE and the Customer, AGENT will arrange for the transportation service, subject to the terms and conditions of this Contract.  All carriers hired by AGENT will be duly licensed by the Federal Motor Carrier Safety Administration and will be competent to provide the transportation service requested. Each Carrier must meet the requirements of the EZE carrier qualification checklist attached as Schedule A to this Contract.

(d) Copies of bills of lading, freight bills and other documentation evidencing each shipment under this Contract will be forwarded to EZE as soon as practicable.
(e) AGENT will, at its own expense, maintain adequate office facilities including telephone, computer and fax as necessary to perform the Services.
(f) AGENT will assist EZE with collection of transportation charges generated from transportation services provided to approved Customers referred to EZE by AGENT. If collection is not achieved within sixty (60) days from the date of delivery to such Customer, EZE may, in its sole discretion, charge AGENT with one hundred percent (100%) of the commissions otherwise earned by AGENT for arranging the transportation services.  EZE may deduct amounts owed from AGENT for uncollected commissions from amounts otherwise owed or to be owed from EZE to AGENT under this Contract.  If EZE subsequently collects the transportation charges, AGENT will be entitled to one hundred percent (100%) of the net commissions deducted.

2. EZE’S OBLIGATIONS

(a) EZE will handle all billing and collections with Customers, and payment to the carriers providing the transportation services.
(b) For purposes of determining commissions to be paid to AGENT under this Contract, “Gross Margin” means the total invoiced revenue net of all transportation related charges including, but not limited to, truck transportation, truck finder fees, sales commissions to other agents, and freight bill deductions for rate errors, short pays, claims, and/or pallets.  Gross Margin will be determined based on EZE’s sole discretion, subject to adjustments and offsets as permitted under this Contract. EZE will pay commissions to AGENT as follows:
____% of the Gross Margin.

When the Customer is a “House Account” and AGENT provides the transportation services, ____% of the Gross Margin.
When AGENT is providing “sales only” and loads are moved by EZE or another agent designated by EZE, ___% of the Gross Margin.
When the load moves via company trucks of EZE Trucking, LLC, ___% of the Freight Revenue.

AGENT is expected to provide services that result in a Gross Margin of 20% and, at a minimum, a net margin to EZE of no less than 8% after payment of AGENT’s commission.  EZE retains the right, in its sole discretion, to adjust AGENT’s commission to ensure that the minimum net margin target of 8% is achieved for services rendered in connection with any shipments that generate a Gross Margin under 20%.

When EZE provides incremental value added services to AGENT, commissions will be negotiated on a case by case basis and may be significantly different from the commissions described in this Contract.

All commissions due to be paid to AGENT by EZE under this Contract will be paid on a weekly basis for movements delivered in the prior week. AGENT will typically be paid each Wednesday with the cut-off time being noon of the preceding Saturday.
No commission will be paid on any load moved prior to the AGENT receiving authorization from EZE.  In addition, no commission will be paid when an unauthorized customer, unauthorized carrier, or unauthorized commodity is used or shipped; or with respect to any act that violates EZE policies.  AGENT will transmit correct shipment information and ensure that carriers forward any copies of Bills of Lading or Delivery Receipts that may be required to accompany the freight bill.  EZE will pay carrier settlements on average at approximately thirty (30) days from receipt by EZE of invoice and all supporting documents. 
In the event that a Customer, in good faith, disputes payment of a portion or all of any invoice based upon inaccurate pricing, service failures or cargo loss and damage claims, AGENT will be responsible to EZE for the commission portion of any resulting uncollectible revenues. However, AGENT will not be responsible for the collection of receivables that are within the credit limits for the Customer  as established by EZE from time to time.
3. INDEMNIFICATION

AGENT agrees to indemnify, defend and save harmless EZE (including its present and future officers, directors, employees and agents) from and against any and all liabilities, claims, penalties, forfeitures, suits and the costs and expenses incident thereto (including costs of defense, settlement, and reasonable attorney’s fees), which EZE may hereafter incur, become responsible for or pay out caused by or resulting in any way from AGENT’s breach of any term or provision of this Contract, or any negligent or willful acts or omissions of AGENT and/or its employees or subcontractors.

4. NOTICES

All notices, requests, demands and other communications required by or relating to this Contract shall be in writing and shall be deemed to have been duly given if delivered in person, or mailed, first class postage prepaid, certified mail, return receipt requested, or sent by overnight delivery service, to the address for AGENT or for EZE set forth above or to such other address as may be specified in writing by a party.

5. FORCE MAJEURE

Neither party shall be responsible for any delay or failure in performance of any part of this Contract to the extent such delay or failure is due to causes beyond its reasonable control, and without its fault or negligence, including without limiting the generality of the foregoing, acts of God, fires, floods, explosions, wars, riots, strikes, lockouts, disputes with workmen or other labor disturbances, acts or inactions or requests of any governmental authority (“Force Majeure Conditions”).  If any Force Majeure Condition occurs, the party delayed or unable to perform shall give immediate notice to the other party, stating the nature of the Force Majeure Condition and any action being taken to avoid or minimize its effect.

