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ARTICLE 11 FULL NAVE OF THE AGREEMENT

" hame of this Agreement is the zim/Norasia/csav S ot
Exchange Agreenent ("Agreenent").

ARTI CLE 2: PURPCSE OF THE AGREEMENT

The purpose of this Agreement is to permt the parties,
t hr ough space exchange t o achi eve efficiencies and economes in
their respective services offered in the Trade (as hereinafter
defined) covered by the Agreenent, all to the benefit of the
parties and the shi ppi ng public.

ARTI CLE 3: PARTI ES TO THE AGREEMENT

The parties to the Agreenent (hereinafter "party" or
"parties") are:

1. ZI M | NTEGRATED SH PPI NG SERVI CES, LTD. (fornerly Zi mlsrael
Navi gati on Conpany, Ltd.)
9 Andrei Sakharov Street
. “"Matam” - Scientific Industries Center

PQB 1723
Hai fa, 31016
| srael

(hereinafter referred to as "zIimM")

2. Nor asi a Contai ner Lines Limted
i8/2, South Street
Valletta, Malta
(hereinafter referred to as "NORASI A")

3. Conpani a Sudaneri cana de Vapores S A
Pl aza Sot ormayor, 50
Chile
(hereinafter referred to as "CSAV')

It is hereby agreed that for the purpose of this Agreenent,
Norasi a shall be represented by Norasia Services (HKG) Ltd. of
22/F, 9 Des Voeux Road West, Sheung Wan, Hong Kong (P.R.C.), or by
any other attorney as NORASI A nay appoint fromtinme to tine. It

I's further agreenment that NCRASI A and CSAV shall be treated as a
single party for all purposes under this Agreenent.
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The geogr aphi ¢ scope of this Agreenment shall cover the trade
bet ween Vancouver and United States ports within the San Diego,
California/Seattle, WAshington range and U. S. inland and coast al
poi nts served via such ports, on the one hand, and ports in countries
bordering the Adriatic Sea, ports in Israel, Geece, and Sri Lanka and
ports in the Far East within the Korea/Singapore/South East Asia range
and inland and coastal points served via such ports, on the ot her hand
and vice versa. Hereinafter, such geographi c scope shall be referred
to as the "Trade."'

ARTI CLE 5: SLOT EXCHANGE
A. Authority

a. The parties are authorized to exchange space on their
respective vessels in the Trade. Initially, the parties will be
depl oyi ng 13 vessels with a capacity of approximately 2, 700 TEUs each
to and fromthe U S. Wst Cost ports, of which ZIMinitially shal
Gepl 8y T2V8S38F! ° PP SOURdarst00d By abPeed Phat '2im may' | ncl Ude i n
the vessel s to be depl oyed hereunder vessel s operated by one or nore
ot her ocean common carriers -- not parties hereto -- pursuant to
anot her agreenment on file with the Federal Maritine Comm ssion and in
effect pursuant to the Shipping Act of 1984, as anmended. The nunber
of vessel s depl oyed by ZI Mon the one hand and NCRASI A and CSAV,
jointly, on the other hand, may vary subject to nutual agreenent of
the Parties; provided, however, that w thout further amendnent to this
Agreenent the total nunber of vessels to be deployed shall not exceed
ei ghteen (18) and the capacity of the vessels operated hereunder shal
not exceed 4,000 TEUs. The Parties nmay agree on the nunber of slots
and/ or space to be exchange and the conpensation for such
transportation. Fromthe effective date of Anendnment No. 2 to the
Agreenent, CSAV and NORASIA, jointly, will be entitled to slots on
each vessel voyage under the Agreenent equal to " of the agreed
capacity of the vessel deployed by them the renai ning space to be
allocated to Zim |In addition, the parties

* To the extent the Trade covers transportation between non-u.s. countries,
such non-U. S. trades are included in this Agreenent solely for purposes of
providing the FMC wth the conpl ete agreenent of the parties.
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may consult and agree on the terns and conditions relating to the

al |l ocation and use of any slots on the vessels in excess of the
vessel s' agreed capacity.

b. NORASIA/CSAV may not slot charter or sub-charter to
any third carrier any slots, the use of which has been granted to
NORASIA/CSAV under this Agreenent, without zim's prior approval,
whi ch shall not be unreasonably w thhel d.

c. ZIMnmay slot charter or sub-charter to any third
carrier any slots on vessels it provides or any slots the use of
whi ch has been granted by NoOrRasIAa/csav under this Agreenent,
provi di ng such slot-chartering or sub-chartering shall not
derogat e from NORASIA/CSAV's rights under this Agreenent.

d. The parties may use space chartered under this
Agreenent regardl ess of this origin or destination of the cargo,
i ncl udi ng transshi pnent of cargo to or froman origin or
destination whichis within or outside the scope of this
Agr eenent, whet her under a through bill of |ading or otherw se,
usi ng space chartered hereunder for part of the through novenent
i nvol ved.

e. ZlIMshall establish a | ong-termschedul e covering
the operation of the vessels for a period of 180 days. ZI M shal
updat e such schedul e periodically during the termof this
Agreenent. The | ong-termschedul e may be revised or adjusted as
requi r ed.

