
 

 

CONTINUING BROKER-CONTRACT CARRIER AGREEMENT 

 

PARTIES 

 
 
BROKER: SEABOARD LOGISTICS, LLC 

9000 West 67th Street 
Merriam, Kansas  66202 
 

FMCSA MC #: MC-302071 
PHONE: 800-850-2962 
FAX:  913-676-8965  
  
CARRIER:       

      
      
MC #:      
 

DBA NAME (if any):       
FEDERAL TAX ID:       

 
 

AGREEMENT 

 
This Agreement is made by and between Seaboard Logistics, LLC (“Broker”), and Carrier 

as referenced above (“Carrier”). 
 

1. Authority.  Carrier states that it is authorized by the Federal Motor Carrier Safety 
Administration (“FMCSA”)/Department of Transportation with the MC # as referenced above to 
provide transportation between points in the United States (except Alaska and Hawaii) under 
continuing contract(s) with Brokers, commercial shippers or receivers of such commodities. 

 
2. Rates. Carrier agrees that it will transport shipments directed to it by Broker 

according to the terms, rates and charges set forth in the rate description attached hereto as 
Appendix “A,” agreed to between the Carrier and Broker. Said charges may be amended from time 
to time by mutual consent, acknowledged in writing by both parties or by the mailing or electronic 
transmission of such adjustments and rates, effective the date of such written consent or 
transmission or electronic mailing or confirmation. This Agreement cannot be changed, modified, 
limited or supplemented by reference to any Carrier rates, rules, classifications, practice, schedule 
or tariff. 

 

3. Customer Requirements. Carrier agrees to and acknowledges that compliance with 
all requirements as set forth by Broker’s Customer(s) is mandatory under this Agreement. If such 
requirements are different from or additional to the requirements set for in this Agreement, such 
requirements will be provided to the Carrier. Unless Carrier advises Broker, in writing, prior to 
loading a shipment tendered through Broker of an objection and exception to any requirement of 
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Broker’s Customer(s) of which Carrier has been notified, Carrier agrees that it shall be 
conclusively deemed to have agreed to comply with, and be bound by, all terms imposed by 
Broker’s Customer(s) in connection with providing transportation service. 

 

4. Broker’s Customer(s). For purposes of this Agreement, Broker’s Customer(s) shall 
include any shipper, consignor or consignee from whom Carrier transported shipments at the 
request of Broker or who was first introduced to Carrier through Broker. In the event Carrier may 
have had previous contact with Broker’s Customer, but had not transported or received freight for 
transportation from Broker’s Customer(s) within the previous sixty (60) months, Carrier will be 
deemed to have been “first introduced” to such customer by Broker. 

 

5. Tendering of Shipments.  Broker agrees to tender to Carrier, and Carrier agrees to 
transport for Broker’s Customer(s), a minimum of two (2) shipments per year during the term of 
this Agreement. The sole and exclusive remedy of Carrier in the event Broker fails to offer such 
shipments to Carrier shall be termination of this Agreement. 

 

6. Compensation to Carrier. Broker agrees to pay Carrier for transportation services 
performed pursuant to this Agreement within fifteen (15) days of the receipt of the Carrier’s 
statement of freight charges and proof of delivery without exception.  Broker and Carrier agree 
and acknowledge that it is the responsibility of Carrier to file any schedule, charge or rate 
confirmation for any shipment transported pursuant to this Agreement and neither Broker nor 
Broker’s Customer(s) shall have any liability to Carrier for the payment of any freight to Carrier 
other than that initially agreed to for the transportation service provided. Carrier understands and 
agrees that Broker shall invoice its customers for the freight movements transported by Carrier at 
rates which exceed the rates and charges charged by Carrier to Broker. Carrier agrees that receipt 
by Broker of its customer’s payments shall constitute a specific condition precedent to Broker’s 
obligation to pay Carrier for the transportation of any shipment. Carrier acknowledges it enters 
into this Agreement based upon its assessment of the credit of Broker, and not Broker’s 
Customer(s) or shippers. Carrier agrees that it shall look exclusively to Broker for payment of all 
freight invoices, and, under no circumstances shall Carrier contact or make demand upon Broker’s 
Customer(s) and any shipper, consignor or consignee regarding payment of Carrier’s freight bills 
or charges, or otherwise pursue any collection effort for compensation for shipments transported 
by Carrier pursuant to this Agreement. 

