Terms of Service
Last Updated : June 20, 2025

The terms contained herein apply on each shipment tendered to and accepted by operating
affiliates or subsidiaries under ultimate common control of MODE Global, LLC (each such
operating affiliate or subsidiary referred to herein as “MODE”) and constitute a binding
agreement between MODE on the one hand Shipper on the other hand (except that Green
Manalishi Transportation Inc. is not included in the definition of MODE and its services are not
subject to these Terms of Service). For purposes of these terms, the term “Shipper” means
the person for which MODE is rendering service, as well as its agent and/or representative,
including, but not limited to, shippers, owners, notify parties, importers, exporters, consignees,
etc. In consideration of services provided by MODE on each shipment, Shipper hereby agrees
to be bound to the terms contained herein. Said terms may not be changed except in writing
signed by a duly authorized executive employee of MODE.

1. Applicability:

a. The liability of each entity included in the definition of MODE is several and not joint and
in no event will any such entity be liable, or have any responsibility for, any acts,
omissions, or obligations of any other such entity. If there is any question as to which
such entity provided services, MODE Global, LLC’s determination as to which entity
rendered services, made in its sole discretion, will be final and binding.

b. All MODE services are governed by these terms, except when MODE issues the
following documents and identifies itself as specified below: (i) Air waybill for air transport
(when MODE is listed as "Carrier"); (ii) Ocean bill of lading for sea transport (when
MODE is listed as "Carrier"); or (iii) Warehouse receipt for storage (when MODE s listed
as warehouse operator). With respect to the documents noted in subparagraphs (i), (ii)
or (iii), the document's terms govern the services identified by such document to the
extent they conflict with these Terms of Service. Shipper accepts those conditions
regardless of when Shipper receives the document. For surface transportation, the
terms set forth herein govern even if MODE is named as "Carrier" on any bill of lading.
Shipper acknowledges MODE is not a motor carrier, and any documentation suggesting
otherwise is for Shipper's convenience only and does not affect MODE's status as a
broker. For purposes of clarity, even if MODE is named as the “Carrier” in any bill of
lading issued with respect to any move transported entirely via surface transportation,
the terms and conditions of any such bill of lading shall not apply, and rather, these
terms will govern MODE’s services with respect to services undertaken pursuant to any
such document. Shipper acknowledges that MODE is not a motor carrier and any bill
of lading or other documentation to the contrary is for the convenience of Shipper only
and will not impact MODE'’s status as a broker.

c. MODE may, in its sole discretion, amend these terms from time to time in which case
the modified terms and conditions will take effect as of the date they are posted on
MODE's website. Any attempt by Shipper to otherwise alter, amend or modify these
terms shall be null and void.

2. Rates, Charges and Credit:
a. Quotations provided by MODE to Shipper regarding fees, rates of duty, freight charges,
insurance premiums or other charges represent MODE's good faith estimate based on



the information provided by Shipper and current market conditions. Quoted amounts do
not include charges for additional services not requested or reasonably foreseeable or
certain at the time of quotation. MODE will notify Shipper of any material changes to
quoted charges prior to performing the services when commercially practicable. Shipper
agrees to pay reasonable charges for additional services requested by Shipper or
necessitated by circumstances outside MODE's control that arise during service
performance.

. The rates and charges of MODE are subject to change without notice. MODE’s standard
payment terms require receipt of cash in advance of performance. In the event that
MODE, in its sole discretion, extends credit to Shipper, which is defined as permitting
Shipper to pay for service within a specified period of time after performance by MODE,
payment of any MODE invoice, payment of any MODE invoice must be made within 30
days of the invoice date in full and without deduction or offset. MODE may cancel credit
in its sole discretion at any time, including after provision of services. Failure to meet
this requirement may result in a loss of credit. Should no payment be received within 30
days of the invoice date, interest in the amount of 1.5% per month may be assessed
commencing with the 31st day following the invoice date. Payment of MODE invoices
shall be in currency of the United States and Canada only, as applicable.

. In no event will MODE have any responsibility for, and Shipper will defend, indemnify,
and hold MODE harmless from, and will pay and reimburse, any charges imposed by
third parties with respect to: (i) use of equipment in which cargo tendered by, to or on
behalf of Shipper is, has been or will be laden, or for charges assessed with respect to
storage or handling of any such equipment, including, but not limited to, charges
assessed by steamship lines, rail carriers, rail terminal operators, marine terminal
operators or port authorities; (ii) charges arising from services, including, but not limited
to, any and all amounts assessed by third parties related to requests for cancellation
(including charges for services rendered prior to cancellation), costs related to requests
for reconsignment or otherwise due to inaccurate or incomplete information provided by
or on behalf of Shipper; or (iii) any rates or charges, or any increase in any rates or
charges, the carriers assess to MODE, such as fuel surcharges, peak season
surcharges, general rate increases, or amounts intended to cover assessments by third
parties (including government regulators).

