Terms and Conditions of Sale

SECTION I: GENERAL

As applicable of 1 January 2026

ECS European Containers NV
2XL NV
ECS Trucking BV
2XL France SAS
ECS Corporate NV
2XL UK Limited
ECS Logistics Group BV

Jointly referred to as “ECS”

These Terms and Conditions govern the agreement between you, the Customer, and us, ECS. While we always strive to provide
the best service possible, please note that we do not guarantee specific outcomes. Although all clauses within these terms are
essential, we would like to highlight the following provisions: (i) the assignment of specific responsibilities and obligations to the
Customer, notably concerning the provision of information, payment conditions, and warranties, (ii) the compensation of ECS under
specific conditions, (iii) the limitations or exclusions on ECS’s liability per service and notification periods for claims. Depending on
the Services to be carried out by ECS, one or more sections of the Terms and Conditions apply: (i) “Section I: General” applies to
all Services, (ii) “Section Il: “Transport Services” applies to the carriage of goods by ECS, (iii) “Section Ill: Warehousing” applies to
all Warehousing Services, (iv) “Section IV: Customs” applies to the services related to the arranging Customs Formalities as a
Forwarding Agent.




1 Definitions

1. In addition to the terms de-
fined elsewhere in the Terms and
Conditions, capitalized words
and expressions shall have the
meaning set out in Annex |.

2  Applicability

21 The Terms and Conditions
shall apply to all quotes, legal re-
lationships, and agreements or
contracts made by or entered
into by or on behalf of ECS in re-
spect of the Services provided,
or made available by ECS, un-
less a separate written agree-
ment has been concluded, ex-
plicitly agreed and signed by the
parties which specifically ex-
cludes the application of all or
some of the provisions of these
Terms and Conditions.

2.2 All terms and conditions
stipulated or referred to by the
Customer in any order, corre-
spondence, or  documents
(whether in electronic form or
otherwise), or implied by any
course of dealing between ECS
and the Customer, are hereby
expressly excluded, unless and
to the extent that ECS has ex-
pressly accepted them in writing
for the specific case at hand. Any
deviating terms and conditions
contained in Transport Docu-
ments or other documents is-
sued by the Customer or carriers
shall not apply. ECS’s Terms and
Conditions shall take prece-
dence in all cases.

2.3 Each booking or ac-
ceptance of a quotation consti-
tutes proof of the Customer’s un-
conditional acceptance of these
Terms and Conditions, and the
Customer explicitly waives the
applicability of its own general
terms and conditions.

2.4 The Customer has availed
themselves of all information re-
lated to these Terms and Condi-
tions and its specific conditions
of execution and, further to such
acknowledgement, declares to
accept these Terms and Condi-
tions in full consent and good
faith and fully aware of all obliga-
tions pertaining thereto. The
Customer represents and war-
rants that it will bring these
Terms and Conditions to the at-
tention of any person whom the
Customer may instruct to deal
with ECS, including any Con-
signee, Consignor, carrier,
agent, employee, or other party
instructed by the Customer.

2.5 In the absence of express
acceptance by the Customer of
these Terms and Conditions, by
receiving or using the Services
from ECS, the Customer shall be
deemed to have read, under-
stood, and agreed to these
Terms and Conditions, without
amendment.

2.6 ECS reserves the right to
modify these Terms and Condi-
tions from time to time to reflect
changes in applicable Laws, reg-
ulatory requirements, or opera-
tional necessities. Any material
modifications to these Terms and
Conditions will be communicated
to the Customer by email at least
fifteen (15) calendar days before
the effective date of such modifi-
cations. The modified Terms and
Conditions will also be published
on ECS' website (www.ECS.be).

If the Customer does not accept
any material modifications, the
Customer may terminate the
contractual relationship with ef-
fect as of the effective date of
such modifications by written no-
tice to ECS sent before that ef-
fective date. If the Customer con-
tinues to use Services after the

2

effective date of the modifica-
tions, the Customer shall be
deemed to have accepted the
modified Terms and Conditions.
This clause does not affect
ECS's right to modify rates and
charges in accordance with the
specific provisions set out in
these Terms and Conditions.

2.7 Depending on the Services
to be carried out by ECS, one or
more Sections of these Terms
and Conditions apply: (i) “Section
I: General” applies to all Ser-
vices, (ii) “Section II: “Transport
Services” applies to the carriage
of goods by ECS, (iii) “Section
Ill: Warehousing” applies to all
Warehousing Services, (iv) “Sec-
tion IV: Customs” applies to the
services related to the arranging
Customs Formalities as a For-
warding Agent. Insofar as multi-
ple sections apply to an Order
that is carried out, or is deemed
to be carried out, by ECS, in the
case of different provisions gov-
erning the same Order, the provi-
sion that is most beneficial to
ECS shall apply.

3 Services

3.1 ECS shall perform the Ser-
vices in a manner reasonably be-
lieved to be in the best interests
of the Customer and with such
care as a reasonably prudent
professional provider of similar
services would use under similar
circumstances. ECS shall utilize
for the Services the technical
competence, financial capacity,
management skills, competent
and qualified personnel, and
equipment necessary to carry
out its duties and responsibilities.
Each undertaking by ECS shall
qualify as a best-efforts under-
taking  (“middelenverbintenis”)
and not an undertaking of result
(“resultaatsverbintenis”), unless
otherwise required under appli-
cable mandatory law.


http://www.ecs.be/

3.2 Subject to specific written
instructions given by the Cus-
tomer and accepted by ECS in
writing, ECS reserves to itself
complete freedom in respect of
the means and procedures to be
employed in the provision of the
Services.

3.3 ECS may, at its discretion,
arrange for the Services or any
part thereof to be carried out by
one or more sub-contractors or
agents on any terms whatsoever.
Where such a sub-contractor is
appointed at the request of the
Customer, ECS shall have no li-
ability for the acts or omissions of
the sub-contractor. ECS shall act
as an independent contractor.

