GENERAL CONDITIONS NDQ

CHAPTER I: GENERAL PROVISIONS

1. These conditions of contract will govern all business relations between NDQ
(registered in the company house under number 0870.091.384) and her contractual
parties, irrespective whether the other party to the contract be a trader or private

individual.

Unless otherwise expressly agreed in writing by NDQ, these terms and conditions
shall prevail over any other possible terms and conditions of the contracting parties,

irrespective of when they are made known.

The inapplicability of one or more provisions of these terms and conditions shall not
affect the applicability of the other provisions. Both parties shall immediately take the
necessary steps to replace the provision in question with a valid provision that

approximates the original intention of the parties.

2. Depending on the specific services ordered by a principal, one or more of the

titles of these general terms and conditions shall apply.
Part | applies in all cases.

Part Il is applicable when NDQ acts towards her principal as a forwarding
agent within the meaning of clause 1, 3° of the Belgian law of 26 June 1967 or

has to carry out customs formalities (in the broadest sense) for its principal.

Part lll applies when NDQ acts towards her principal as a carrier. NDQ will be
considered as a carrier in so far NDQ has committed her selves to perform

the carriage.

Part IV applies where NDQ takes custody of goods, whether before or after

shipment, irrespective of the mode of transport.




In case several chapters are applicable simultaneously to the assignment being
performed by NDQ, and in case several articles govern the same matter, the article

which is the most advantageous to NDQ will apply.

3. NDQ may exercise a right of pledge and/or lien on all materials and/or goods
which it dispatches, transports, stores or has in its possession in any manner
whatsoever to cover all sums due or to become due from its client to NDQ,

irrespective of the cause.

These rights shall extend to the principal sum, the interest, the compensation clause

and any costs.

Insofar as these rights have been exercised and the goods have been released by
NDQ but have not been collected by the contracting party or no further
arrangements have been made, and this within 90 days of the release, NDQ shall be
entitled to sell these goods, in any manner whatsoever and without the principal

being entitled to any compensation or interest.

Insofar as the amounts due are fixed and uncontested, such rights shall cease to exist
as soon as NDQ has been fully compensated or as soon as the contracting party has

provided sufficient securities for the full amount to be compensated.

If the rights are contested or cannot be precisely quantified, the rights shall cease to
exist as soon as the contracting party has provided sufficient security for the amount
claimed by NDQ and the contracting party has undertaken to pay the claimed

amounts within a given period, once the amounts have been established.

4, In spite of any insolvency, any transfer of claims, any form of attachment or any
concurrence, NDQ shall be entitled to apply set-offs and/or debt novation with
regard to the obligations of NDQ vis-a-vis its creditors and/or contracting parties, or

the obligations of the latter vis-a-vis NDQ.

This right shall not be affected in any way by the notification or service of an

insolvency, transfer of claim, any form of attachment or any concurrence.



In so far as necessary, pursuant to Article 14 of the Belgian Act of 15 December 2004
on financial securities, Article 1295 of the Belgian Civil Code is declared not

applicable.

The obligations referred to in the first paragraph are to be understood as any
obligation and any liability which a party has towards the other, be it on a contractual
or non-contractual basis, be it a pecuniary obligation or any other obligation,
including but not limited to: payment and delivery obligations, any debt, any obligation
arising from a guarantee, any obligation to give or retain collateral and any other

obligation or requirement.

If a NDQ contracting party wishes to call upon a factoring company, it undertakes to
inform the factoring company of the existence of this right of set-off or novation. The
contracting party shall undertake to indemnify NDQ against any claim made by the

factoring company used in connection with set-off or novation.

S. Should confidence in the creditworthiness of the contracting party be cast
into doubt by legal action taken against the contracting party and/or other
demonstrable events which call into question and/or make it impossible to have
confidence in the proper execution of the commitments entered into by the
contracting party, NDQ reserves the right, even after partial execution of the order,
to suspend all or part of the contract in order to obtain adequate securities from the

contracting party.

If the contracting party refuses to do so, NDQ shall be entitled to cancel the order in

part or in full.

This shall be without prejudice to any rights to damages and interest on the part of

NDQ.

Trust shall always be broken if the contracting party invokes Article XX.39 of the
Belgian code on economic law or a similar provision in the applicable national law, or

if the contracting party files for bankruptcy or is declared bankrupt.

All monies outstanding at the time of the bankruptcy shall become payable

immediately, and clause 4 of this chapter may be applied.



Insofar as NDQ has placed any fiduciary ownership with the bankrupt party, or with
the party using one of the procedures provided for in Book XX of the Belgian code
on economic law or a similar provision in applicable national law, such transfer of
ownership shall cease at NDQ's first request, and shall be paid in full, whereby Article

4 of this chapter may be applied.

6. Unless explicitly agreed otherwise by the parties in writing, invoices are always
payable by the date shown on the invoice, without discount. The contracting party
shall be bound to pay the agreed price even if he requests NDQ to collect the price

from a third party.

Any losses resulting from exchange-rate fluctuations are to be met by NDQ's party

to the contract.

Payments not imputed by the contracting party to any debt may be freely deducted
by NDQ from what the contracting party owes to NDQ.

The contracting party waives all rights to invoke circumstances that would entitle her
to suspend all or part of their payment obligations and shall waive all right to set-off

against sums invoiced to her by NDQ.

In the absence of payment on the due date of an invoice and without the need for
formal notice, the amount still outstanding shall, ipso jure, accrue interest at a rate as
provided for in the Belgian Act of August, 2 2002 relating to payment arrears in

business transactions.

When interest as referred to in the previous paragraph is due, NDQ shall be entitled,
ipso jure and without notice of default, to the payment of a flat-rate compensation of
at least 10% of the amount unpaid by the contracting party. The award of this
reasonable compensation of 10% shall not exclude the award of any legal costs or
any other proven recovery costs (for example, costs of a reminder, of a bailiff or of a

lawyer).

In the absence of payment on the due date, all invoices not yet due shall also become

immediately due and payable in full by law and without notice of default.



