BUYING AGENT AGREEMENT
THIS AGREEMENT, dated July 3, 2006 is between Asia Consulting, Ltd., having its principal office at 107B Su Van Hanh Street, District 10, Ho Chi Minh City, Vietnam (hereinafter referred to as the “Agent”), and ______________________ a (corporation, partnership, individual), having its principal office at __________________________ (hereinafter referred to as the “Buyer”). WHEREAS, the Buyer wishes to employ the Agent to purchase merchandise outside the United States, and the Agent wishes to act on behalf of the Buyer as an independent Buying Agent.

NOW, THEREFORE, the parties mutually agree as follows:

1. The Buyer appoints the Agent to be its buying representative on a nonexclusive basis upon the terms and conditions contained herein, and the Agent accepts such appointment. Either party may terminate this Agreement and the agency relationship established hereunder upon thirty (30) days’ written notice to the other party.

2. The Agent agrees to use its best efforts:
a. To obtain and submit, upon request from the Buyer, samples of available merchandise which the Agent believes might be of interest to the Buyer, together with price and delivery information relating thereto;
b. To make available the services of its employees to meet and consult with representatives of the buyer provided, however, that reasonable prior notice is given;
c. To place orders on behalf of the Buyer by transmitting the Buyer’s purchase order to the supplier, to expedite such orders and to advise the Buyer of delivery schedules;
d. To inspect the merchandise prior to packing, to ascertain and advise the Buyer whether the merchandise meets the Buyer’s specifications and to assure that the packing is in accordance with the instructions of the Buyer;
e. To represent the Buyer’s interest in connection with any and all claims which might arise against a manufacturer or supplier for defective or nonconforming goods;
f. To communicate Buyer’s requirements with respect to quality standards, labor standards and security to suppliers and to monitor compliance as requested by Buyer, and
g. To provide, at the Buyer’s request, all other services typically provided by a Buying Agent in the ordinary course of business.
3. The Buyer agrees to pay the Agent a commission of five percent (5%) of the supplier’s invoice price of all merchandise (other than sample merchandise) which is ordered through the Agent and for which the Agent performs the services required under Section 2 above. The ‘net invoice price’ shall be net of taxes, tariffs, duties, transportation costs, trade discounts, returns, refunds and allowances. Commissions shall be payable as follows:
a. Minimum Service Fee $175.00. Fees are subject to change without notice. These fees nominally cover inquiry / research expenses e.g. telephone, fax and traveling, excluding the traveling expenses.
b. Payment Terms: 30% advance payment after the confirmation of the Pro-Forma Invoice, Purchase Order or other confirmation documents. 70% balance payment after the final pre-shipment inspection by Asia Consulting Ltd. and on 'sight' of the order's shipping documents sent by fax or email. These documents include, but may not be limited to, copies of the Commercial Invoice and B/L (Bill of Lading).
This commission represents the Agent’s entire compensation for services performed on the Buyer’s behalf, and Agent is not entitled to any further compensation.
4. The Agent, in executing this Agreement, warrants that:
a. The Agent has no ownership interest in, no financial interest in, and no control over the manufacturers or other suppliers of the merchandise purchased by the Buyer with the assistance of the Agent;
b. The Agent does not and will not sell raw materials to such manufacturers or suppliers and does not and will not guarantee or make any other undertaking with respect to their raw material costs;
c. Neither the manufacturers nor other suppliers have any ownership in, any financial interest in or control over the Agent;
d. The Agent will keep no merchandise on hand for the Buyer, but will only order merchandise for the Buyer when the Buyer so instructs and only from such manufacturers or other suppliers from which the Buyer could purchase directly ex-factory;
e. The Agent will not furnish to the manufacturer any photographs, dies, molds, patterns, artwork, printing plates, engineering work or financial assistance and will not otherwise assist in the production of the merchandise purchased for the Buyer without the advance written approval of the Buyer;
f. The Agent has not offered or given, and will not offer to give, to any employee, agent or representative of the Buyer any money, gifts, favors, lavish or unusual hospitality, loans, or anything of more than nominal value.
Should changes occur which would make the above warranties by the Agent untrue or misleading, the Agent immediately will advise the Buyer in writing.
5. It is agreed that the Agent is an independent contractor and not an employee or partner of the Buyer.
6. The parties agree that facsimile or e-mailed copies of this agreement are deemed as legally binding as the original and Signatures of this Agreement received by the way of facsimile, mail and / or e-mail shall be deemed to be an executed contract.
ASIA CONSULTING, LTD.            COMPANY X

By: ______________________        By: ______________________

Name:____________________        Name:___________________

Title:_____________________        Title: ____________________