4 Owner of the Goods

41 The Customer warrants
that it is either the Owner of the
Goods or the authorized agent
acting on behalf of the Owner.
The Customer also affirms that it
accepts these Terms and Condi-
tions on its behalf (including the
Consignor, the Consignee, the
Owner, and the shipper) and on
behalf of any Third Party that is
or may become interested in the
Goods.

5 Quotations, rates, in-
voices, and payment

5.1 Quotations and offers

5.1.1 All written offers and quo-
tations, unless expressly stated
otherwise, shall remain valid for
30 days from the date of issu-
ance. Such offers and quotations
are subject to these Terms and
Conditions and do not include
VAT, duties, or any other Taxes,
unless otherwise  expressly
agreed. All offers made by ECS
are non-binding until an agree-
ment has been concluded. An

agreement is concluded by writ-
ten confirmation of ECS or by
ECS starting with the execution
of the Services.

5.1.2 Written offers and quota-
tions may include specific terms
and conditions. If any of these
terms or conditions conflict with
these Terms and Conditions, the
offer or quotation accepted by
the Customer will take prece-
dence.

5.2 Rates

5.2.1 ECS is entitled to adjust
any already accepted rates in all
fairness if, after the conclusion of
the agreement, cost-increasing
factors occur that are beyond the
control of ECS, including (gov-
ernment) measures in the area of
safety, fuel, surcharges, quality,
the environment, taxation as-
pects and market developments
in the area of labor and/or energy
that had not been taken into ac-
count upon entering into the con-
tractual relationship with ECS.

5.2.2 If, in the reasonable opin-
ion of ECS the circumstances
have changed after the conclu-
sion of the contractual relation-
ship such that it is unfair to ex-
pect that ECS shall (continue to)
carry out the Services even
against the rates that have been
adjusted under Clause 5.2.1,
ECS shall have the right to dis-
solve the agreement if and inso-
far as this refers to the Services
not yet carried out, or to cancel
the Services without becoming li-
able to pay damages as a result.

5.2.3 |If, for any reason, a writ-
ten offer, quotation, order confir-
mation, or other commercial doc-
ument issued by ECS to the Cus-
tomer does not expressly specify
the applicable rates, surcharges,
or pricing elements, the then cur-
rent standard tariffs and pricing

of ECS, as set out in ECS’s ap-
plicable tariff schedule and/or
price list, shall apply by default.
Any failure to expressly refer to
such tariff schedule or price listin
an individual offer or quotation
shall not be construed as a
waiver or amendment of such
tariffs or pricing, unless ex-
pressly agreed otherwise in writ-
ing between ECS and the Cus-
tomer.

5.3 Invoices

5.3.1 All invoices of ECS must
be paid by the Customer by the
payment deadline set in this re-
spect, but at the latest within 15
days, without any deduction or
set-off, unless otherwise ex-
pressly agreed. Disputing an in-
voice shall not suspend the pay-
ment obligation of the Customer.

5.3.2 Each payment to ECS by
the Customer must be effected in
the manner specified by ECS.
Payment to a representative of
the Customer shall not release
the Customer from its payment
obligation to ECS.

5.3.3 Payment by the Cus-
tomer to ECS shall serve first of
all for the payment of the costs,
subsequently for the payment of
the outstanding interest, and fi-
nally for the payment of the por-
tion of the principal amount and
the accrued interest specified by
ECS, despite any direction to the
contrary by the Customer.

5.3.4 Any unpaid amounts be-
yond 15 days of the receipt of an
invoice will be subject to auto-
matic and immediate increase,
without notice, from the invoice
date, with interest and a lump-
sum compensation payment for
recovery costs. Interest will be
calculated in accordance with the
Belgian Statute of 2 August
2002, as amended by the Bel-
gian Statute of 14 August 2021,



which enforces European Di-
rective 2011/7/UE of 16 February
2011, with an additional 8 per-
centage points and rounded up
to the higher half-percent point.
The applicable interest rate will
not be less than 10% per annum.

5.3.5 In addition to interest, the
Customer shall pay a lump-sum
compensation for recovery costs
in accordance with the Belgian
Act of 2 August 2002 on combat-
ing late payment in commercial
transactions (as amended), be-
ing €40 for invoices up to €150,
€60 for invoices between €150
and €500, and €100 for invoices
exceeding €500. ECS reserves
the right to prove and claim any
actual damages, costs, or losses
beyond these statutory amounts,
including but not limited to rea-
sonable legal fees, administra-
tive costs, and debt collection ex-
penses.

5.3.6 In the event of a dispute
about what the Customer owes
ECS by virtue of the Services
carried out, the documentation to
be submitted by ECS shall pro-
vide full evidence of the nature,
contents, and scale of the Ser-
vices carried out, except for any
proof of the contrary by the Cus-
tomer. The documentation of
ECS has preference over any
documentation drawn up by the
Customer or by Third Parties.

5.3.7 ECS has the right to set-
off any claim, damage, loss, ex-
pense, liability, or cost that ECS
would have, threaten to have, or
bear and which would result
from, or be related to, the perfor-
mance of the Services, against
the amounts that ECS would owe
to the Customer related to the
Supply Chain Services, without
prior notice by ECS to the Cus-
tomer or judicial intervention be-
ing required.

5.3.8 The Customer shall not
be entitled to set-off any amount
due to ECS against any amount
to which the Customer may be
entitled or which it claims to be
entitied to receive from ECS re-
lated to the Services.

5.4 Prepayments, securities

ECS is at all times entitled to de-
mand an advance payment from
the Customer, a prepayment, an
interim payment, or a security
that is adequate in its opinion to
cover any amount due or which
might become due for the Ser-
vices as well for all claims by
ECS against the Customer now
or in the future or by any Third-
Party against ECS related to the
Services. If the Customer fails to
fulfill such a request immediately,
ECS shall be entitled to refuse,
suspend, interrupt, or terminate
the Services without requiring
any written warning, a notice of
default, or judicial interposition.
The same applies if the Cus-
tomer fails to perform any other
obligation towards ECS. ECS
shall never accept any liability for
any resulting damage whatso-
ever.

