General terms and conditions of
Hupac International Logistics
(Shanghai) Co.

Version of 30 September 2016

hereinafter called “GTC”

1.1.

1.2.

1.3.

1.4.

15.

1.6.

1.7.

1.8.

1.9.

Definitions

COMPANY shall mean Hupac International Logistics
(Shanghai) Co.

CUSTOMER shall mean any legal entity or natural
person concluding contract with the COMPANY,
accepting the service provided by the COMPANY and
enjoying rights and undertaking obligations according to
the contract, or any legal entity or natural person having
an interest in the contract, including but not limited to
owner, consignor, shipper, consignee of the goods or
their agents.

INSTRUCTION shall mean statements of the
CUSTOMER'’s specific requirements and includes the
instructions specified in the booking order.

OWNER shall mean the owner of the goods (including
any containers or equipment other than those provided
by the COMPANY or carriers) to which any business
concluded under these GTC relates and any other
person who is or may become interested in them and
includes the consignee named in the INSTRUCTIONS
and/or in the front of any form of transport document.

GOODS shall include live animals and the containers,
pallets or similar articles of transport supplied by the
shipper for consolidating the goods.

DANGEROUS GOODS shall mean the goods classified
as dangerous goods under international conventions or
domestic laws and the goods that are likely to become
dangerous, flammable, radioactive, noxious or
damaging.

FORCE MAJEURE shall mean an objective
circumstance that is unforeseeable, unavoidable, and
insurmountable.

FRAMEWORK AGREEMENT shall mean the framework
agreement entered by the PARTIES having as an object
the provision of freight forwarding agency services.

PARTIES shall mean the COMPANY and the
CUSTOMER.

Non-carrier clause

It is mutually understood and agreed that the COMPANY
acts as, and only as, a freight forwarder and that it does
not hold itself out as a carrier or an NVOCC in any
jurisdiction. The COMPANY does not intend to be bound
as a carrier or an NVOCC.
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4.2.

4.3.

4.4,

4.5.

5.1.

Application of the GTC

Any business undertaken or advice, information or
services provided by the COMPANY is undertaken or
provided on the terms of these GTC. The present GTC
shall prevail over those of any CUSTOMER or carrier or
any party with whom the COMPANY contracts.

Object of company‘s services

In General. The COMPANLY s free to elect, whether it
shall perform all or any part of business undertaken or
provide information or services, itself or as principal with
respect to another person, subject to the terms and
conditions contained herein which shall apply mutatis
mutandis to the CUSTOMER and any such person.

Company’s Contracting. In procuring the forwarding
services, the COMPANY shall be entitled to act either as
an agent for and on behalf of the CUSTOMER or as a
principal, in its absolute discretion. The COMPANY will
enter into contracts as an agent for and on behalf of the
CUSTOMER, unless otherwise explicitly agreed in
writing. To this respect, the offer and acceptance of a
fixed price for the accomplishment of any task shall not
itself determine that such task is to be arranged by the
COMPANY acting as a principal. The CUSTOMER
acknowledges that when the COMPANY concludes,
in its own name or otherwise, any contract with a
third party, such agreement is concluded between
the CUSTOMER and the third party. Unless otherwise
agreed in writing, the COMPANY, when acting as agent
for and on behalf of the CUSTOMER, shall be entitled to
enter into any contract it reasonably deems necessary
for the fulfilment of the INSTRUCTIONS.

Orders. The CUSTOMER shall transmit the order to the
COMPANY either in writing or by e-mail. The COMPANY
may also accept orders placed verbally. However, the
CUSTOMER shall bear the burden of the proof that an
order sent by e-mail has been received by the
COMPANY and shall bear the risk of incorrect or
incomplete verbal transmission. The order shall contain
all information required for a proper execution.

Examination of Orders. The COMPANY shall examine
the orders transmitted by the CUSTOMER and shall
have the right, but not the obligation, to examine at any
time whether the conditions for shipment have been
complied with. The COMPANY is not obliged to control
content, weight, dimensions, of packages, container or,
in general, shipments under the present GTC. In case of
irregularities, the COMPANY shall inform the
CUSTOMER as soon as possible.

Framework Agreement. The PARTIES shall enter a
FRAMEWORK AGREEMENT. The signature of the
FRAMEWORK AGREEMENT alone does not imply any
obligation of the COMPANY to accept and carry forth
any order by the CUSTOMER.

Company’s discretion

In General. Notwithstanding anything to the contrary
herein contained, if at any time, the COMPANY should
reasonably consider it to be in the CUSTOMER's
interests to depart from any INSTRUCTIONS, then, the
COMPANY shall be entitled to do so and shall not incur
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5.2.