B. Efficient Use of Equi pnrent, Termnals, Stevedores, Ports
and Suppliers

The parties nmay interchange enpty contai ners, chassis and/ or
rel ated equi pnent to provide for the efficient use of such
equi pnment on such terns as they may agree. The Parties nay al so
jointly contract with or coordinate in contracting wth
stevedores, termnals, ports and suppliers of equi prent, |and or
services or rmay designate a Party to provi de such services on the
designing Party's behal f. This Agreement does not authorize joint
operation of a narine termnal by the parties in the United
States. Unl ess otherw se agreed, the vessel s operated under this
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Agreenent shall use zZiM's termnals in each port of call and shall
use ZIM's agents at the ports called as port and vessel agents.

C. Transshi pment

The parties may di scuss and agree between t hensel ves and with
carriers operating feeder vessels which do not call uU.s. ports on
all matters relating to the transshi pent and carri age on such
feeder vessels of cargo noving under this Agreenent which has a
prior or subsequent novenent between a port in the Trade and a
foreign port wherever |ocated, and on any transshi prment
arrangenents and costs thereof that nmay be required i n connection
wi th the phasing-i n and/ or phasi ng-out of a vessel operated
her eunder .

D. M scel | aneous

The parties may di scuss and agree upon such general and
routine admnistrative matters and other terns and conditi ons
concerni ng the inplenmentation of this Agreenent as nay be
necessary or convenient fromtime to time, including, but not
limted to, change i n ownership, insolvency, perfornance
procedures and penal ties, procedures for allocating space,
forecasting, termnal operations, stowage pl anni ng, schedul e
adj ust nents, record-keeping, responsibility for | oss or danage,
the terns and conditions for force majeure relief, insurance,
liabilities, clains, indemification, consequences for del ays,
port om ssions, docunentation and treatnment of hazardous and
danger ous car goes.

E. Further Agreenents

Pursuant to 46 C F.R §535.407, any further agreenents
contenpl at ed herein cannot go into effect unless fil ed and
effective under the Shipping Act of 1984, as amended, except to
the extent that such agreenent concerns routi ne operational or
admnistrative natters.
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F. Inplenentation

The parties shall collectively inplenment this Agreenent by
nmeetings, witings, or other comuni cati ons between them and nake
such ot her arrangenents as nmay be necessary or appropriate to
ef fectuate the purposes and provisions of this Agreenent.

ARTI CLE 6: AGREEMENT CFFI A ALS AND DELEGATI ONS O AUTHCORI TY

The follow ng are authorized to subscribe to and file this
Agreerrent and any acconpanyi ng materials and any subsequent
nodi fications to this Agreenent with the Federal Maritine
Comm ssi on:

(i) Any authorized officer of each of the parties; and
(ii) Legal counsel for each of the parties.

ARTI CLE 7: MEMBERSH P

Menbershipis limted to the parties hereto except that
additional carriers offering regular service in the Trade nay be
admtted by unani nous agreenent of the parties and by anendnent of
t he Agreenent pursuant to the Shipping Act of 1984, as anended.

ARTI CLE 8: VOTI NG

Al actions taken pursuant to this Agreenent shall require
unani nous agreenent of the Parties.

ARTI CLE 9: DURATI ON AND TERM NATI ON OF AGREEMENT

This Agreenent shall take effect as soon as it wll becone

ef fective under the Shipping Act of 1984 as anended. This
Agreenent shall remain in effect for a mninumperiod of one year
after it will becone effective. Thereafter it will be perpetually
valid unless it shall be termnated earlier by either party giving
not less than 6 nonths witten termnation notice to the other
party, or by nutual agreement of the parties. Any notice given to
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or by either NCRASIA or CSAV will be deened a valid notice given
to or by both NCRASIA and CSAV jointly. The Federal Maritine

Comm ssion shall be pronptly notified in witing if this agreenent
will be termnated.

ARTI CLE 10: NONASSI GNIVENT

Nei ther party shall assign all or any part of its rights or
del egate all or any party of its obligations under this Agreenent
to any other person or entity without the prior witten consent of
the ot her party; notw thstandi ng the above, each of the parties
may assign its rights or delegate its duties under this Agreenent
toa fully owed subsidiary provided that the parties to this
Agreenent shall remain responsible for the due and punct ual
performance of all obligations i nposed on their respective
subsidiaries to this Agreenent.

