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Over the course of a year BIFA receives numerous calls regarding 
Freight Forwarding Agency Agreements and what should be 
contained within them. At this point, it is emphasised that this 
document only relates to agreements between freight forwarders. 

Agreements between freight 
forwarders are made throughout the 
world on a daily basis, sometimes on 
a ‘one - off’ basis using the relevant 
Standard Trading Conditions of the 
parties concerned. However, where 
a longer term or more complex 
relationship is anticipated Members 
seek to regularise it via a Freight 
Forwarding Agency Agreement.

These agreements which form the 
contractual basis of the two parties 
trading relationship should reflect any 
discussions prior to an agreement 
being written. It is important to 
remember that without such an 
agreement, companies will have to be 
reliant on national and international 
laws, regulations and conventions.

KEY POINTS FOR CONSIDERATION
This document is not a template for  
an agreement; however, it does  
include most of the main points for 
consideration to be included when 
writing such a document. It is essential 
to emphasise that:-

•  There is no one size fits all 
scenario, all agreements will  
be different reflecting the 
business covered

•  Whilst the companies can agree 
the basic terms, it is essential 
that the assistance of a suitably 
qualified legal professional is 
sought to draft the final text of 
any such agreement

Also, it is relevant to consider the 
standard trading conditions under 
which each freight forwarder operates 
and to include any references 
including which terms are applicable 
at any particular time when cargo is 
being handled in the documented 
agreement. For instance, particular 
attention should be paid to liens, 
because one freight forwarder, by 
exercising one, may upset their 
counterpart’s customer.

A sound agreement establishes all of 
each party’s rights and responsibilities 
relative to their freight forwarding and 
related activities. 

CONTENTS OF THE FREIGHT FORWARDING AGENCY AGREEMENT
Parties to the Contract 
The document should always show  
the full Trading Name of the  
businesses covered and their 
registered (or main trading) office 
address. In addition, where 
appropriate, the Company Registration 
Number, the full names and positions 
of signatories along with the date of 
signature should be included.

Freedom to Contract 
Within the Agreement there should  
be a statement confirming that  
both parties are free to enter into  
the agreement and that it does not 
conflict with any current business  
or anticipated arrangements.  
Also, reference should be made to the 
fact that both parties will ensure that 
future business arrangements with 
third parties will not conflict with the 
terms of the Agency Agreement e.g. 
Exclusive Agency Agreements will be 
respected in all circumstances.

Incorporation of Standard 
Trading Conditions 
Both parties are likely to be trading 
under their own STC. It is important to 
annex these to the master Agreement 
and ensure that there is reference to 
them as forming part of the agreement 
and when they are applicable and how 
they interact with the main agreement. 
For example, if the main agreement 
covers something that is covered in 
the STC of one or the other forwarder, 
which provision has precedence –  
the other in the STC or the one in  
the agreement?
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Scope of the Agreement 
and Right of Assignment 
It is essential to accurately determine 
which services and modes are to 
be included within the scope of 
the Agreement. For instance, will it 
cover both LCL and FCL seafreight 
movements?

The two forwarders have to agree:-

•  Will all modes and forwarding 
services be covered?

•  Those shipments where the 
freight forwarder acts as 
principal 

•  Those shipments where the 
freight forwarder acts as agent

Freight forwarding often requires 
services to be sub-contracted. It is 
clearly understood that forwarders 
contract with airlines and shipping 
lines to physically move goods from 
(air)port to (air)port. However, it is 
important that it is clearly understood 
which other services such as domestic 
haulage or third party warehousing can 
or cannot be sub-contracted and in 
what circumstances. 

Exclusivity of the Agency 
Agreement 
There should be confirmation 
whether the Agreement is either 
“Exclusive” or “Non-exclusive” and 
the appropriate wording included 
within the Agreement. Also, it would 
be wise to discuss exceptions and in 
which circumstances these will apply. 
For instance, if a customer insists 
that certain direct shipments are 
routed directly to a particular agent at 
destination for customs clearance.

