FACILITY ACCESS AGREEMENT
(VENDOR)

This Agreement is entered into on Enter Date, by and between ID Logistics Warehousing, LLC (hereinafter referred to as “Company”) and [Enter Vendor Name] (hereinafter referred to as “Vendor”).
WHEREAS, Company maintains and operates facilities used in the ordinary course of its business (herein “Facilities”) and from time to time, transportation equipment owned by independent contractor/owner-operators (“Owner-Operators”) under contract with Company may temporarily be located at the Facilities; 
WHEREAS, Owner-Operators may engage third-party equipment maintenance and repair vendors to service their transportation equipment that may be temporarily located at the Facilities and desire such vendors to have access to the Facilities to service their transportation equipment; and
WHEREAS, Vendor desires to gain access to the Facilities for the purpose of performing maintenance, repairs, and related services on Owner-Operator owned transportation equipment temporarily located at the Facilities.
NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged, Company and Vendor agree as follows:
1. All of the rights and obligations of Owner-Operator hereunder may be exercised by and applied to Vendor directly and Vendor’s subsidiaries, affiliates and interrelated companies, which includes any officer, agent, or employee of Vendor, or any independent contractor retained by Owner-Operator to perform services at the Facilities as independently arranged with Vendor (“Authorized Representatives”). Vendor and any Authorized Representatives must provide Company with evidence of satisfactory insurance coverage, as set forth in Exhibit A, prior to performing any services at the Facilities.
2. Company grants to Vendor permission to enter the Facilities to perform services requested or purchased by Owner-Operators, at such times designated by Owner-Operator with prior Company approval.
3. This Agreement shall be effective for a period of one (1) year from the date first written above and shall continue thereafter for consecutive one (1) year terms unless cancelled in writing by any party with at least thirty (30) days prior written notice.
4. All services shall be performed in accordance with industry standards. At all times, Vendor shall comply and shall be responsible for ensuring that all Authorized Representatives comply, with all applicable federal, state, county and municipal laws, regulations, rules, codes, ordinances, policies, guidance, directives, orders and decrees which in any manner affect or apply to this Agreement and the services performed hereunder. All services shall be performed in a timely, safe, expeditious and workmanlike manner with due care using duly trained and other qualified personnel to minimize Vendor time at the Facilities to the greatest extent possible. 
5. Vendor agrees to maintain such insurance as described in Exhibit A attached hereto. Vendor’s agreement and obligation to maintain insurance in the manner described herein is a separate and independent obligation from Vendor’s obligation to indemnify, defend and hold Company harmless.
6. Vendor shall be responsible for the act and omissions of any and all Authorized Representatives and any invitees of Vendor accessing the Facilities for any purpose whatsoever. Vendor shall be responsible for ensuring that all Authorized Representatives comply with the provisions of this Agreement to the same extent that such provisions apply to Vendor.
7. Vendor shall perform all Services and any work contemplated by Vendor’s access to the Facilities pursuant to this Agreement with minimum interference with the operations of Company and others at the Facilities. Vendor shall cooperate and coordinate with any other vendors performing work at the Facilities and with Company’s own personnel to ensure the safe, efficient and timely completion of the services performed by Vendor and any other work contemplated under this Agreement and the work of such other vendors and Company personnel.
8. When on the premises of the Facilities, all Authorized Representatives shall comply with the safety practices and procedures established for the Facilities. Any Authorized Representatives refusing to comply with such practices and procedures may be excluded from the Facilities at Company’s discretion. All Authorized Representatives shall act in a courteous and professional manner at all times when interacting with Company personnel, vendors, Owner-Operators, or any other third-parties while performing services at the Facilities. 
9. Vendor shall at all times keep the Facilities free from the accumulation of debris and rubbish that may result from its performance of the services or any other operations by Authorized Representatives. Upon completion of any work contemplated under this Agreement, Vendor shall remove all of its tools, equipment, machinery, surplus materials, debris, and rubbish from and around the Facilities and leave the Facilities in a clean, tidy and safe condition and otherwise to the Company’s reasonable satisfaction. In the event Vendor fails to satisfactorily clean the Facilities, Company will have the right, at Vendor’s expense, to perform the cleanup or to cause it to be performed.
10. Vendor shall prevent pollution or any other discharge or release of any substance at the Facilities, including but without limitation, preventing the discharge or escape of trash, waste, oil, radioactive sources or other pollutants from Vendor’s equipment or Owner-Operator equipment serviced by Vendor. If Vendor or Authorized Representatives release oil or a hazardous substance (as those terms as defined by applicable federal or state regulations) at or near the Facility, Vendor shall immediately notify Company orally and in writing. Any spill, leak, or release caused by Vendor or Authorized Representatives or otherwise arising from Vendor’s operations at the Facilities or presence at the Facilities, no matter the amount, shall be handled and cleaned up at Vendor’s expense to Company’s reasonable satisfaction. 
11. TO THE EXTENT NOT PROHIBITED BY LAW, VENDOR AGREES TO INDEMNIFY, DEFEND AND HOLD COMPANY HARMLESS AGAINST ANY CLAIMS, DEMANDS, CAUSES OF ACTION, DAMAGES, SUITS, COSTS, LOSSES, FINES OR EXPENSES OF ANY KIND, INCLUDING REASONABLE ATTORNEYS’ FEES, ARISING FROM OR CONNECTED WITH THE EXERCISE BY VENDOR OF ITS RIGHTS AND PRIVILEGES GRANTED HEREIN AND/OR VENDOR’S ACTIVITIES OR PRESENCE OF ANY KIND OR CHARACTER ON THE FACILITIES. COMPANY MAY TAKE ANY ACTIONS NECESSARY TO REPAIR DAMAGES OR TREAT INJURIES CAUSED BY VENDOR, USE ITS OWN VENDORS IN SO DOING, AND BILL VENDOR THEREFOR, INCLUDING WITHOUT LIMITATION ANY CLEAN-UP COSTS, FINES OR PENALTIES WHICH MIGHT BE ASSESSED IN THE EVENT OF AN ENVIRONMENTAL INCIDENT. VENDOR’S AGREEMENT AND OBLIGATION TO INDEMNIFY, DEFEND AND HOLD COMPANY HARMLESS IS A SEPARATE AND INDEPENDENT OBLIGATION FROM VENDOR’S OBLIGATION TO MAINTAIN INSURANCE IN ACCORDANCE WITH THIS AGREEMENT.
12. Vendor agrees that Company’s grant of permission for Vendor to enter the Facilities under this Agreement is nonexclusive, nonassignable and may be revoked by Company at any time without prior notice. Any attempted assignment of this Agreement will be void absent Company’s written consent thereto, which may be granted or withheld by Company in its sole discretion.
13. Any notice required to be given to Company under this Agreement will be in writing and either personally served or sent by telegram, telex, courier, fax, national overnight courier or delivery service, or United States express mail or certified, return-receipt mail to the address noted below. By notice to the other party, either party to this Agreement can designate a new address for purpose of notice. Notice to any party shall be deemed duly given if delivered in writing in accordance with the provisions hereof effective as of (i) the date of personal delivery; or (ii) two (2) days after such notice is otherwise transmitted by any other means provided hereunder.
Vendor:
[Enter Vendor Name]
[Enter Street Address]
[Enter Street, City, ZIP]
Email: [Enter Email Address]
Attention: [Enter Recipient’s Name]