. SHIPPER HEREBY GRANTS TO MODE A GENERAL LIEN AND SECURITY

INTEREST IN ANY SHIPMENT TENDERED TO MODE BY SHIPPER, THEN OR
THEREAFTER IN MODE’S POSSESSION, CUSTODY OR CONTROL OR EN ROUTE.
MODE WILL HAVE A GENERAL AND CONTINUING LIEN ON ANY AND ALL
SHIPMENTS COMING INTO MODE’S ACTUAL OR CONSTRUCTIVE POSSESSION
OR CONTROL FOR MONIES OWED TO MODE WITH REGARD TO THE SHIPMENT
ON WHICH THE LIEN IS CLAIMED, AND ANY PRIOR SHIPMENTS TENDERED BY
THE SHIPPER. THIS GENERAL LIEN AND SECURITY INTEREST SHALL BE IN
ADDITION TO ANY OTHER RIGHTS MODE HAS OR MAY ACQUIRE UNDER OTHER
AGREEMENTS OR APPLICABLE LAW, AND SHALL SURVIVE DELIVERY OR
RELEASE BY MODE OF ANY SPECIFIC PROPERTY OF SHIPPER. MODE’S LIEN
AND SECURITY INTEREST IN ANY SHIPMENT MAY BE ENFORCED BY MODE BY
PUBLIC OR PRIVATE SALE AT THE EXPENSE OF AND WITHOUT NOTICE TO
SHIPPER.

. Shipper guarantees all freight charges including those which move on a freight collect
basis. If an account has to be placed in the hands of an attorney or collection agency



for collection, Shipper is liable for payment of all collection, attorney and court costs
associated with the collection effort which will be added to the balance owed.

f. To the extent Shipper or Consignee utilizes a third-party to pay its freight charges
(a “Freight Payment Service”), and the freight charges paid to MODE by the Freight
Payment Service are clawed back or attempted to be clawed back, including, but not
limited to, in a bankruptcy of the Freight Payment Service, Shipper agrees to remain
liable to MODE for the freight charges, and to suspend and waive all time limits, including
defenses based on the same, for pursuing freight charge claims that would otherwise
be applicable to the freight charges.

g. Any claim for overcharges, duplicate payments, or otherwise challenging the freight
charges billed by MODE must be asserted in writing within 180 days of MODE’s first
invoice for the freight charges, and to the extent it is not, is extinguished.

3. Freight Charge Collect and C.O.D. Shipments. If Shipper requests that MODE initially
seek to collect freight charges from a third party, MODE may agree to do so in its sole
discretion, but Shipper will remain directly liable to MODE for payment of all rates and
charges regardless of any shipment documentation (including any bill of lading) to the
contrary). Shipper will not tender any “C.0.D.” shipments and MODE shall not be
responsible for the collection of any funds from the consignee to be transmitted back to
Shipper.

4. Selection of Third Parties. MODE is authorized by Shipper to engage third parties to
perform underlying services on any terms and conditions in MODE’s sole discretion.
Shipper acknowledges and agrees that underlying providers may limit recovery, including,
but not limited to, for loss or damage to cargo. In no event will MODE have any liability to
Shipper or any third party with respect to the terms or conditions pursuant to which
underlying providers perform services. Selection of a third party by MODE shall not be
construed as a warranty or representation by MODE that such third party will render
services, nor shall MODE bear any liability for responsibility for the actions and/or inactions
of any such third party.

5. Cargo Loss or Damage and Limitations of Liability. MODE is not a transporting carrier,
is not liable for acts or omissions of third parties, and is not liable for loss, damage, delay
or destruction to cargo except solely to the limited extent such liability is expressly assumed
in this Article. However, if MODE in its sole discretion, determines that the carrier engaged
by MODE is legally liable for a claim filed by Shipper with respect to cargo loss, damage,
delay or destruction with respect to transportation arranged my MODE, then MODE may,
as MODE's sole liability with respect to any such claim, advance payment of the cargo claim
in accordance with the following criteria and limits:

a. For motor, intermodal or rail shipments wholly within the United States (“U.S.
Shipments”), MODE’s payment of a cargo loss or damage claim is subject to the
provisions of 49 U.S.C. § 14706, 49 C.F.R. Part 370 (over-the-road shipments), and Part
1005 (rail shipments), and is further subject to a maximum of one hundred thousand
U.S. dollars ($100,000) for any single trailer or container, and ten thousand U.S. dollars
($10,000) for any less-than-truckload shipment.