Date of Commencement 
and Duration 
It is important for the Agreement to 
include:-

•  The date on which the 
Agreement commences

•  The duration of the Agreement, 
with an end or review date

Also, consideration should be given 
to including paragraphs regarding the 
periodic review of the Agreement, it is 
likely that this would include reference 
to the frequency of the review and 
how it would be undertaken. Similarly, 
it is important to include details as 
to whether the Agreement can be 
extended and if so how and by whom.

Contracts with Customers 
Each party to the Agreement should 
specify under which trading conditions 
they will be contracting with their 
customers covered by the wider 
Freight Forwarding Agency Agreement. 
For instance, UK based BIFA Members 
will be contracting under the current 
version of BIFA’s Standard Trading 
Conditions, whilst a Hong Kong based 
forwarder is likely to be contracting 
under the current HAFFA terms 
and conditions. It is important that 
organisations covered by the Freight 
Forwarding Agency Agreement are 
aware of the applicable Trading 
Conditions and either have access to 
or possess them. As previously stated, 
it should be clarified which Freight 
Forwarders Terms are applicable at 
which point. For instance, on exports 
from the UK, it may be agreed that 
BIFA terms may apply up to final (air)
port of destination. Conversely, on 
imports they will apply after the cargo 
has arrived in the United Kingdom.

It is important for both parties to give 
very careful consideration to the other 
party’s STC and seek any explanation 
of those they are unclear about.  
Also, if any terms are not appropriate 

in the circumstances of the agency 
agreement as a whole, agreement 
should be sought to seek deletion 
of such terms. Whilst lien clauses 
are useful concerning customer 
contracts, when they operate against 
another forwarder, as in an agency 
contract, they can have unforeseen 
consequences for the owner of  
the goods. 

The lien under the BIFA Terms is for  
all goods and documents for all sums 
due and owing that are unpaid.  
Those sums may have nothing to do 
with the customer’s goods, but those 
goods may be liened and cause a 
great deal of aggravation in the agency 
relationship. In the circumstances you 
may wish to agree with the other party 
that neither lien clause in each other’s 
terms operates and that you each 
provide a deposit to cover any non-
payment or provide a first class bank 
guarantee to be called on in the event 
of non-payment. 

Remember that communication is 
important when seeking to reach 
agreement. It is wise to draw any 
particular terms you feel are very 
important to you to the attention 
of the other party. It is essential to 
ensure they fully understand such 
clauses in the BIFA terms and agree 
to their inclusion in the Agency 
Agreement. Such clauses may include 
the acceleration clause or insurance 
clause or time bar or limitation of 
liability or law and jurisdiction and the 
right to opt for arbitration. Again, we 
stress that this list is not exhaustive 
and other terms in the BIFA terms 
may be of importance to you in the 
particular agreement which are not 
mentioned. Finally, be aware that the 
BIFA Terms have been carefully crafted 
over the years and work together as a 
whole and so any deletions or changes 
should be considered carefully (and 
preferably with your legal adviser) 
before they are agreed to.

Remember that communication is important when seeking to reach 
agreement so it is wise to draw any particular terms you feel are very 
important to you to the attention of the other party. 
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Nature of Goods to be 
Handled Under the Freight 
Forwarding Agency 
Agreement 
It is important to clarify which goods 
can be handled within the scope of the 
Agency Agreement. BIFA’s Standard 
Trading Conditions clearly state that 
certain types of goods can only be 
handled with prior agreement. We feel 
that it would be sensible to include 
similar clauses within the Agency 
Agreement. These goods will include:-

•  Dangerous goods and hazardous 
materials

•  Perishable products including 
refrigerated goods

•  Livestock

•  High value goods such a bullion, 
bank notes and gems

•  Personal/Household Effects

It would be advisable to include a 
similar reference within the Agency 
Agreement to ensure that such 
products are correctly handled, often 
a written agreement to handle such 
consignments will be required. 