Company: 

ID Logistics Warehousing, LLC	
3 Stauffer Industrial Park		
Scranton, PA 18504			
Email: USLegalTeam@id-logistics.com
Attention: 	General Counsel		

14. All outstanding obligations or indemnities assumed or agreed to by Vendor under this Agreement shall expressly survive any revocation or termination of this Agreement by either party.
15. Nothing in this Agreement will be construed to deny or otherwise limit Company’s right to refuse entry to, or to remove immediately from the Facilities, any person or equipment, which in Company’s sole discretion, poses a hazard or is otherwise objectionable to Facility personnel.
16. This Agreement contains the full understanding between Company and Vendor governing access to the Facilities and can be amended only by written agreement between the parties.
17. Company’s failure to enforce a right or remedy under this Agreement will not impair such right or remedy or be construed as a waiver.
18. The unenforceability, invalidity, or illegality of any provision of this Agreement, including the insurance and/or indemnity provisions, will not render the other provisions unenforceable.
19. This Agreement shall be governed by and construed under the law of the state where the Facility is located, without regard to conflicts of law principles.
20. Should any action be brought by either party to enforce, or for the breach of, any terms, covenants or conditions of this Agreement, the prevailing party in such action shall be entitled to recover reasonable attorneys’ fees together with the costs incurred in such action.
21. This Agreement may be executed in identical counterparts, each of which for all purposes is to be deemed an original, and all of which constitute, collectively, one Agreement.

The parties have executed this Agreement in duplicate original as of the date first above written.
COMPANY:							VENDOR:
ID LOGISTICS WAREHOUSING, LLC		[ENTER VENDOR’S NAME]

By:								By:					
Printed:							Printed:[Enter Name]
Title:								Title:	[Enter Title]

EXHIBIT A

Vendor will provide to Company certificates of insurance issued by underwriters and insurance companies acceptable to Company evidencing satisfactory insurance coverage prior to any vehicles entering the Facilities, in amounts not less than those set forth below, which shall be maintained in full force by Vendor at its own expense at all times, and endorsed to provide that prior to any material change in or cancellation of such policy of insurance, Company shall be entitled to thirty (30) days’ advance written notice.

a.	Workers’ Compensation Insurance complying with laws of the state in which the work is to be performed or elsewhere as may be required, and Employer’s Liability Insurance, with a limit of $500,000 per occurrence.

b.	Commercial General Liability Insurance including premises and operations, contractual liability and product and completed operations liability, with a limit of $1,000,000 bodily injury insurance and property damage per occurrence.

c.	Automobile Liability Insurance, including contractual liability and pollution liability, including without limitation loading and unloading, covering all motor vehicles owned, non-owned, hired, or used in the performance of this Agreement, with a limit of $5,000,000 for bodily injury insurance and property damage each occurrence, or such other higher limits that may be required by federal regulation.

Vendor shall, at Company’s request, furnish to Company certificates, evidencing that such insurance is in effect and that Company shall be given 30 days’ written notice prior to any change, non-renewal or cancellation of such insurance.  

In addition, Vendor shall name Company as an additional insured on auto liability and general liability policies as their interest may appear with respect to this agreement.

Vendor agrees to be responsible for any deductible or self-insured retention amounts. Further, the limits of insurance specified above shall be independent of and shall not limit or restrict in any respect the protection, defense, indemnify and hold harmless obligations of Vendor set forth in this Agreement. 
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