b. For motor, intermodal and rail shipments wholly within Canada or between the United
States and Canada (“Canadian Shipments”), MODE’s payment of a cargo loss or
damage claim is subject to all defenses and immunities available to the underlying



carrier arising by operation of law, contract or otherwise, and is further subject to a
maximum of the lesser of i) the value of the goods at the place and time of shipment,
including the freight and other charges if paid, ii) two Canadian dollars ($2.00 (CDN) per
pound computed on the total weight of the lost or damaged portion of the shipment, iii)
where the goods are carried by rail, any applicable rail carrier limitation of liability as
prescribed in a Rail Circular (as defined below), tariff, confidential rate contract or similar
document, or iv) one hundred thousand Canadian dollars ($100,000 CDN).

. MODE Transportation, LLC is licensed as an Ocean Transportation Intermediary (OTI)

by the Federal Maritime Commission (FMC) to provide export ocean freight forwarding

services and international non-vessel operating common carrier (NVOCC)
services. MODE's liability for loss or damage to cargo forinternational ocean
transportation services is as follows:

1. When MODE provides NVOCC services with respect to shipments moving
through a U.S. port, MODE operates pursuant to its NVOCC tariffs and bill of
lading terms and conditions, which are published at
http//www.dmstradeservices.com and are available for review upon Shipper’s
request, and MODE'’s liability for the loss of and damage to cargo is limited to five
hundred U.S. dollars ($500) per package or customary freight unit pursuant to
the U.S. Carriage of Goods by Sea Act (COGSA).

2. When providing international ocean services as an NVOCC on shipments not
moving through a U.S. port, MODE’s liability shall be determined pursuant to the
terms and conditions of its NVOCC bill of lading that MODE has issued for the
shipment, including, but not limited to the limitations of liability contained therein.

3. On all international ocean transportation shipments where MODE is not acting as
a NVOCC and has not issued a NVOCC bill of lading, the Shipper’s recourse for
loss or damage claims to its shipments shall be against the ocean common carrier
or NVOCC that handled the shipment and shall be subject to the terms and
conditions, tariffs and bills of lading of those carriers, including, but not limited to,
any limitations of liability contained therein. Any and all liability of MODE to
Shipper for claims for such international ocean shipments shall be limited to fifty
U.S dollars ($50) per shipment.

. Notwithstanding any other provision of these Terms of Service, and except as required
by mandatory statute which cannot be waived, if Shipper has cargo insurance coverage
to cover loss or damage to its shipment, then MODE shall have no liability whatsoever,
or obligation to advance payment, for a cargo loss or damage claim. Shipper’s recourse
for recovery on any loss or damage to its shipment shall be through its insurance
company and not MODE.

. (1) When arranging U.S. domestic or international air services (including joint air and

surface transportation as part of a single continuous move) with respect to any

shipments for which MODE has not issued an air waybill identifying MODE as the

“Carrier’, MODE’s liability for any cargo loss or damage claims shall be limited to fifty

U.S. dollars ($50) per shipment. All U.S. domestic air shipments, meaning shipments

that originate in, and are destined to, points in the United States or any territory,

possession or commonwealth of the United States, shall be subject to the terms and
conditions of the applicable tariffs and U.S. domestic air waybill of the indirect air carrier
or direct air carrier. All international air shipments shall be subject to the terms and
conditions of the indirect air carrier or direct air carrier’s international air waybill and
tariffs governing the provisions of such services; (2) When arranging U.S. domestic air
services (including joint air and surface transportation as part of a single continuous



move) with respect to any shipments for which MODE has issued an air waybill
identifying MODE as the “Carrier”, MODE will be liable for cargo loss, damage and delay
solely to the extent caused by MODE’s failure to exercise reasonable care in respect of
the cargo, in which case, MODE'’s liability will not exceed $.50 per pound per package
unless additional value is declared and additional charges paid; and (3) When arranging
international air services (including joint air and surface transportation as part of a single
continuous move) with respect to any shipments for which MODE has issued an air
waybill identifying MODE as the “Carrier”, MODE’s liability for cargo loss, damage and
delay shall be solely governed by applicable international convention.

