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MASTER PILOT CAR ESCORT AGREEMENT

This Master Pilot Car Escort Agreement, including all
attachments hereto (hereafter referred to as the “Agreement”)
made this day of , 20
(hereinafter the “effective date”) by and between Jack Pedowitz
Enterprises, Inc., and its affiliated or subsidiary entities,
including but not limited to, Pedowitz Machinery Movers of New
Jersey, Inc., Pedowitz Machinery Movers of Florida, Inc.,
Pedowitz Machinery Movers of Connecticut, Inc., Pedowitz
Machinery Movers of Texas, Inc., Pedowitz Machinery Movers
of North Carolina, Inc., Jack Pedowitz Machinery Movers,
Pedowitz Machinery Movers, Pedowitz Logistics, Ltd,
Pedowitz Machinery Movers, LLC, located at 524-526 Baltic
Avenue, Brooklyn, NY 11217, 1550 Northwest 24th Ave,
Pompano Beach, FL 33069, 260 Evans Way, Branchburg, NJ
08876, 1765 Expressway Drive N, Hauppauge, NY, 1 Kullman
Corp. Campus Dr, 42 Cherry Street, Lebanon, NJ 08833, 571
Plans Rd (Part of 557 Plains Rd), Milford, CT 06461, 557
Plains Road, Milford, CT 06461, 557 Plains Road Milford, CT
06461, 5410 NW 12th Avenue, Fort Lauderdale, FL 33309, 363
Naugatuck Avenue, Milford, CT 06460, 13991 Henry Harris Rd,
Conroe, TX 77306, 1841 N Powerline Rd, Pompano Beach, FL
33069, 3316 US Hwy 301 N Wilson, NC 27893, (hereafter
referred to as “Company”) and (Name, Address)
(hereinafter referred to as “Supplier,” also see below).

THESE TERMS AND CONDITIONS SHALL PREVAIL OVER
ALL INCONSISTENT PROVISIONS IN ANY OTHER
CONTRACT DOCUMENTS, INCLUDING ANY CUSTOMER
PURCHASE ORDER/WORK ORDER ISSUED AT ANY TIME.
Customer (also known as Lessee) shall be conclusively
deemed to have accepted these Terms and Conditions
(hereinafter ‘Agreement”), and to have entered into this
Agreement with Lessor, also known as Company. This
Agreement shall be interpreted in accordance with the laws of
the State where the work is being performed and the laws of
the United States of America, including, but not limited to,
federal transportation law while the Cargo or Equipment is in
transit.

The Company is engaged in the specialized transportation
business. The Supplier is in the pilot car escort business. The
Company desires to retain Supplier to perform such work,
based on the terms and conditions set forth below, as well as,
other good and valuable consideration. The parties hereby
agree as follows:

GENERAL TERMS AND CONDITIONS

Master Agreement

This Agreement shall apply to any and all work that is
requested by Company and is performed by the Supplier,
without the need for further contracts or agreements to be
executed.

Term of Agreement.

The initial term of this Agreement shall be for twelve (12)
months from its effective date and this Agreement shall
automatically renew for successive twelve (12) month terms.
Notwithstanding the foregoing, either party may terminate this
Agreement for default or for convenience as permitted in this
Agreement.

Request for Work.

When the Company, in its discretion so chooses, it will issue a
request for work to the Supplier. Such a request for work may
be in writing or oral and will contain a description of the work
required. It is the obligation of the Supplier to request or
otherwise obtain any additional information required to provide
the work requested. The Company is under no obligation to
issue a request for work to the Supplier and there is no
guarantee of work under this Agreement.

Availability of Work.

While this Agreement does not obligate Supplier to accept or
perform every request for work made by the Company,
Supplier agrees that it will use its best efforts to provide such
work each and every time they are requested. Supplier agrees
to notify Company within six (6) business hours of receiving
any request for work, whether it will accept or reject any such
request.

Sub-Supplier.
The meaning of Supplier includes any other independent

Suppliers, Sub-Suppliers, Sub-Sub-Suppliers or entities
contracted by the above-named Supplier which perform or
assist in performing any of the work arising out of or related to
this Agreement. (also hereinafter known as “Sub-Supplier”).

Supplier Assumed Obligations.

The Supplier shall assume toward any Sub-Supplier, all
obligations and responsibilities that the Company, under this
Agreement, assumes toward the Supplier. Further, any Sub-
Supplier shall assume toward the Company all obligations and
responsibilities which the Supplier, under this Agreement,
assumes toward the Company. Finally, the Company shall
have the benefit of all rights, remedies and redress against the
Sub-Supplier, that the Company has against the Supplier. In
order to effectuate this provision, the Supplier is responsible for
having any Sub-Supplier review and execute this agreement or
an effective joinder hereto. This includes the responsibility to
ensure that any Sub-Supplier has the insurance required under
this Agreement in place, before any work is undertaken.

Confidentiality. Supplier agrees that it will keep confidential all
trade secret, financial information, protected personal
information, or other confidential or proprietary information that
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comes into the possession of Supplier or its Sub-Suppliers, as
a result of this Agreement.

