TERMS AND CONDI Tl ONS
FOR VALUE ADDED LOd STI CS

deposi ted by the FENEX,
Net her | ands Associ ation for Forwardi ng and Logi stics,
at the Registry of the District Court at Rotterdam
on 15 Novenber 1995

GAUSE 1
DEFI NI TI ONS

the ternms and conditions it is understood by:

| ogi stic activities: al | activities |ike unloading,
acceptance, storage, delivery, stock control, order
handl i ng, order picking, preparing for shipnment, | oading,
i nvoi ci ng, assenbling, |abelling, exchange and control of
information with regard to goods, in the event that they
have been agreed between the principal and the service
provi der.

| ogi stic centre: the agreed space(s) where the logistic
activities take place.

service provider: the party performng the said
activities by order of the principal.

principal: the party ordering the service provider.

agreenent: the agreenment made between the principal and
t he service provider

terms and conditions: the Terns and Conditions for Val ue
Added Logi stics applying to the agreenent.

. force majeure: all circunstances a conscientious service

provider has reasonably been unable to avoid and whose
consequences the service provider has reasonably been
unabl e to prevent.

. working days: all cal endar days, except Saturdays,

Sundays as well as public and national holidays.

CLAUSE 2
SCOPE

The logistic activities shall comence with the unl oadi ng
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of the goods fromthe carrier in the logistic centre. The
| ogistic activities shall cease after the goods have been
| oaded into the neans of transport at the logistic
centre, unless agreed otherwise in witing.

2. Even after termnation of the agreenent, the present
terms and conditions shall apply to the legal relation
between the principal and the service provider.

CLAUSE 3
PRI CES AND RATES

1. Changes in price resulting from novenents in price and
costs, customary or related to the nature of the
activities, my be passed on, after consultation with the
principal. The service provider shall propose changes in
price established in reasonabl eness and fairness. Changes
in price established in reasonableness and fairness by
the service provider cannot produce grounds for
di ssolution of the agreenent by the principal.

2. The agreed rates shall be considered to include all costs
generally borne by the service provider in the ordinary
performance of the agreenent.

3. Unless agreed to the contrary, the rates shall at any
rate not include: taxes and levies, cost of drawing up
bank guarantees and insurance prem uns.

4. For unforseen activities, including inter alia special
per f or mance, unconmmon, extrenely time-consum ng or
energy-requiring activities, an extra paynent -

established in fairness - may al ways be charged.

CLAUSE 4
DUTI ES OF THE SERVI CE PROVI DER

The service provider shall be obliged:

1. to take delivery of the agreed goods, provided that the
packing is sound, the proper docunents are present and
the goods are nmade available in the agreed place, tine
and manner ;

2.to see to the loading and unl oading, the acceptance and
delivery of the goods;

3.to have the logistic activities perforned in expressly
agreed or suitable spaces.
If no specific spaces have been agreed, the service
provider shall be free in the choice of the place of



war ehousi ng and shall have the right to nove the goods.

I f specific spaces have been agreed, the service provider
shall have the right to nove the goods, in consultation
with the principal, if the proper conduct of their
busi ness so requires.

.to notify the principal that the goods are being noved to

a different place of warehousing.

The principal cannot lay any claim against the service

provi der on the basis of the absence of a notification.

. to have the transfer take place for their account, unless

the transfer nust be nade:

- in the interest of the principal or the order, or

- as a result of circunstances for which the service
provider is not responsible, or

- as a result of circunstances that are reasonably not
for the service provider's account and risk, or

- as a result of government rules.

The transport related to the transfer for account of the
service provider, shall take place on the customary
transport conditions, provided that the limts of
liability of clause 8 hereof shall apply, unless the
rel evant transport conditions would render a higher limt
of liability.

The transport related to the transfer for the principal's

account, is to be considered pre- and/or on-carriage in
terms of the agreenent and shall be made for the
principal's risk.