If a contracting party has remarks of any kind on an invoice or any other document
issued by NDQ, such remarks shall only be admissible if sent to NDQ by registered

mail within 8 days of the invoice or document being sent.

7. Insofar as NDQ is entrusted with the planning of any activities, all orders shall

be communicated to NDQ by e-mail or fax at least 24 hours in advance.

If orders are only communicated later than 24 hours prior to the shipping / transport

/ storage, NDQ may not be held liable in any way for any resulting damage.

The principal shall be required to provide sufficient information regarding the activity
to be planned. This shall include: full identity of the recipient, details of contact
persons, relevant telephone numbers, correct delivery addresses, and all information

relevant to chapters Il and lll.

If such information proves to be incorrect orincomplete, NDQ shall not be held liable
for any loss or damage arising therefrom. To the extent that NDQ suffers loss or
damage as a result of such incorrect or incomplete information, the principal shall be

required to pay compensation in full.

8. All contracting parties hereby expressly confirm to NDQ that they are aware of
and fully comply with the General Data Protection Regulation 2016/679 of 27 April
2016 (AVG) - a European Regulation - which entered into force on 25 May 2018, as
well as complying with the provisions of the regulations on the protection of personal
data, including but not limited to the Belgian Act of December, 8 1992 on the
protection of privacy with regard to the processing of personal data (Privacy Act) and

its implementing decrees.

The personal data provided shall be used exclusively for the specific purposes of the
order/agreement and shall be kept only for the duration of the order/agreement or
until the statutory retention obligation has expired. Personal data is understood to
mean name, position/title and contact details (email addresses, postal addresses,
telephone numbers) within the company. No personal data is processed and stored

in relation to the categories referred to in Article 9 of the AVG. If data is processed



in non-EU countries which, according to the European Commission, do not
guarantee an adequate level of personal data protection, NDQ, as controller, will take
appropriate protective measures by means of standard contractual data protection

provisions in accordance with Article 46(2) of the AVG.

9. In the event of any dispute, the courts at the registered office of NDQ shall
have jurisdiction, without prejudice to the possible application of mandatory law.

Belgian law shall always apply.

10.  The Dutch version of these terms and conditions is the original and shall prevail
over the translation thereof in the event of any discrepancy or difference in

interpretation.

CHAPTER IlI: FREIGHT FORWARDING

1. These conditions shall apply, unless otherwise agreed, to all services provided

by NDQ as a freight forwarder.

They may be quoted as “Belgian Forwarding Conditions”. They represent a

recognized custom of the trade.

2. In these Conditions:

- Customer:is the Freight Forwarder’s Principal at the instructions of whom and
on behalf of whom the Freight Forwarder provides services, information or
advice, whether gratuitous or for reward.

- Freight Forwarder: NDQ

- service: is any instruction to forward goods offered, accepted for
performance, or performed by the Freight Forwarder, and any related act, any

information or advice in respect thereof.



- goods: are all and any goods including their packaging, entrusted to the
Freight Forwarder by the Customer. Such goods include all and any
merchandise as well as all and any titles or documents that represent or may
represent such goods.

- owner:is the owner of the goods to which the service provided by the Freight
Forwarder pertains.

- third parties: are any non-contracting parties, in particular any natural or legal
persons whom the Freight Forwarder deals with in the performance of his

duties.

3. Where the performance of services is concerned, a distinction is made

between the Freight Forwarder who acts:

1) as a forwarding agent under Belgian law (commissionnaire — expéditeur): his
duties consist of, /inter alia, forwarding goods either in his own name or in his
Principal’'s name, but always on the latter's behalf, and pursuant thereto in
providing all and any such services as may be necessary in respect thereof,
performing all and any required formalities and concluding any such agreements
as are necessary for such purpose

2) as a principal under Belgian law (commissionnaire de transport):in the following
cases only, and in no other cases, the Freight Forwarder shall be regarded as a
principal:

a) when he performs the carriage of goods in his own name and by his own
means of transport,

b) when he issues a transport document in his own name,

c) when the instructions explicitly show that the Freight Forwarder assumes

such obligation.

4. These Conditions do not imply any waiver of any right by the Freight Forwarder

and they cannot give rise to a more extensive liability than that to which he would be



subject pursuant to any legislation or regulation applicable in addition to these

Conditions.

S. The Customer warrants that the goods entrusted by him to the Freight
Forwarder under his instructions are his property or that as an authorized agent of
the owner he has the right of control of such goods, and that consequently he
accepts these Conditions not only for himself but also for and on behalf of his

Principal and for and on behalf of the owner.

6. Unless otherwise agreed, or unless an event constituting force majeure arises
beyond the Freight Forwarder’s control, an offer made by the Freight Forwarder shall

be valid for 8 days.

Such an offer shall be based upon existing rates, remunerations, freight charges,
currency rates and estimated dates, which are in force at the time when the offer is

communicated to the Customer.

Should one or more of these elements be varied, the prices offered shall be adapted

accordingly and retroactively.

The Freight Forwarder shall at all times be entitled to charge to the customer all and
any amounts charged to him by third parties as a result of improperly calculated

freights, costs and rates.

7. The Customer shall undertake to supply to the Freight Forwarder, in advance
and not later than at the time of confirmation of the order, any useful information
including, but not limited to, the nature of the goods, the method of shipment, the
place of taking over and delivery, and the required route and procedure, and in
particular any information which the Principal may be presumed to have at his
disposal as manufacturer, merchant, owner or consignor of the goods, and which may
ensure their preservation, shipment, taking over at the place of departure and

delivery at the place of destination.



8. The Freight Forwarder shall not be presumed to examine the correctness of
the particulars or the information given by the Customer or the authenticity or
regularity of the documents furnished by the Customer. Such information shall be

accepted in good faith.

9. In the absence of precise instructions to the contrary or special agreements,
the Freight Forwarder shall be at liberty in his choice of means to be used to organize
and perform the services to the best of his abilities according to normal business

practice, including the groupage of goods.

10.  The Freight Forwarder shall be entitled to charge any amounts or fees for his

expenses and interventions on a fixed basis, i.e. as a lump sum or an inclusive price.

