REF NO. 
DATED11/2/2007
====--___________
and

Columbia Logistics Inc USA
*****************************************************

AGENCY AGREEMENT
*****************************************************

THIS AGREEMENT is made on 11/2/2007
BETWEEN :-

(1)
COMNET ENTERPRISES, a company incorporated in H PAKISTANunder number whose registered office is _________________ADDRESS__________
(2)
Columbia Logistics Inc, a company incorporated in 1997 under number __113222615_________ whose registered 
office is at New York USA (”Party B”) thereafter called “Columbia Dao Heng Logistics Inc”
RECITALS :-

(A)
Each of Party A and Party B are in the business of air and sea freight forwarding in their respective Territory.

(B)
Each of the parties now agrees to appoint the other as agent on a [non-exclusive] basis in the other’s Territory for the business of air and sea freight forwarding between pAKISTAN  and USA and according to the terms and conditions set out in this Agreement.
NOW IT IS AGREED as follows :-

1.
DEFINITIONS
1.01
In this Agreement (including the Recitals and the Schedules), the following expressions shall have the following meanings unless the context otherwise requires :-

“Restricted Information”
any trade secrets or other confidential information relating to the business of the relevant party;

“Territory”
China / Singapore / Thailand / Hong Kong in the case of Party A and USA in the case of Party B;
1.02 In this Agreement, words connoting any gender include all genders; words connoting the singular include the plural and words connoting the plural include the singular; and references to persons include bodies corporate or unincorporated.

1.03
For the purposes of this Agreement, any reference to a Recital, Clause, sub-Clause or Schedule is a reference to a Recital, Clause, sub-Clause or Schedule of this Agreement, and the Recitals and Schedules form part of and are deemed to be incorporated in this Agreement.

1.04
The headings used in this Agreement and the Schedules are inserted for convenience only and shall be ignored in construing this Agreement.

2.
APPOINTMENT
2.01
Each of Party A and B hereby agrees to appoint the other as its agent in the other’s Territory for the business of air and sea freight forwarding between pAKLSITAN and USA, and each party accepts such appointment from the other party subject to the terms and conditions of this Agreement.

2.02
This Agreement is [non-exclusive] and both parties shall appoint or contract with any other entity for services in respect of the route referred to Clause 2.01. The scope of this Agreement shall be to permit break-bulk and handling of cargo by third party.

3.
COMMENCEMENT AND DURATION
3.01
This Agreement shall commence on 11/2/2007 and shall continue unless terminated in accordance with Clause 11 of this Agreement.

4.
SERVICES
4.01
Each party agrees to work diligently and use its best efforts to promote the business of the other party in the Territory and to perform their obligations as set out in Schedule 1.  Any expense incurred by a party in connection thereof shall be to its own account unless with the prior written approval of the other party.

4.02
Each party hereto agree and undertake not to use the name, banner or logo of the other in any of its advertisements or promotional materials, website or documents without the written consent of the other.

5.
OPERATIONS
5.01
Both parties agree to handle the operations of the other party’s business as agent in strict accordance with the operations procedures set out in Schedule 2.

5.02
If any party is unable to carry out any of the operation procedures set out in Schedule 2, it shall notify the other party immediately.

5.03
If any party acting hereunder shall receive any notice or claim from any shipper, consignee or other third party, it shall notify and send all relevant documents in connection with the notice or claim to the other party immediately.

6.
PROFIT SHARING


The parties agree that the profit shall be shared between them in the manner set out in Schedule 3A.

7.
ACCOUNTING

The parties agree with the detailed accounting arrangements as set out in Schedule 3B.


8.
LIABILITIES AND INDEMNITIES
8.01
Each of the parties acting under the terms and conditions of this Agreement shall assume liability for all risks of delay, loss or damage to consignments during the time when such consignments are under its actual custody and the acts of its servant agent or sub-contractors whilst acting under this Agreement.

8.02
Each party shall hold and indemnify the other party from and against any and all losses, damage, penalties, claims, actions, suits, costs and expenses, including legal expenses of whatever kind and nature imposed upon, incurred by or asserted against the indemnified party, which have been resulted from acts of negligence, omission, misconduct or misrepresentation by the indemnifying party.  

8.03
In the event of proven negligence, omission, misconduct or misrepresentation, the liability hereunder shall not exceed the value of the consignment or invoice value of the consignment lost, damaged or delayed whichever is less.

9.
LICENSE
9.01
Both parties confirm that they have the requisite licence(s) and/or permit(s) as prescribed by the relevant Territory for conducting the business contemplated under this Agreement.

9.02
Both parties further confirm that the licence(s) and/or  permit(s) shall be so maintained to remain valid during the term of this agreement.