.to take all the necessary neasures - even not directly
resulting from the logistic activities - at the
principal's expense and prior to proceeding thereto, to
consult with the principal, if possible;

.to insure, at the principal's witten request on entering
into the agreenment, their liability under the ternms and
condi ti ons;

.to insure the goods, at the principal's witten request
and for the principal's account, stating the desired
cover. A copy of the policy or of an insurance
certificate shall be handed to the principal

.to admt the principal and the persons designated by him

at the principal's risk, to the spaces where the goods

are, provided al ways that

- it takes place in the presence of the service provider
or soneone in his name and behal f;

- it was announced beforehand;

- it is done in accordance with the service provider's
house rul es.

The resultant cost shall be for the principal's account.



10. to undertake auxiliary work in relation to the goods, in
consultation with the principal, against a consideration
to be agreed, if such work my reasonably be required
fromthe service provider;

11. to guarantee the soundness and suitability of his
equi pnent ;

12. to make the goods available in the agreed condition;
13. to observe secrecy towards third parties in respect of

the facts and data known to them on the basis of the
agreenent and whi ch he understands to be confidential.

CLAUSE 5

CONSEQUENCES OF THE SERVI CE PROVI DER S
NON- PERFORIVANCE

If the service provider do not neet his obligations described
in the paragraphs 1, 2, 3, 8 and 9 of clause 4, the principa
may - without prejudice to his right to conpensation of the
| oss suffered in accordance with clause 8 hereof - dissolve
the agreenment, after he has given the service provider a
period of four weeks by registered letter and on the |apse
thereof the service provider has not yet net his obligations.

CLAUSE 6
THE PRI NCI PAL' S OBLI GATI ONS

The principal shall be obliged:

1. to supply the service provider in good tine with all such
particulars on the nature and quality of the goods as
well as their treatnent and packing, and furthernore to
give all such information and furnish such data as he
knows or should know could be inportant to the service
provi der.

The principal shall be responsible for the accuracy of
the data suppli ed.

2.1f goods and/or activities are subject to governnent

regul ations, including inter alia custonms and excise
regulations or to tax regulations, the principal shall in
good tine provide all information and docunents required
therefor, in order to enable the service provider to

conply with such rules or regul ations.
Supplying the service provider with information required
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for performng formalities in relation to the above
government regul ations, shall inply an order thereto. The
service provider shall have the right, but not be obliged
to performsuch formalities.

to make the agreed goods available to the service
provider in sound packing in the agreed place, tine and
manner, together wth the agreed docunents and/or
docunentation and other docunments required by or under
t he governnent rul es and regul ations.

The service provider shall have the right to refuse goods
whi ch do not neet the above provisions, or goods that are
i n apparent damaged conditi on.

to indemify the service provider against third party
claims for damage caused by the principal's acts or
negligence, his instructions or the data supplied, his
enpl oyees as well as all third parties engaged by him by
persons who under the order or wth the principal's
consent or on his behalf are present in the logistic
centre, or by the principal's goods or goods of third
parti es engaged by the principal.

To indemify the service provider against third party
clainms for danage caused by the nature of the goods and
t hei r packi ng.

to guarantee the goods and material nade available to the
service provider

to pay, in addition to the agreed price, any other costs
resulting from the agreenent and/or the terns and
condi tions;

to pay the cost of <clearance of the goods and to
conpensat e the danage caused by the goods;

on the termnation of the agreenent, to take delivery of
goods still held by the service provider and/or have them
removed not Jlater than the last working day of such
agreenent, after paying all he owes or will owe. For the
anmounts he will owe after termnation of the agreenent,
the principal needs only issue a guarantee that is
adequate in the service provider's opinion

to take delivery of the goods and/or to have them renoved
imrediately, if in the service provider's opinion the
goods are so dangerous, or cause such aggravation that
they cannot be required to keep them in storage any
| onger, subject to the provisions of paragraph 8 though

Contrary to the provisions of paragraph 2 of clause 4,
the delivery and | oading shall take place by or on behalf
of the principal and for his account and ri sk.