1. In the performance of his duties, the Freight Forwarder may employ third

parties, servants and agents who show normal professional qualifications.

12. Unless instructed to the contrary, the Freight Forwarder shall be entitled to
keep possession, control or custody of any goods that for some reason could not be
delivered, or to take custody of them, and to store the goods at the Principal’'s cost

and risk or at the expense and risk of the goods themselves.

In accordance with the provisions of the Act of 5 May 1872, the Freight Forwarder may

sell the goods and apply the proceeds in or towards the payment of his claims.

In the case of dangerous, perishable, flammable, explosive goods or goods that may
otherwise cause damage to persons, animals or property, subject to prior notification
in writing to the Customer and subject to accountability the Freight Forwarder may
destroy, remove or sell the goods on the Customer’s behalf and at the Customer’s

risk.



13. The Freight Forwarder shall be entitled to suspend the performance of his

duties if the Customer fails to fulfil or insufficiently fulfils his obligations in any way.

In the event of force majeure, the Contract shall remain in force. The Freight
Forwarder's duties shall, however, be suspended for the duration of the event

constituting force majeure.

In case of specific duties, or activities that are uncommon, particularly time-
consuming or that require specific effort, additional fees may be charged at any time.

All additional costs caused by force majeure shall also be borne by the Principal.

14. Unless otherwise and previously agreed in writing, the Freight Forwarder shall
not be under a duty to guard the goods to be forwarded, nor to have them guarded,

nor to have them insured, wherever they are, even out in the open.

15. The Freight Forwarder shall not be required to provide security for the
payment of freight, duties, levies and taxes or any liabilities whatsoever, should this
be required by third parties. Where the Freight Forwarder has provided security, the
Customer is under a duty, at the Freight Forwarder's first request in writing, to pay to
the Freight Forwarder, by way of security, any amount for which the Freight Forwarder

has provided security to third parties.

16.  The Customer shall undertake and accept liability for the following:

¢ that his instructions and his description of the goods are complete, correct
and accurate;

e that the goods to be entrusted by him to the Freight Forwarder shall be made
available in time, completely and in a useful way, that they are loaded, stowed,
packed and marked in accordance with the nature of the goods, the place of
receipt or destination, and for the purposes for which they are entrusted to
the Freight Forwarder;

e that all documents submitted to the Freight Forwarder by the Customer are

complete, correct, valid, authentic and not improperly prepared or used,;
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¢ that, unless the Freight Forwarder has been informed thereof previously and
in writing, the goods entrusted to him are not of a dangerous, perishable,
flammable or explosive nature or liable to otherwise cause damage to third
parties, persons or property;

¢ that he will examine all documents submitted by the Freight Forwarder upon
receipt and that he will verify whether they are in accordance to the

instructions given to the Freight Forwarder.

17. The Customer shall be liable to the Freight Forwarder and he shall indemnify

him at his first request:

e against any damage and/or loss resulting from the nature and the packaging
of the goods, the incorrectness, inaccuracy or incompleteness of instructions
and information, the non-delivery or untimely delivery of the goods to the
Freight Forwarder at the agreed time and place of receipt, the failure to
provide, or timely provide, documents and/or instructions, and the fault or
negligence in general of the Customer and of the third parties employed by
him;

e against any damage and/or loss, costs and expenditure which is claimed from
the Freight Forwarder by authorities, third parties or servants and agents, for
whatever reason, with regard to the goods, any damage, expenditure, costs,
duties, claimed directly or indirectly as a result of the service provided on the
instructions of the Customer, unless the Customer shows that such claim was
directly caused by a fault or negligent act or omission for which only the
Freight Forwarder is liable;

» against any damage and/or loss, costs and expenditure which is claimed from
the Freight Forwarder in cases where, under Community or national laws and
regulations, he is under any personal and/or joint and several liability for the

payment or settlement of customs duties and/or other taxes.

18. If the claim for which the Freight Forwarder requires compensation or

indemnity from the Customer pertains to a customs or other tax claim, and if it is
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based on instructions with regard to customs received from the Customer or on his
behalf, the Customer shall undertake, at the Freight Forwarder’s request, to provide
a financial guarantee to unconditionally warrant the Customer’s liability towards the
Freight Forwarder, to the benefit of the Freight Forwarder or to the benefit of a third
party designated by the Freight Forwarder.

19.  The Freight Forwarder shall not be liable for damage caused by an event
constituting force majeure, including, but not limited to, war, riots, strikes, lockouts,

boycotts, work congestion, scarcity of cargo or weather conditions.

20. The Freight Forwarder shall not be liable for damage or loss as a result of theft
of goods in his possession, custody or control, unless the Customer shows that the
theft took place as a result of circumstances which the Freight Forwarder, in view of
the Contract with the Customer, should have avoided or which he should have
foreseen, provided that the risk of theft is not for the account of the goods under

local regulations or business practice.

21.  The Freight Forwarder shall not be liable for any indirect loss or damage,
including economic loss or damage, consequential loss or damage and immaterial

loss or damage.

22. The Freight Forwarder shall not be responsible for the lack of or bad result of
any instructions to collect money, unless this is proved to have been caused by gross

negligence.

23. The Freight Forwarder shall perform his duties with reasonable care,
dedication and perception, and he shall be under a duty of normal professional

performance of the instructions given to him.
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24. The Freight Forwarder's liability shall be limited to that for fault, negligence or

omission in the performance of the instructions given to him.

To the extent that such fault, negligence or omission has caused any direct material
damage or financial loss to the Customer or third parties, the Freight Forwarder shall
be entitled to limit his liability to € 5 per kilogram gross weight of the goods lost or

damaged, with a maximum of € 25,000 per contract.

25. The Freight Forwarder shall not be liable for the performance of any contract
entered into by him for and on behalf of his Customer with third parties, servants or
agents, pertaining to storage, transport, customs clearance or the handling of goods,
unless it is shown by the Customer that the defective performance thereof was

directly caused by the Freight Forwarder’s fault.