ARTI CLE 11: APPLI CABLE LAW AND ARBI TRATI ON

Any dispute inrelationto or in connectionwth this
Agreenent shall be settled by arbitration, to be held in London in
accordance with and subject to the jurisdiction of the Laws of
Engl and prevailing at the commencenent of any arbitration, by one
arbitrator or, if no nutual agreenent shall be reached on one
common arbitrator, by a panel of three arbitrators famliar with
ocean cont ai ner shipping who will have no financial or persona
I nterest whatsoever in or with any party or any of its affiliates
and woul d not have acquired a detail ed prior know edge of the
matter in dispute. Any party hereto, nanely either zZiM or NORASI A
and CSAV acting jointly, may call for such arbitration by service
upon the others of a witten notice specifying a brief description
of the disputes, the nonetary anount involved, if any, the
di f ferences whi ch such Party desires to put to arbitration, the
remedy sought and a list of proposed arbitrators. Wthin fifteen
(15) days after service of such notice, the other party shal
accept one of the propose arbitrators or propose a different
arbitrator. If agreenment cannot be reached as to 1 single
arbitrator, each party shall choose one arbitrator and the parties

shal | request the President of the London Maritine Arbitrators
Association to appoint the third arbitrator.

JUN I
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ARTI CLE 12: COUNTERPARTS

Thi s Agreenent and any future anendnents hereto may be
executed i n counterparts. Each such counterpart shall be deenmed an

original, and all together shall constitute one and the sane
agr eenent .

ARTI CLE 13: SEPARATE | DENTI TY

zim shall, with respect to CSAV/Norasia, retain its separate
identity and shall have separate sales, pricing and to the extent
appl i cabl e, separate marketing function. Each party shall issue

its own bills of |ading.

ARTI CLE 14: NO ACGENCY OR PARTNERSH P

Thi s Agreenent does not create and shall not be interpreted
as creating any partnership, joint venture or agency relationship

bet ween the parties, or any joint liability under the | aw of any
jurisdiction.

ARTI CLE 15: NOTI CES

Al'l notices required to be given in witing, unless otherw se
specifically agreed, shall be sent by registered nail or courier
services to the follow ng addresses, or to such other address as
ei ther party nay advise fromtine to tine:

1. NORASI A CONTAI NER LI NES LI M TED
C/ O Norasi a Services {HKG) Ltd.
22/F, 9 Des Voeux Road West

Sheung Wan, Hong Kong (P.R.C.)

2. ZI M| NTEGRATED SH PPl NG SERVI CES, LTD.
9 Andrei Sakharov Street
“Matam” - Scientific Industries Center

P.OQB. 1723
Hai fa, 31016
| sr ael
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3. COWAN A suD AMERI CANA DE VAPCRES, S. A
50, Plaza Sotonmayor
Val par ai so, Chile

ARTI CLE 16: LANGUACE

This Agreenent and all notices, comuni cations or ot her
witings nmade i n connection therewith shall be in the English
| anguage. Neither party shall have any obligation to translate
such matter into any ot her |anguage and the wordi ng and neani ng of
any such matters in the English | anguage shall govern and control .

ARTI CLE 17: SEVERABI LI TY

If any provision of this Agreenent, as presently stated or
| ater anended is held to be invalid, illegal or unenforceable in
any jurisdictionin which this Agreenent is operational then this
Agreerrent shall be invalid only to the extent of such invalidity,
illegality or unenforceability and no further. Al remnaining
provi si ons hereof shall remai n binding and enf or ceabl e.

ARTI CLE 18: WAl VER

No delay or failure on the part of any party hereto in
exercising any right, power or privilege under this Agreenent, or
under any ot her docunents furnished i n connection with or pursuant
to this Agreenment shall inpair any such right, power or privilege
or be construed as a wai ver or any default or acqui escence
therein. No single or partial exercise of any such right, power or
privil ege shall preclude the further exercise of such right, power
or privilege, or the exercise of any right, power or privilege. No
wai ver shall be valid against either party hereto unless nade in
witing and signed by the party agai nst whom enf orcenment of such
wai ver i s sought and then only to the extent expressly specified
t herei n.
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ARTI CLE 19: AVENDMVENT

Any nodification or amendnent of this Agreenment nust be in
witing and signed by both parti es.
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IN WTNESS WHEREOF, the parties have agreed this &' day of

February, 2005, to anmend this Agreenent as per the

attached page and

file sane with the US Federal Maritinme Comm ssion.

Zi mIntegrated Shipping Services, Ltd.

oot

Regul at ory .I\/atters and Trade Devel opnent

By: ;{-“h

i

Nor asi a Contai ner Lines Limted

By:

Conpani a Sud Ameri cana de Vapores S A

By:

EFFECTIVE MAR 1 0 2000
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Signature Page

TN W TNESS WHEREOF, th= parties have agreed this 8% day of
February, 2005, to amend this Agrsement as per the aitached page and

same with the U.5. Federal Mazitcime Comins.

Zim Integrated Shipping Services, Ltd

Norasia Container 1.:;;;-%"17'1'- hd Led
&
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Ilj _\_.III:-_ Ii._-uu L, 5-"'-.;"""?.'- ' T

- =

Campansa Sud Amesicana de Vapores S5.A.
] - 5 |
§ 5 K
f ,}, ﬁ{f
s WSO 77 4550
- .-"
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