to observe secrecy towards third parties in respect of



the facts and data known to him on the basis of the
agreenent and whi ch he understands are confidential.
CLAUSE 7

CONSEQUENCES OF THE PRI NCI PAL' S
NON- PERFORIVANCE

.If the principal does not neet his obligations as
described in the paragraphs 1, 2, 3, 4, 6 and 7 of clause
6, the service provider may - without prejudice to their
right to conpensation of the loss suffered - dissolve the
agreenent, after he has given the principal a period of
four weeks by registered letter and on the |apse thereof
the principal has not yet net his obligations. If, by
giving such period, the service provider's interests in
t he undi sturbed conduct of his business would be inpaired
di sproportionately, the service provider nmay dissolve the
agreenent w thout observing a tine limt.

. If the principal does not neet his obligations described
in paragraph 9 of clause 6, the service provider may
di ssol ve the agreenent with inmedi ate effect.

. If the principal does not neet his obligations described
in paragraphs 8 and 9 of clause 6, the service provider
shal | have the right:

a. to transfer the goods to other spaces for the
principal's account and ri sk;

b. to sell the goods privately or by auction for the
principal's account after the |apse of one week after
they informed the principal by registered letter of the
i ntended sale, wi thout the necessity of conplying with
any formality;

c. to abandon or destroy the goods if it is likely that in
case of sale of the goods the costs will be higher than
the benefits or if no buyer can be found despite the
service provider's reasonable effort thereto, while the
cost of abandonnment or destruction shall be for the
principal's account.

CLAUSE 8
THE SERVICE PROVIDER S LIABILITY

. For the purpose of these ternms and conditions the
princi pal waives his recourse against third parties in
case of damage, he shall only be able to hold the service
provider liable; also in case the service provider has
made use of third party services in the conduct of their



busi ness, subject to the followng I[imtation.

. Except for force majeure and other provisions hereof, the
service provider shall be liable for danage caused duri ng
the logistic activities. The service provider shall not
be liable for damage resulting from the principal's
failure to neet any of his obligations wunder the
agreenent and/or these ternms and conditions.

. The service provider's liability shall be limted to 4
SDRs per kilogram gross weight mssing or damaged goods
with a maxi mum anount to be agreed by the parties when
entering into the agreenent. If such anount has not been
agreed, a nmaxi num anount of 100,000 SDRs per event or
series of events with one and the sane cause of damage
shal | apply.

Subject to the provisions of the last sentence of
paragraph 4 of clause 8 hereof, the service provider's
liability for all other damage than to the goods
t hensel ves, shall be limted to 10,000 SDRs per event or
series of events with one and the sane cause of damage.

. The damage to be conpensated by the service provider
shall never ampbunt to nobre than the invoice value of the

goods to be proved by the principal, in the absence of
which the market value to be proved by the principal
shall apply at the nonment the damage was done. The

service provider shall not be liable for lost profits,
consequential damage and i mmateri al danage.

. The service provider shall not be liable for danmage to
the goods, if such damage is caused by the special risks
of open-air warehousing perfornmed on the principal's
i nstruction.

. The service provider shall not be liable for any danmage
resulting from the performance of formalities described
in paragraph 2 of clause 6, unless the principal proves
that the damage was caused by the service provider's
fault or negligence. In such case the service provider's
liability shall be limted to 7500 SDRs per event or
series of events with one and the sane cause of damage.

CLAUSE 9
THE PRINCIPAL'S LIABILITY

. The principal shall be liable for all damage however
caused by hinself, his goods, his staff or by third
parties engaged by himand their staff.

. The principal shall be liable for all damage caused by
not, or not punctually, or not properly neeting any of
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his obligations hereunder or under the separate
agr eenent .

CLAUSE 10
TI ME BAR

. All clains under the agreenent shall be barred by the
sinpl e | apse of twelve nonths.

. Al clainms shall beconme extinct by the sinple |apse of
two years.

