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PHOENIX

Customs Services Lid

These Terms and Conditions of Service constitute a legally binding contract between Phoenix
Customs Services and the Customer governing the provision of customs brokerage and
related services by Phoenix Customs Services to the Customer. In the event Phoenix Customs
Services renders any other services to the Customer, the Terms and Conditions of Service as
set forth for such other service(s) shall govern those services. The Agreement is subject to
change by Phoenix Customs Services upon posting on Phoenix Customs Services website from

time to time.
1. General
1.1 These general terms and conditions of service (the “Conditions”) shall apply in full on

all services provided by PCSL to the Customer unless otherwise explicitly agreed in
writing by PCSL. If PCSL and the Customer have entered into a separate written
Framework Agreement regarding PCSL’s provision of services to the Customer, these
Conditions shall apply in addition to the Framework Agreement.

1.2 For the purpose of these Conditions, “PCSL” shall mean Phoenix Customs Services
Ltd; the “Customer” shall mean the company, which procures services from PCSL,
and “Specification” shall mean a process manual or a checklist containing a set of
instructions issued by PCSL to the Customer in relation to a specific Service.

2. Services

2.1 The services which the Customer shall have the right to call-off and which shall be
provided by PCSL (the “Services”) are listed in a separate document (the “List of
Services”). In addition to these Conditions, a Specification, provided by PCSL to the
Customer for each respective Service that the Customer wishes to call-off, shall apply
to PCSL’s provision of the Services.

2.2 PCSL shall at all times provide the Services in good time, in a professional manner.

2.3 PCSL shall have the right to use any of its affiliates and business partners when
performing the Services (“Subcontractors”). PCSL shall at all times remain fully
responsible for any acts and omissions of its Subcontractors

2.4 Unless otherwise explicitly limited in an applicable Specification, PCSL shall have the
right, whilst carrying out a specific Service, to perform such actions and work
deemed necessary by PCSL in order to fulfil its commitment under a called-off
Service and charge the Customer for any thereto related fees and costs, in addition
to the fee for that Service set out in the List of Services under section 4.
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PCSL shall have the right to refrain from carrying out, or suspend, a PHOENIX
Service if the performance of such Service will or could be contrary to Customs Services Ltd

3.1

3.2

3.3

3.4

35

3.6

statutory legal provisions, internal policies and/or ethical rules and furthermore if
PCSL in its sole discretion deems information and/or documentation provided by the
Customer to be incomplete, incorrect and/or inadequate, without thereby incurring
any liability whatsoever towards the Customer. If PCSL refrains from carrying out, or
suspends, a Service, it shall inform the Customer of the reason thereto.

Duties and Responsibilities of the Customer

The Customer acknowledges and agrees that the Customer has a duty to timely
disclose any and all information and documentation required by PCSL in order for
PCSL to perform the Services, and that PCSL rightly will be relying on such when
providing the Services. The Customer shall further notify PCSL immediately and in
full of any facts or circumstances which the Customer knows or could reasonably
know are or could be of importance for the provision of the Services by PCSL, and
promptly review all documentation and/or data and immediately notify PCSL of any
inaccuracies, errors or omissions found therein.

PCSL shall not be obliged to perform a specific investigation of the accuracy and
completeness of the information provided by the Customer.

The Customer acknowledges that it shall solely be liable for any duty it may have for
maintaining records required under the applicable customs and/or other laws and
regulations. PCSL will only keep such records that PCSL is required to maintain by
applicable laws and regulations pertaining to the business of PCSL, but PCSL shall not
act as a record keeper or recordkeeping agent for the Customer.

The Customer shall promptly review the results of a performed Service and without
undue delay inform PCSL in writing of any claim it may have in relation thereto.

The Customer shall immediately inform PCSL of any reduction of the Customer’s
credit rating. In such event, the Customer shall, at the request of PCSL, offer
adequate securities for its commitments under the agreement. If no such securities
are offered or deemed inadequate by PCSL, PCSL shall have the right to terminate or
suspend further performance of Services until adequate securities have been offered
or immediately terminate the agreement without incurring any liability of any kind
towards the Customer.