 
7. Cargo Liability and Claims. Carrier agrees that on all shipments, it shall be 

responsible for cargo claims resulting from loss or damage to cargo or from breach of any Bill of 
Lading contract with respect to traffic transported pursuant to this Agreement, and that Carrier 
shall indemnify Broker and hold Broker harmless therefore. All claims for overage, shortage, loss 
and damage and any salvage arising there from under this Agreement shall be submitted to Carrier 
at the Carrier’s above indicated address and Carrier shall handle and process all such claims in 
accordance with 49 C.F.R Part 1005. In the event Carrier fails to pay Broker sums due Broker or 
Broker’s Customer(s) for losses or damages attributable to loss, delay, damage to or destruction 
of Broker’s Customer’s goods or property as set forth herein within thirty (30) days of receipt of 
written notice of a claim therefore, and Broker pays such loss to its Customer, Broker shall be 
entitled to deduct the amount of said loss from the amount Broker owes Carrier for services 
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rendered, whether or not such sums are owed in connection with the shipment in regard to which 
the loss was incurred. Carrier shall make no claim on Broker, Broker’s Customer(s), consignors 
and/or consignees, of lading moved under this Agreement for the amount of such offset. In the 
event it is finally adjudicated by a court of competent jurisdiction that the Customer’s loss was not 
owed by the Carrier, Broker’s liability shall be limited to the amount withheld in connection with 
the claim, and Broker shall not be liable for interest on said sum or other damages, including but 
not limited to consequential damages. Broker shall pay over any amounts due Carrier within thirty 
(30) days of final adjudication. 

 
8. Indemnification. Carrier shall defend, indemnify and hold Broker and Broker’s 

Customer(s) harmless from and against all loss, liability, damage, claim of every kind, fine, cost, 
or expense including attorney’s fees, costs of suit, settlements, judgments, and all other expenses 
arising out of or in any way related to the performance or breach of this Agreement by Carrier, its 
employees or independent contractors working for Carrier. This includes, but is not limited to 
claims to which Broker may be subjected on account of loss or destruction or damage to any 
property whatsoever (including cargo property), or injury to, or death of, persons whomsoever, 
arising out of or in connection with the transportation of property under this Agreement by Carrier, 
its agents or employees. Broker shall be entitled to deduct any amount owing under this provision 
from any amount Broker owes Carrier for services rendered, whether or not such sums are owed 
in connection with the shipment in regard to which the loss was incurred. 

 

9. Scope of Service. Broker and Carrier acknowledge that Carrier represents itself as 
capable of providing call-upon-demand service which is designed to meet the distinct needs of 
Broker and Broker’s Customer(s) for responsible direct, single-line service of Carrier using safe 
truck and trailer equipment and using properly qualified drivers. Carrier agrees to provide suitable 
equipment dedicated to the exclusive use of Broker’s Customer(s) for shipments arranged by 
Broker pursuant to this Agreement. Broker and Carrier agree that all times Carrier is an 
independent contractor. Under no circumstances will Carrier, Carrier’s agents or Carrier’s 
employees be considered as employees, agents, legal representatives, joint venturers, 
subcontractors, or partners of or with Broker or Broker’s Customer(s). 

 

10. Carrier’s Warranties as to Qualifications. Carrier represents and warrants that it is 
legally qualified to provide the transportation services contemplated herein as a contract carrier, 
and that it has and will maintain a “Satisfactory” rating from the FMCSA. Carrier further represents 
and warrants that it does not have a “Conditional” or “Unsatisfactory” safety rating from the 
FMCSA, and further agrees to comply with all federal, state and local laws regarding the provision 
of the transportation services contemplated under this Agreement. If Carrier receives notification 
from the FMCSA or any other state agency that the FMCSA is proposing a change in Carrier’s 
safety rating from Satisfactory to Conditional or Unsatisfactory, Carrier shall notify Broker within 
ten (10) days of receiving such notice. In the event Carrier does receive a Conditional or 
Unsatisfactory safety rating from the FMCSA, Carrier agrees to notify Broker immediately of such 
change. Carrier shall also immediately notify Broker if it is sold, or if there is a change in the 
controlling ownership of Carrier. Broker shall have the right, at its option, to terminate this 
Agreement immediately upon receipt of such notice of Carrier’s receipt of a Conditional or 
Unsatisfactory safety rating, or of change in controlling ownership of Carrier. 
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11. No Back Solicitation. This Agreement is not exclusive to either party. Carrier may 

