
DEPOT ANO M&R AGREEMENT 

This agreement is made between CONMOXA S.A. DE C.V. (hereinafter called "Operator") 
and HAPAG-LLOYD (America) LLC, acting as agent for and behalf of HAPAG-LLOYD 
AG (hereinafter called "Client") whereby the following is mutually agreed: 

Whereas, 

- The Operator is providing Container Depot and M&R services in HONDURAS 

- The Client wishes is to use Operator's facilities services for handling of equipment 
consisting of marine containers 

Now, therefore, in consideration of the mutual covenant and promises contained herein, 
the parties hereto have agreed in detail as follows: 

1. STORAGE/HANDLING 

Operator agrees, subject to ali applicable laws, regulation and orders of any local 
government at its designated location, to furnish adequate facilities for the proper and 
safe storage, handling, maintaining and repairing of empty containers of Client in line 
with Client's instruction given in writing. The Operator agrees to provide container yard 
services (hereinafter called "CY Services") for the Client in accordance with the terms 
and conditions herein contained but not limited to 

• Gate services (empty in/out) 
• Equipment and personnel 
• Transfer of data by MARS (Hapag-Lloyd AG proprietary software) 
• M & R Services for marine containers 

/ 

-: 

Operator guarantees that containers will be stored on an even, solid and sound dry 
surface and are stacked in a way that containers are easily accessible. Furthermore, 
Operator shall organise the stacking of the containers in a way that an optima! rotation / 
of the equipment can be warranted. Operator will operate under FIFO (First ln/First 
Out) basis whenever possible unless requested otherwise by Client. 

As special request from Client or Clients representative, Operator will release 
containers as per unit number(s), in the event Operator requires re-stows and/or 
additional handling to secure requested equipment, Operator must seek written _,,.. 
authorization from Client prior to securing equipment. Any additional handling and/or 
re-stows performed by Operator without prior written authorization from client will not 
be recognized by Client and charges will be waived by Operator. 

e,'f- 
2. TURN-IN, RELEASE ANO INSPECTION OF EQUIPMENT �"-"'' 

v- !'J.,'-) 
Operator shall, upon written instruction from Client or Client's representative accept � 
equipment in its location. Operator shall visibly inspect all equipment at time of turn-in 
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and shall issue an Equipment lnterchange Receipt (EIR) on a form approved by Client, 
describing in detail all visible damages and/or missing parts incurred to the equipment 
in accordance with guidelines and/or the repair standards supplied by the Client and 
obtain the signature of the delivering carrier. 
Operator shall upon written instruction of Client or Client's representative, release 
equipment to any party designated by Client. For this outbound move Operator shall 
first inspect the equipment and issue an EIR, describing in detail the exact condition of 
the equipment released. 

Operator is fully responsible to review the correct execution of the EIR in respect to 
the correct date, name and address of receiver and that the EIR is countersigned by 
the receiver of the container. Operator shall keep a hard copy and/or electronic copies 
of the EIR at Client's disposal for a minimum period of 1 o years during which time 
Client has a right to request copies as deemed necessary. 

Operator shall report all daily movements at the end of each day, in accordance with 
Operator's guideline per agreed communication method to the respective Client or 
Client's representative office. Reporting to be done EDI or Host on Demand basis. 

The Client is authorised to inspect all containers during normal working hours of the 
Operator's premises. 

3. REPAIRS 

3.1 Estimated Charges 

For all damages of containers, which are not acceptable according to the current 
version of the Client's repair manual the Operator shall present estimate charges 
accompanied by photos depicting damages in estimate. The average time for repairs, 
should not exceed a maximum of three (3) days and once agreed shall become an 
integral part of this Agreement. 

Operator will not sub-contract any of its obligations under this Agreement without 
Client's prior written consent. However, the Client retains the right to obtain repair 
estimates from other sources and to contract out maintenance and repair work to such 
third parties. The Operator agrees to allow said third parties to pick up and redeliver 
Containers to the Operator. 

The Client has the right to cancel or reject a repair estimate that do not comply with 
the three (3) days rule mentioned in above paragraph. 