6.1.

7.1.

7.2.

7.3.
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any liability. If events or circumstances come to the
attention of the COMPANY which, in its opinion, make it
in whole or in part, impossible or impracticable for the
COMPANY to comply with any INSTRUCTIONS, the
COMPANY shall take reasonable measures to inform
the CUSTOMER and to seek further INSTRUCTIONS. If
these are not received by the COMPANY in writing
within a reasonable time, the COMPANY shall, at its sole
discretion, be entitled to detain, return, store, sell,
abandon, or destroy all or part of the GOODS concerned
at the risk and expense of the CUSTOMER.

In the Absence of Instructions. In the absence of
INSTRUCTIONS given by the CUSTOMER to the
COMPANY in good time, (i) it shall be in the discretion of
the COMPANY to decide at what time to perform or to
procure the performance of any or all of the acts
necessary to perform its obligations; (i) the COMPANY
shall have an absolute discretion to determine the
means and procedure to be followed in performing all or
any of the acts or services it has agreed to perform; and
(iii) in all cases where fees, prices, tariff rates or
premiums offered by any carrier, warehouse facilities, or
other service providers, depend on the value of the
GOODS, it shall be in the discretion of the COMPANY
as to what declaration, if any, shall be made, and what
liability, if any, shall be imposed on the aforementioned
service providers.

Customer’s warranties 6.

The CUSTOMER warrants that:

it is either the OWNER or the authorised agent of the a.
OWNER, sender, shipper or consignee of any GOODS,

in respect of which the CUSTOMER instructs the

COMPANY and that each such person is bound by

these GTC. In the event that any such person should

not, for whatever reason, be bound by these GTC, the
CUSTOMER shall indemnify the COMPANY completely
against all and any liability that the latter shall incur

because of that.

all information, INSTRUCTIONS and documents b.
supplied or to be supplied by it to the COMPANY is and

shall be accurate, true and comprehensive. The

CUSTOMER warrants that it will not withhold any

necessary or pertinent information, and indemnifies the
COMPANY against all claims, losses penalties,

damages, expenses and fines arising as a result of a

breach of the above whether negligently or otherwise.

Customer’s undertaking 7.

The CUSTOMER is responsible that the GOODS will be
properly, adequately and appropriately prepared and
packed, stowed, labelled and marked, in compliance
with the requirements of all relevant transport authorities
and carriers.

The CUSTOMER shall make sure that the GOODS are
accompanied by all necessary completed documents,
save to the extent that the COMPANY has undertaken to
prepare or procure this, failing which the COMPANY
shall be entitled to refuse acceptance of the GOODS, or
to order the removal of GOODS in storage or to refuse
delivery of the GOODS until the correct documents have
been provided.

Where GOODS are carried by means of containers,
trailers, flats, tilts, railway wagons, tanks or any other
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7.3.
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7.4.

7.5.

8.2.

8.3.

9.2.

loading unit, the CUSTOMER is responsible (i) that the
transport unit has been properly and competently
loaded, in particular, under compliance of all relevant
regulations on DANGEROUS GOODS; (ii) that the
GOODS involved are suitable for carriage in or on the
transport unit; and (iii) that the transport unit itself is in a
suitable condition to carry the GOODS loaded therein
and complies with the requirements of all relevant
transport authorities and carriers.

The CUSTOMER shall be responsible for the
completeness, authenticity and validity of the shipping
order, customs declaration, licence, contract, certificate
of commodity inspection, commercial invoice, packing
list, bill of lading, waybill, and another document that is
otherwise necessary for the COMPANY to perform its
contractual duties.

The CUSTOMER understands applicable Chinese, US,
and other applicable jurisdictions’ export controls and
sanctions law. By any new order, the CUSTOMER
confirms that he has obtained the required licences for
the import, transfer, export or re-export of the GOODS,
or that he has complied with the applicable notification
obligations, and that he has not or will not export, re-
export, transfer, retransfer, or sell the GOODS to a
destination, end-user, or end-use that would be in
breach of, or be penalized under Chinese, US, or other
applicable jurisdictions’ export control and sanctions
laws, as the case may be. The CUSTOMER undertakes
to submit such licenses or notifications to the COMPANY
on its own initiative. The COMPANY shall not transport
the GOODS or be liable to pay any damages or provide
any benefit to the CUSTOMER to the extent that
undertaking such an act, or failing to act or omitting
material information related to such an act, would
expose HILS to any sanction, restriction, prohibition, or
penalty under Chinese, US, or other applicable
jurisdictions’ export controls and sanctions laws.

Company’s undertakings

The COMPANY shall be in strict compliance with any
and all the procedures of international freight forwarding
and shall endeavour to discharge its duty as an
international freight forwarder in a swift manner.