. The periods nentioned in paragraphs 1 and 2 shal

commence, in case of total |oss, danage or reduction, on

the first of the foll ow ng days:

- the day the goods were nade available by the service
provi der or shoul d have been nade avail abl e;

- the day the service provider informed the principal of
such event.

.In case the service provider is held liable by third
parties including any governnent, the periods of
paragraphs 1 and 2 shall conmmence on the first of the
fol |l ow ng days:

- the day the service provider is held liable by the
third party;

- the day the service provider paid the claim against
t hem

. Wthout prejudice to the provisions of paragraphs 3 and
4, the periods of paragraphs 1 and 2 for all other clains
shal | commence on the day they becone due and payabl e.

CLAUSE 11
COMPLAI NTS

. If the goods are nade available by the service provider
W thout the principal or someone else for him having
established their condition in the presence of the
service provider or wthout having inforned the service
provi der of reserves, in case of visible |oss or damage
not later than the nonment of availability, or in case of
invisible loss or danmage within five working days of the
avai lability, indicating the general nature of the |oss
or damage, he shall be considered to have received the
goods in good condition, unless there is proof to the
contrary.

In case of invisible loss or damage, the above reserves
shall be made in witing.



. The day of availability shall not be counted in the
determ nati on of the above peri ods.

CLAUSE 12
TERVS OF PAYMENT

. Al amounts owing to the service provider by the
principal for whatever reason, shall be paid with due
regard to the agreed tine or, in the absence of an agreed
time, within two weeks of the invoice date.

. If the principal does not pay any anmount due within the
agreed tinme or, in the absence of an agreed tinme, within
two weeks of the invoice date, he shall be obliged to pay
the legal interest thereon from the day such paynent
shoul d have been made until the day of paynent.

. If in case of overdue paynent judicial or other neans of
collection is wused, the amount of the claim shall be
i ncreased by 10% admi nistrative costs, while the judicial

and extrajudicial costs shall be for the principal's
account.
. The principal shall at all tines refund the service

provi der anmounts collected or additionally claimed or
after-tax levied by any governnent in connection with the
agreenent and/or the terns and conditions, as well as the
rel ated fines inposed.

. The principal shall at the service provider's first
demand provide collateral security for all anount the
princi pal owes or will owe the service provider.

. Recourse to conpensation of clainms for paynent of charges
under the agreenent and/or the ternms and conditions, of
anounts owing for other reasons related to the logistic
activities, or of other costs falling on the goods, wth
clainms for other reasons shall not be permtted.

. At any rate, all amounts nentioned in paragraph 1 of this
cl ause shall be imediately due and payable and
notw t hstanding paragraph 6 of clause 12, subject to
conpensation if:

a. a bankruptcy petition is filed against the principal,
the principal applies for a noratorium or otherw se
| oses the free disposal of his capital;

b. the principal:

1. offers his creditors a conposition



2. fails to neet any financial obligation towards the
service provider

3. discontinues carrying on his business or - in case
of a corporation or partnership - if it is
di ssol ved.
CLAUSE 13
SECURI Tl ES

. The service provider shall have a lien and a right of
retention towards anyone requesting delivery thereof, on
al | goods, docunents and nonies the service provider hold
or wll hold for whatever reason and wth whatever
destination, for all clains they have or mght have in
future on the principal and/or the owner.

. The service provider may al so exercise the rights awarded
to them in paragraph 1, for all anmounts still owing to
them by the principal in connection with earlier orders.

. The service provider shall regard everyone who entrusts
goods to them on behalf of the principal for performng
activities, as the principal's agent for creating a lien
and a right of retention on goods.

. In case of non-paynent of the claim the sale of the
security shall take place in the manner prescribed by |aw
or - if there is consensus thereon - privately.

CLAUSE 14
FI NAL PROVI SI ONS

. All agreenents to which these terns and conditions apply,
shall be subject to the Laws of the Netherl ands.

. The place of paynent and settlenment of clains shall be
the service provider's place of business.