Time is of the Essence; Liguidated Damages. Company and
Supplier recognize that time is of the essence under this
Agreement. Supplier shall be liable for any liquidated damages
imposed by upon Company, if caused by Supplier. However, in
order to recover liquidated damages from the Supplier,
Company is under no obligation to prove that the actual
damages sustained, were due to the Supplier’s delay in
performance.

Nature of Relationship. The relationship between Company
and Supplier is that of two separate and independent
businesses and is in no way to be construed as an
employer/employee, joint employer or partnership relationship.
Supplier understands that it is an independent contractor,
under contract with the Company and Supplier shall pay all
self-employment taxes, estimated taxes, social security taxes
and other taxes, whether local, state or federal, that may be
required. Further, employees of Supplier shall not be eligible
for any employment benefits or other benefits offered by
Company to its employees. Supplier is responsible for all
operating expenses of their business, including their
equipment. It is agreed that Supplier and its agents, servants
and employees are under the exclusive jurisdiction, supervision
and control of the Supplier while performing work under this
Agreement. It shall be the duty of the Supplier to give specific
instructions and directions to all persons performing work.
Supplier agrees to provide, at Supplier's sole cost and
expense, any personnel that may be required to provide the
work or to supervise or direct the work and that such personnel
shall be well trained, competent and experienced.

Indemnification/Hold-Harmless Agreement. To the fullest extent
permitted by the state law applicable, Supplier/Sub-Supplier
agrees to indemnify and hold harmless Company, its agents,
employees, officers and directors and any and all motor
carriers for whom Company are providing transportation
services (“the Indemnitees”), from any and all claims,
judgments, costs, expenses and losses (including attorneys'
fees) by reason of any claim of damage including damage to
the cargo being transported or injury to person (including
death) or property, including but not limited to damage or injury
sustained by Company, its employees, operators,
Supplier/Sub-Suppliers or customers, caused in whole or in
part by the negligence, breach of contract, breach of warranty,
failure to follow the best practices or any other fault or default
on the part of Supplier/Sub-Supplier or its employees or agents
arising out of this Agreement. However, the Supplier shall not
be required to indemnify or hold harmless the Company Parties
against liability for damages arising out of bodily injury to
persons or damage to property caused by the sole negligence
of the Company. It is the intention of the parties that this
indemnification agreement will be interpreted in the broadest
way allowed by the law deemed applicable to this provision.
This provision is separate and distinct from any other provision

in this Agreement and if this provision is declared invalid, then
all other provisions of this Agreement shall stand.

Limitation of Liability. COMPANY'S LIABILITY ON ANY CLAIM

OF ANY KIND FOR ANY LOSS OR DAMAGE ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR
FROM THE PERFORMANCE OR BREACH THEREOF BY
COMPANY SHALL IN NO CASE EXCEED THE CONTRACT
PRICE SET FORTH HEREIN. (“DAMAGES CAP”). COMPANY
SHALL NOT BE LIABLE TO SUPPLIER, OR SUB-SUPPLIER,
UNDER ANY CIRCUMSTANCES, WHETHER PURSUANT TO
LEASE, WARRANTY (EXPRESS OR IMPLIED), TORT
(INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE,
PRODUCT AND/OR STRICT LIABILITY) OR OTHERWISE
FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, OR FOR ANY LIABILITY,
LOSS, DAMAGE, COST OR EXPENSE CAUSED OR
ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY
COMPANY OR SUPPLER'S or SUB-SUPPLIER'S
PERFORMANCE UNDER THIS AGREEMENT, OR BY ANY
ACT OF OMISSION IN CONNECTION THEREWITH IN
EXCESS OF THE DAMAGES CAP.

Assumption and Release. The Supplier hereby assumes all of
the risks associated with the performance of any and all work
occurring under or arising out of this Agreement. This includes
by way of example and not limitation, any risks, claims, suits, or
causes of action that may arise from negligence or
carelessness on the part of the Supplier or the Supplier’s
agents, servants or employees, independent contractors or
anyone else. Further, the Supplier waives, releases and
discharges the Company and its agents servants or
employees, from any and all liability, including but not limited
to, liability arising from the negligence or fault, for any death,
disability, personal injury, property damage, or actions of any
kind which may hereafter occur or arise out of the performance
of any and all work under or arising out of this Agreement.

Fees and Invoicing. Supplier shall be entitled to the fees and
reimbursements, if any, as set forth in Exhibit A to this
Agreement and which is incorporated herein by reference.

Insurance. Before commencing any work hereunder, and as a
condition of any payment whatsoever, the Supplier shall
procure and maintain, at least the types of insurance and the
limits of liability and other requirements, as set forth in Exhibit
B, to the Agreement, which is incorporated herein by reference.

Safety Standards. Supplier will perform all work in compliance
with the safety standards set forth in Exhibit C, which is
incorporated herein by reference.