Other Considerations 
Before Accepting Goods 
for Shipment 
In addition to the physical nature of 
the consignment which needs to be 
considered and agreed in writing 
before a consignment is accepted, 
there are other consignments handled 
in a particular way that also may need 
consideration. The below list of such 
consignments is not exhaustive but 
indicates other factors that should  
be considered. 

•  Consignments which are 
covered by a Shippers COD, 

•  Where goods are consigned on 
a DDP basis, particularly relating 
to Customs Representation and 
Storage/ Demurrage charges

On the last point, BIFA has noted an 
increase in disagreements between 
buyers and sellers over the payment 
of Storage/Demurrage charges - we 
would recommend that no DDP 
shipments are handled unless there 
was a clear agreement between the 
contracting parties on the subject.

Processing Shipping 
Documentation 
As a global industry, regardless of 
geographical location there are certain 
similarities regarding processing 
documents etc. In order to ensure 
that cargo and the supporting 
documentation is correctly handled it is 
suggested that the Agency Agreement 
includes reference to:

• The pre-alert process

•  What documentation will be 
issued, including Masterwaybills, 
Housewaybills and manifests

•  How documents such as the 
Masterwaybill will be processed

•  How documents will be sent 
from one party to the other

•  Monitoring and arrival process.

Issues on which BIFA receives a 
significant number of shipping related 
problem enquiries include, but are not 
limited to:-

•  Shippers disputing freight 
charges

•  Shipments being refused by the 
consignee

•  Consignees not being 
contactable

 
• Missing/damaged freight

• Lost documentation

•  Shippers declining to release 
bills of lading because the 
consignee has not paid them for 
the goods

Whether it be part of the main Agency 
Agreement or an operating instruction 
it is advisable to document mutually 
agreed operating procedures and 
remedial actions in order to ensure  
that operations run as smoothly  
as possible.

It is important to remember to 
include reference to IT systems, 
including security arrangements when 
transferring data between parties as 
appropriate (GDPR/data protection ex 
EU). It would also be wise to include 
protective wording concerning any 
intellectual property that may be used 
between the parties under the agency 
agreement such as IT software and 
deal with ownership and terms of use 
and any necessary licences if items are 
being used under licence. 

Sales Activity and the 
Handling of Business 
Leads 
When negotiating an Agency 
Agreement, it has to be determined 
whether or not the sales activity will 
be included. If the activity is included 
the following points should be 
considered:-

•  How will sales leads be handled 
and processed?

•  What reporting procedures will 
be adopted for reporting sales 
activity?

•  Will there be joint sales activity 
including reciprocal visits?

•  On what basis will joint activity 
be funded?

•  Monitoring and review process of 
sales activity to ensure that it is 
meeting both parties’ ambitions
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Rates, Agency Fees and 
Profit Shares 
In order to prevent later 
misunderstandings, it is essential to 
clarify the financial arrangements,  
two areas being particularly important, 
freight rates and basic invoicing and 
accounting procedures. With regard  
to freight rates, it is vital to determine 
the basis on which rates are  
provided between the two forwarders. 
For instance, are they provided on 
a net/net or net basis, and perhaps 
guidelines on the amount (percentage) 
by which they should be uplifted to 
arrive at a selling rate.

Whilst increasingly uncommon in the 
UK at least, in certain circumstances 
an Agency fee may be charged, it 
will be necessary to reach agreement 
whether such charges will be subject 
to profit sharing arrangements or not.

Also, it is important to decide 
whether there will be a profit sharing 
arrangement and on what basis 
between the parties to the agreement. 
For instance, it might be a 50/50 
profit/loss share to be applied to all 
shipments where one freight forwarder 
had supplied a sales lead to its 
partner and they had jointly secured 
the business. For all other business it 
might be agreed that a handling fee  
be chargeable.

It must be emphasised that these are 
examples and that Members must 
decide on what is the most suitable 
arrangement for them.

Credit Limit 
Consideration should be given to 
setting and documenting appropriate 
credit limits and to specify what 
charges can be included within 
this figure. For example, very often 
duty/and VAT are excluded from 
such arrangements, with immediate 
payment being required.