6 Information and docu-
mentation

6.1 The Customer warrants
that it is fully familiar with all
Laws, formalities, and required
Transport Documents, Customs
Documents, as well as with Cus-
toms Formalities, whether inter-
nationally or nationally in force,
which are relevant for the Ser-
vices by ECS, as well with oper-
ational measures, preparations,
and logistics requirements of
ECS and Third Parties in place,
which are relevant for the on-
time performance of Services by
ECS and to comply with the Law.

6.2 The Customer undertakes
to document each Order, before
its execution, entirely and accu-
rately in writing, if applicable via
ECS’ portal or other agreed elec-
tronic data exchange-method,
and to fulfill and complete all for-
malities required by Law and/or
Authorities, to enable ECS to ex-
ecute its Services timely, in ac-
cordance with these Terms and
Conditions and the Law, includ-
ing all characteristics and proper-
ties of the Goods, and their pack-
aging (including, the nature, tem-
perature settings, gross weight,
gross mass, and measurements
of any Goods), and the descrip-
tion and particulars of any Ser-
vices required by or on behalf the
Customer, which may be of rele-
vance to the sound performance
of the Services. The Customer
shall be responsible for all infor-
mation and data on the relevant
Transport Documents, Customs
Documents and other docu-
ments.

6.3 This information duty in-
cludes a complete description of
the Goods (incl. type, number,
weight, condition, risk category),
enabling their identification, the
parties involved, and any associ-
ated hazards. The Customer
shall also inform and instruct
ECS about the limitations con-
nected with the protection, han-
dling, and storage of the Goods.
ECS is authorized by the Cus-
tomer to disclose this information
to any Third Party deemed nec-
essary.

6.4 Except pursuant to instruc-
tions previously received in writ-
ing and accepted in writing by
ECS, ECS will not accept or deal
with Dangerous Goods or Goods
of a damaging nature, nor with
Goods likely to harbor or encour-
age vermin or other pests, nor
with Goods liable to taint or affect



other Goods. If such Goods are
accepted according to a special
arrangement, but, thereafter, and
in the opinion of ECS, constitute
a risk to other goods, property,
life, or health, ECS shall, where
reasonably practicable, contact
the Customer to require him to
remove or otherwise deal with
the Goods, but reserves the
right, in any event, to do so at the
expense of the Customer.

6.5 In any event, the Customer
must declare to ECS the pres-
ence of any possible hazardous
goods or waste permitted under
the UIC data specification and
must comply with the provisions
that govern their transport. In ad-
dition, the provisions of the Reg-
ulation on the international car-
riage of dangerous goods apply
to their entirety, including RID
(“Reglement international con-
cernant le transport des
marchandises dangereuses par
chemin de fer’), ADR (“Accord
européen relatif au transport in-
ternational des marchandises
Dangereuses par Route”), and
IMDG-code (“International Mari-
time Dangerous Goods Code”).

6.6 The Customer represents
and warrants that all the infor-
mation, statements, and docu-
ments provided are complete,
accurate, adequate, correct, and
sufficient to perform the Ser-
vices. The Customer shall, in any
event, notify ECS promptly upon
becoming aware of any infor-
mation and/or documents that
are incorrect, inaccurate, errone-
ous, or fraudulent

6.7 If ECS reasonably sus-
pects, or relevant Authorities no-
tify or alert, that the Customer
has maliciously or negligently
provided incorrect, incomplete,
late, or non-compliant infor-
mation or documentation about

the Goods, ECS may take imme-
diate remedial and/or prohibitive
measures as necessary or re-
quired by Law. ECS may cease
or refuse shipment of the Cus-
tomer's Goods, request payment
security or bond, or take any
other appropriate action. Any
measures taken will be without
prejudice to ECS’s right to in-
demnification by the Customer in
accordance with the Customer's
liability as set out in these Terms
and Conditions.

6.8 ECS shall be entitled to
suspend the execution of a Ser-
vice or to cancel it, without any
prior notice and any compensa-
tion being due, if it is of the rea-
sonable opinion that (i) the Cus-
tomer is not compliant or not on
time with its obligations under
these Terms and Conditions or
(ii) if it inadequately executes its
requirements, or (iii) the perfor-
mance thereof entails an in-
creased risk of liability or, for one
or the other reason, is reasona-
bly or economically unjustified.

7 Lien — Sale

7.1 ECS has a general lien on
all Goods and documents relat-
ing to Goods in its possession,
custody, or control for all sums
due at any time to ECS from the
Customer and/or Owner on any
account whatsoever, whether re-
lating to Goods belonging to, or
Services provided by or on be-
half of ECS to the Customer or
Owner.

7.2 ECS shall be entitled, on
notice in writing to the Customer,
to sell or dispose of or deal with
such Goods or documents as
agent for, and at the expense of,
the Customer and apply the pro-
ceeds in or towards the payment
of such sums.

7.3 ECS shall, upon accounting
to the Customer for any balance
remaining after payment of any
sum due to ECS, and for the cost
of sale and/or disposal and/or
dealing, be discharged of any li-
ability whatsoever in respect of
the Goods or documents.

7.4 When the Goods are liable
to perish or deteriorate, ECS's
right to sell or dispose of or deal
with the Goods shall arise imme-
diately upon any sum becoming
due to ECS, subject only to ECS
taking reasonable steps to bring
to the Customer's attention its in-
tention to sell or dispose of the
Goods before doing so.