Termination. This Agreement may be terminated for any
reason by either party at any time, upon giving fourteen (14)
business days' prior written notice to the other party. In addition
to all other rights and remedies available to Company under
this Agreement and applicable law, Company may immediately
terminate this Agreement, if Supplier; (i) dissolves, liquidates a
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substantial part or all of its business or becomes subject to a
bankruptcy, receivership, or other similar proceeding filed by or
against it; (ii) fails to obtain or maintain any required permit or
license or pay any required taxes or fees; (iii) fails to obtain or
maintain the insurance required under this Agreement; (iv)
fails, in any way, to perform its work safely; or (v) fails to
adequately perform its obligations under this Agreement

Dispute Resolution. All actions, disputes, claims and
controversies under common law, statutory law or in equity of
any type or nature whatsoever, will be subject to and resolved
by a binding arbitration in accordance with the terms of the
Dispute Resolution Agreement between the parties, which is
attached hereto and incorporated by reference as Exhibit D. In
the event of any dispute between this provision and the Dispute
Resolution Agreement, the terms of the Dispute Resolution
Agreement shall prevail.

Pilot Care Escort Profile. The Supplier shall fully complete the
Pilot Car Escort profile forms that are attached as Exhibit E, to
the agreement and incorporated herein by reference. A profile
must be completed for each and every person performing work
under this Agreement.

Compliance with Law. Supplier shall, (i) comply with all federal,
state, provincial and local laws and regulations relating to this
Agreement; (i) maintain any and all licenses, permits, and
other authorizations required by federal, state, provincial and
local laws and pay all costs associated therewith; and (iii)
warrant that the continuation, validity, and effectiveness of all
licenses, permits, and other authorizations shall not be
impaired or adversely affected by the terms of this Agreement;
or (iv) immediately obtain new or additional licenses, permits,
and other authorizations necessary to permit it to perform its
obligations under this Agreement. Supplier shall reimburse
Company or directly make payment to the applicable
governmental or regulatory authority for any fines and/or
penalties imposed upon Company by any governmental or
regulatory authority due to Supplier’s failure to obtain any
required licenses, permits, and other authorizations required by
federal, state, provincial and local laws, and/or Supplier’s
failure to make any necessary filing, failure to file a report,
obtain a required permit, provide any required notice, or any
similar transgression.

Non-Assignment; No Subcontract. The Supplier shall not
assign this Agreement nor subcontract the whole or any part of
the work provided under this Agreement, without the prior
written consent of the Company, except that Supplier may
enter into contracts with only those Sub-Suppliers identified in
writing by the Supplier and furnished to and approved by the
Company.

Governing Law. All surface transportation provided under this
bill shall be subject to federal statute and common law
otherwise applicable to regulate interstate shipments. U.S.
statutes and regulations shall apply unless otherwise waived by
signed written agreement. If all or any part of said property is
carried by water over any part of said route, such water
carriage shall be performed subject to the terms and provisions
and limitations of liability specified by the “Carriage of Goods
by Sea Act” and any other pertinent laws applicable to water
carriers.

No Third-Party Beneficiary. This Agreement is made solely for
the benefit of the Company and Supplier, their successors and
permitted assigns, and no other person shall have any right,
benefit or interest under or because of this Agreement, except
as otherwise specifically provided herein.

Non-waiver. If Company waives or fails to uphold any provision
of this Agreement, it shall not be construed as waiving any
other provision. Further, a non-exercise by Company of its
remedies for any particular default by Supplier shall not be
deemed a waiver of Company’s rights and remedies, nor shall
it affect or impair Company’s rights in respect to any default, or
subsequent default of the same or of a different nature.

Notice. All notices provided hereunder shall be in writing and
mailed to the other party at the address stated in this
Agreement, with a copy via e-mail to the intended recipient.

Validity. If any term or provision of this Agreement shall, to any
extent, be determined to be invalid, unenforceable, void, or
voidable, then such portion shall be deemed severed from the
other portions of this Agreement that are not invalid,
unenforceable, void, or voidable and such other portions shall
be enforced in accordance with their terms.

Headings. The headings in this Agreement are inserted only as
a matter of convenience and for reference and in no way
define, limit or describe the scope or intent of this Agreement or
in any way affect this Agreement or its interpretation.

Review and Interpretation. The Parties acknowledge that each
of them and/or their chosen legal counsel have had an
opportunity to fully review and revise this Agreement and that
said Agreement will not be construed against any party merely
because such party prepared the same.

Execution. This Agreement may be executed in counterparts,
each of which shall be an original, but all of which shall
constitute one, and the same document. Further, the parties
hereto warrant and guaranty that the persons signing below are
duly authorized by the entity whom he or she represents to
execute this Agreement, and that said entity intends to be
legally bound by this Agreement.
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Integration. Supplier agrees that this Agreement makes up the
complete and exclusive agreement between Supplier and
Company. This Agreement supersedes any prior agreement,
oral or written, and this Agreement may not be amended,
except by a written agreement signed by both Supplier and
Company.

IN WITNESS WHEREOF, the parties have executed this
Agreement to be in full force and effect as of its effective date.

COMPANY
By:

Name:
Title:

Date:
SUPPLIER
By:

Name:
Title:
Date:
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