The COMPANY undertakes that its activities shall not
exceed the scope of its power as an agent, save as it is
necessary pursuant to Clause 5 herein.

The COMPANY shall provide the CUSTOMER with
advice in respect of matters related to freight forwarding
with a view to achieving the CUSTOMER's purpose in a
safe, swift and economical manner. At the request of the
CUSTOMER, the COMPANY shall provide update of the
status of the GOODS in transit from time to time.

Company’s liability

In general, all forwarding services provided by the
COMPANY by or on behalf of or at the request of the
CUSTOMER and/or the OWNER, are provided at the
sole risk of the CUSTOMER and/or OWNER. The
CUSTOMER indemnifies the COMPANY against any
claim which might be brought against the latter, whether
in contract, tort or otherwise, by any OWNER,
subcontractor or any other third party.

Notwithstanding any representations made by the
COMPANY regarding any delivery dates, these are
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estimates only and non-binding upon the COMPANY. It
is agreed that, insofar as COMPANY’s obligations are
concerned, time shall not be of the essence and any
delay will not entitle the CUSTOMER to cancel any
contract or claim damages.

9.3. If a carrier, a warehousing facility or any other service
provider occasions any damage to the CUSTOMER or
the OWNER, the CUSTOMER shall lodge its claim for
damages directly against them and is not entitled to
lodge any claim for damages against the COMPANY. If
so required by the CUSTOMER, the COMPANY may
assist it in the claim and shall provide the CUSTOMER
with relevant information that it possesses related to the
claim.

9.4. If the COMPANY is prevented or restricted, whether
directly or indirectly, from carrying out all or any of its
obligations by FORCE MAJEURE or by any other
reason beyond its control, the COMPANY shall be
relieved of performing its obligations for the period that
such event continues and no liability whatsoever shall
attach to the COMPANY for any inability to perform.
FORCE MAJEURE may include, but is not limited to,
any strike (unless the strike involves only PARTY B’s
staff), lock-out, terminal or port closure, derailment,
industrial dispute, fire, explosion, earthquake, storms,
hail, flood, landslide, riot, unrest, war, legislation,
regulation or ordinance, act or omission of any port, rail
or other authority, and insolvency, bankruptcy,
rehabilitation, or restructuring proceedings of any third
party (including, but is not limited to, carriers, NVOCCs,
warehouse operators, or the like) in any jurisdiction.

In the event that the COMPANY is found liable to the
CUSTOMER and/or the OWNER, despite the
dispositions of the previous paragraphs, the
COMPANY'’s liability shall not exceed 8.33 Special
Drawing Rights per kilo gross weight of the part of the
GOODS involved. However, the total amount of liability
per occurrence shall not exceed 20°000 Special Drawing
Rights.

9.5.

9.6. Notwithstanding the preceding paragraph, the
COMPANY's liability towards any CUSTOMER shall not
exceed ¥ 300’000 in aggregate during each calendar
year, pro rata. With regard to any CUSTOMER, should
its total claims to the COMPANY, if duly justified and
lawfully established, fall short of the aggregate amount
of the limit of liability for any given calendar year, the
balance shall not be carried forward to the following
calendar year.

10. Fees and payments

10.1. Any fee, price or tariff provided by the COMPANY to the
CUSTOMER is exclusive of any governmental duties or

taxes, unless otherwise agreed.

The COMPANY shall invoice the CUSTOMER for its
services in accordance with the rates, charges and
provisions that are mutually agreed upon by and
between the PARTIES in writing or by e-mail.

10.2.

10.3. The CUSTOMER agrees to pay COMPANY’s invoice
within fifteen (15) calendar days of invoice date without
deduction or set off to the bank account as designated
by the COMPANY in the FRAMEWORK AGREEMENT.
The COMPANY shall apply payment to the amount due

for the specified invoice, regardless whether there are
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10.4.

10.5.

10.6.

11.

11.1.

11.2.

11.3.

11.4.

11.5.

earlier unpaid invoices.

In the case that any fee should be due in advance, the
CUSTOMER shall pay before the shipment, according to
the specific provisions as agreed in the FRAMEWORK
AGREEMENT or elsewhere among the PARTIES, and
the COMPANY has the right to refuse to have the
GOODS shipped until such a fee is settled.

Payment of the freight charges to the COMPANY shall
relieve the CUSTOMER or other responsible party of
any liability to the carrier for non-payment of its freight
charges; the COMPANY hereby covenants and agrees
to indemnify the CUSTOMER or other responsible party
against such liability.

