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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

RICHWELL GROUP, INC. d/b/a *
MAXFIELD SEAFOOD, *
*
Plaintiff, *
*
V. * Civil Action No. 17ev-114424T
*
SENECA LOGISTICS GROUP, LLC, *
*
Defendant *
MEMORANDUM & ORDER
February20, 2018
TALWANI, D.J.

l. Introduction

Richwell Group, Inc.d/b/a Maxfield Seafoqd“Maxfield”) brings afederal claimunder
the Carmack Amendment, 49 U.S.C. § 14@&mmonlaw negligence claim, andcammon
law breach of contract claiagainst Seneca Logistics Group, L{Geneca”) Before the court

is Seneca’®Amended Motion to Dismiss for Failure to State a Clf#d].1 For the reasons that

follow, Defendant’s motion IDENIED IN PART and taken under advisement in part.

. Legal Standard

“To survive a motion to dismiss, a complamtist contain sufficient factual matter,

accepted as true, to ‘state a claim to relief that is plausible on its fAséctoft v. Igbal, 556

U.S. 662, 678 (2009) (quoting Bell Atl. Corp. v. Twombly, 550 U.S. 544, 570 (2007)). In

1 After filing its original Motion to Dismis§#23], Seneca filed Motion for Leave to File

Corrected Motion to Dismiss and Corrected Memo, and to Withdraw Original Motion and Mem
[#37]. The court allowed Seneca to withdrigsvoriginal motion to dismiss arfile an amended
motion to dismissvith a short supplemental memorandum addressing an additional argument.
The court also permitted Maxfield to file a supplemental oppositieeOsder [#39].
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addition to the allegations in tilemplaint, the court will consider the documents attached to the

complaint.SeeStein v. Royal Bank of Canada, 239 F.3d 389, 392 (1st Cir. 2801h)is stage, a

court isrequiredto “draw allreasonable inferences in [the plaintiff's] favor.” Evergreen

Partnering Grp., Inc. v. Pactiv Corp., 720 F.3d 33, 36 (1st Cir. 2013).

1. Facts Alleged

The Amended Complaint‘Complaint”) alleges the following factddaxfield is a
seafoa importer and distributer. Compl. 1 5 [#1Blaxfield entered into a Contract with Seneca
on October 30, 2015. This Contract is attached as Exhibit A to the Comjalafjf9-11;

Compl. Ex. A [#18-1]. According to Maxfield, the Contract “appears torerate certain
conditions governing Seneca’s provision of at least some services to Maxtiefi10.

Terms in the Contract include the following. The first line states that it “is the sole
governing document with respect to the brokerage of freight hereunder.” An “Aatiinamiz
clause provides that the Contract “is the complete agreement between the patoeariter
supersedes prior writings on specific lanes,” and “[c]ontradictions betthederms and
conditions of this Contract and those contained in any shipment paperwork shalliddtaudt
of those contained in this Contract.” A “Double Brokering” clause states that&evould
“contract directly with a carrier (unless otherwise agreed to).” A “Coresggd Damages”
clause provides th&eneca “will not be liable under any circumstances for any special,
incidental, extended or consequential damages, including, but not limited to loss or damage
resulting from delay, non-delivery or damage to a shipment, loss of sales, inctarest]
profits, attorney’s fees and other costs.” Finally, a “Cargo Liabititsuse states that Seneca has
contingent cargo insurance up to $100,000 and requires customers to declare the value of any

load and provide “special notification on loads with a declared value of greater than $100,000.”



It also states “[a]ll claims must be filed directly with the actual transportimgercar

According to the Complaint, on or about December 14, 205&field arranged for
Senecdo pick up and transport a load of lobstdr.f12, 15-16. Maxfield exchanged various
documents and commuaitions with Seneca as part of this arrangenién§ 14. Some of the
lobster was to be picked @mm Preferred Freeze3ervices of Boston Harbor, LLCPreferred
Freezer”) a coldstorage faitity in Everett, Massachusettll. 1 12, 19.

Unbeknownst to Maxfield, Seneca hired Ernesto Perez to transport the load of Idbster.
1923-24. Perez purportedly worked as a driveiRapid Logistics Services, In€Rapid”). Id.
1 26. Seneca obtained Perez’s information through a public listing offering seldide&5.
Senecanade no efforts to vet the background or cnéidés of either Perez or Rapid. 1 27.
On December 15, 201Bgrez drove a truck to Preferred Freekkr] 19.Seneca’hief
Executive Officer, Vincent Grandillo, verbally authoriZzeceferred Freezer to release the load of
lobster to Peredd. § 20. A nonregotiable bill of lading was executed listing Seneca as the
carrier.ld. § 172 Preferred Freezeeleased the lobster to Perkt § 19.

Grandillo informedViaxfield on December 2that the load of lobster had been stolen and
that Grandillowas unable taontact the driverdd. § 21. The next day, Grandillo reported the

theft to law enforcementd. | 22.Maxfield alleges that it sfiéred direct losses of $318,000, in

2 Exhibit B to the Complaint consists of naegotiable bills of lading for three separate lobster
transport orderdd. 11 1718; Am. Compl. Ex. B [#18-2]. Order 4297474, dated December 14,
2016, and Order 4297512, dated December 15,,281&eneca as the carriét. Order

4297068, dated December 8, 2016, lists “Own Instructions” as the chirigl. of these
documents contain what appears to be the signature of “E. Perez” on the “Rec’iteByridia
signature of another individual on the “Shipped By” line, followed by the date Decembér 15.
The Complaint does not make clear whether all of the bills of lading in Exhibit B reliie to
lost lobsters at issue in this case, or only some. Nor is this clear front¢hef flne documents.
In any event, the Complaint sufficiently alleges that a megetiable bill of lading was executed
and that this bill of lading listed Seneca as the ca®eeid.  17. At least some of the bills of
lading attached to the Complaint support this fdailagation.
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the form of the purchase price of the lobster and lost profits on sale of the |mh%{et8.