transport property for any shipper that is not one of Broker’s Customer(s), as defined in Paragraph 
4 of this Agreement, and Broker may utilize the services of any other carrier. Carrier recognizes 
that Broker’s Customer(s) accounts are a valuable business asset to Broker. Carrier agrees not to 
directly solicit Broker’s Customer(s) without utilizing Broker during the term of this Agreement 
and for one (1) year thereafter. Transportation of a non-brokered shipment of Broker’s Customer(s) 
by Carrier shall be deemed conclusive evidence of Carrier’s solicitation and performance of 
transportation services to Broker’s Customer(s). If Carrier breaches this Agreement and “back 
solicits” Broker’s Customer(s) and obtains traffic for transport from Broker’s Customer(s), then 
Carrier shall be obligated to pay Broker a commission equal to fifteen percent (15%) of the gross 
transportation revenue received by Carrier from the movement of said traffic as liquidated 
damages. Carrier’s obligation to pay said obligation shall last for a period of one (1) year following 
the month in which this Agreement ended. Carrier agrees that delivery of a copy of this Agreement 
shall constitute a valid assignment of the percentage of Carrier’s gross revenue payments received 
from Broker’s Customer(s) as stated above and that this Agreement shall serve as a directive 
authorizing Broker’s Customer(s) to pay said commission directly to Broker. Carrier also 
acknowledges and agrees that this remedy at law may be inadequate, and that Broker shall be 
entitled to, in addition to such liquidated damages, to obtain injunctive relief to prevent violations 
of this prohibition against back solicitation of Broker’s Customer(s). Carrier agrees that in 
connection with pursuit of liquidated damages and/or injunctive relief that Carrier shall be liable 
to Broker for all costs and expenses incurred by Broker related thereto, including Broker’s 
reasonable attorney’s fees and court costs. 

 
12. Term. This Agreement shall continue to be in effect until either party terminates 

the same by giving thirty (30) days prior written notice to the other party. This Agreement shall be 
retained by Carrier and Broker for the duration of this Agreement and for a minimum of three (3) 
years thereafter. 

 

13. Carrier’s Duties. Carrier warrants as follows with respect to Broker and with respect 
to any Broker’s Customer(s): 

 

A. Carrier agrees to provide motor vehicles and equipment (collectively the 
“Equipment”) for use in the transportation of the products hereunder which are clean, sanitary and 
in good working condition and which comply with appropriate laws, rules and regulations. Carrier 
will bear all expenses relating to procuring operating and maintaining the Equipment in accordance 
with the terms of this Agreement. 

 
B. Carrier will provide only competent, able and legally qualified drivers to 

operate the equipment and will ensure said drivers have been trained in the proper care and 
operation of the Equipment and the handling of the products. Carrier’s drivers shall meet all current 
and future Department of Transportation qualifications including medical and drug and alcohol 
standards. Any employee of Carrier who is medically unfit for duty will not be assigned or 
permitted to perform services hereunder. For purposes of this Agreement, any Carrier employee 
who tests positive for drugs or alcohol will be deemed medically unfit for duty. 
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C. Carrier will be responsible for auditing of driver logbooks and will ensure 
the day-to-day completion of the driver logbooks. 

 

D. Carrier represents and warrants that it has the necessary permits from the 
appropriate governing state and federal authorities. Carrier will, at its own expense, procure, and 
at all times during the term of this Agreement, maintain, all necessary permits, licenses and 
operating certificates required to perform the transportation and other services contemplated 
hereunder, and shall abide by all applicable laws, regulations, ordinances and other rules of any 
local, state or federal government or subdivision thereof, and shall defend, indemnify and hold 
Broker and Broker’s Customer(s) harmless from and against any and all liability or penalty which 
might be imposed as a result of or arising out of Carrier’s breach of its obligation. 

 

E. Carrier agrees to cooperate with Broker or Broker’s Customer(s) in order to 
accomplish the prompt and efficient transportation of products. 