26. The Freight Forwarder does not guarantee any fixed time or date for delivery,
dates of arrival and departure, unless otherwise previously agreed in writing. The
indication of a time or date for delivery by the Principal is not binding upon the Freight

Forwarder.

27.  The Freight Forwarder shall be liable as a carrier in the cases provided for in

article 3.2.

His liability shall be determined according to national law and the international

conventions applicable to the mode of transport concerned.

28. Any amounts charged by the Freight Forwarder shall be privileged in

accordance with Belgian law and with these Conditions.

29.  Any claims of the Freight Forwarder as against his Principal shall be privileged
under Article 14 of the Act of 5 May 1872, Article 20,7¢ of the Mortgage Act, and Article

136 of the General Customs and Excise Act with regard to all goods, documents or
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monies currently or in the future in his possession, custody or control, regardless of
the fact whether the claim pertains in whole or in part to the taking in charge or

forwarding of other goods than those in his possession, custody or control.

30. The Freight Forwarder may make insurance (AREX 21) available to the Principal
upon his request in writing, for any business related to international carriage at the

Freight Forwarder's risk.

The costs of such insurance shall be borne by the Principal.

31.  TheFreight Forwarder must be given notice in writing of any claim for damages
as against him, with reasoned grounds, within 14 days from either the delivery of the

goods or the sending of the goods.

Any potential liability of the Freight Forwarder shall be extinguished automatically and
definitively when the Customer has retaken delivery of the documents pertaining to
a specific operation within the framework of services after the performance thereof
without having formulated a reasoned reservation not later than on the 10th day after

the sending of these documents by the Freight Forwarder.

32.  Any liability action against the Freight Forwarder shall be time-barred as a
result of prescriptionifit is not brought in the Court having jurisdiction within a period

of six months.

Prescription shall run from the day following the day on which the goods were
delivered or should have been delivered, or, in the absence of delivery, from the day

following the day the event giving rise to the action took place.

33. Legal and arbitration proceedings against third parties shall not be conducted

by the Freight Forwarder unless he agrees to do so at the

Principal’s request and for and on the Principal’s behalf.
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34. Alllegal relations governed by these Conditions shall exclusively be governed

by the laws of Belgium.

CHAPTER Ili: CARRIAGE

1. This transport contract, either national or international, heavy or exceptional is
governed by the provisions of the CMR convention and by the present terms and

conditions.

In the case of combined transport involving different modes of transport, the parties
agree as follows: if the damage, loss or late delivery occurs during a transport
operation subject to the mandatory provisions of international conventions (such as
the CMR Convention for road transport, the CIM Convention for rail transport, the

CMNI Convention for inland waterway transport, etc.), these statutory provisions shall
apply.

If the damage, loss or late delivery occurs during a transport to which no mandatory
provisions of international conventions apply or if the damage, loss or late delivery
cannot or cannot only be attributed to a certain mode of transport, the parties agree

that the provisions of the CMR convention apply.

If cargo damage occurs during the storage or transhipment of containers or semi-
trailers on a quay or in a terminal between two transport journeys of the combined
transport or before or after the execution of the transport, the liability and
compensation for said cargo damage shall be assessed in accordance with the
provisions of the CMR Convention. Damage to assigned containers and means of

transport will also be assessed in the same way as cargo damage.

Any other terms and conditions and regulations of the consignor or the consignee
are not applicable, unless they have been accepted explicitly and in writing by the

carrier.
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The signature of the waybill by the shipper, the quay staff and the forwarding agent
is binding for the consignor and the signature of the stevedores, the goods handlers

or the quay staff at the destination is binding for the consignee.

The consignor shall guarantee that their contracting partner, the consignee, has
knowledge of and agrees with the present terms and conditions; if not, the consignor

shall indemnify the carrier for any costs and hold them harmless against any claims.

NDQ is only liable for damage to the goods transported in accordance with the
applicable provisions of the CMR Convention. If other goods that are under the care
of the consignor, shipper or consignee but that are not the goods to be transported
are damaged within the context of the transport, the carrier’s liability is limited to the
damage caused by their fault or negligence. In any case and except in case of intent,
the extent of the carrier's liability for damage to goods other than the goods to be
transported is limited to maximally 8,33 units of account for each gross kilogramme

of weight of the cargo transported.

2. Unless indicated otherwise in writing, the parties explicitly agree that the
loading and unloading operations are performed by the consignor and the consignee
respectively. If the driver is requested by the consignor or the consignee to perform
these operations, they take place under the explicit supervision, control and
responsibility of the consignor and the consignee respectively. The carrier accepts
no liability for any damage caused by and/or during the loading and unloading

operations.

Unless indicated otherwise in writing and if possible and/or necessary, the stowage
is carried out by the carrier on the basis of the instructions of the consignor or the
shipper, given in accordance with the applicable legislation and depending on the
route. If the vehicle used by the carrier or the stowage methods used appear to be
unsuitable because incorrect or incomplete information was provided by the
consignor or the shipper of if the packaging material used for transport appears to
lack the required solidity to ensure the appropriate securing of the cargo, any

resulting costs and damage will be entirely charged to the consignor.
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3. If the principal's instructions as a whole indicate that delivery is to be made
before activities normally commence at the delivery location, the principal shall
ensure that a person is on site to accept the delivery and sign the necessary

documents.

The principal shall provide NDQ with the contact details of this person, at least his/her

name and telephone number, when ordering the transport.

If no authorised representative is present on site at the agreed moment of delivery,
the carrier is instructed to unload the goods to be delivered on site, after which the
carrier shall inform the consignor/principal of the delivery in any manner and the latter

is deemed having accepted the delivery without any reservations.

On the premises of the consignor, shipper or consignee, the vehicle can only be
moved in accordance with the instructions and on the responsibility of the latter.
However, NDQ can object to these instructions if in their opinion, the local conditions

jeopardise the vehicle or the cargo.

4, After delivery of the goods, as stipulated in 111.3, NDQ shall have no further

liability for the goods at the principal's sole risk.