In addition to the terms otherwise stated herein, the following terms also apply to Frozen,

Refrigerated, Temperature Controlled and Mixed shipments:

1. “Frozen” means when products are shipped frozen and so stated on the bill of
lading by Shipper. “Refrigerated” means when products are shipped refrigerated
and so stated on the bill of lading by Shipper. “Temperature Controlled” means
when products are shipped temperature controlled and so stated on the bill of
lading by Shipper. “Mixed” means when products are shipped in mixed shipments
of Frozen, Refrigerated or Temperature Controlled and so stated on the bill of
lading by Shipper. While in the underlying carrier's custody and control, Frozen
shipments will be transported at an equipment air temperature of 0 — 32 degrees
Fahrenheit, Refrigerated shipments will be transported at an equipment air
temperature of 33 — 45 degrees Fahrenheit, Temperature Controlled shipments
will be transported at an equipment air temperature of 46-70 degrees Fahrenheit
and Mixed shipments will be transported at the respective equipment air
temperatures described above relative to the products shipped. Notwithstanding
the temperature of the product at the time of acceptance by the underlying carrier,
MODE and the underlying carrier shall only be responsible for maintaining the
respective equipment air temperatures set forth above for Frozen, Refrigerated,
Temperature Controlled or Mixed shipments, subject to any different temperature
range set forth in Special Requirements (as defined below).

2. MODE will not be liable for any cargo loss or damage involving Frozen,
Refrigerated or Temperature Controlled shipments, unless (i) actual physical loss
or damage to the cargo is established, and (ii) such actual physical loss or
damage is due to an equipment mechanical failure that lasted in excess of twelve
(12) consecutive hours.

. When cargo is delivered to the consignee, the consignee must check the cargo to

determine quantity being received and condition by close, careful observation. If cargo

shortage or damage is found to exist, then a notation applicable to the discrepancy will
be so noted by the consignee on the underlying carrier’'s copy of the delivery receipt.

When offering a shipment for delivery, if any portion of the shipment bears any indication

of having been pilfered, a joint inventory of contents shall be made by the underlying

carrier’s driver and consignee, and the results of inventory so noted on the underlying
carrier’s copy of the delivery receipt.

. IN NO EVENT SHALL MODE BE LIABLE FOR LOST PROFIT, INDIRECT,

INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES OF ANY KIND. IN NO

EVENT SHALL MODE BE LIABLE FOR ANY LOSS OR DAMAGE TO SHIPMENTS

MOVING TO, FROM OR WITHIN MEXICO UNLESS, WITH RESPECT TO

SHIPMENTS MOVING TO OR FROM MEXICO, THE CLAIMANT CAN PROVE BY

CLEAR AND CONVINCING EVIDENCE THAT THE LOSS OR DAMAGE DID NOT



OCCUR IN MEXICO. ANY PROVISIONS OF THESE TERMS TO THE CONTRARY

NOTWITHSTANDING, IN NO EVENT WILL MODE HAVE ANY LIABILITY TO

SHIPPER OR TO ANY THIRD PARTY FOR THE CONSEQUENCES OF IDENTITY

THEFT OR FRAUDULENT OR CRIMINAL CONDUCT PERPETRATED BY THIRD

PARTIES, INCLUDING ANY LIABILITY ARISING FROM MODE DOING BUSINESS

OR SEEKING TO DO BUSINESS WITH A THIRD PARTY THAT HAS

MISREPRESENTED ITS IDENTITY TO MODE.

i. Allintermodal or rail shipments shall also be subject to the terms and conditions set forth
in the applicable published intermodal circulars and directories of the rail carriers (“Rail
Circulars”). Shipper is responsible to block and brace any intermodal or rail shipments
according to the AAR (Association of American Railroad) guidelines; provided that for
shipments wholly within Canada, Shipper is responsible to block and brace any such
shipment as required by the applicable Canadian rail carrier.

j-  The measure of loss or damage to freight hereunder shall be Shipper’s replacement
value applicable to the kind and quantity of the commodities in question, less salvage
value. Claims or lawsuits for less than $100 shall not be filed and no claims shall be paid
if the amount of the loss or damage is found to be less than $100.

k. Shipments are accepted as Shipper’s load, count and seal. MODE shall have no liability
whatsoever for cargo loss or damage (i) for shipments delivered with the seal intact or
(i) in the absence of evidence of actual physical cargo loss or damage. A variation in air
equipment temperature for Frozen, Refrigerated, Temperature Controlled or Mixed
shipments or a broken or damaged seal does not by itself constitute actual physical
cargo loss or damage and does not create a presumption of actual physical loss or
damage. MODE is not liable for the payment of any claim for cargo loss or damage when
products transported in dry equipment freeze or overheat. No offsets from open
invoices due MODE will be allowed as settlement for cargo loss and damage claims.
Shipper has an obligation to mitigate its cargo loss and damage.