The Client has the right to cancel or reject a late repair estimate input into MARS that '}-nJ 
generates an error handling in FIS system. ,� '1:i \ 

�c,.cC: 

� 
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Receipt interchange (El R) and estímate charges shall be presented to the Client no 
later than three (3) hours of the day immediately following the day of delivery of the 
container. EDI transmission shall be used if possible. 

AII repairs and inspection are required to have prior written authorisation of the Client's 
container management through MARS. In urgent cases the Agency local office of the 
Client is permitted to authorise the repair. Other offices of the Client are not permitted 
to authorize repairs or otherwise mandate the Operator under this Agreement. lf 
repair or inspection is done without proper authorisation the costs are for Operator's 
account. 

3.3 Repairs and inspection shall be completed within three (3) days after a repair arder is 
given or within Client established system guidelines. Operator shall inform the Client 
immediately after completion of the repair to give the Client the possibility to inspect 
the repaired container after repair. Operator shall also be responsible to upload Post- 
repair photos to MARS system. 

3.4 Special Equipment 

AII work shall be done in accordance with the maintenance and repair instructions of 
the manufacturer of the equipment and IICL Guidelines. 

3.5 lnvoicing 

The invoice shall be issued in one original and two copies and this should be based on 
the monthly statement provided by Hapag Lloyd to the Operator, as described in item 
5 of this agreement. 

The invoicing should be done on a monthly basis by the Operator. The period of 
invoicing should be between 261h of previous month and 25th of current. 

3.6 Warranty 

The Operator expressly warrants that all repairs have been free from defects of 
material and workmanship. Spare parts and material used by Operator shall in quality 
and quantity be in accordance with the original parts. 

In case a Carrier-haulage container is rejected by the shipper/customer, Operator will 
be responsible far any cost involved to return the rejected container back to 
terminal/depot as well as the new generated repair cost. 

In case a Merchant-haulage container is rejected by the shipper/customer, Operator 
will be exempt from any costs associated with the return of the rejected container as 
responsibility/liability is transferred to shipper/customer upon pick-up and execution of 
corresponding EIR. 

In the event of a repair failing to be in accordance with these warranties and if such 
defects or damages have been notified to the Operator within 12 months (one year) 
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after the repair, Operator shall be required to reimburse ali cost occurring from the 
repair of the defect to the relevant equipment. 

The Client may at his own option repair damages of containers at the expense of the 
Operator if the Operator has the liability far such damages and the Client is of the 
reasonable opinion that a necessary repair would not be completed by the Operator 
within a reasonable time. lf the costs far repair will exceed the RV (Leased Units) or 
DV (Client's Owned Units) values of the container in a proper condition the Operator 
may at its own option pay to Client the RV I DV value of the container. Far containers 
leased from third parties the respective DV amount billed by the lessor shall be 
applicable. Upan payment of the DV (depreciated value) and/or RV (Replacement 
value) the container shall become property of the Operator. 

4. TERMS ANO CONDITIONS 

This agreement shall come into force with effect of APRIL 01, 2020 In case that one 
party wishes to terminate this agreement, such party has to give written notice within 
ninety (90) days prior to the expiration date set by the party terminating this agreement. 

Any changes in terms and conditions of this agreement shall be settled by mutual 
agreement between parties hereto effected in writing and signed by both parties. 

For Operator's services in repairing Client's equipment, the Operator will charge as per 
the tariff attached hereto as Exhibit A, which forms part of these terms. 

Said tariff shall become effective as from date mentioned above of this agreement far a 
period of one year and automatically and continuously be extended far another year if 
no intention from either party is expressed to renegotiate the tariff. In case that one 
party wishes to renegotiate the tariff either party has to give notice ninety (90) days 
prior the expiration of the term. 

In case no agreement will be reached within ninety (90) days or either party decides to 
terminate the agreement, the contract will end at the expiry date set by the terminating 
party. Thereafter, the Client has six (6) months to remove its equipment from the 
Operator's premises. 

During this period of 6 (six) months to be counted as from the date of expiration of the 
agreement, the last val id and mutually agreed tariff will remain in force. 

Operator hereby takes notice of the US Anti-Drug Abuse Act/ Sea Carrier lnitiative 
Agreement/Sea Carrier Security Manual I C-TPAT regulations and BASC (Business 
Alliance for Secure Commerce. "'"°);) , 

\\\r;.._C (., t) '\I� - rp'-:t 
5. PA YMENT TERMS 
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Operator shall submit to Client a monthly invoice attached to the SAP-RM monthly 
statement provided by the Client; monthly invoice should be referenced to the monthly 
statement number. Payment by Client to the Operator shall be made within forty-five 
(45) days of receipt by Client of such invoices. 