The principal shall indemnify NDQ in full against any claims made against NDQ in
relation to the goods delivered (including, but not limited to, fines imposed by public

authorities, contractual or extra-contractual claims by third parties of any kind).

S. The principal guarantees that the place where delivery is to be made can
withstand the physical forces developed by the incoming and outgoing transport and

by the loading and unloading of the goods ordered.

If the principal designated a specific area for the incoming and outgoing transport or
for the loading or unloading of the goods, the client shall provide detailed information

in this respect to NDQ upon ordering the transport.

If, upon arrival of NDQ, it appears that the area designated for the delivery does not
exist, cannot be found or is inadequate, the principal shall designate a location for

unloading the goods at the site and at their own risk.
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If the principal is not present or has not designated anyone to take such decisions,
the principal agrees that NDQ can unload the goods to be delivered, after which NDQ

shall inform the principal of the delivery in any manner.

If damage occurs as a result of these physical forces, e.g. caused by the pressure of
the equipment on the road surface, either during the transport or during the loading
or unloading activities, the principal explicitly declares that he will indemnify NDQ

against any claims lodged by third parties.

In addition, the principal explicitly acknowledges that, should he suffer damage as a
result of the above-mentioned specific forces, he will not be entitled to recover this

damage from NDQ, neither directly nor indirectly.

6. The principal guarantees to NDQ that, if the delivery has to take place on
company premises or on a building site or any other location featuring an entrance
(gate), this entrance (gate) is sufficiently wide to allow the goods to be delivered to

pass.

This requires that, in order for the vehicles of NDQ to pass this entrance (gate)
without further manoeuvres, the entrance (gate) is at least as wide as the vehicle/the

load at its broadest point + 1 metre in a straight line.

This requires that, for the vehicles of NDQ to enter this entrance (gate) while making
a manoeuvre — e.g. taking a bend - the entrance (gate) is at least as wide as the

vehicle/the load at its widest point + 5 metres.

Should the entrance (gate) not have this width, the principal explicitly acknowledges
having chosen to have the transport take place and that the principal assumes the
related risk, and also undertakes to indemnify NDQ against any claims from third

parties.

7. NDQ is entitled to a compensation for the standstill times of the vehicle.
Unless otherwise agreed, it is assumed that the carrier will bear the costs for two
hours of loading and two hours of unloading whereas the standstill time for the

coupling is fixed at one hour. Beyond these agreed standstill times, the carrier is
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entitled to a compensation on the basis of a hourly rate agreed upon by the parties.
NDQ is moreover entitled to a compensation for all costs resulting from other
standstill times which, taking into account the circumstances of the transport,

exceed the customary standstill time.

8. Each transport order will be given by the principal as much detailed as
possible. The exact weight and dimensions of the material to be transported will be

indicated.

Special features, such as an asymmetrical centre of gravity, a very fragile element of
the material, specific load-bearing points, dangerous products, shall always be

declared.

Unless the consignor explicitly requested the carrier to check the gross weight of
the cargo within the meaning of art. 8 par. 3 of the CMR Convention, the consignor
remains responsible for any excess weight, even per axle, during transport. The
consignor shall pay all resulting costs, including a compensation for any damage

caused by the standstill of the vehicle and any resulting fines or other legal costs.

If the vehicle used by NDQ proves to be unsuitable because incorrect orincomplete
information was provided by the principal, the cost of this will be borne entirely by

the principal.

9. The employees of NDQ cannot accept any instructions or declarations that are
binding for the carrier other than those provided for, with respect to:
- the value of the goods that must serve as a reference in case of total or partial

loss, or of damage (art. 23 and 25 of the CMR Convention)

- the delivery times (art. 19 of the CMR Convention)
- the cash on delivery instructions (art. 21 of the CMR Convention)
- any exceptional value (art. 24 of the CMR Convention) or special interest upon

delivery (art. 26 of the CMR Convention).
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- instructions or statements with regard to dangerous goods (ADR) or goods

that are the subject of special regulations.

10.  If, within the framework of the organisation of a transport operation, NDQ has
to apply for an authorisation, it shall always act in the principal's name and on his

behalf. In so doing, NDQ shall only enter into an obligation of means.

1. Any cancellation of the planned transport by the principal up to 24 hours
before the presentation of the vehicle at the place of dispatch shall give rise to
payment by the client of a fixed compensation equalling 70% of the agreed freight

and all expenses already incurred by NDQ.

Any cancellation of the planned transport by the client after this period of time shall
give rise to payment by the client of a fixed compensation equalling 100% of the

agreed freight and all expenses already incurred by NDQ.

12, The principal has the obligation to pay the freight, even if they request the

carrier to collect the freight from the consignee.

13. The parties expressly agree that the extent of NDQ's contractual liability as a

result of

- the total or partial physical loss or damage suffered by the goods, including
delays in their delivery, due to involuntary errors, omissions, oversights or loss
of documents that must accompany the goods, committed by NDQ in the

organisation of the transport of goods.

- compensation for tax or administrative fines owed to the State by the principal
of NDQ in the event of the absence, incompleteness or loss of documents that
must accompany the goods as a result of involuntary errors, mistakes,
omissions or forgetfulness on the part of NDQ in the organisation of the

transport of goods by road

shall in any event be limited to a maximum of the agreed freight rate for the transport

concerned.
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CHAPTER IV: Storage and handling of goods

The present conditions apply to all logistic services, as defined below, in each

logistics centre of NDQ.

1. Definitions

Hereinafter the following conditions shall mean:
1.1. G.L.C.: General Logistic Conditions.

1.2.  CC: Civil Code.

1.3. ABAS-KVBG-conditions: general terms and conditions for the handling of

goods and related activities in the Port of Antwerp.

1.4. CEB/VEA-conditions: Belgian Freight Forwarders Standard Trading

Conditions.

1.5. Logistic Service Agreement: the agreement binding the Logistics Service

Provider to perform Logistic Services for the Principal.

