
ON TIME DISTRIBUTION - MASTER SERVICE AGREEMENT 

This Master Service Agreement (“MSA”) is by and between all 
customers and On Time Distribution, Inc. (OTD), a California 
corporation whose principal offices are located at 11640 Harrel 
Street, Suite B, Mira Loma, CA 91752 – unless otherwise contracted. 

WHEREAS, Customer is engaged in the business of Distribution and 
desires to engage OTD to provide warehouse and distribution 
services to serve as a product receiving, processing, storage and 
shipping location for domestic and internationally purchased 
product. 

WHEREAS, OTD is engaged in providing services to clients including, 
transportation management services, product transfer cross-docking, 
product warehousing, storage, distribution, product picking and 
packing, product material handling, unloading and loading into/out 
of containers/truck trailers. 

NOW, THEREFORE, for valuable consideration, Customer and OTD (the 
“parties”) agree as follows: 

 

STRUCTURE OF AGREEMENT 

OTD or its designated affiliate shall provide the services in 
“Service Schedules” referencing this MSA. Each schedule may have 
attached one or more statements of work (“SOWs”) and exhibits. 
Each such Schedule, SOW, and exhibit is an “Incorporated Document”. 
This MSA and the Incorporated Documents as well the OTD General 
Terms and Conditions are the “Agreement”. In the event of a 
conflict between the terms of this MSA and the terms of any 
Incorporated Document, the terms of the MSA shall control.  

 

TERM 

The term of this “MSA” (the ”Term”) shall commence at the time of 
first receipt of product for Customer and continue in effect until 
termination notice. This “MSA”, shall remain in effect until 
terminated by either party in writing, giving ninety (90) days 
notice. 

Without limitation of any other termination right expressly 
provided for elsewhere in this Agreement, either party may 
terminate this Agreement (I) upon thirty (30) days written notice 
if the other party materially breaches this Agreement: provided, 
however, that if such breach is curable, there shall be no such 



termination if the breaching party cures such breach within such 
sixty (60) day period; or (II) upon written notice if the other 
party files a petition in bankruptcy, is adjudicated a bankrupt or 
files a petition or otherwise seeks relief under any bankruptcy, 
insolvency or reorganization statute or proceeding, or a petition 
in bankruptcy is filed against it, or makes an assignment for the 
benefit of its creditors or a custodian or a receiver or trustee 
is appointed for it or a substantial portion of its business or 
assets or it admits in writing its inability to pay its debts as 
they become due. 

 

SERVICES 

Services to be provided by OTD, pursuant to this agreement include 
warehousing, supply chain logistics, including inventory control, 
picking, packing, storage, warehousing, receiving, distribution, 
shipping, fulfillment, reporting as described by the attachment 
hereto, designated as Services, and incorporated herein. 

 

RATES 

Customer shall pay OTD in consideration for Services rendered as 
described herein and any Schedules, fees and charges in accordance 
with the Exhibit entitled Rates, attached and incorporated within 
this agreement. All rates are denominated in U.S. Dollars. 

Invoices shall be presented on a weekly basis. Payment will be due 
within thirty (30) days from the date of invoice. 

Scope of Services included in the Rate Definition are defined in 
the exhibit entitled Rates, attached and incorporated within this 
agreement. 

Any additional instructions, needs, requirements, or services 
falling outside the scope of services contained within this 
Agreement, its Attachments are its schedules, and those normally 
associated and necessary to conducting day to day business, will 
be made in writing and delivered in either printed or electronic 
format, to an authorized representative of the parties to this 
agreement. Once approved and agreed to by both parties through 
their authorized representatives, these requirements, including 
any additional fees to be charged shall be made part of this 
agreement and attached hereto as an addendum. 

 



WHREHOUSEMENS GENERAL TERMS AND CONDITIONS 

Customer agrees not to ship any goods to OTD as the named consignee.  

If OTD is listed as a name consignee, Customer agrees to notify 
the carrier in writing prior to such shipment, with copy of such 
notice to OTD. The notice shall state that OTD named as a consignee 
is a warehousemen and has no beneficial title or interest in such 
property. 

Customer agrees to indemnify and hold harmless OTD from all loss, 
cost, expense (including reasonable attorney’s fees which OTD pays 
or incurs) as a result of any dispute or litigation, whether 
instituted by OTD or others from any and all claims for unpaid 
transportation charges, including undercharges, demurrage, 
detention or charge of any nature, in connection with the goods so 
shipped. Customer further agrees that if, Customer fails to notify 
carrier as required by this agreement, OTD shall have the right 
but not the obligation to refuse the goods and shall not be liable 
or responsible for any loss, injury or damage of any nature to or 
related to such goods. 

All goods for storage shall be delivered at OTD warehouse marked 
and packaged for handling. Customer shall furnish at or prior to 
such delivery a manifest showing marks, brands or sizes to be kept 
and accounted for separately, and the class of storage and other 
services desired.  

All charges for storage are per pallet unless otherwise agreed to 
in the SOW. 

Storage charges become applicable upon the date OTD accepts care, 
custody, and control of the goods, regardless of unloading date or 
date of issue of warehouse receipt. 

Storage charges will apply to any goods being stored during a 
calendar month that remain in house on the first workday of each 
new month when storage counts are tabulated. Goods that have been 
processed and are awaiting pick up at shipping dock are included 
in the storage calculation. 

Customer represents and warrants that it is lawfully possessed of 
the goods and has the right and authority to store them with OTD. 
Customer agrees to indemnify and hold harmless OTD from all loss, 
cost, expense (including reasonable attorney’s fees) which OTD 
pays or incurs as a result of any dispute or litigation, whether 
instituted by OTD or others, respecting Customer’s right, title or 
interest in the goods. Such amounts shall be charged in relation 
to goods and subject to warehouseman’s lien. 