V. Count |- Carmack Amendment Claim Against Seneca as a Carrier

Maxfield asserts itfirst claim against Senecader the Carmack Amendment to the
Interstate Commerce Act9 U.S.C. § 14706. The Amendment imposes liability on carriers “for
the actual loss or injury to the property” caused by the caldie$.14706(a)(1)The term
“carrier” includes a “motor carrier[,]” which is defined ‘@sperson providing motor vehicle
transportation for compensationd. 88 13102(3), (14)The Carmack Amendment requir@s
“carrier providing transportation or service . . . [to] issue a receipt or biltofddor property it
receives for transportationld. 8 14706(a)(1)Ilt then makes carrief$iable to the person
entitled to recover under the receipt or bill of ladifgy’ property lossedd. The Carmack

Amendment imposes liability on carriesgeid., but not on broker§&eeChubb Grp. of Ins. Cos.

v. H.A. Transp. Sysinc. 243 F. Supp. 2d 1064, 1068-69 (C.D. Cal. 2002) (“[T]he Carmack

Amendment does not apply to brokerssge als6cCommercialunion Ins. Co. v. Forward Air,

Inc., 50 F. Supp. 2d 255, 257 (S.D.N.Y. 1999) (“The Carmack Amendment does not provide for
the liability of brokers.”) Seneca argudbhatthe Carmack Amendmeéatliability provisiondoes
not applyherebecauseinderthe ContragtSeneca acteds abrokerrather thara carrier

Looking only to the Complaint artie attached materials, it is not clear whether Seneca
was acting as a broker carrier for the specific transactiomderlying Maxfield’s claimsThe
Contract supersedgsior writings between Seneca and Maxfididurther provides that it is the
“sole governing document with respect to the brokerage of freight hereundettiisrdoes not
preclude the parties from subsequently arranging for Seneca to act asigne@tather freight,
and Maxfield alleges that it arranged, through various other documents and contions)ita

have Seneca pick up and transpbig load of lobsterld. I 14.As Maxfield highlights, the



Contractalonedoes not provide any terms with respect to specific shipments. Accordingly, the
Contract does not definitively establish that Seneca acted as a brokeinsttmse.

Taking as true the fés alleged in th€omplaint,Seneca agreed #&xt as the carrienot
the brokerpf this load of lobstend. { 16. According to the Complajr$eneca held itself out to
Maxfield as a carrier. As alleged, Seneca is in the business of providing ttahepaervices
and lists “trucker” in its business description on its insurance picy.8.Further, Maxfield
alleges Seneca agreedtansportMaxfield’s load of lobsterld. § 16.Taking these allegations
as true, as the court must aiothis sage, Seneca acted as a carfMthether a company is a
broker or a carrier is not determined by what the company labels itself, batby represents

itself to theworld and its relationship to the shippdiéwlettPackard Co. v. Brother’s Trucking

Enters., Ing.373 F. Supp. 2d 1349, 1352 (S.D. Fla. 2088&¢ alsd.umbermens Mut. Cas. Co.

v. GES Exposition Servs., Inc., 303 F. Supp. 2d 920, 921-22 (N.D. Ill. 2063yi6g summary

judgment as to whether defendant was broker or carrier when company |ladmdfeasibroker

yet undertook responsibility for ensuring shipment was transported to destirigihgen
analyzing whether an entity operated as a broker arree, courts have looked to the
understanding among the parties involved, which includes consideration of how the dahtity he

itself out.” ASARCO LLC v. England Logistics, Inc71 F. Supp. 3d 990, 998 (D. Ariz. 2014).

Because Maxfield alleges that itdxdl Seneca to act as carrier and the Contract is not necessarily
inconsistent with that allegation, the court denies Seneca’s motion to dismissuthis

V. Maxfield’s Common Law Claims

Although Maxfield claims Seneca was a carrier, and thus that the GaAmsndment
applies, it has also alleged two alternative theories of liab@ityint 1l alleges Seneca promised

to provide professional services to Maxfield and was negligent in selectingtaidng Perez



and/or Rapid to assist with the service Semeoanised to provide. Count Il alleges Seneca
breached its duties under the Contract, causing damages to Maxfield. Defegdestoath of
these counts should be dismissed on preemption grounds, the negligence claim is barred by the
express terms of the Contract and by the economic loss doctrine, and the caniraist lohrred
by the terms of the contract prohibginecovery of the damages Maxfield sed\sthis time, the
court takes Seneca’s motion to dismiss Counts Il and Il under advisement.

VI. Conclusion

For the foregoing reasons, Senedaisended Motion to Dismiss for Failure to State a

Claim [#41] is DENIED INPART and taken under advisement in part. Specifically, the motion
is DENIED as to Count | and taken under advisement as to Counts Il and IIl. Sealkfike sts
answer taVlaxfield’s Complaint by March 9, 201&eneca need not ansvparagraphs 34
through 41 of the Complaint pending further order of the court.

IT IS SO ORDERED

February20, 2018 [s/ Indira Talwani
United States District Judge