Should the CUSTOMER fail to effect any payment on
time,

interest at 5% p.a., pro rata, should start to accrue from
the date on which such payment is due;

the COMPANY shall be entitled to exercise its right of
lien on the GOODS, whether such GOODS are related
to the payment or not. However, the value of the
GOODS to be subject to the lien shall be commensurate
to the amount of the overdue payment, with the
expenses, costs and interests taken into due

Miscellaneous provisions

Notification. Unless otherwise set forth by these GTC
(for instance, as for the communication of orders and
confirmations), notifications under this GTC shall be
made in writing and by registered letter or courier to the
address set forth in the FRAMEWORK AGREEMENT
and anticipated via e-mail as specified therein.

Transports to and from Countries under COTIF and/or
SMGS Regime. As regards international railway
transportation, the CUSTOMER acknowledges that
COTIF and/or SMGS may apply, depending on the
route.

Severability. If any section, term, provision, or clause
thereof in these GTC is found or held to be invalid or
unenforceable in any jurisdiction in which these GTC is
being performed, the remainder of these GTC shall be
valid and enforceable and the PARTIES shall negotiate
in good faith, a substitute, valid and enforceable
provision which most nearly effects the economical aim
of the invalid provision. The same applies in case of
loopholes in these GTC.

Waiver. Except where expressly provided for under
these GTC, the failure or inability of a PARTY to
complain of the violation either of its right or of the
contractual terms does not imply the general waiver to
assert this or any other legal right.

Language. These GTC are made in English and
Chinese, with each version having equal force. In case
of discrepancy, if any, the English version shall prevail.

General terms and conditions/Version of 30 September 2016

- HUPAC -

10.4. MEHSAEAR G R 207 2 [ S5 AL E A (T
BN T ST RTE W% RS A E AT
BRI HAREHEIZI A AR AEEL
s -

10.5. ARFECBITEI G - &P S EMTTE S HAH
AR NRIE RSB THE - A1 P ST T
FHIEF= A B TUE > AN EIRFIEI A E BRI

DL -
10.6. 155 R AE AR ST (AR -
a.  REYMIZEIE L H A IR St AR B S
b.  AAFEHRENTYHTEREN - TieiZF T2

ERIRSHIEAERTL - (B2 > Fre BRI E
oz =44 [E] A R I—2  AHARSZ Y ~ B R AR R

11, HAEIR
11.1. 3B - BREAZRSELIE (F0 > 178 RN

EGER) o BRI N BRI AT E T
o S (E s T U e EAEAR AT I
b Fa A B AT R L XA A AL

11.2. fEiEisR Bty (ERskEs sk ayy) f/5

EFrekEs STHETIE ) FReERY S o BE PRk
Eeimk > B IARIRAGE S AR E > (H
DRekig ik A2y) M/st (EPRERES STPIRR T e

) FIREAE A T isH o

AT EIME: o QA SRFEIEMETT » RIE ~ L9E
ST 1 SR L PR T TR AN A E N TERL -
AT NI R © & [F5 75 RS SF )
BRI - HEHEUE A VAR S
N RAB R FRIER AT 25T H AR - A1 A
T LN - TR Lo -

11.3.

11.4. FAL - BRIEFAFSKTHIELYE - — Tt —J7iEsY
TN BURACE EEAEE T AR L B 55—

TR EERGHIGE ©

11.5. 5 - BHFECRASESFSONE - F— ks

AR © WA > BEASESCRRA ) A&

o

i Gk e Ao 1 20164F:9 4 30 A i



- HUPAC -

11.6. Governing Law and Jurisdiction. These GTC are subject ~ 11.6. iGEFIAFE R E < mALIGER R EZE (HEEE

to Chinese Law (with the exception of the Chinese law PEFFFRERE AN - &EE FEER 1B
with respept to the private internationall law). The [ B F 4000 R AR~ 55 F 4t &2
PARTIES wrevocqbly cpnsent to submlt any Filspute, (B G ~ 2Ly IeR s b E R 55 5
controversy or claim arising out of, or in relation to, these ERL (FI) e (fhEdut) ST
GTC including the ones concerning validity, invalidity, HZA= b\iﬁ Loy VL) T
breach or termination of the GTC, to China International BRSBTS ~ 132 KA ISR S o
Economic and Trade Arbitration Commission (CIETAC) AN 2 f{RAE FR A I B A B S A R ]
Shanghai Sub-Commission (Arbitration Centre) for HHT o PR R DATET T o DALIE B fPEE
arbitration which shall be conducted in accordance with RN B N EEZS HERNET] -

the CIETAC's arbitration rules in effect at the time of
applying for arbitration. The language of arbitration shall
be English. The arbitral award is final and binding upon
both PARTIES.
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