7.5 ECS shall be entitled at the
expense of the Customer to dis-
pose of or deal with (by sale or
otherwise as may be reasonable
in all the circumstances): (i) after
a notice in writing to the Cus-
tomer, or (where the Customer
cannot be traced and reasonable
efforts (including at least two at-
tempts via email to the last
known contact details provided
by the Customer) have been
made to contact any parties who
may reasonably be supposed by
ECS to have any interest in the
Goods) without notice, any
Goods which have been held by
ECS for ten (10) days and which
cannot be delivered as in-
structed; and (ii) without prior no-
tice, any Goods which have per-
ished, deteriorated, or altered, or
are in immediate prospect of do-
ing so in a manner which has
caused or may reasonably be ex-
pected to cause loss or damage
to ECS, or Third parties, or to
contravene any applicable Laws.
All costs and expenses incurred
by ECS in connection with the
storage, handling, sale, disposal,
destruction or other dealing with
the Goods (including, without
limitation, storage charges) shall



be borne by the Customer.
Where the Goods are sold, ECS
may apply the proceeds of sale
first towards (a) all such costs
and expenses and (b) any sums
due by the Customer to ECS in
relation to the Goods, and shall
account to the Customer for any
remaining balance. If the pro-
ceeds of sale are insufficient to
cover the amounts due and the
costs and expenses, the Cus-
tomer shall remain liable for the
shortfall. In conducting any sale,
ECS shall use reasonable en-
deavours to obtain a commer-
cially reasonable price in the cir-
cumstances, having regard to
the nature and condition of the
Goods and the relevant market..
ECS shall not be liable for any
shortfall between the sale pro-
ceeds and the amounts owed,
nor for any failure to achieve a
particular price, provided it has
acted in accordance with this ob-
ligation.

7.6 If, after ECS has held the
Goods pursuant to this Clause
7.5 but before any sale or dis-
posal has taken place, the Cus-
tomer and ECS reach an agree-
ment for the delivery or collection
of such Goods, the Customer
shall reimburse ECS for all costs
incurred during the holding pe-
riod, including but not limited to
storage costs, handling fees, ad-
ministrative expenses, and any
other reasonable costs associ-
ated with retaining the Goods.

8 EDI connection - Portal

8.1 At the request of ECS, the
Customer shall cooperate with
ECS in the establishment and
maintenance of the EDI connec-
tion and/or the use of ECS'’s por-
tal, including providing the nec-
essary information and re-
sources as reasonably re-
quested by ECS.

8.2 The Customer shall imple-
ment and comply with the appro-
priate technical and organiza-
tional measures to protect the
confidentiality, integrity, and
availability of the EDI Connection
and/or ECS portal and the data
transmitted through it. The Cus-
tomer shall promptly notify ECS
in the event of any security inci-
dents, breaches, or unauthorized
access related to the EDI Con-
nection and/or ECS’ portal.

8.3 The Customer agrees to in-
demnify and hold ECS harmless
from any claims, losses, liabili-
ties, damages, costs, or ex-
penses arising out of its breach
of Clause 8 or any unauthorized
use or disclosure of the EDI Con-
nection and/or ECS portal, in-
cluding for any indirect, inci-
dental, consequential, or special
damages arising out of or in con-
nection with the EDI Connection
and/or ECS portal, such as the
lost profits, loss of data, or busi-
ness interruption.

9 Liability of the Customer

9.1 The Customer shall
promptly indemnify and hold
harmless ECS, employees, and
its subcontractors against all
costs, expenses, claims, losses,
liabilities, orders, awards, fines,
proceedings, and judgments of
whatsoever nature howsoever
assumed, incurred, or suffered
by ECS, any of its subcontractors
as a result of, arising out or in
connection with the Services, in-
cluding:

(i) all liability, loss, damage,
costs, and expenses whatsoever
arising out of the act, omission,
or instructions of the Customer,
Consignee, Consignor, Owner,
or any other persons interested
in the Goods;

(ii) all liability, loss, damage,
costs, and expenses whatsoever
arising out of any breach by the
Customer of any of the warran-
ties given or obligations under
these Terms and Conditions;

(iii) all liability, loss, damage,
costs, and expenses whatsoever
arising out of the Customer be-
coming liable to any other Per-
son and/or incurring or suffering
additional expenses because of
ECS carrying out the Customer’s
instructions;

(iv) all liability, loss, damage,
costs, and expenses whatsoever
arising out of any cause arising
from or with respect to the Goods
for which ECS is not responsible;

(v) all liability, loss, damage,
costs, and expenses whatsoever
arising out of delayed, inaccu-
rate, or incomplete information,
whenever provided by, or on be-
half of the Customers on which
ECS relies.

9.2 The Customer shall fully in-
demnify ECS for all damages,
losses, expenses, and costs in-
curred by ECS and hold ECS
harmless against any claims of
Authorities, Third Parties, and
other customers, arising out of or
in connection with the Services
that could be filed against ECS.

9.3

10 Claim against ECS

10.1.1 Only ECS shall be liable
to the Customer for matters aris-
ing from the Services. The Cus-
tomer expressly agrees that, to
the fullest extent legally permissi-
ble, the Customer, any of its affil-
iated companies, and/or its or
their respective directors, share-
holders, or personnel shall not,
and hereby waive any right they
may have to: (i) initiate any



claims based on tort, non-con-
tractual, or extra-contractual lia-
bility against ECS, its Affiliate
Companies, or any of their auxil-
iaries or auxiliary persons (in-
cluding its shareholders, direc-
tors, managers, employees, con-
tracted personnel, subcontrac-
tors, agents, Carriers, or any
other person(s) authorized by
ECS to act on its behalf); nor (ii)
hold ECS, its Affiliated Compa-
nies, or any of their auxiliaries li-
able on any such basis.

10.1.2 The Customer shall en-
sure that its own contracting par-
ties, their affiliates, and their re-
spective directors, shareholders,
or personnel also waive any such
rights and do not initiate any
claims in relation to facts, acts, or
omissions that may give rise to li-
ability and that directly or indi-
rectly arise out of or relate to the
negotiation, conclusion, perfor-
mance, or termination of the con-
tracts and/or services.