10.
CONFIDENTIALITY
10.01
Except as provided by Clauses 10.02 and 10.03, each party shall at all times during continuance of this Agreement and after its termination :-

(a)
use all reasonable endeavours to keep all Restricted Information confidential;

(b)
not disclose any Restricted Information to any other person; and

(c)
not use any Restricted Information for any purpose other than the performance of the obligations under this Agreement.

10.02
Any Restricted Information may be disclosed by the party to: -

(a)
any customers or prospective customers;

(b)
any governmental or other authority or regulatory body; or


(c)
any employees of any of the persons mentioned in Clauses 10.02(a) and 10.02(b), 

to such extent only as is necessary for the purposes contemplated by this Agreement, or as is required by law, and subject in each case to the party using all reasonable endeavours to ensure that the person in question keeps the same confidential and uses the same only for the purposes for which the disclosure is made.

10.03
Any Restricted Information may be used by the party for any purpose, or disclosed by the party to any other person, to the extent only that it is at the date hereof, or hereafter becomes, public knowledge through no fault of the party (provided that in doing so the party shall not disclose any Restricted Information which is not public knowledge).

11.
TERMINATION
11.01
At any time during this Agreement, either party may terminate this Agreement by giving to the other not less than 1 month notice of termination in writing.

11.02
If either party :-

(a)
commits a breach of any of its obligations under this Agreement including non-payment and does not remedy such breach within 15 clear days after written notice has been given to it by the other; or

(b)
has an encumbrancer take possession or a receiver appointed of any of its assets; or

(c)
makes a voluntary arrangement with its creditors or becomes subject to an administration order; or

(d)
goes into liquidation either voluntary or compulsory (unless as part of a bona fide scheme of reconstruction or amalgamation) or is dissolved; or

(e)
ceases or threatens to cease to carry on business,

then the other party may by written notice terminate this Agreement immediately but without prejudice to any accrued rights of either party.

11.03
During the period of notice of termination, the parties shall continue to commit themselves to continue their obligations set out in this Agreement and agree that for a period of 3 years after the termination of this Agreement, both parties shall not approach the customers of the other party either directly or indirectly to solicit their business.
11.04
If this Agreement is terminated for any reason whatsoever, the party shall render to the other party their final accounts within 4 weeks from the expiry of this Agreement and to settle all mutual accounts in accordance with Schedule 3B hereof.

11.05
Any termination of this Agreement shall not relieve either party of any obligation under this Agreement which is expressed to continue after termination.

12.
FORCE MAJEURE
12.01
Neither party shall be regarded as in default under this Agreement as a result of any delay or inability to perform arising from strikes, boycotts, lock-outs, trade disputes or other industrial action of any kind, shortages, Act of God or other matters beyond the reasonable control of the party concerned.

13.
VARIATIONS
13.01
No variation, waiver or modification of any of the terms of this Agreement shall be valid unless in writing and signed by or on behalf of the parties.

14.

WAIVER
14.01
No waiver by one party of any of the requirements of this Agreement or of any of its rights under this Agreement shall release the other party from full performance of its remaining obligations under this Agreement.

15.
ENTIRE AGREEMENT
15.01
This Agreement constitutes the entire agreement between the parties with respect to all matters referred to in this Agreement and all separate or other agreements, undertakings and obligations between the parties with respect to such matters are hereby terminated by mutual consent.

16.
NOTICES AND SERVICE
16.01
Any notice to be given under this Agreement shall be in writing and shall be delivered by hand or sent by fax or first class prepaid post to the addressee of such notice at its registered office for the time being.

16.02
Any such notice shall be deemed to have been served if delivered by hand at the time of delivery, or if delivered by fax 24 hours after despatch or if sent by post 48 hours after it was posted.

16.03
In proving service by post it shall be sufficient to prove that the letter containing the notice was properly addressed, stamped and posted.

17.
GOVERNING LAW AND ARBITRATION

17.01
This Agreement shall be governed by and construed in accordance with the laws of USA and Hong Kong Special Administrative Region. 

17.02.1 Any disputes arising from COMNET ENTREPRISES against Columbia Logistics  shall be brought before a court under the laws of PAKISTAN Special Administrative Region. 

17.03 
Any disputes arising from Columbia Logistics Inc against GAVISON shall be brought before a court under the laws of The U.S
AS WITNESS the hands of the duly authorised representatives of the parties the day and year first above written.

SIGNED BY
)


)

for and on behalf of
)

COMNET ENTERPRISES
)


)

in the presence of : -
)

SIGNED BY

)

JORGE LOPEZ

)

for and on behalf of
COLUMBIA DOA HEN LOGISTICS INC)
in the presence of : -
)

SCHEDULE 1

Obligations

1. Each party agrees to work diligently and use its best efforts to act as each other’s agent for the business of the air and sea forwarding business in the Territory.