 

F. Carrier will be liable to Broker or Broker’s Customer(s) for loss or damage 
to any products transported by Carrier.  Such liability shall begin at the time product is loaded 
upon Carrier’s equipment at the origin location and shall continue until product is delivered to and 
accepted at the destination location. The liability for loss shall be that of a common carrier. All 
claims for loss and damage shall be handled and processed in accordance with regulations 
published in the Code of Federal Regulations at 49 CFR Part 370. The terms, conditions or 
provisions of the governing bill of lading or any other shipping form, tariff or rule utilized shall be 
subject and subordinate to the terms of this Agreement and, in the event of a conflict, this 
Agreement shall govern. This contract cannot be changed, modified, limited or supplemented by 
reference to any carrier rates, rules, classification, practice, schedule or tariff. 

 

G. Carrier guarantees that product transported to or on behalf of Broker’s 
Customer(s), which term includes any subsidiary of Broker’s Customer(s), or any partnership in 
which Broker’s Customer(s) has an equity interest, shall be transported in a manner that is in 
compliance in all respects with the Federal Food, Drug and Cosmetic Act and the Sanitary Food 
Transportation Act of 1990, as the same may be amended from time to time, and in compliance 
with any other applicable federal, state or local laws. 

 

14. Bill of Lading. Carrier agrees to accept shipments of products tendered to it by 
Broker or Shipper or others on behalf of Shipper and to load, transport, unload and deliver of such 
products promptly and efficiently to customers designated by Broker or the shipper or Broker’s 
Customer(s). Each shipment shall be evidenced by a receipt in a form specified by the shipper, 
signed by Carrier and the customer receiving the shipment, showing the kind and quantity of 
product received and delivered by Carrier at the origin and destination locations, respectively. 
Absence or loss of such receipt form, however, shall not relieve Carrier of responsibility for the 
cargo delivered to it. Both the Broker and Carrier agree that a shipper’s insertion of Broker’s name 
on the Bill of Lading is for the shipper’s convenience only and shall not change the Broker’s status 
as a property broker with respect to any and all shipments or Carrier’s status as a for-hire motor 
carrier. Carrier’s receipt of such Bill of Lading shall be prima facie evidence of Carrier’s receipt 
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of such shipment of property in good order and condition unless the contents of such shipment are 
not readily observable, in which case a notation should be made on the Bill of Lading. Carrier is 
not to issue and is to instruct its drivers not to accept any original Bill of Lading that does not 
indicate “Shipper Load and Count” or is not sealed by consignor with seal number indicated on 
the original Bill of Lading. If Carrier accepts a Bill of Lading with respect to shipment hereunder 
and the original Bill of Lading is not clearly signed as “Shipper Load and Count,” by consignor or 
shipper, or marked by Carrier as “contents or conditions of packages unknown” or “said to contain” 
when Carrier is unable to determine if goods received conform to the description on the Bill of 
Lading, then the Carrier assumes full responsibility for all cargo overages, shortages, and/or cargo 
damage, regardless of the seal condition at time of any delivery. Carrier must maintain a complete 
“seal intact” record at all stops. Carrier is to reject any shipment if a seal noted on Bill of Lading 
is not intact. 

 
15. No Re-brokering, Interlining. Carrier shall not broker any shipment tendered to it 

(sometimes referred to as “re-brokering” or “double brokering”), nor shall it assign any obligation 
created by this Agreement, nor shall it interline any accepted shipment. If Carrier breaches this 
provision, Carrier will have waived any and all rights to compensation for the shipment. In 
addition, the Broker shall have the right, but not the obligation, to directly pay the carrier or carriers 
actually transporting such shipment (“Transporting Carriers”), in lieu of payment to Carrier and 
Carrier will be deemed to have waived any interest in such compensation from Broker. Carrier 
will also be responsible for any for costs and expenses, including attorney’s fees, incurred by 
Broker in connection with a breach of this provision by Carrier, including but not limited to those 
costs, expenses and attorney’s fees incurred by Broker in securing delivery of any shipment and 
for payment of claims to Transporting Carriers or brokers in connection with brokered, assigned 
or interlined shipments. Notwithstanding the foregoing, Broker’s payment(s) to Transporting 
Carriers or brokers improperly used by Carrier shall not release Carrier from any liability to Broker 
and Broker’s Customer(s) under this Agreement. It is specifically understood and agreed that in 
the event Carrier, assigns or interlines any shipment tendered by Broker, Carrier shall assume all 
risk of loss as though Carrier actually transported such shipment(s). The restrictions and provisions 
contained in this paragraph may only be waived in writing by Broker. 