6. LIMITED AGENCY

AGENT shall have limited authority to bind EZE.  AGENT may represent EZE to Customers and to the carrier community in matters related to the Services, subject to the terms of this Contract.  Nothing in this Contract shall expand AGENT’s authority beyond their proscribed function nor shall any of its employees or officers be or represent themselves as being employees, general agents, joint venture or partners of EZE.

7. INFORMATION SYSTEMS

Any management information system or computer hardware or software used or supplied by EZE in connection with the Services is and will remain EZE’s exclusive property.  All management information systems and related computer software and documentation used or supplied by EZE are proprietary to EZE, and AGENT will treat all such systems as confidential and not copy, use or disclose them to third parties without EZE’s prior written consent, except as required by law.

8. INDEPENDENT CONTRACTOR

It is understood that employees, methods, facilities and equipment of AGENT shall at all times be under AGENT’s exclusive direction and control.  AGENT’s relationship to EZE shall be that of an independent contractor, and nothing in this Contract shall be construed to constitute AGENT or any of its members, employees or officers, as an employee, associate, joint venturer or partner of EZE.  Commission and bonus paid to AGENT as described in this Agreement shall be AGENT’s entire compensation for the Services.
9. DEFAULT

If AGENT fails to perform its obligations under this Contract, then EZE may terminate this Contract upon written notice to AGENT.  Such notice shall specify AGENT’s failure to perform.  The waiver of a default shall not be construed as a waiver of either a subsequent or continuing default.  Termination of this Contract shall not affect a Party’s liability by reason of any act, default, or occurrence prior to such termination. 

10. ASSIGNMENT 

This Contract shall be binding upon and inure to the benefit of the Parties hereto, their successors and permitted assigns.  Neither this Contract nor any of the rights, interests or obligations shall be assigned by either of the Parties without the prior written consent of the other Party, which shall not unreasonably be withheld.  AGENT may not subcontract any of its responsibilities under this Contract without the prior written consent of EZE.

11. CONFIDENTIAL INFORMATION

As part of the business relationship between EZE and AGENT, EZE and AGENT may be or come into possession of customer lists and other technical and business information or data which constitute trade secrets, know-how, confidential information or are otherwise considered secret by the other party (“Confidential Information”).  In consideration of the receipt of the Confidential Information and of this Contract, the party receiving the Confidential Information agrees to maintain the Confidential Information in the utmost of confidence; to use the Confidential Information solely in connection with this Contract; and to take all measures necessary to protect the Confidential Information.  Except as may be required by law, the Confidential Information shall not be disclosed to any other person or entity, except to employees and authorized subcontractors in connection with the performance of their duties.  The obligation of confidentiality will continue during the term of this Contract and for a period of one (1) year thereafter.
Confidential Information will not include information which is or becomes known publicly, information learned from a third party entitled to disclose it, or information already known prior to disclosure in connection with this Contract.

12. NON-SOLICITATION

AGENT and EZE acknowledge that in the course of providing the Services, AGENT will have contact with EZE’s Customers.  An EZE Customer is a customer already being served by EZE or a prospective customer already being solicited by EZE.  AGENT and EZE agree that, other than in performance of the Services, AGENT will not, either directly or indirectly, during the term of this Contract and for one (1) year thereafter, solicit business from any Customer or prospective customer of EZE.  If AGENT violates these non-solicitation covenants with respect to a Shipment, EZE will be entitled to liquidated damages equal to 100% of any commission collected by AGENT in violation of this Contract.

13. MISCELLANEOUS

14.1
The Parties hereby represent that they have full power and authority to enter into and perform this Contract and the Parties know of no contracts, agreements, promises or undertakings that would prevent the full execution and performance of this Contract.
14.2
This Contract embodies the entire understanding between EZE and AGENT with respect to the subject matter hereof and there are no contracts, understandings, conditions, or representations, oral or written, with reference to the subject matter hereof which are not merged in this Contract.  Except as otherwise specifically stated, no modification to this Contract shall be of any force or effect unless (1) reduced to writing and signed by both Parties hereto, and (2) expressly referred to as being modifications of this Contract.
14.3
This Agreement will be governed by and construed in accordance with the laws of the State of Delaware without giving effect to principles of conflict of law and the courts within Delaware will be the only courts of competent jurisdiction.  The parties do hereby irrevocably submit themselves to the personal jurisdiction of the Delaware courts and do hereby irrevocably agree to service of process upon them by Delaware.
14.4
If any Section of this Contract shall be found to be void or unenforceable, such findings shall not be construed to render any other Section of this Contract either void or unenforceable, and all other Sections shall remain in full force and effect unless the Section(s) which is/are invalid or unenforceable shall substantially affect the rights or obligations granted to or undertaken by either Party.
14.5
EZE and its authorized representatives may inspect and audit AGENT’s books and records relating to this Contract at any reasonable time.
14.6
This Contract will become effective on ___________ (“Commencement Date”) and will continue in full force and effect until terminated as hereinafter provided.  Either Party may terminate this Contract at any time without cause, without penalty or imposition of liquidated damages, on thirty (30) days’ prior written notice.  Termination, however, will not affect a party’s obligations arising under this Contract prior to such termination.

IN WITNESS WHEREOF, the parties have signed this Contract by their duly authorized officers, this _____ day of _____________, ______.

	EZE Logistics, LLC
By:






Title:






Date:






	AGENT:

Date:
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