Payment will be transferred to the designated Bank account provided by the Operator. 

The invoices shall be process vía electronic data transmission. 

6. LIABILITY 

6.1 Operator shall be liable for loss or damage to container, cargo and any other Client's 
property (hereinafter called "equipment") while equipment is in the care and custody of 
the Operator, its representatives, servants, employees, agents or subcontractors. In 
the event of such loss or damage, Operator will reimburse Client. 

Operator shall be discharged from liability if Operator preves that loss or damage was 
not caused by any fault or negligence of Operator, its representatives, servants, 
employees, agents or subcontractors. 

lf Operator does not state any damage to the equipment upan acceptance of same in 
the EIR or Estímate as mentioned in clause 2 of this contract, the sound condition of 
the equipment upan acceptance is irrefutably presumed; the same presumption shall 
apply if no EIR or Estimate is issued upan release of equipment in accordance with 
clause 2 of this contract and a damage is found at the following inspection; in this case 
the irrefutable presumption applies that the loss or damage occurred while equipment 
was in the care and custody of the Operator. 

Operator shall also be liable for all cases of personal injury, loss or damage of 
property and financia! loss caused by incorrect handling, incorrect repair or 
loading/discharge of the container, unless Operator proves that these damages or 
losses were not caused by fault or negligence of the Operator, its representatives, 
employees, agents or subcontractors. 

6.2 Operator shall not be liable for failure to perform any services hereunder caused by 
�� defect in Client's equipment. � c..\f\ t:Jy\ J 'a-Ü �)J'"" 

6.3 Operator has to procure and maintain in full force and effect at Operator's sole cost 
and expenses with the insurers acceptable to Client the following insurance whilst 
carrying out work far Client: 

A. AII risks insurance to cover physical loss or damage to client's equipment for not 
less than market value. 

B. Comprehensive general liability and insurance to a minimum of $50,000 USO Fifty 
thousand USO) for single occurrence. 

C. Cargo insurance covering liability for loss or damage to cargo to the full amount 
payable under the client's Bill of Lading or other contracts of carriage. Only 
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applicable if Operator handles and stores Full Container Loads in their respective 
facilities. 

D. 

Any and all deductibles under the terms of the foregoing insurance shall be for the 
Operator's account. AII policies will contain a requirement that Client received Thirty 
(30) days written notice of cancellation or material change. Operator will provide 
Client, not later than ten (1 O) days befare commencement of work for Client, with 
certificates evidencing the existence of the above insurances in a form acceptable to 
Client. 

6.4 Operator acknowledges that all Client's equipment which comes into Operator's 
possession pursuant to this agreement, will be delivered to the Client immediately 
upan its demand. 

6.5 The liability of the Operator to the Client for loss or damage to cargo shall be 
determined and calculated in accordance with the description of goods and 
enumeration of packages or units in the Client's Bill of Lading, the Client's Bill of 
Lading Terms and Conditions and the law applied in determining and calculating 
Client's liability to Client's customers. Only Applicable if Operator handles and stores 
Full Container Loads in their respective facilities. 

7. FORCE MAJEURE 

Except to the extent otherwise provided herein, no liability shall result to any party from 
delay and performance or from non-performance caused by circumstances beyond the 
control of the party affected, including but not limited to acts of God, tire, flood, 
explosion, piracy, war, actor request of governmental authorities, accident, strikes or 
civil commotion. 

The party suffering the force majeure shall diligently attempt to remove such cause or 
causes and shall promptly notify the other party of its extent and probable duration. 

lf the party suffering this force majeure is unable to remove the cause or causes within 
thirty (30) days, the other party hereto shall have the right at its option, to suspend or 
termínate, without imposition of penalty or obligation to pay liquidated damages, this 
entire agreement or any portion thereof caused by the force majeure event. 