1.6. Logistic Services: all agreed services of any nature whatsoever related to the
handling and distribution of goods, including but not restricted to collection,
purchase, storage, stock management, order handling, preparing for shipment,
invoicing, regarding the goods as well as the related data exchange and its
management, customs, transport and expedition. Under no circumstances will fiscal

representation be subject to this Logistic Service Agreement.
1.7.  Logistic Service Provider: NDQ.
1.8. Logistic Centre: place where the Logistic Services will be performed.

1.9.  Additional Activities: activities ordered after the original Logistic Service

Agreement had been entered into.

110. Consignee: the party to whom the Logistic Service Provider must deliver the

goods in accordance with the Logistic Service Agreement.
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11.  Principal: the party that has entered into an agreement with the Logistic

Service Provider.

112. Reception: the moment in time at which the Goods are handed over to the
Logistic Service Provider, subject to his reservations as the case may be, and from

whereon the Goods are under his care.

113. Delivery: the moment in time at which the Goods are handed over to the
Consignee, as the case may be subject to his reservations, and after which the Goods

are no longer in Logistic Service Provider’s care.

114. Force majeure: All circumstances beyond the control of the Logistic Service
Provider or that he does not have under his control and which humanly-speaking

make it practically impossible to meet his obligations.

115. Working days: all calendar days, excluding Saturdays, Sundays, as well as all

recognised public holidays in Belgium.

116. Stock Difference: the difference, between physical stock in the Logistic
Centre and the stock as recorded in the warehouse management system of the
Logistic Service Provider, which cannot be explained unless proven to the contrary

by the Principal.

117. CMR: Convention on the Contract for the International Carriage of Goods by

Road (Geneva, May 19t 1956).

118. CIM: Uniform Rules Concerning the Contract of International Carriage of

Goods by Rail dd. July 15t 2006.
119. FIATA: Fiata model rules for freight forwarding services.

1.20. CMNI: the Budapest Convention on the Contract for the Carriage of Goods by
Inland Waterways (CMNI) of June 22nd, 2001.

2. Scope

21. The G.L.C are applicable unless explicitly agreed otherwise in writing, to the
Logistic Service Agreement and the Additional Activities; in so far they are not in

conflict with imperative law and public order.
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The terms and conditions of Principal are explicitly excluded from the contractual

relationship between the parties.

2.2. Unless otherwise agreed upon in writing, all transports carried out within the
framework of this Logistic Service Agreement are subject to the provisions of the
international treaties and imperative legislation applicable to the related transport
(CMR, added with the General Conditions for Carriage by Road as drafted by TLV,
Febetra and UPTR if it concerns Belgian Way Bill forms and they are not in conflict

with the strictly binding statutory provisions, CIM, CMNI, FIATA, ..).

23. Unless otherwise agreed upon in writing, all forwarding, customs and VAT
assignments are carried out within the framework of this Logistic Service Agreement

governed by the provisions of the CEB/VEA-Conditions.

24. Unless otherwise agreed upon in writing, the provisions of the ABAS-KVBG-
conditions will govern all stevedoring activities carried out within the framework of

transport over water carried out within the framework of these G.L.C.

25. Each agreement is concluded on and valid from the moment the offer is
accepted by the Principal, or in case of lack thereof, the moment the Logistic Service

Provider has in fact started the execution of the agreement.

3. Obligations of the logistic service provider
The Logistic Service Provider must:

3.1.  Perform Logistic Services and if required Additional Activities agreed with the

Principal.

3.2. Take reception of the agreed goods at the agreed place, time and in the
agreed way, accompanied by a transport document and accept the other documents
that may have been given by the Principal and to deliver them in the same condition

as the one in which they have received them, or in the agreed condition.

If there is no agreed time of Delivery or Reception these agreed activities must take
place within the time which a Logistic Service Provider reasonably needs, counting
from the time the Delivery or Reception is requested. This time is then deemed to be

the agreed time.
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On Reception of the goods, note any necessary reservations on the transport
document regarding externally visible damage and quantity and inform the Principal

about this so that he can take the necessary measures.
3.3. Designate one or more contacts and report this to the Principal.

3.4. |If the Logistic Service Provider fails to designate one or more contacts as
referred to under Article 3 paragraph 3, the person who has signed the Logistic
Service Agreement on behalf of the Logistic Service Provider shall be deemed to be

the contact.

3.5. Seetoit that the storage and handling of the goods is done in an appropriate
environment, including the necessary licences, as the case may be. Any change in

agreed Logistic Center shall have to be notified to the Principal.

3.6. Behave like a diligent administrator regarding the goods and should this be
necessary for the preservation of the goods to take all reasonable measures at the
expense of the Principal, including those that do not result directly from the provision

of Logistic Services.

3.7. Insure its liability as it results from the G.L.C with an approved insurance

company, according to the Supervisory Act of Insurances of 9 July 1975.

3.8. Only allow the presence of the Principal or of the persons designated by him
to the areas and premises where the goods are located but exclusively at their own

risk and exclusively during normal working hours, however, provided that this:

» Takes place in the presence of the Logistic Service Provider;

¢ Was communicated and approved in advance;

e Takes place in accordance with the Logistic Service Provider’s internal rules
and regulations;

e Takes place in accordance with the current safety instructions applicable at
the Logistics Center and /or on the premises used for the performance of this

agreement.

3.9. See to the proper functioning of the equipment he uses to perform the

contract for the provision of Logistic Services.
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3.10. The obligations of the Logistic Service Provider contained in present Logistic
Service Agreement are obligations of means and cannot, safe explicit prior written
agreement between the parties to the contrary, be interpreted as obligations of

result.

4, Liability of the logistic service provider

41. If goods handled by the Logistic Service Provider in their packaging, if any, are
not delivered in the same condition or in the agreed condition to the Principal and/or
consignee, the Logistic Service Provider, except in case of Force Majeure and any
other provisions in the present conditions, shall be liable for the related damage
and/or loss insofar this damage and/or loss is caused by a fault or negligence of the
Logistics Provider, his representatives, personnel and/or subcontractors, if any. The
Principal has the burden of proof that the damage and/or the loss occurred between

the time of Reception and the time of Delivery as stipulated in these Conditions.