I.  There will be a presumption that cargo delivered without any documentation of shortage
or damage on the delivery receipt was delivered in good order and condition. The failure
of Shipper to first notify MODE within the shorter of (a) as soon as commercially practical
when Shipper becomes aware of cargo damage or loss (or within 5 days of delivery for
concealed damages or within 24 hours from the time of delivery in the case of perishable
commodities) or (b) within the time frame required by the underlying carrier, may, at
MODE'’s discretion, result in the claim being denied. To report cargo loss or damage
claims, please email claims@modeglobal.com.

m. The time period for filing a claim for cargo loss or damage is as follows:

1. Cargo loss or damage claims involving U.S. Shipments must be filed by Shipper
with MODE within nine (9) months from the date of delivery (or of the date of
anticipated delivery in the event of non-delivery) and claims filed after such nine
(9) month period are not valid, subject to any shorter claim filing period required
by the underlying carrier.

2. Cargo loss or damage claims involving Canadian Shipments must be filed within
the earlier of (a) four (4) months of the date of delivery (or of the date of
anticipated delivery in the event of nondelivery) of a rail or intermodal shipment
or any such deadline set forth in the applicable underlying carrier’s tariff, issued
bill of lading or transport document, or (b) sixty (60) days of the date of delivery
(or of the date of anticipated delivery in the event of non-delivery) for shipments
involving motor carriage or, in the case of intermodal shipments, where the cargo
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loss or damage occurs while the shipment is in the custody and control of the
motor carrier.

3. Cargo loss or damage claims involving air transport must be filed within the time
period required by the underlying carriers in their air waybills, tariffs and terms
and conditions.

4. Cargo loss or damage claims involving international ocean transport shipments
must be filed within sixty (60) days of the date of delivery.

5. All cargo loss or damage claims must be in writing and contain sufficient
information to process the claim, including but not limited to, any and all
information required by the underlying carrier in its terms and conditions, tariffs,
bills of lading, and claims processing documents.

6. Any legal action for cargo loss or damage against MODE not arising out of air or
ocean transportation must be instituted by Shipper against MODE within two (2)
years from the first disallowance of the cargo claim by MODE or the underlying
carrier, or the time limits set forth in the underlying carrier’s bill of lading, terms
and conditions, and other governing documents, whichever time period is shorter.

7. Any legal action for cargo loss or damage against MODE arising out of ocean
transportation must be instituted within the shorter time period of either (a) the
time set forth in the underlying carrier’s tariff, bills of lading or terms and
conditions or (b) eleven (11) months of the date of shipment.

8. Any legal action for cargo loss or damage against MODE arising out of air
transportation must be instituted within the shorter time period of either (a) the
time limit set forth in the air carrier’s tariffs, air waybills or terms and conditions or
(b) two (2) years from the initial date of shipment.

n. The rates provided to Shipper in connection with these terms are predicated on the
underlying carriers selected by MODE being tendered freight released for cargo loss or
damage at an amount not in excess of those amounts set forth in this Section. Shipper
acknowledges that MODE has made available to Shipper the opportunity to pay a higher
rate and thereby obtain greater levels of liability offered by MODE or the underlying
carrier for cargo loss or damage. In the absence of the Shipper availing itself of that
opportunity by entering into a written contract establishing a higher value signed by
Shipper and a duly authorized executive of MODE, Shipper releases its shipments to
the underlying carriers selected by MODE at the released values stated in this Section.

o. If Broker provides Shipper with the identity of its Carrier, its driver, the vehicle, or other
information and Shipper does not confirm the identity of the Carrier, or the other
information provided by Broker to Shipper, Broker shall not have any liability for
shipments tendered by Shipper to a person or entity other than the identified Carrier. If
Shipper is alerted to, discovers, or becomes aware that fraud, theft, or other irregularities
have occurred, or may have occurred, on a shipment or shipments on which Broker
arranged transportation, Shipper will immediately communicate the information to
Broker. Shipper’s failure to alert Broker to such a situation shall be a complete defense
to repeat occurrences that could have been avoided by timely sharing the information
with Broker.

6. Accessorial Charges, Regulations and Penalties. MODE and its underlying carriers
have rules and charges respecting accessorial matters such as detention and storage which
are available for review at Shipper’s request. MODE shall not be responsible for the failure
of Shipper to know such accessorial charges or rules. Unless accessorial charges have



been caused by the sole act of MODE, Shipper shall be responsible for any such
accessorial charges.