8. INDEMNIFICATION 

Operator shall fully indemnify and hold harmless Client for all liabilities, fines, penalties, 
loss and expenses (including reasonable attorneys, fees, settlement or judgements) 
resulting from breach of contract, injury or death of any person, and for loss of or 
damage to property or the environment incurred by Client ora third party, and resulting 
in any way from a breach of contract, act or negligence of such Operator or it's 
representatives, servants, agents, employees, subcontractors or assigns. 
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9. LIMITATION 

Each parties' rights under this agreement - with the exclusion of repair-related rights - 
shall be time-barred absolutely 24 months (two year) after the container or equipment 
has been or should have been delivered by Operator. 

10. APPLICABLE LAW 

This agreement will be governed by and construed in accordance with the laws of 
Germany including the principals of conflict of law. Place of jurisdiction shall be 
Hamburg. 

Ali disputes, controversies and claims arising from this agreement shall be arbitrated 
as long as one party accepts the other party's "request for arbitration" within thirty (30) 
days of such request. The arbitration shall be held in accordance with the rules of 
Hamburg. In case the other party does not accept the request for arbitration within the 
agreed period the claiming party shall have the right to file a suit at the courts of 
Hamburg. 

11. ASSIGNMENT 

Neither party to this agreement may assign and transfer all or any part of this 
agreement of any person or company without the prior written consent of the other 
party, not to be unreasonably withheld. 

12. INDEPENDENT CONTRACTOR 

The Operator shall be an independent contractor, and shall not in any way be entitled 
to bind or commit the Client. Neither party shall be deemed an agent of the other 
hereunder, nor shall the Operator in no respect be regarded as or construed to be an 
employee of the Client. 

The Operator shall in no event appear in court, arbitration or mediation on behalf of the 
Client or accept service of summons, writs, or any other notice of legal proceedings on 
behalf of the Client, but must immediately inform the Client thereof, should the 
Operator receive any such notice, writ, etc. 

The Operator shall not incur any liabilities nor make any contractual commitment on 
behalf of the Client other than as herein provided without prior written approval of the 
Client. 
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13. NOTICE 

Notice under the terms of the agreement shall be sent by First Class Mail Postage 
prepaid and shall be as follows: 

Operator: CONMOXA S.A. DE C.V. 
Sobre la autopista Panamericana hacia SPS, en gasolinera La Mega, sector El 
Chile, Aldea La Concordia, Puerto Cortes Honduras. 

Client: Hapag-Lloyd America, LLC 
3350 SW 14ath Avenue Suite 320 
Miramar FL 33027 

14. MISCELLANEOUS 

This depot and M&R agreement contains the entire understanding of the parties, and 
there are no commitments, agreements or understandings between the parties other 
than those expressly set forth herein. This depot and M&R agreement shall not be 
altered, waved, modified or amended, except in written form, signed by both parties 
he reto. 
In case that either party makes an assignment far the benefit of their creditors or shall 
become bankrupt or insolvent or shall become subject to any legislative enactment 
related to liquidation or its guilty of serious or persistent breaches of its obligations 
thereunder, the other party may terminate this agreement immediately by written 
notice, provided, that nothing in this clause shall prejudice the right of the other party to 
claim charges in accordance with this agreement. 

15. SEVERABILITY 

In the event that any provrsion of this Agreement shall be found to be void or 
unenforceable, such findings shall not be construed to render any other provision of 
this Agreement to be void or unenforceable, and all other provisions shall remain in full 
force and effect unless the provisions which are invalid or unenforceable shall 
substantially affect the rights or obligation granted to or undertaken by either party. 
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In witness whereof thé parties have caused this agreement to be executed in duplicate 

Client: 

HAPAG-LLOYD (America) LLC, As agent, for and behalf of Hapag Lloyd AG 

Tony DeCiccio I Sr. Vice-President 
LCA Area 
Date: ------- 

Javier Rosario I Operations Director 
LCA Area 
Date: ------- 

Operator: 

CONMOXA S.A. DE C.V. 