42. The Logistic Service Provider is not liable for damage to / loss of the goods, in
so far that damage/loss is the result of the special risks related to storage in the open

air, as per the instructions of the Principal.

43. Logistic Service Provider is exempt from liability in case of a.o. theft with
burglary, violence or under threat or at gunpoint; fire, explosion, lightning,
aeronautical vehicles, water damages, inherent vice of the goods and/or their
packaging, hidden defects, demurrage and detention of containers, and Force

Majeure.

44. Except when the damage or loss is caused by wilful misconduct of Logistic
Service Provider's management, the liability of the Logistic Service Provider under
these G.L.C is limited to an amount per kilogram, per damage causing event and per
contract year, to be agreed upon between parties at the conclusion of the Logistic
Service Agreement. In case such amounts have not been agreed upon, the following
amounts will be applicable: 8.33 special drawing rights (S.D.R.) per kilogram of lost or
damaged goods with the absolute maximum of 25,000 € per damage causing event

or series of events having the same cause of damage and 100,000 EUR year.
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4.5. |If the Logistic Service Provider does not perform the Logistic Services and/or
Additional Activities at or within the agreed time, in the agreed way and at the agreed
place, he shall be held, and without prejudice to the provisions of paragraph 1 of the
present article, to perform these activities as soon as possible without additional

costs for the Principal, in the agreed way.

If the Principal has furthermore incurred expenses in relation with the fact that the
Logistic Service Provider did not perform the Logistic Services and/or the Additional
Activities in the agreed manner, time and place, the Logistic Service Provider is liable
to pay these costs up to an amount to be agreed at the time of the entering into the
Logistic Service Agreement. If such an amount was not agreed, the liability of the

logistics provider for these costs shall be 750 EUR maximum per occurrence.

4.6. The Logistic Service Provider is not liable for damages as a result of
information and instructions provided by or to other persons than those referred to

under Article 3.3.

47. |If the Logistic Service Provider repeatedly fails to comply with the substantial
obligations, the Principal can, without prejudice to the right to compensation for
damages as described in paragraphs 1, 2, 3 and 4 of this article, terminate the Logistic
Service Agreement if 30 days after having given formal notice hereof to the Logistic

Service Provider, the failure to comply is still not remedied.

Towards the compensation of the damage resulting from this termination the
Logistic Service Provider shall at the most owe a sum to be fixed at the beginning of

the Logistics Service Agreement.

4.8. The Logistic Service Provider is not liable for any damage except to the goods
themselves. All indirect and/or intangible damage, such as but not limited to loss of
income, loss of profit, consequential damages, etc., is excluded from Logistic Service

Provider’s liability.

4.9. Any damage/loss and/or difference in stock shall be evaluated once per year.
If there is a positive difference no compensation for damages will be claimed. In case
of negative and positive differences, the differences will be set off against each

other.
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In case of a negative difference no compensation for damages will be paid if the
difference is less than a between parties to be agreed upon percentage of the total
Annual Volume that was handled; failure whereof a percentage of 0.1 % of the total
Annual Volume subject to the Logistic Service Agreement will apply. The Annual

Volume means the sum of the inbound, outbound and handled quantities of Goods.

If the agreed upon percentage, is nevertheless exceeded the Logistic Service
Provider shall pay a compensation for damages to the Principal equal to the
reception-value of the respective product subject to Stock Difference beyond the
agreed upon percentage. Logistic Service Provider’s liability for Stock Difference will
be subject to the limitations set out in section 4 paragraph 4. Reception-value will
mean the purchasing/manufacturing, as the case may be, cost plus the costs for

transportation up till the Reception of the goods by Logistic Service Provider.

410. The Logistic Service Provider may proceed to sell the goods without awaiting
the instructions of the cargo interest if the perishable nature or condition of the
goods justifies this or if the costs of preservation are out of proportion compared to
the value of the goods. The value of the goods is the cost of production or failing this,
the current market price or failing that, the usual value of goods of the same nature

and quality.
He can also proceed to sell if the Principal surrenders the goods.

In the other cases he can also order to sell if he has received no other instructions
from the cargo interest within a reasonable period, of which the service can

reasonably be demanded.

If the goods are sold in compliance with the present article, the proceeds of the sale
shall be made available to the cargo interest deducting the costs burdening the
goods. If these costs are higher than the proceeds of the sale Logistic Service

Provider will be entitled to the difference.

The law and the current practice of the place where the goods are located shall fix

the procedure in case of sale.

In any case, in the event of perishable goods or goods of which the cost of
preservation are out of proportion with the value of the goods a simple
communication will be addressed to the cargo interests.
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If the latter fail to respond to this within two (2) Working Days, the sale may proceed.

In case of non-perishable goods, a simple communication of sale will be addressed

to the cargo interests.

If the latter fail to respond to this within a period of 15 days the sale may take place.

S. Obligations of the principal
The Principal must:

5.1. designate one or more contacts and communicate these to the Logistic

Service Provider.

5.2. if the Principal fails to designate one or more contacts as referred to in this
article 5.1 of the present conditions, the party that has signed the Logistic Service

Agreement on behalf of the Principal shall be deemed to be the contact.

5.3. provide to the Logistic Service Provider in due time all information concerning
the goods and their handling, of which he knows or is deemed to know the

significance to the Logistic Service Provider.

Furthermore, the Principal provides in due time all data and information the Logistic
Service Provider requests for an accurate execution of the Logistic Service

Agreement, in the by the Logistic Service Provider preferred form and manner.

Regarding the dangerous goods, the Principal is held to provide or communicate all
documents and instructions as indicated in the conventions and prescriptions in this

respect such as ADR, ADNR, IDMG, MSDS —files ... to the Logistic Service Provider.

The Principal is responsible for the accuracy, correctness, completeness and
reliability of the information, data and documents provided to Logistic Service

Provider by himself or by third parties on his behalf.

The Logistic Service Provider can suspend execution of this agreement till the

moment Principal has complied with all of its abovementioned obligations.