 
16. Insurance. Carrier will procure and maintain in force, at its own expense, 

throughout the term of this Agreement, with a responsible company or companies acceptable to 
Broker or Shipper all of the following: 

 

A. comprehensive general liability insurance, including products, completed 
operations and contractual liability in amounts not less than $1 million combined single limits 
($5 million if any of the products to be transported are hazardous); 

 
B. comprehensive automobile liability in amounts not less than $1 million 

combined single limits ($5 million if any of the products to be transported are hazardous); 
 

C. cargo insurance in amounts sufficient to cover Carrier’s liability under 
Section 7 hereof; or a minimum of $100,000; 
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D. worker’s compensation insurance in accordance with state and federal 
requirements or occupational accident coverage and employer’s liability coverage with limits of 
not less than $500,000. 

 

17. Certificate of Insurance. The Carrier shall provide the Broker the certificate of 
insurance with broker named as certificate holder for Carrier’s cargo, general liability, and 
automobile liability policies and such policies will provide for an advance notice of thirty (30) 
days of any alteration, change or cancellation of such policies. The Carrier will agree to furnish 
Broker or Broker’s Customer(s) with certificates of its insurance coverage satisfactory to Broker 
or Broker’s Customer(s), along with exact copies of any “additional insured” endorsements 
obtainable, prior to the commencement of any services for Broker or Broker’s Customer(s). 

 
18. Confidentiality. In addition to Confidential Information protected by law, statutory 

or otherwise, the Carriers agree that all of Broker’s and Broker’s Customer(s) financial information 
including but not limited to freight and brokerage rates, amounts received for brokerage services, 
amounts of freight charges collected, freight volume requirements, as well as personal customer 
information, customer shipping or other logistics requirements shared or learned shall be treated 
as Confidential, and shall not be disclosed or used for any reason without prior written consent. In 
the event of violation of this Confidentiality paragraph, Carrier acknowledges that the remedy at 
law, including monetary damages, may be inadequate and that Broker shall be entitled, in addition 
to any other remedy they may have, to an injunction restraining Carrier from further violation of 
this Agreement in which case Carrier shall be liable for all costs and expenses incurred, including 
but not limited to reasonable attorney’s fees. 

 

19. Waiver of Carrier Lien. Carrier shall not withhold any goods of Broker’s 
Customer(s) on account of any dispute as to rates or any alleged failure of Broker to pay under this 
Agreement. Carrier is relying on upon the general credit of the Broker and hereby expressly waives 
its right to any lien and claim of lien rights on any cargo or other property of Broker or Broker’s 
Customer(s), shippers, consignors or consignees with respect to any shipments transported by 
Carrier pursuant to this Agreement. 

 

20. Non-Waiver. Failure of Broker to enforce a violation of a term or condition of this 
Agreement shall not be deemed a waiver of Broker’s subsequent right to require compliance with 
this Agreement, nor of any remedy provided for breach of this Agreement, either in law or in 
equity. 

 

21. Severability. In the event that any provision of this Agreement shall be construed 
as or declared to be invalid, unenforceable or unconstitutional, then said provision shall be 
considered severed from this Agreement to the extent of such invalidation, unenforceability or 
unconstitutionality. All remaining provisions of this Agreement shall remain in full force and 
effect. 

 

22. Notices. All notice provided or required by this Agreement shall be made in writing 
and delivered, return receipt requested, to the address shown herein with postage prepaid; or 
confirmed electronically via paper fax to the fax number shown herein. 
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23. Choice of Law and Forum. This Agreement shall be deemed executed in the State 
of Kansas and shall be interpreted, in the event of a dispute arising hereunder, to the extent state 
law may apply, under the laws of the State of Kansas. In the event that a dispute shall arise 
concerning the terms, conditions or performance under this Agreement, parties agree that venue 
shall be exclusive in (i) District Court of Johnson County, Kansas; or (ii) the United States District 
Court for the District of Kansas at Kansas City, Kansas. 

 

24. Entire Agreement. This Agreement constitutes the entire agreement and 
understanding between the parties and shall not be modified, altered, changed or amended in any 
respect unless in writing and signed by both parties. 
 
SEABOARD LOGISTICS, LLC          
(Broker)      (Carrier) 
 
 
Signature:      Signature:      
Print Name:      Print Name:      
Title:       Title:       
 
 