The Customer shall indemnify
and hold harmless ECS, its Affili-
ated Companies, and their auxil-
iaries (including its shareholders,
directors, managers, employed
or contracted personnel, subcon-
tractors, agents, or any other
person(s) authorized by ECS to
act on its behalf) against any
such claims from: (i) the Cus-
tomer’s affiliated companies; (ii)
the Customer’s own contracting
parties and/or their affiliates; and
(iii) their respective sharehold-
ers, directors, managers, em-
ployed or contracted personnel,
subcontractors, agents, or any
other person(s) authorized by the
contracting party to act on its be-
half.

10.1.3 These exclusions of liabil-
ity shall apply to every claim
against ECS, whether based in
contract or tort. The Customer
acknowledges and accepts that
these exclusions of liability apply

to all claims as of 1 January
2025.

11 Notification period - Time
Bar

11.1.1 Any claim by the Cus-
tomer against ECS arising in re-
spect of any Service provided for
the Customer, or which ECS has
undertaken to provide, shall be
made in writing and notified to
ECS within fourteen (14) days of
the date upon which the Cus-
tomer became, or ought reason-
ably to have become, aware of
any event or occurrence alleged
to give rise to such claim, and
any claim not made and notified
as aforesaid shall be deemed to
be waived and barred, except
where the Customer can show
that it was impossible for him to
comply with this time limit and
that he has made the claim as
soon as it was reasonably possi-
ble for him to do so.

11.1.2 Notwithstanding Clause
11.1.1 and unless otherwise pro-
vided under applicable manda-
tory Laws, ECS shall, in any
event, be discharged of all liabil-
ity whatsoever and howsoever
arising in respect of any Service
provided for the Customer, or
which ECS has undertaken to
provide unless a legal action
against ECS be brought within 9
(nine) months from the date of
the event or occurrence alleged
to give rise to a cause of action
against ECS.

12 Taxes - Customs & Ex-
cise duties

12.1 The Customer shall be re-
sponsible and liable for any
Taxes and the payment thereof
for, or in connection with, the
Goods, and it shall be liable for
any payment, settlement, dam-
age, or loss incurred or suffered

by ECS in connection with such
Taxes.

12.2 The Customer undertakes
to indemnify and hold ECS harm-
less in the widest possible sense
against any claims from Authori-
ties and/or any other Third Party
related to Taxes for, or in con-
nection with, the Goods, even if
these claims arise or are in con-
nection with, the actions or fail-
ings by Consignee, the Con-
signor, the Owner and/or the
Cargo Interest.

13 Data Protection

13.1 The Parties agree, when
processing personal data in the
context of the Services, to com-
ply with all Data Protection Laws
applicable to the scope of this
Agreement, including the Regu-
lation (EU) 2016/679 (GDPR),
the Belgian Data Protection Act
of 30 July 2018 and the e-privacy
obligations as derived, inter alia,
from the Electronic Communica-
tions Act of June 13, 2005

13.2 The personal data commu-
nicated by the Customer to ECS
will be processed by ECS as a
data controller. ECS will process
such data for the purposes of the
Services. The Customer will en-
sure, both in its own name and
on behalf of ECS, that the em-
ployees (if any), independent
Carriers, and their employees
whose personal data are trans-
ferred are adequately and law-
fully informed of this transfer, for
this transfer.

14 Insurance

14.1 Unless expressly agreed
otherwise in writing, each Party
shall, at its own expense, pro-
cure and maintain insurance pol-
icies under these Terms and
Conditions and any requirements



by Law, including public and
third-party liability. ECS is under
no obligation to maintain insur-
ance for Goods on behalf of the
Customer.

14.2 The Customer shall at its
own cost, effect and keep in
place with reputable insurers
such insurance policies as are
appropriate and adequate having
regard to its obligations and lia-
bilities under this Agreement, in-
cluding cargo insurance.

15 Severability

If a provision of these Terms and
Conditions is held to be illegal, in-
valid, or unenforceable, in whole
or in part, under any applicable
Law, then such provision or part
of it shall be deemed not to form
part of these Terms and Condi-
tions, and the legality, validity,
and enforceability of the remain-
der of these Terms and Condi-
tions shall not be affected. In
such case, such invalid or unen-
forceable provision shall be auto-
matically replaced by a provision
that best meets the economic ef-
fects of the invalid or unenforce-
able provision.

16 Termination and suspen-
sion

16.1 ECS is entitled either to
suspend the Services forthwith
or to terminate the contract at
any time, either totally or par-
tially, by means of a written no-
tice, which shall have immediate
effect in the following circum-
stances:

(i) The Customer is in material
breach of any of the provisions of
these Terms and Conditions,
and, provided the breach can still
be remedied, fails to remedy
such breach within a period of

thirty (30) days after written no-
tice requesting such remedy;

(i) ECS has reasonable
grounds to believe that the Cus-
tomer will not fulfil its material ob-
ligations under these Terms and
Conditions;

(i) Any arrest or lien is exe-
cuted upon any of the Goods or
goods or property of the Cus-
tomer;

(iv) The Customer becomes in-
solvent, seeks creditor protec-
tion, offers to make arrange-
ments with or for the benefit of its
creditors or commits any act of
bankruptcy or, being a limited
company, has a liquidator or re-
ceiver appointed of the whole or
any part of its undertaking, prop-
erty or assets, or is declared
bankrupt, or has decided to wind-

up;

(v) An orderis made or a reso-
lution is passed or analogous
proceedings are taken for the
winding up of the Customer
(save for reconstruction or amal-
gamation without insolvency and
previously approved in writing by
ECS);

(vi) The Customer has offered
any advantage, bribe, gift, pay-
ment, consideration, or benefit
which constitutes an illegal
and/or corrupt practice in relation
to the conclusion or the fulfilment
of the contractual relationship to
any person within/staff of ECS;

(vii) ECS is of the opinion that a
case of Force Majeure shall de-
lay the execution of the Services
by more than thirty (30) days, or
that this execution shall be un-
reasonably onerous to carry out.