Consideration should be given to not 
only including an overall credit limit but 
also one for individual shipments where 
high bought in costs are incurred.

Charging and Rates of 
Exchange 
Collect freight charges often have to 
be converted from the currency  
shown on the shipping documents  
into the local currency and collected 
from the consignee at destination. 
Monies will have to remitted back to 
the origin station. 

In order to prevent any disputes, it is 
advisable to consider whether or not 
to include an Exchange Rate policy 
which may include the source of the 
exchange rate, and the day/date on 
which it is based. For example, it  
might specify something along the 
lines that the exchange rate is based 
on the Bank of England’s exchange 
rate published on the first Tuesday of  
every month.

In some cases, it is wise to specify any 
likely uplifts when converting from one 
currency to another to accommodate 
exchange fluctuations. 

Payment Settlement 
Most Forwarding Agreements will 
include reference to a date by which 
the parties to the Agreement will 
have to settle all outstanding freight 
invoices and similar amounts such as 
commissions and agency fees. 

In this section it is advisable to  
clarify who will be paying the bank 
charges and what forms of payment 
are accepted. 

Financial Procedures 
The agreement should include a 
disclaimer that both parties are 
separate independent entities and not 
liable for any debt or liability pertaining 
to the other party. 

Both parties should agree that credit 
facilities extended to individual 
customers or third parties are  
solely at the risk of the party who has 
committed such facilities. Regarding 
liens, it should agreed that both parties 
have the right to exercise the lien 
clauses within their STC where there 
is no amicable solution to resolve long 
overdue invoices.

In order to ensure consistency many 
Agency Agreements include reference 
to basic accounting procedures 
including but not limited to:-

• A basic reconciliation procedure

•  The date by which the 
reconciliation needs to be 
completed and the final figures 
agreed with the other party

•  Handling unresolved/outstanding 
invoices which may include 
undeclared freight collect 
shipments 

Accounting procedures should also 
cater for exceptional circumstances 
where credit limits etc are exceeded.

One area that causes concern relates 
to the processing and invoicing of 
insurance claims. It is suggested 
that one party should not invoice 
the other for an insurance claim until 
the full settlement has been agreed. 
It is important to remember that 
liability might be limited by statute, 
international convention or the actions 
of loss adjusters. 

Confidentiality 
Much of the information, especially 
sales leads and rates, will be 
commercially sensitive and 
agreements should refer to this fact 
and that all such information must 
be handled in a confidential manner 
and not released to any third party. 
Specifically, reference should be made 
to maintaining confidentiality after 
the conclusion of the commercial 
arrangements covered by the 
Agreement. Protection with regard to 
confidentiality is usually extended to at 
least a couple of years beyond the end 
of the agreement. It is also usual to 
require the return or destruction of any 
confidential information held by either 
party at the end of the agreement.
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General Disclaimer 
Both parties should confirm that 
they will comply with their legal 
commitments and handle all shipments 
in a professional manner declaring 
all details accurately. Consideration 
should be given to including a clause 
stating that neither party will have any 
liability for the illegal, or fraudulent 
actions of the other, nor for their 
negligence or incompetence.

Amendments and 
Termination and Entire 
Agreement 
Business circumstances are constantly 
changing, and all agreements including 
agency agreements should be flexible 
enough to allow for this. It is important 
that the process for amendment is 
clearly stated and how this will be 
documented. It is also wise to include 
a clause that states the agreement 
to be the entire agreement which 
supersedes any prior agreements 
or representations and that the 
agreement may only be amended 
by the process provided for which 
is generally agreement in writing by 
authorised officers of the parties. 

All agreements should include a date 
from which it is effective and specify 
its duration. If the agreement is open 
ended, then wording used to convey 
that maybe along the lines that the 
agreement will become effective from 
the effective date for an unlimited 
time frame but that should always be 
subject to termination rights as dealt 
with below. 