2. Each party will maintain a proper record of all shipping documents issued on each other’s behalf and will adhere to and follow the relevant rules and regulations.
SCHEDULE 2

Operations

1. It is agreed upon between both parties that every query concerning operations would be answered or at least acknowledged within 24 hours by any one of the mediums of communication i.e. Email, fax and phone.  Any instruction to operations has to be confirmed in writing.  It is therefore imperative that no effort is spared to maintain all communication facilities in the best repairs so as to achieve the desired level the efficacy.  Any failure to communicate, any break down and/or maintenance shut down of normal communication facilities which may result in financial loss, if any, would be at the sole responsibility of the defaulting party.

2.
Any failure to follow the mutually agreed upon procedures and/or instructions that would result into delays, demurrage charges and/or loss of funds and/or business would be debited to the account of the defaulting party
SCHEDULE 3A

Profit Sharing

For Sea Shipment
	COMNETs free hand cargo to XXXXX   
	Free Handling Charge

	XXXXX nomination handled byCOMNET to USA or other countries 
	50% ／ 50% *profit share basing on net cost*


	Sales leads or business mutually developed 
	50% ／ 50% *profit share basing on net cost*

	
	Free Handling Charge

	COMNET ENTERPRISES ’s nomination exported from USA 
	50% ／ 50% *profit share basing on net cost*


For Air Shipment
	COMNET's free hand air cargo to USA (for cargo exported from PAKISTAN only)
	50% ／ 50% *profit share basing on net cost*

	
	Free Handling Charge

	
	

	
	

	
	

	
	


*Profit Share basing on net cost will be considered to be the difference between buying rate from airline / shipping line and the selling rate to the customer. The FOB charges, local cartage and the income derived from the customer as well as customs clearance and delivery will form no part of the split profit agreement unless otherwise agreed.
SCHEDULE 3B

Accounting

1. Each party will render to the other a monthly Statement of Account, which will not be contra-settled.  Both parties must perform remittances in the currency of issue upon receipt of the above Statement and not later than 30 days after the month of Statement.
1.1 (a) Either Party is entitled to request payment in advance before providing services to the other party unless accurate and timely payment has been proven in current business according to free consideration of either party.

2. Rules of Issuing Debit/Credit Note:


It should be Loading port who issue DEBIT NOTE or CREDIT NOTE.

3. Deadline for sending all invoices to XXXX:
Reconciliation between GAVISON and XXXX for all S.O.A. directly on 10th of each Month. 

4. Deadline of the confirmation of both ends invoices:

Both GAVISON and XXX confirm the Statement of Account to each other on 20th of each Month.
4.1
a)Queries on statements should be advised by fax or e-mail to the nominated contact within 7 days of the date of the monthly statement.

5. Deadline of Payment:


Both COMENT and COLUMBIA must settle the confirmed Statement of Account to each other at 25th of each Month.
6.
If any debit notes is in dispute, the receiving party must inform the invoicing party within 14 days upon receipt of the debit notes, with supporting reasons and the invoicing party must check and make out the confirmation of adjustment to the other party within 14 days upon receipt of the dispute notice. If the dispute is unable to resolve, then it must be referred to Management within 30 days for decision & settlement. All disputes must be put in writing for better reference. Differing time limits according to international freight law or general forwarder’s terms and conditions regarding the assertion of counterclaims due to damage, loss etc remain unaffected. Disputes of debit notes must be addressed to the other party no later than 18 business days from the date of invoice.

6. Shipment Terms & Conditions  (Sea and Air):  

	
	OBL / MAWB
	HBL / HAWB

	(a) Export FCL Cargo
	PP
	PP

	
	CC
	CC

	(b) Import FCL Cargo
	PP
	PP

	
	CC
	CC

	(c) Export LCL Cargo (Co-load)
	PP
	PP

	
	CC
	CC

	(d) Import LCL Cargo (Co-load)
	PP
	PP

	
	CC
	CC

	(g) Export Airfreight Cargo
	PP
	PP or CC

	(h) Import Airfreight Cargo
	PP
	PP or CC


7. XXXX may provide the bellowing documents to GAVISON’s registered office : 

-     Business Registration Certificate copy.  

· Bank Details.

· Staff contact list. 
Bank Details: 
Account : Columbia(Dao Heng) Logistics Inc.

                175-11 148th Road, Suite 202, Jamaica, NY 11434

 

Bank : Citibank NA

            38-17 Main Street, Flushing, NY 11354

 

Account # : 4675 2099

 

ABA # : 021000089

 

Swift # CITIUS33

 