Customer will provide OTD with information concerning stored goods 
that is accurate, complete, and sufficient to allow OTD to comply 
with all laws and regulations concerning the storage, handling and 
transporting of the stored goods. Customer agrees to indemnify and 
hold harmless OTD from all loss, cost, penalty, expense (including 
reasonable attorney’s fees) which OTD pays or incurs as a result 
of any dispute or litigation, whether instituted by OTD or others, 
respecting Customer’s failing to fully discharge this obligation. 

Goods are not insured by OTD against loss or injury however caused 

Customer agrees that the declared value of the received goods are 
$0.50 (50 cents) per pound. Customer agrees that damages caused by 
OTD are limited to $0.50 (50 cents) per pound. Customer and OTD 
can agree to a higher declared value for the received goods if 
higher rates for the services provided by OTD are agreed to in 
writing and added as an addendum to this agreement.  

Where loss or injury occurs to stored goods, for which OTD is not 
liable, Customer shall be responsible for the cost of removing and 
disposing of such good sand the cost of any environmental clean-
up and site remediation resulting from the loss or injury to the 
goods. 

Customer and OTD specifically agree that OTD shall not be liable 
for any loss of profit or special, indirect, or consequential 
damages of any kind. 

Failure to pay any charges for storage or other services provided 
by OTD to Customer will allow OTD a warehousemen’s lien in all of 
client’s received goods as allowed by the provisions of the 
California Commercial Code. 

 

SUPPLY CHAIN LOGISTICS TERMS AND CONDITIONS 

If OTD negligently mis-ships goods, OTD shall pay the reasonable 
charges incurred to return the mis-shipped goods to the warehouse 
and pay for the goods to be shipped to the proper destination. If 
consignee fails to return the goods, OTD maximum liability for the 
lost or damaged goods will be $0.50 (50 cents) per pound and OTD 
shall have no liability for damages due to the consignee’s 
acceptance or use of the goods.  

OTD will not be liable for loss of goods due to inventory shortage 
or unexplained or mysterious disappearance of goods unless 
Customer establishes such loss occurred because of the OTD’s 
failure to exercise such care in regard to them as a reasonable 
careful man would exercise under like circumstances and OTD is not 



liable for damages which could not have been avoided by exercise 
of such care. 

If a chargeback claim to Customer is requested by Customer’s client, 
OTD will only be responsible for the claim if the claim was caused 
by OTD failure to exercise such care in regard to them as a 
reasonable careful man would exercise under like circumstances and 
OTD is not liable for damages which could not have been avoided by 
exercise of such care. To be a valid claim, Customer must follow 
the claim procedure as stated in this agreement. Chargeback claims 
are limited to exact cost of the chargeback to which the claim 
applies up to the maximum charged by OTD for production of the 
order, whichever is less. 

OTD shall not be liable for any loss of profit or special, indirect, 
or consequential damages of any kind. 

The parties agree that as actual damages for any negligent acts or 
duties of OTD would be difficult to determine, the Parties agree 
that OTD’s liability for its acts will be limited to Liquidated 
Damages in the amount of $0.50 (50 Cents) per pound. 

 

CLAIM PROCEDURE 

Claims by the Customer and all other persons must be presented in 
writing, by registered letter or letter by certified return receipt, 
to OTD within reasonable time, and in no event longer than sixty 
(60)days after delivery of goods by OTD at the direction of 
Customer. Customer agrees that no action may be maintained by 
Customer or others against OTD for loss or injury to good stored 
or for claims pursuant to chain logistics services, until thirty 
(30) days after the required claim has been received by OTD. No 
claim may be filed for warehouse activities unless commenced within 
nine (9) months after date of delivery by OTD to Customer or 
Customer’s designate. When goods have not been delivered, notice 
may be given of known loss or injury to the goods by mailing of a 
registered letter or letter by certified return receipt to Customer. 
Time limitations for presentation of a claim in writing and 
maintaining an action after notice begin on the date of mailing of 
such notice by OTD. 

 

MISCELLANEOUS 

This Agreement shall be interpreted and construed according to the 
laws of the State of California, which laws shall apply in any 
action or proceeding concerning it. 



The foregoing terms and conditions shall be interpreted and 
construed according to the laws of the United States, and or the 
state of California, except when a convention, treaty or other law 
is compulsory applicable. No legal proceeding regarding this 
agreement may be instituted by either party except in the United 
States District Court of Southern California or California State 
Court in Los Angeles County, California. 

The parties agree and acknowledge that this Agreement, and each 
term, condition and provision hereof, is fair, just and equitable, 
and was freely and voluntarily entered into in the absence of 
coercion and duress. It is to be fairly and equitably construed 
and interpreted or construed as if drafted by all parties hereto 
jointly.   

This document constitutes the complete and intended agreement of 
the parties. It is fully integrated, and there are no provisions 
of any nature whatsoever relating to the subject matter of this 
Agreement which are not contained herein. No representations or 
statements of any kind, other than as contained herein, have been 
made by the parties hereto or any of their agents or 
representatives. This Agreement supersedes all prior negotiations, 
offers and discussions with respect to the subject matter hereof. 
Each party or beneficiary of this Agreement specifically states 
that in entering this Agreement, their reliance is placed solely 
upon the objective meaning to be derived from those portions of 
the documents, and not upon any supposed intention of any other 
person or party. 

Should litigation be filed concerning any breach of any term under 
this Agreement herein, the prevailing party shall be awarded its 
reasonable costs and attorneys’ fees. 

 

 

 

 

 