. Warehousing Terms and Conditions. In the event MODE is directed by the Shipper to
place any shipment in storage, or in the event MODE places such shipment in storage as a
result of the Shipper’s failure to pay MODE'’s billed charges, or as a result of Shipper’'s
consignee refusing to accept delivery of the shipment, then SHIPPER GRANTS TO MODE
A LIEN ON ALL SHIPMENTS SO HELD, SUCH LIEN TO BE NOTICED, EXERCISED AND
DISCHARGED IN THE SAME MANNER AS IS APPLICABLE TO THE LIEN DESCRIBED
HEREIN. Shipper authorizes MODE to arrange for storage and agrees to release any
shipment placed in storage as described to a value of $0.10 per pound, with such released
value taking precedence over any other value or measure of loss stated elsewhere herein
and MODE’s liability for loss or damage to all shipments so held shall be limited to $0.10
per pound and MODE shall have no liability therefore unless MODE has failed to exercise
reasonable care in respect of the goods.

. Restricted & Prohibited Commodities; Hazardous Material; Government Laws &

Regulations.

a. In addition to restricted commodities in the Rail Circulars, tariffs, and other governing
documents of the underlying carriers, Shipper shall declare the following restricted
commodities: automobiles and motorcycles; machinery; steel sheets, bars, pipes and
coils; animal hides; chocolates and confectionery; alcoholic beverages (excluding
beverages in bottles or cans); glass, glass products and other fragile goods; musical
instruments, including, but not limited to pianos; frozen foods and boats (new and used).

b. In addition to prohibited commaodities in the Rail Circulars, tariffs, and other governing
documents of the underlying carriers, Shipper shall not tender to MODE shipments
containing any of the following: mobile phones (to include parts of mobile phones such
as, but not limited to circuit boards and memory cards); all circuit boards; valuable
papers of any kind (including, but not limited to accounts, bills, documents, deeds, notes,
securities, evidence of debt, letters of credit, tickets, passports, mechanical drawings or
manuscripts); money, currency, bullion, gold, silver and other precious metals,
diamonds, precious or semi-precious stones; furs or furtimmed garments; fine arts; live
animals; used equipment or machinery; tobacco or tobacco products; contraband
property in the course of illegal transportation or trade; household goods and personal
effects; fresh fish and seafood, fresh cut flowers or plants that have been removed from
the root, and ice-cream products.

c. Shipper is responsible to declare any shipment that contains a hazardous material or
dangerous good and ensure such shipments comply with all government laws, rules,
ordinances or regulations, including, but not limited to, USDOT hazardous material
regulations. Shipper shall be solely responsible for complying with all other government
laws, rules, regulations or ordinances imposed on offerors of such goods including, but
not limited to U.S. Department of Transportation regulations applicable to a shipper of
goods.

d. If Shipper fails to comply with any of subsections (a) — (c) above or otherwise fails to
comply with the requirements of Shipper under these terms, MODE shall have no liability
for any resulting loss or damage regardless of the cause of such loss or damage and
Shipper shall be responsible to indemnify, defend and hold harmless MODE and its
affiliates, subsidiaries and parent for any costs, fines, penalties, losses or damages
made against or incurred by MODE associated with Shipper’s failure to so comply,



including, but not limited to environmental clean-up costs, legal costs (including
attorney’s fees) , fines, and penalties.

9. Exclusions: MODE will have no liability whatsoever for damage to or loss of cargo
directly or indirectly caused by the following: nuclear activity (meaning nuclear reaction,
nuclear radiation or radioactive contamination whether deliberate or accidental, controlled
or uncontrolled or whether it contributed to or aggravated a covered loss or damage);
terrorism; hidden or latent defects; asbestos (including loss or clean up caused by or
resulting from asbestos or asbestos containing material); the presence, release, discharge
or dispersal of pollutants; leakage, evaporation or shrinkage; breakage of glass or similar
fragile property related to panes of glass; property being scented, discolored, soured or
changed in flavor; normal wear and tear or cosmetic denting, marring or scratching to
packaging; insufficient or unsuitable packaging material or preparation of goods being
shipped; voluntary parting of the cargo whether by fraudulent scheme, trick, device or false
pretense or for any event of force majeure, including, but not limited to flood, earthquake,
storm and other Acts of God, fire, derailment, accident, strike, lockout, explosion, war,
insurrection, riot, embargo, act of government or governmental agency or any cause that is
beyond the control of MODE or the underlying carrier.