.In case of divergences wth translated terns and
conditions, the Dutch version hereof shall prevail.
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CLAUSE 15
DI SPUTES

. Al'l disputes arising fromthe terns and conditions shal
be decided in the highest instance by three arbitrators,
with the exclusion the ordinary court of |aw. There shal
be a dispute when either party so decl ares.

Wthout prejudice to the above provisions the parties
shall be free to submt <clains of anobunts due and
payabl e, the indebtedness of which has not been
challenged in witing by the opposite party within four
weeks of the invoice date, to an ordinary court of |aw

.One of the arbitrators shall be designated by the
President of FENEX;, the second by the President of the
Bar Council of the judicial district where the said
service provider's registered office is; the third shall
be appointed by the two arbitrators so designated, in
mut ual consultation. The President of FENEX shall only
designate an arbitrator if one of the parties to the
dispute is a FENEX nenber. If the said President does not
designate an arbitrator, the designation of arbitrators
shall take place in accordance with paragraph 6 of this
cl ause. Exclusively persons of Dutch nationality may be
appointed arbitrators.

. The FENEX President shall designate an expert on l|logistic
activities; the President of the Bar Council shall be
requested to appoint a lawer; as third arbitrator shall
preferably be elected an expert in the branch of trade or
industry the opposite party of the service provider
operates in.

. The party wishing a decision of the dispute, shall inform
the FENEX secretariat thereof by registered letter,
briefly descri bi ng t he di spute and hi s claim
si mul t aneously sendi ng an anopunt for service charge fixed
by the FENEX board, due in conpensation of the
adm ni strative involvenent of FENEX in an arbitration.

.On receipt of the above registered letter the FENEX
secretariat shall send a copy as soon as possible to the
opposite party, to the President of FENEX, to the
President of the Bar Council, requesting the latter two
to designate an arbitrator each and to inform the FENEX
secretariat of the name and address of the person
desi gnat ed.

On receipt of such information the FENEX secretariat
shal | inform the tw persons designated of their
appoi ntment as soon as possible, sending them a copy of
the application for arbitration and a copy of the terns
and conditions and requesting them to designate a third
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arbitrator and to inform the FENEX secretariat who has
been designated as such.

On receipt of the information the FENEX secretariat shal
inform the third arbitrator as soon as possible of his
appointnment, sending him a copy of the application for
arbitration and a copy of the terns and conditions. Then
the FENEX secretariat shall inform both parties who have
been appointed arbitrators.

.If within 30 days of the application for arbitration the
designation of all three arbitrators has not been nade
all arbitrators shall - at the conplainant's request by
sinple petition - be designated by the President of the
District Court wthin whose jurisdiction the service
provider's registered office is.

. Chairman shall be the person designated by the President

of the Bar Council. |If designation is nade by the
President of the District Court, the arbitrators shal
decide anong thenselves which of them wll act as
Chai r man.

The Arbitrators shall nake their award as good nmen in
fairness and under obligation to observe the conpul sory

| egal provi si ons, i ncl udi ng t he provi si ons of
international transport treaties. They shall decide how
the arbitration will be treated, provided always that the

parties shall at any rate be given an opportunity to
expound their views in witing and explain themorally.

. The arbitrators' assignnment shall continue until their
final decision. They shall file their award with the
Registrar of the District Court within whose jurisdiction
the place of arbitration lies, sending copies to each of
the parties and to the FENEX secretari at.

Arbitrators may require the conplainant or both parties
to make a deposit for cost of arbitration; during the
proceedi ngs they may demand additional deposits. In their
award the arbitrators shall decide which of the two
parties or for what portion each of the parties shall
bear the cost of arbitration. Such cost shall include the
Arbitrators' fees and expenses, the anobunt paid to FENEX
on application for service charge, as well as the
expenses incurred by the parties, if the arbitrators deem
them reasonably necessary. The anmounts due to the
arbitrators shall be recovered as far as possible from
t he deposit.
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