All agreements should include a 
termination period which will reflect 
the relevant circumstances. Careful 
consideration should be given to the 
wording and legal guidance sought. 
There should be different phrasing 
for ending an agreement where the 
relationship is still amicable, but 
circumstances have changed which 
means that it is both party’s interests 
to end it. In these circumstances, for 

example, it may be provided that both 
parties may terminate the agreement 
by serving sixty (60) days’ advance 
notice in writing. However, there 
may be other circumstances where 
immediate severance is required 
especially where one party has either 
breached the terms of the agreement 
or behaved in a manner prejudicial to 
the other. Also, it is usual to permit 
termination where one party enters into 
an insolvency process of some kind or 
cannot pay its debts or undergoes a 
significant change in control. 

It is important to consider the relevant 
arrangements relative to the ending 
of the Agreement and to insert 
appropriate clauses. For instance, 
sales activity is likely to be concluded 
immediately a termination notice is 
issued. However, there will inevitably 
be different timeframes for despatching 
and receiving freight and finalising 
outstanding accounts.

Non Solicitation 
As you will be entering into an 
agreement with another forwarder that 
could, in other circumstances, be your 
competitor, it would be worthwhile to 
consider whether you need protection 
against poaching of staff or clients. 
Such clauses should be limited in 
length of application as such clauses 
are seen as a restraint on trade and 
working rights which the courts are 
unlikely to uphold if they are overly 
long in effect. 

Non Waiver and Third  
Party Rights
Each party may have rights which it 
will not always want to enforce, and it 
can mean that by not exercising those 
rights they become forfeit. To avoid 
this parties usually provide for waivers 
only being effective if in writing and 
signed by authorised officers of the 
parties. Also, it is usual to provide that 
no third party will gain any rights under 
the contract to avoid the application of 
the Third Party Rights Act.

Jurisdiction and Dispute 
Resolution 
It is essential to include a clause in 
the agency agreement that any claims 
or disputes arising from it and the 
performance of related forwarding 
activities will be subject of the law  
of and exclusive jurisdiction of a 
specific country.

There are alternatives to legal  
action to resolve disputes, such as 
arbitration and careful consideration 
should be given to include a dispute 
resolution clause.

On occasion legal disputes will 
be settled in court, resulting in a 
judgement where the judge may rule 
that one clause is illegal or in conflict 
with another and therefore cannot 
apply. Therefore, it is important to 
include within the Agreement reference 
to the fact that all other terms than 
those specific terms that are ordered 
not to apply will remain in force. 

Logistics Contracts 
This guide should be read in conjunction 
with BIFA’s Good Practice Guide, 
“A Guide to Logistics Agreements”. 
Separate terms should be agreed for 
each individual Logistics Contract, the 
basis of which should not conflict with 
the basic Agency Agreement.
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This Guide has been produced by the Association with a view to providing general industry guidance to members. However, it is not legal advice nor is it a substitute for legal advice. The Association is 
only in a position to provide general non-legal guidance as each member’s situation may be different and this may affect particular legal advice that may be given by suitably qualified lawyers to each 
member. The Association is not able to provide legal advice and if you wish to ensure that any specific action you intend to take while relying on this general guide is legally appropriate you are advised to 
consult a qualified lawyer experienced in the relevant legal field which may include forwarding, transport, logistics, international trade and commerce in advance of taking such action.
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CONCLUSION 

It is important to remind the reader 
that this document is not an agency 
agreement template and should 
be read as an overview of what to 
consider for inclusion into such a 
document. It should be viewed as 
part of a wider process, which will 
include commercial checks such as 
due diligence which BIFA recommends 
should be diligently conducted.

Consideration should be given as to 
what information and documentation 
should be exchanged between the two 
parties to any agreement. For instance, 
it is not uncommon to include details 
of solicitors and auditors. Regarding 
additional information in all probability 
it would be appropriate to exchange 
material regarding insurance policies, 
relevant permits and accreditations.

As was emphasised at the 
start of this Good Practice 
Guide, always ensure that any 
agreement reflects both party’s 
business needs and seek  
expert legal guidance to draft 
the final Agreement.