10. Transportation of Food: In addition to the terms otherwise stated herein, the following
terms also apply to any shipment of food or dietary supplement intended for human or
animal consumption and all raw materials and ingredients thereof covered under the
Sanitary Transportation of Human and Animal Food rule issued under the Food Safety
Modernization Act, currently codified at 21 USC 2201 (Chapter 27) and the Food, Drug &
Cosmetic Act, currently codified at 21 USC 2201 (Chapter 9) (referred to as “FSMA”) (each
a “Food Shipment”).

a. Shipper must provide MODE written notice at the time of tender if a shipment is a Food
Shipment, and include any specifications for transporting or handling the Food
Shipment, which specifications will be effective upon written acceptance by MODE
executed by a duly authorized representative of MODE (“Special Instructions”). As
between the parties, Shipper is solely responsible for identifying any Special Instructions
and MODE shall have no such obligation. MODE's sole responsibility with respect to
any Special Instructions is limited to providing such Special Instructions to the underlying
motor carrier and to the underlying rail carrier as may be commercially feasible,
provided, however, Shipper acknowledges and agrees that all Food Shipments are
subject to the terms and requirements set forth in the Rail Circulars notwithstanding any
Special Instructions to the contrary.

b. It is the sole responsibility of Shipper and Shipper warrants and represents that it will
inspect the equipment used to transport each Food Shipment prior to loading to confirm
that the equipment is in compliance with all Special Instructions and FSMA requirements
applicable to each Food Shipment, and if the consignor or any other third party
makes available for Shipper any Food Shipment, Shipper will ensure such consignor or
third party so confirms compliance with such Special Instructions and FSMA
requirements. MODE is not liable for the condition or the effects of use of any
transportation equipment (including, without limitation, pallets, totes, and packaging).

c. Neither the failure nor alleged failure by the underlying carrier to comply with Special
Instructions or any FSMA requirements nor the lack of the original seal at the time of
delivery shall, in and of itself, result in any presumption that a Food Shipment is unsafe,
contaminated, adulterated, damaged or otherwise unfit for its intended use or purpose



unless there is evidence of actual, physical loss or damage to a Food Shipment. To the
extent not otherwise prohibited by law, Shipper confirms it is obligated to mitigate
damages for any loss or damage to a Food Shipment.

d. With respect to a Food Shipment for which Special Instructions include temperature
control service, Shipper acknowledges and agrees that MODE's sole responsibility is to
communicate the equipment temperature ranges to the underlying motor carrier and that
the following carrier procedures are sufficient to ensure safe and sanitary handling of
such Food Shipment: (a) pre-cooling of transportation units as set forth in the Special
Requirements and (b) temperature readings, in the form of ambient air temperature
taken inside the trailer or container, if any, will be the responsibility of the loader or
receiver. Food Shipments will not be loaded by Shipper at origin if the ambient air
temperature within the trailer or container is not in accordance with Special
Requirements.

e. If the ambient equipment air temperature or any other equipment condition materially
fails to comply with any of the Special Requirements, such non-compliance must be
noted by the receiver or consignee on the shipping document at the time of delivery and
if the Food Shipment is unsafe as a result of such material noncompliance, then Shipper
shall be solely responsible to ensure that such Food Shipment is not entered into
commerce for consumption. Shipper is liable for any damages, claims, liability, fines or
penalties that may arise from Shipper’s failure to comply with the requirements of this
Section or its obligations under the FSMA and Shipper shall defend, indemnify and hold
MODE harmless against same.

11.Indemnification. SHIPPER SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS
MODE FROM AND AGAINST, AND SHALL PAY AND REIMBURSE MODE FOR ANY AND
ALL DIRECT AND INDIRECT LIABILITIES, CLAIMS, LOSSES, EXPENSES, COSTS
(INCLUDING ATTORNEY FEES) OR DAMAGES (FOR PURPOSES OF THIS
PROVISION, “CLAIMS”) INCURRED OR OCCASIONED BY (i) A BREACH BY THE
SHIPPER OF ANY OF THE WARRANTIES CONTAINED HEREIN; (ii) THE FAILURE OF
THE SHIPPER TO COMPLY WITH THESE PROVISIONS; (iii) MODE’S EXECUTION OF
SHIPPER'S INSTRUCTIONS OR RELIANCE ON INFORMATION PROVIDED BY OR ON
BEHALF OF SHIPPER,; (iv) SHIPPER'S NEGLIGENCE OR WILLFUL MISCONDUCT; OR
(v) CLAIMS, SEEKING TO IMPOSE LIABILITY WITH RESPECT TO LOSS, DAMAGE,
DESTRUCTION, OR DELAY OF OR TO CARGO IN EXCESS OF ANY LIABILITY
EXPRESSLY ASSUMED BY MODE HEREIN OR IN EXCESS OF ANY LIMITATION OF
LIABILITY TO WHICH MODE IS ENTITLED HEREUNDER. THE INDEMNITY
OBLIGATIONS IN THIS PROVISION SHALL NOT APPLY TO THE EXTENT A CLAIM IS
DETERMINED BY A COURT OF APPROPRIATE JURISDICTION TO HAVE BEEN
CAUSED BY THE NEGLIGENCE OR WILLFUL MISCONDUCT OF MODE.