Insofar late, inaccurate, incomplete and/or incorrect information, data and/or

documents, delays the execution of the Logistic Services or prevents the Logistic
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Services to be performed as they should, all the costs and/or consequences

resulting therefrom will be for the account of Principal.

The Principal is also liable for any damage to the environment and for any damage or
any harm the Logistic Service Provider, his representatives, personnel or
subcontractors, if any, would sustain, as aresult of late, inaccurate, incomplete and/or

faulty information concerning the nature of the goods.

5.4. inform the Logistic Service Provider about the necessary licences and/or

permits to perform his activities.

5.5. place the agreed goods at the agreed place, time, and manner, at least
adequately and sufficiently packed in packaging apt for transport, at the disposal of
the Logistic Service Provider accompanied with the relevant transport documents

and other documents required by law; unless otherwise agreed upon in writing.

5.6. besides the agreed price of the provision of Logistic Services, Principal will
pay the expenses incurred by the Logistic Service Provider with respect to the
Additional Activities, including the costs, as referred to under Article 3 par. 6, within

the fixed period of payment.

5.7. hold the Logistic Service Provider harmless against any claims of third parties
regarding damages caused direct or indirect by the goods, inadequate or insufficient
packaging, by an act or negligence of the Principal, his subordinates, as well as all

other persons whose services the Principal uses.

5.8. guarantee for the equipment made available by him to the Logistic Service

Provider.

5.9. atthe end of the Logistic Service Agreement, collect the goods that are still at
the premises of the Logistic Service Provider on the last Working day of that
agreement after payment of all amounts due or that will become due. For whatever
may be due after the completion of the Logistics Service Agreement it will suffice for

the Principal to provide sufficient security.

5.10. accept every adjustment of rates regarding the incurrence of expenses
and/or the payment of costs (including new taxes) that are unknown at the time this

agreement was concluded and which the Principal would also have to pay if the
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Principal were to perform the activities mentioned in this agreement for his own

account.

The prices of this agreement will be subject to automatic indexation of which the
modalities will be set out and be agreed upon by the parties at the conclusion of this
agreement; failure whereof, the prices will be adjusted according to the consumption

price index as published on the website of the FOD Economie.

5.11.  pay the costs of removal and recycling of packaging and waste that result from

the provision of services at cost price.

6. Liability of the principal

6.1.  The Principal is liable for any damage and costs caused by him and all persons
for who he is responsible such as employees, affiliates, agents, representatives

and/or subcontractors, and/or goods subject to the Logistic Service Agreement.

6.2. If the Principal fails to communicate the information, data and documents as
referred to under Article 5 par. 3 of these conditions in due time, or fails to make
available the agreed goods at the agreed time or within the agreed period of time,
manner and place, in an adequate and sufficient packaging apt for transport,
accompanied by the required documents as intended under Article 5 par. 5 of these
conditions, he must perform these activities as soon as possible, free of charge and

in the agreed manner for the Logistic Service Provider.

If the Logistic Service Provider has in addition incurred costs in relation with the fact
that the Principal has failed to meet his obligations as referred to under Article 5 par.
3 and 5 of these conditions, the Principal is liable for these costs up to a maximum of

30,000 EUR per occurrence.

6.3. If the Principal repeatedly fails to meet his obligations the Logistic Service
Provider can, without prejudice to compensation of damages, terminate the Logistic
Service Agreement, after he has allowed the Logistic Service Provider in writing a

reasonable last deadline and the Principal still has not met his obligations at the expiry

30



thereof. In which case Principal is liable for all consequences, costs and damages

resulting therefrom.

6.4. The Principal shall adequately insure the goods at least against fire, lightning,
explosion, aeronautical vehicles, storm damage, water damage, floods and theft. In
case of damage due to abovementioned circumstances, Principal and its insurer(s)

will waive recourse against the Logistic Service Provider and all other third parties.

In any case he will also be liable for the collection and handling of the damaged goods.
The access to the areas is described in Article 3 par.8. Moreover he will pay all costs
caused by the collection and handling of the damaged goods as well as all costs
whatsoever resulting from this, such as the costs of cleaning and sanitation of the
land and of the facilities and all the above without prejudice to what is mentioned

under Article 6 par. 1.

7. Prescription

All claims to which the Logistic Service Agreement gives rise including those that are
the result of a Cash On Delivery-clause, shall expire after a period of one year as of
the day following the one on which the Principal is informed of the fact or the
occurrence that gives rise to the claim or should have been informed. Logistic
Service Provider will be informed in writing of each claim relating to externally visible
damage immediately upon Delivery and of each claim regarding invisible damage
within seven (7) days after Delivery, Sunday and public holidays not included; failure

whereof, the claim will be non-admissible.

8. Term and termination of the agreement

81  Unless otherwise agreed upon in writing, the Logistic Service Agreement is
concluded for an indefinite term but can be terminated by either party upon six (6)

months notification.
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8.2. If a party has repeatedly not complied with a substantial obligation under this
agreement, and if the breach remained unremedied thirty (30) days after formal
notification thereof to the general management of the breaching party (manager,
managing Director, ..), the other party can terminate the Logistic Service Agreement

at all times provided a thirty (30) days’ notice is given.

83. Either Party can terminate the Agreement by formal notice in case the other
party is subject to liquidation or dissolution proceedings, insolvency, bankruptcy

and/or any other collective settlement on debt.

8.4. If, upon termination of the Agreement, the agreement and/or Logistic Service
has been partially executed, the termination will only regard the future and all costs
and expenses made will be invoiced in accordance with the Agreement and paid by

Principal.

8.5. If a situation of Force Majeure continues for more than thirty (30) days, the
Logistic Service Agreement can be terminated by the Principal, without possibility to

claim compensation for any damages resulting therefrom.

9. Final provisions

91.  All notifications will be sent by registered letter, addressed to the general

management of the other party (manager, managing Director, ...

9.2. These G.LC are a mere translation of the authentic “Logistieke
Dienstverleningsvoorwaarden” in Dutch, in case of contradiction the latter shall

prevail.
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