Xavie� � I General Manager 

Date: �' C� j \ ) d-(j :)_Q 
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EXHIBIT A 

TARIFFS & SERVICES 

TERMINAL CHARGES 
SAN LORENZO,HONDU� 

SERYICE 

GATE IN 
GATE OUT 

GATE IN 
GATEOUT 

STORAGE 

CLEANING 
CLEANING 
CLEANING 

Carrier Haulage 
Carrier Haulage 

Merchant Haulage 
Merchant Haulage 

DESCR!PTION 

Loaded/Empty includes issuance of EIR 
Loaded/Empty includes issuance of EIR 

Loaded/Empty includes issuance of EIR 
Loaded/Empty includes issuance of EIR 

Free time (Per TEU) 14 Days 

Water pressure Wash & Sv..eep 
Water/Soap Wash & Sv..eep 
Chemical pressure Wash & Sweep 

$10.00 
$10.00 

$20.00 
$20.00 

$1.50 per TEU 

$10.00 
$14.00 
$22.00 

REEFER - Plug In I Plug Out 

PTI (SHORT) 
PTI (LONG) 

RE-STOWS 

M &R LABOR RAJE§ 

Reefer Per Hour 
Ory Per Hour 

Complete cycle per box 

lncludes plug-in/out and electricity 
lncludes plug-in/out and electricity 

Prior written approval from HL required 

uso $10.00 
uso $10.00 

$5.00 

$14.00 
$17.00 

$10.00 per Unit 

LUMPSUM ttocludioq Food Grade) 

20' 
40' 

USO $ 35.00 Per Unit 
USO $ 35.00 Per Unit 

( Up to $150.00 in damages ) 
( Up to $150.00 in damages ) 
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EXHIBIT B 

KEY PERFORMANCE INOICATORS (KPl'S) ANO PENAL TIES 

1. EDI I EPOS DELA Y PENALTY 
• Oepot operators are to report any gate activity via EDI within 3 hours after the 

physical event has happened. 
• In any case where Oetention or Oemurrage invoice is created dueto lack or 

timeliness on EDI transmission, or error in entry, Operator will be charge a penalty. 
• The applicable rates: 

o First 5 cases (within a Six-Month Period) - USO 5.00 per container per day 
o From case 6 onwards USO 50.00 per container per day 

Operator will issue a credit note for the amount of the penalty at the time to submit 
Monthly invoice against client monthly statement. Monthly KPI report depicting amount 
of events and timeliness updating EPOS into FIS system will be issued by Client. 

2. OVERDUES 
In accordance to clause 2 of this contract, following KPI will be in place in order to 
monitor adherence to procedures. Operator is responsible to ensure FIFO rule is 
adhered to when assigning container for export shipments, and or empty evacuations. 
Client will exempt Operator from FIFO rules dueto extraordinary cases and with prior 
written request from Operator. 
Client reserves the right to request specific equipment numbers in accordance with its 
needs and requirements. Overdue KPI report will be issued on a monthly basis. 
At Client's discretion Equipment Overdue due negligence of Operator will be subject 
to penalties assessed against operator. 

• The applicable rates: 
o First 5 cases - (within a Six-Month period) $5.00 per container per day 

overdue 
o From case 6 onwards (units) $15.00 per container per day overdue 

3. MAINTENANCE ANO REPAIR 
As stipulated in clause 3 of this contract, Operator is to repair container within the first 
3 days after container estimate is input to MARS and approved by Client. KPI report 
will be sent to operator every month. 
Operator estimates are to be entered in MARS in compliance with Hapag-Lloyd AG 
Repair Code (CEOEX) List, M&R tariffs and Task Times. 
AII estimates must be accompanied by pre and post damage photos uploaded to 
MARS. 

4. AUDITS 
Hapag Lloyd reserves the right to conduct Audits to Operator's depot to make sure 
clauses 1, 2 and all security issues of this contract are being honored by the operator. 
From such audit, client will issue recommendations and time table for the operator to 
implement improvements in the administration and/or operation of client's equipment. 
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Failure to comply with client's recommendations will be observed at the time of 
contract renewal or could even be consider as a reason for termination as per clause 
4 of this contract. 

Audits could and will be conducted unscheduled to any of the Operator's depot where 
the client stores containers. 
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For your reference attached you can find Audit format: 

Hapag-Lloyd I Area Caribbean 
Eva1uac1on de Proveedores 

Deposito/ Mantenimiento y Reparacion 

Nombre del proveedor : 
LOCllld8d: 
cont.c:to: 
,echa de evaluul6n : 
fleallzada por: 

Olrlgldo a : ,,oveedores de servido de depósitos y M&R 
,.11000: 
,,ecuenc11: Semestral 
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