PCSL operates to an Authorised Economic Operator standard and warrants that it
processes personal data in accordance with applicable law. PCSL shall at all times
ensure that its business partners contribute to a secure international supply chain of
goods and services within the European Union..
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5.2

As a result of section 3.6 the Customer shall ensure that any information PHOENIX
which is sensitive from a security aspect is not disclosed to unauthorised Customs Services Ltd

parties. In addition, the Customer shall, including when contracting sub-contractors
and/or business partners, ensure that it fulfils and complies with any national and
international regulations pertaining to security, protection and trade compliance as
applicable from time to time. Such obligation applies in particular to individuals
holding a leading position at the Customer as well as any position having a direct
connection to the handling, storage and movement of goods. Such position must not
be held by individuals registered on any form of existing blacklists issued from time-
to-time as a result of national or international regulations pertaining to security,
protection and trade compliance.

Fees and payment

The fees for Services (excluding VAT) are set out in the Bespoke Rate Card agreed
upon between PCSL and the Customer, and as amended by PCSL from time to time

The Customer shall pay PCSL for the Services within 60 days from date of invoice,
unless PCSL requires cash payment in advance or requires at its sole discretion
payment within a shorter term in specific cases. All payments shall be made in the
currency set out in the Bespoke Rate Card. PCSL shall upon late payment by the
Customer be entitled to interest on the sum overdue from the due date until full
payment has been made. The interest rate shall be calculated in accordance with the
Late Payment of Commercial Debt (Interest) Act 1998.

PCSL shall have the right to suspend (further) provision of the Services in case of the
Customer’s default of payment, and to request security for payment of further
provision of the Services.

In the event that PCSL shall in respect of the Services performed on behalf of the
Customer, be or become liable to pay to the authorities or other third parties’ taxes,
customs duties, fines and/or any other fees, the Customer shall pay such amount to
PCSL prior to PCSL being required to pay such taxes, duties, fines and/or fees. PCSL
may charge the Customer a fee in case such taxes, duties, fines and/or fees are paid
by PCSL on behalf of the Customer.

Cancellation and deferral of called-off Services.

The Customer shall have the right to cancel any called-off Service by giving PCSL
written notice thereof. In such an event, PCSL shall have the right to invoice the
Customer for Services rendered so far and accrued costs.

If the Customer has deferred the Service more than 7 days from intended
commencement date, the Service shall be deemed cancelled by the Customer, and
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PCSL shall have the right to invoice the Customer for Services rendered so PHOENIX
far and accrued costs. Customs Services Ltd

Liability
All Services shall be at the Customer’s expense and risk.

PCSL shall not be liable for any damage whatsoever, unless the Customer proves that
the damage has been caused by fault or negligence on the part of PCSL or the
latter’s employees.

PCSLUs liability shall in all cases be limited in accordance with clause 7 of these
Conditions.

Disclaimers, Limitation of liability

Except as specifically set forth herein, PCSL makes no express or implied warranties
in connection with its provision of the Services or those of any third party.

In no event shall PCSL be liable or responsible for consequential, indirect, incidental,
statutory or punitive damages, or loss of profit and/or of revenue, even if it has been
advised of the possibility of such damages, or for the acts of third parties.

PCSLUs liability for a Service performed, whether arising from contract, tort (including
negligence) or otherwise, connected with or resulting from PCSL’s provision of such
Service shall in no event exceed 100 % of the fee agreed for the Service which has
given rise to such claim.

PCSL shall under no circumstances be held liable in relation to any claim made by the
Customer towards PCSL unless the Customer submits such claim in writing to PCSL
without undue delay.

Every claim of the Customer against PCSL shall be time barred by the mere expiry of
a period of one year after the Service to which the claim relates to has been, or was
designated to be, carried out by PCSL.

PCSL shall not be responsible for action taken or fines or penalties assessed by any
governmental agency because of the failure on the part of the Customer to comply
with the law or the requirements or regulations of any governmental agency or with
a notification issued to the Customer by any such agency.

The Customer agrees that in connection with any and all Services performed by
PCSL, PCSL shall only be liable for its negligent acts, which are the direct and
proximate cause of loss or damage to the Customer.

PCSL and the Customer acknowledge that the limitations of liability set out herein
reflect an informed, voluntary allocation between PCSL and the Customer of the risks
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(known or unknown) that may exist in connection with PCSL’s provision of PHOENIX
the Services. Customs Services Ltd

7.9 The Customer shall, subject to the terms hereof, only be entitled to claim
compensation in respect of the Services from PCSL.