12.Shipper Obligations.

a. Shipper is either the owner or the authorized agent of the owner of the goods and
Shipper is authorized to engage MODE on its own behalf and as agent for the owner of
the goods under these terms and conditions;

b. The description and particulars of the goods provided by the Shipper, including but not
limited to their marks, number, weight, volume and quantity, are complete and correct;

c. Shipper has verified the weight of the goods destined for transport on steamship lines
by using properly calibrated and certified equipment and MODE is entitled to rely on the
accuracy of such weight and to endorse such verified weight as agent of the Shipper;



d. The goods are properly marked and suitably packaged for normal handling, including
any special handling requested by the Shipper if applicable, and the goods have been
properly loaded in a suitable transport unit in suitable and good condition to carry the
goods;

e. Any cargo that is hazardous, dangerous, noxious or has any potential to encourage
vermin or taint other goods has been packaged, tendered and/or labeled in accordance
with applicable governmental or industry rules and regulations and identified as such at
the time of Shipper’s request for services with respect to such goods;

f. Shipper is in compliance with all applicable laws and government rules and regulations,
and has obtained any and all permits or licenses, related in any way to the transport of
its goods, including, but not limited to, the U.S. Foreign Corrupt Practices Act, the U.S.
Export Administration Regulations, the International Traffic in Arms Regulations, the
U.S. Anti-Boycott regulations, the various U.S. economic sanctions programs
administered by the U.S. Treasury’s Office of Foreign Assets Control and any applicable
laws or regulations of any country to, from, through or over which goods may be carried;

g. Shipper acknowledges that it is required to review all documents and declarations
prepared and/or filed with any government agency and/or third parties for completeness
and accuracy, and will immediately advise MODE of any errors, discrepancies, incorrect
statements, or omissions on any declaration filed on Shipper’s behalf;

h. In preparing and submitting customs entries, export declarations, applications,
documentation and/or export data to the United States and/or a third party, MODE relies
on the correctness of all documentation whether in written or electronic format and all
information furnished by Shipper. The Shipper agrees that the Shipper has an
affirmative non-delegable duty to disclose any and all information required by any party,
including MODE, to import, export, or otherwise deal with the goods; and

i. Shipper acknowledges that it has the sole responsibility for maintaining records required
of it by law or for use in its business and MODE shall have no obligations related thereto.
MODE shall only be required to keep those records required of it by applicable laws or
regulations and shall have no liability as to Shipper in the event that MODE fails to
comply with such laws or regulations.

j- All information regarding pricing, rates, routes, and services is confidential and Shipper
agrees, by tendering shipments to MODE, not to share the same with third parties,
except as required by law, or as agreed in writing by MODE. Any information received
by Shipper, or its consignee, regarding MODE's pricing, rates, routes, and services shall
be held in the strictest confidence until three years after the last shipment was
transported by MODE for Shipper.

13. Additional Provisions.

a. Exceptfor advancing payment of cargo loss or damage claims as set forth above, MODE
assumes no responsibility for the service or performance of the underlying carrier.
MODE does not guarantee shipment delivery dates or times and shall have no liability
whatsoever for delay to shipments transported by the underlying carrier.

b. Each “in bond” shipment is handled subject to the underlying carrier’s requirements as
set forth in tariffs or separate agreements, copies of which can be viewed at the
corporate headquarters of MODE.

c. Shipper shall immediately notify MODE of and work to remedy, at Shipper's own
expense, any data security breach or suspected data security breach, and the parties
shall coordinate with each other to investigate and resolve the situation.



d. To the extent not governed by the Interstate Commerce Commission Termination Act or
other applicable federal statutes, the laws of the State of Florida shall govern the validity,
construction and performance of these terms. Lawsuits shall be filed and litigated
exclusively in the state or federal courts located in Duval County, Florida, and the Parties
hereby consent to jurisdiction in these courts and agree that venue is proper exclusively
in these courts.