16.2 The Customer is entitled to
terminate the contract by giving

ECS ninety (90) days' written no-
tice in the following circum-
stances:

(i) ECSisin material breach of
any of the provisions of the Con-
tract and/or these Terms and
Conditions, and fails to remedy
such breach within thirty (30)
days after written notice request-
ing such remedy;

(i) ECS becomes insolvent,
seeks creditor protection, or has
a liquidator or receiver ap-
pointed;

16.3 Either party may terminate
the Services for convenience by
giving the other party one hun-
dred and twenty (120) days' writ-
ten notice.

16.4 Notwithstanding any termi-
nation, the Customer shall pay
ECS for all work done and equip-
ment supplied up to and includ-
ing the date of termination.

16.5 Upon termination, ECS
shall continue to provide reason-
able assistance for the orderly
transfer of the Supply Chain Ser-
vices for a period not exceeding
thirty (30) days, subject to pay-
ment of applicable charges.

17 Governing Law - Jurisdic-
tion

17.1 These Terms and Condi-
tions, the contractual relations,
and all non-contractual undertak-
ings arising out of or in connec-
tion with these Terms and Condi-
tions and the Services are gov-
erned by and construed in ac-
cordance with Belgian law.

17.2 The courts of Brugge have
exclusive jurisdiction to settle
any dispute arising out of or in
connection with the Terms and
Conditions and/or the Services,



including the relevant non-con-
tractual undertakings arising out
of or in connection with these
Terms and Conditions and/ or
Supply Chain Services.

Annex 1 — Definitions & Interpre-
tation

Definitions

“Acceptance” means accepting
the Goods for Warehousing Ser-
vices after the items are physi-
cally lifted off the vehicle at the
Warehouse and the Transport
Documents have been signed by
ECS.

“Affiliated Companies” means
any firm, company, corporation,
or other organization in the ECS
Logistics Group BV which (i) is
directly or indirectly controlled by
ECS Logistics Group BV; (ii) di-
rectly or indirectly controls ECS
Logistics Group BV; or (iii) is di-
rectly or indirectly controlled by a
third party who also directly or in-
directly controls ECS Logistics
Group BV.

‘Annual Volume” means the
yearly sum of incoming, out-
going, and handled amounts of
Goods within ECS for the same
Customer.

“‘Authority” or “Authorities”
means any governmental author-
ity, quasi-governmental author-
ity, multinational organization or
body, court, government or self-
regulatory organization, commis-
sion, tribunal or any regulatory,
administrative or other agency,
or any political or other subdivi-
sion, department or branch of
any of the foregoing, including
customs authorities and their of-
ficers.

“‘Belgian Freight Forwarders
Standard Trading Conditions”
means the conditions as drawn
up by the non-profit association

(“vereniging zonder winstoog-
merk”, abbreviated into “VZW”)
National Confederation of
Freight Forwarders of Belgium
and published in the Annexes of
the Belgian State Gazette of 24
June 2005, including all amend-
ments.

“‘Business Day” means a day,
other than a Saturday, Sunday,
or public holiday in Belgium,
when banks in Brussels are open
for business.

“‘Business Hours” means the
period from 9.00 am to 5.00 pm
on any Business Day.

“Cargo Interest” means anyone
who would suffer a loss if
the Goods were damaged, lost,
delayed, or destroyed or who
would benefit from the safe arri-
val of the Goods or, in general,
showing an economic interest in
the Goods.

“Carrier’ means any road car-
rier, ocean carrier, and/or railway
undertaking involved in the Ser-
vices and/or the carriage of the
Goods on behalf of the Owner,
and if applicable, ECS shall qual-
ify as a carrier (“commissionnaire
de transport”) whereby it his task
is to carry, as the main contrac-
tual obligation, goods on the au-
thority and on behalf of its Cus-
tomer.

“CIM Convention” means Inter-
national Convention concerning
the Carriage of Goods by Rail of
7 February 1970, Belgian Official
Gazette of 7 September 1983.

“CMNI Convention” means the
Budapest Convention on the
Contract for the Carriage of
Goods by Inland Waterway; Bel-
gian Official Gazette of 10 Octo-
ber 2008

“CMR Convention” means the
Convention on the Contract for
the International Carriage of
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Goods by Road of 19 May 1956;
Belgian Official Gazette of 8 No-
vember 1962.

“Collection” means collecting
the Goods at the Warehouse
whereby the items are physically
put ready to be mounted onto the
truck at the Warehouse and
Transport Documents have been
signed by ECS.

“Consignee” means the Person
listed as such on the Transport
Documents and/or to whom the
Goods are deemed to be deliv-
ered.

“Consignment Note” means the
consignment note for loaded or
empty Transport Units drawn up
in accordance with the provisions
of the applicable Laws.

“Consignor’ means the Person
who is listed on the Transport
Documents as the shipper and/or
sender and/or in whose name
and/or on whose account the Or-
der is accepted and/or executed.

“Custody” has the meaning as
set out in Clause 6 of Section Ill.

“Customer” means any Person
at whose request or on whose
behalf ECS undertakes any busi-
ness or provides advice, infor-
mation, or Services. Customer
shall include the Owner, Con-
signor, Consignee and their
agents, subcontractors or any
other person or entity and their
agents, having an interest in the
Goods in respect of which the
Services are carried out or pro-
vided by the ECS and/or the Car-
rier.

“Customs Documents” means
any documents in paper and/or
electronic format relevant for
customs and excise purposes
and/or required by the Law
and/or Authorities for the import,
export, or transit of the Goods



and/or change in the customs re-
gime thereof, including commer-
cial invoice, Transport Docu-
ments, customs value declara-
tion, freight insurance, packing
list, LRN, MRN, Entry Summary
Declarations, Exit Summary
Declaration, and any other docu-
ments associated with customs
and/or excise import formalities
such as, among others, proof of
(preferential) origin, inspection
certificates, import and export li-
censes, documents required for
VAT purposes.