8. Indemnification

The Customer agrees to indemnify and hold PCSL, its directors, employees, agents and
Subcontractors harmless against any and all actions, causes of action, liability, loss, damages,
costs (including work), claims, penalties, fines and/or expenses or demands of any nature
whatsoever, including but not limited to reasonable attorney’s fees, which PCSL, its directors,
employees, agents and Subcontractors may incur, suffer or be required to pay arising from (i)
inaccuracies, mistakes or omissions in the information and documentation provided to PCSL
by the Customer; (ii) the Customer’s, its agent’s or representative’s conduct which violates
any applicable laws or regulations; or (iii) any other breach by the Customer of any of its
obligations set out in these Conditions or elsewhere in the agreement with PCSL.

9. Force majeure

PCSL shall not be liable for loss, damage, delay or monetary losses of any type caused by acts
of God, public authorities acting with actual or apparent authority, strikes, general labour
disputes, weather, fire, technological failures, aircraft failures, civil commotions, acts or
omissions of customs or quarantine officials, public enemies, hazards incident to a state of
war, acts of terrorism, pandemics or other cause beyond PCSLs reasonable control. PCSL shall
promptly give notice to the Customer of its non-performance and shall make commercially
reasonable efforts to remove such cause of non-performance.

10. Set-off.

No party shall have the right to set-off, or to withhold payments to the other party, in
connection with any amounts due.

11. Modification of the Conditions

These Conditions may be amended by PCSL at any time, and from time to time. Such
amendments shall be notified to the Customer not later than thirty (30) days prior to the
entry into force thereof.

12. Confidentiality

All information which is not publicly available, whether oral or written or in visual, electronic
or tangible form, regarding or otherwise relating to a party or to any of its business matters,
which has been disclosed or may be disclosed to the other party (the “Receiving Party”) or
which the Receiving Party has or may otherwise become aware of in connection with the
agreement, shall at all times be kept strictly confidential by the Receiving Party and not be
used by it for any other purpose than the performance or enforcement of the agreement, nor
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be disclosed by it to any third party without the prior written consent of the other PHOENIX

party (such consent not to be unreasonably withheld). Customs Services Lid
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14.4

Termination

Either party may terminate the cooperation under these Conditions by giving four (4)
months written notice to the other party, in relation to Services which currently are
being carried out by PCSL on request by the Customer.

Upon any failure of either party to keep or perform any of its material obligations
hereunder and the continuation of such material default, for thirty (30) days after
the defaulting party has been notified by the non-defaulting party, the non-
defaulting party may, at its sole option and in addition and without prejudice to its
other lawful rights and remedies or as otherwise granted herein, terminate the
agreement with immediate effect upon notice to the defaulting party. The insolvency
of, or stoppage of payment by, either party or the voluntary commencement of a
bankruptcy, insolvency or receivership or any similar proceeding against either party
shall be deemed a default for the purposes of this section.

If the Customer breaches any of its obligations under section 3.7, PCSL shall have the
right to issue a written notice of rectification. If no rectification has been made
within thirty (30) days of receiving such notice, PCSL shall have the right to terminate
the cooperation within immediate effect without incurring any liability towards the
Customer.

Neither expiration nor termination of the agreement shall relieve either party of
obligations incurred prior to termination, which expressly or by their nature survive
termination.

Governing Law and dispute resolution
English Law applies to the agreement between the Parties.

Any dispute, controversy or claim arising out of or in connection with the agreement,
or the breach, termination or invalidity thereof, shall be solved by discussions held in
good faith and in line with the overall good spirit of the agreement between the
parties.

Should both parties be unable to reach agreement within a period of 28 (twenty-
eight) days from the date either party first submits the disagreement in writing
invoking this condition, or such longer period as may be agreed by both parties, the
disagreement may be settled by arbitration.

In the event that arbitration becomes necessary, such arbitration will take place in
England in accordance with the provisions of the Arbitration Act 1996. A single
arbitrator will be appointed by agreement between the parties, or in accordance
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with the Arbitration Act 1996, should the Parties fail to reach an PHOENIX
agreement within 28 (twenty-eight) day period described in Condition Customs Services Ltd
13.2. The award of the arbitrator will be final and binding on both parties.

14.5 In the event arbitration is not pursued, or any dispute or claim arising out of this
Contract is not able to settle under Conditions 10.1 to 10.3, these outstanding
disputes or claims shall be settled in accordance with the laws of England and shall
be subject to the exclusive jurisdiction of the English Courts to which both parties
shall irrevocably submit.

14.6 Claims for payment in relation to all outstanding amounts for performed Services
may be instituted by PCSL in any competent court of justice.
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