“Customs Formalities” means
any formalities required by the
Law and/or Authorities for cus-
toms and/or excise purposes
such as import, export, transit of
the Goods and/or storage in
bonded warehouses, including
the processing of Customs Doc-
uments, completing of declara-
tions and clearances, payments
of Taxes duties, excise and/or
tariffs and any other Taxes, as
well as any order, action or in-
struction given by an Authority in
this respect.

“Customs Representative” has
the meaning as set out in Article
18 of the Regulation (EU) No
952/2013 of the European Parlia-
ment and of the Council of 9 Oc-
tober 2013 laying down the Un-
ion Customs Code (“UCC”) and
any other applicable Law.

“Customs Services” means
means any services performed
or arranged by ECS in connec-
tion with Customs Formalities,
for the account and on behalf of
the Customer.

“‘Dangerous Goods” means any
substances, materials, or goods
that possess inherent hazards,
pose risks to health, safety, the
environment, or property, and
are classified as hazardous, nox-
ious, dangerous, radioactive, or

polluting. Additionally, this in-
cludes any materials, fumes, res-
idues, or vapors associated with
such goods. The classification of
"dangerous" is  determined
based on the Laws in effect.

“‘De Minimis” shall have the
meaning set out in Clause 17.1 of
Section 111

“Delivery” means making avail-
able Goods to the Consignee or
other Cargo Interest, who will
vouch for the release of the
Goods, unstowing of the Goods,
physical removal of the Goods
from the vehicle, unloading, and
all related actions.

“‘Direct Customs Representa-
tive” means Customs Repre-
sentative acting in the name and
on behalf of the Customer and/or
Owner with Authorities.

“ECS” means the limited com-
pany ECS European Containers
NV, with company number
0435131508, and registered of-
fice at 8380 Zeebrugge (brugge),
Baron De Maerelaan 155 and
any of its Affiliated Company, in-
cluding:

- 2XL NV with company number
0449424358, and registered of-
fice at 8380 Zeebrugge (Brugge),
Baron De Maerelaan 155;

- ECS Trucking BV with company
number 0835645397, and regis-
tered office at 8380 Zeebrugge
(Brugge), Baron De Maerelaan
155;

- ECS Corporate NV with com-
pany number 0832890302, and
registered office at 8380 Zee-
brugge (Brugge), Baron De
Maerelaan 155;

- 2XL France SAS with company
number 82392178800027, and
registered office at 62119
Dourges, Batiment Lb1, Zone
Logistique B, ADRET DU 116-
117;
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- 2XL UK Limited with company
number 10410644, and regis-
tered office at HU13 9PB Hessle,
Suites 3 and 4 - Priory House,
Saxon Way;

- ECS Logistics Group BV with
company number 0779311856,
and registered office at 8380
Zeebrugge (Brugge), Baron De
Maerelaan 155

“Exporter of Record” means the
Person involved in the export of
a specific shipment of products
out of a country or customs un-
ion. The exporter of record status
makes a company responsible
for obtaining export clearance
and for complying with export
regulations.

‘Forwarding Agent” means
every legal entity belonging to
the ECS that has the organisa-
tion of carriage of Goods as ac-
tivity and/or falls under the legal
definition of forwarding agent as
defined in the Belgian law on reg-
ulations for intermediaries in
freight transport of June 26, 1967
published in Belgian Official Ga-
zette of September 27, 1967.
(Commissionair-expediteur).

“Forwarding Services” means
all services provided by ECS in
its capacity as a Forwarding
Agent related to the arranging of
the transportation and logistics of
Goods on behalf of the Customer
in its capacity as a freight for-
warder, including as a Customs
Representative.

“Freight Fees” means the
agreed price for the transport of
the Goods to the Consignee.

“Full Load Transport Services”
means the services provided by
ECS in its capacity as a (road)
Carrier.

“Goods” means goods (or stock)
stored and/or handled in respect
of which the Service or deemed



to be described in the Order, the
relevant Transport Documents
and/or Customs Documents as
well as the Transport Units used.

“‘Hague-Visby Rules” means the
International Convention for the
Unification of Certain Rules relat-
ing to Bills of Lading, signed in
Brussels on 25th August 1924,
as amended by the Protocol
signed in Brussels on 23rd Feb-
ruary 1968, as enacted in Bel-
gium, and as set out, or incorpo-
rated, in the Commercial Code of
Belgium (cfr.: Book Il Commer-
cial Code, article 91), or as en-
acted in any legislation being
compulsorily applicable to the
Services.

“Incident” means any one or
more occurrences of loss, dam-
age, cost or expense arising out
of the same originating cause. All
loss, damage, cost or expense
arising out of a series of related
acts, omissions, events or condi-
tions which have the same origi-
nating cause shall be deemed to
constitute one single Incident, ir-
respective of the number of af-
fected Goods, claimants, loca-
tions or the period over which
such loss, damage, cost or ex-
pense occurs.

‘Intermodal Transport Ser-
vices” means the services pro-
vided by means the combined
transportation of goods by two or
more  different modes  of
transport (such as road, rail, in-
land waterway, or sea) within a
single, integrated logistics opera-
tion, whereby the goods remain
in the same transport unit
throughout the journey and are
not handled when changing
modes.

“Law” means any national or in-
ternational law, statute, regula-
tion, directive, rule, ordinance,
subordinate legislation, principle
of common law, judgment, order,

instruction, guideline, award, or
decree of any Authority (includ-
ing any judicial or administrative
interpretation thereof) in force,
fully implemented and enforcea-
ble.

“Order” means any order by the
Customer to ECS for the perfor-
mance of or related to the Ser-
vices, or any related services
and/or activities.

“Owner” means the owner of the
Goods, and any other Person
who is or may become interested
in them.

“Person” means a natural per-
son(s) or any body or bodies cor-
porate

“Services” means Transport
Services, Warehouse Services,
Forwarding Services, including
Customs Services or any related
services and/or activities.

“SDR” or “Special Drawing
Rights” means the international
reserve asset created by the In-
ternational Monetary Fund (IMF).
For the purposes of these Terms
and Conditions, any amount ex-
pressed in SDR shall be con-
verted into euros at the
SDR/EUR exchange rate pub-
lished by the IMF for the relevant
date (or, if no rate is published for
that date, the most recent prior
business day for which such rate
is published).

“Warehouse Services” means
the supply chain services pro-
vided by ECS at its Warehouse,
including the reception of the
goods, storage, and VAL Activi-
ties.

“Tax” or “Taxes” means any and
all forms of taxation, duties, lev-
ies, or imposts, whether direct or
indirect including, customs and
excise duties and other import
duties, value-added tax, includ-
ing import VAT, packaging levy,
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monitoring charges, environmen-
tal taxes, and duties and any
other type of taxes or duties in
any relevant jurisdiction; together
with any interest, penalties, sur-
charges or fines relating thereto,
due, payable, levied, imposed
upon or claimed to be owed in
any relevant jurisdiction.

“Terms and Conditions” means
ECS’ terms and conditions, de-
pending on the Services to be
carried out by ECS, one or more
Sections of these Terms and
Conditions apply: (i) “Section I:
General’ applies to all Services,
(ii) “Section Il: “Transport Ser-
vices” applies to the carriage of
goods by ECS, (iii) “Section ll:
Warehousing” applies to all
Warehousing Services, (iv) “Sec-
tion IV: Customs” applies to the
services related to the arranging
Customs Formalities as a For-
warding Agent.

“Third Party” means any other
Person than ECS and the Cus-
tomer.

“Transport Costs” means all
costs, other than Freight Fees,
related to the execution of the
Transport Order, including the
costs related to loading and un-
loading, surcharges for waiting
hours, diesel surcharge, ADR,
customs scan, kilometer
charges, toll, and all other ex-
penses incurred in the interest of
the Goods.

“Transport Documents” means
any and all relevant documents
for the execution of the carriage
of the Goods, such as the waybill
(Consignment Note) and/or any
similar document, proof of deliv-
ery, packing list, and Customs
Documents.

“Transport Services” means the
services related to carry, as the
main  contractual obligation,
goods on the authority and on



behalf of its Customer whereby
ECS qualifies as Carrier.

“Transport Unit” means packing
cases, pallets, containers, tank-
ers, or any other devices used
whatsoever for and in connection
with the carriage of the Goods by
land, sea, or air.

“VAL activities” means value
added logistics activities in the
supply chain, including picking,
(re)packing, (re) labeling, recon-
ditioning, (re)sampling, and other
physical and intellectually similar
activities performed by ECS;

“Value on Arrival” means the
documented price of the produc-
tion value or value on arrival of
the Goods. The value of the
Goods shall be fixed according to
the commodity exchange price
or, if there is no such price, ac-
cording to the current market
price or, if there is no commodity
exchange price or current market
price, by reference to the normal
value of goods of the same kind
and quality.

“Volume Change” shall have the
meaning set out in Clause 13 of
Section I11.

“Warehouse” means any facility
used by ECS and where Custody
takes place, as well as any
equipment movable or immova-
ble in that space;

“Force Majeure” means any
event or circumstance beyond
ECS’ control or which ECS can-
not prevent by the exercise of
reasonable diligence, and cannot
be attributed to ECS claiming it
and which makes it partially or
wholly impossible for ECS to
meet its obligations, including
epidemics, fires, tsunamis, light-
ning strikes, earth quakes, hurri-
canes, whirlwinds, adverse
weather conditions, volcanic ac-
tivity, hostilities or acts of war,
vandalism, sabotage or riots by

anyone not employed by either
party, national or regional strikes
and a decision by an Authority
("fait du prince"), traffic conges-
tion, shortage of labour, fire/ex-
plosion, quarantine restrictions,
and/or any social and public
health measures (imposed or re-
quired by Authorities) on ECS or
any Persons, in relation to the
Services and/or in relation to
breakdown in or interruption on
communications and/or the use
or operation (malicious or not) of
any computer, computer system,
computer software program, ma-
licious code, computer virus,
computer process or any other
electronic system, or otherwise
any kind of cyber incident (mali-
cious or not).

Interpretation

(i) The words “include”, “in-
cludes”, and “including” and all
forms and derivations thereof
shall mean “including but not lim-
ited to”.

(i) Any reference to obliga-
tions, undertakings, or liabilities
mentioned in these Terms and
Conditions which would rely on a
Third Party related to the Cus-
tomer, including on the Owner,
the Consignee, the Consignor,
and/or the Cargo Interest, when-
ever applicable, shall also be
considered liabilities, obligations,
and undertakings of the Cus-
tomer with joint and several liabil-
ities. The Customer shall cause
these Third Parties, including the
Owner, the Consignee, the Con-
signor, and/or the Cargo Interest,
whenever applicable, to comply
with these obligations and under-
takings towards ECS and/or
Third Parties under these Terms
and Conditions so ECSis in a po-
sition to perform its Services on-
time and to comply with the Law
and the Customer’s instructions.
The Customer shall be fully re-
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sponsible and liable for any ac-
tion or failure of these Third Par-
ties in this context.

(i) The headings in these
Terms and Conditions are in-
serted for convenience only and
shall not affect the interpretation
or construction of these Terms
and Conditions.

(iv) References to any statute,
statutory provision, enactment,
order, regulation or other similar
instrument shall include (i) any
subordinate legislation made un-
der it, (i) any provision that it has
modified or re-enacted (whether
with or without modification), and
(iii) any provision that subse-
quently supersedes it or re-en-
acts it (whether with or without
modification) whether made be-
fore or after the execution of an
Order.

(v) If any condition or other
provision contained in these
Terms and Conditions requires a
party to it not to do an act or
thing, it shall be a breach of any
such condition or provision to
permit or suffer such act or thing
to be done.



