Scope of Application, Definitions
Phgm Vi Ap Dung, Dinh Nghia

These General Terms and Conditions of
Purchase (“Conditions of Purchase") of the
SurTec group of companies (collectively,
"we"; "us"; "our") shall apply exclusively to
all purchase contracts, purchase orders and
scheduling agreements (collectively,
"Contract(s)") issued by us to the supplier
("Supplier"), governing the purchase of (i)
goods, material, equipment, raw material or
other tangible assets (collectively, "Goods"),
or (ii) services or work performances
(collectively “Services”), and the delivery of
Goods and Services ("Delivery™). Any terms,
conditions or requirements set out by
Supplier, especially if they conflict with or
deviate from these Conditions of Purchase,
will not be accepted and shall not be binding
on us. These Conditions of Purchase shall also
be exclusively valid even if we do not object
to the incorporation of the Supplier's terms,
conditions or requirements in a particular case
or if, even in recognition of contrary or
supplementary  terms,  conditions  or
requirements of Supplier, we accept Delivery
and/or pay Supplier's invoice without
reservation.

biéu khodn va diéu kién chung vé mua hang
héa (“Piéu Kién Mua Hang”) cua Tdp doan
SurTec (goi chung la, “chung ta; ‘“‘chiung
t6i”, “cua chung ta”) chi ap dung riéng cho
tat ca c&c hop dong mua ban hang héa, don
dat hang va hop dang nguyén tac (gei chung
la (cdc) “Hop Pong”) do ching t6i ky véi
nha cung cap (“Nha Cung Cdp”), diéu chinh
viec mua (i) hang hda, vat liu, thiét b,
nguyén liéu thé hogc cac tai san hizu hinh
khac (goi chung la "Hang Hdéa™), hogac (ii)
cac dich vu hogc thuc hién céng viéc (goi
chung la “Dich Vu”), va viéc giao Hang Hoa
va cung #ng Dich Vu ("Giao hang"). Bt ky
diéu khodn, diéu kién hodc yéu cau ndo do
Nha Cung Cdp duwa ra, dac biét néu ching

mau thuan hogc khac véi Piéu Kién Mua
Hang nay, sé khéng dwoc chap nhdn va khdng
rang bugc ching tdi. Cdc Piéu Kién Mua
Hang nay ciing c6 hiéu lyc duy nhdt ngay cd
khi chaing toi khong phdn doi viéc két hop céac
diéu khoan, diéu kién hogc yéu cau cia Nha
Cung Cdp trong mét triong hop cu thé hodgc
néu, ngay ca khi cong nhdn cdc diéu khoan,
diéu kién hodgc yéu cdu trai ngwoc hogc bo
sung czza Nha Cung Cdp, ching tdi chdp nhdn
Giao Hang va/hodc thanh todn héa don cua
Nha Cung Cap ma khong can bdo truée.

1.2 There are no oral side agreements to these

Conditions of Purchase between the parties.
Supplier agrees not to assign or delegate the
performance of its duties hereunder without
our prior written consent.

Khong c6 théa thugn miéng nao vé cdc Piéu
Ki¢n Mua Hang nay giza cac bén. Nha Cung
Cdp dong y khong chuyén nhirong hodgc iy
thac viéc thyc hién cac nhiém vu cua minh
dwdi day ma khéng cé sw dong y truéc bang
van ban cua ching toi.

1.3 If any provision of these Conditions of

Purchase is or becomes invalid or
unenforceable, either in whole or part, the
validity of the remaining provision or
provisions shall not be affected. In such case,
the invalid or unenforceable provision(s) shall
be replaced by lawful provision(s) coming as
close as possible to the purpose pursued by
the invalid or unenforceable provision(s). The
same shall apply in case of an omission.

Néu bat ky diéu khodn ndo trong Diéu Kién
Mua Hang nay vd hiéu hodc khong thé thi
hanh mét phan hodc toan bg, cac phan con lai
cia diéu khodn hay cdc diéu khodn con lgi sé
khéng bi anh huong. Trong truong hop nay,
(cdc) diéu khoan vo hiéu hogc khong thé thi
hanh sé duoc thay thé bang (cdc) diéu khodn
hop phép khdc ma cdc diéu khoan hop phap
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2.

2.1

2.2

khac nay gan nhat véi muc dich ma (cdc) diéu
khodn v hiéu hogc khong thé thi hanh hwréng
dén. Piéu twong tw ciing sé ap dung trong
trieong hop thiéu sot.

Completion of Contract, Process
Hoan Thi¢n Hep Péong, Thuc Hign

Contracts shall only be considered
binding on us if they are in writing. Any
modification, addition, or ancillary agreement
before, at or after the acceptance of the
Contract also requires our written consent.
The requirement of written form may only be
waived in written form itself. Fax, email, or
remote data transmissions shall be tantamount
to written form unless the provisions of law
require another specific form for the validity
and effectiveness of a particular action.

Hop Pong chi duoc coi la rang bugc ching
t0i néu chung dwoc ldp thanh van bdan. Moi
sira doi, bé sung hodc cac thoa thudn phu tro
treée, trong hoge sau khi chap nhdn Hop
Pong ciing can 6 sy dong y bang van ban
cia ching tdi. Yeu cau vé hinh thic bang van
ban chi ¢6 thé duroc hity bang chinh hinh thizc
bang van ban. Fax, email hogc truyen diz liéu
tir xa sé tuwong dwong véi hinh thirc bang vin
ban trir khi cdc quy dinh phap ludt yéu cau
mét hinh thic cu thé khdc dé co hiéu luc
trong truong hop cu thé.

Any deviation from, modification of or
supplement to the Contract shall only be
effective if explicitly and separately indicated
as deviation, modification or supplement and
expressly approved by us in writing. If
Supplier delivers to us with or without prior
confirmation of the Contract, Supplier shall be
deemed to have accepted the Contract as well
as these Conditions of Purchase.

Bt ky sai léch, sira doi hodc bé sung ndo doi
voi Hop Béng chi ¢6 hiéu luc néu dwoc chi ra
ro rang va riéng biét la sai léch, sira doi hodc
bé sung va dwege chiing téi chdp thudn ré rang
bang van ban. Néu Nha Cung Cdp giao hang
cho chung t6i co hodc khong co xdc nhdn
truée vé Hop Pong, Nha Cung Cap duwoc coi
la dd chdp nhin Hop Péng ciing nhw cdc
Piéu Kién Mua Hang nay.

For the purpose of initiating Contracts,
we will send a letter of inquiry (i.e., a request
for quote) to Supplier. Upon receipt, Supplier
is obliged to check such letter for any defects,

deficiencies or  misconceptions  (e.g.,
requirements under product liability or
environmental law, accident prevention

requirements, technical standards, regulatory
obligations, practicality in technical terms,
etc.) and notify us in its offer accordingly and
specify the relevant product information
without further request no later than upon
Delivery. In no way does our approval of any
documentation (e.g., designs, drawings, etc.)
release Supplier from its warranty or liability
under a Contract.

Véi muc dich bat dau Hop Pong, chiing t6i sé
guti thie yéu cau (nghia la yéu cau bdo gid) t6i
Nha Cung Cdp. Ngay khi nhin dwoc, Nha
Cung Cdp c6 nghia vu kiém tra thi d6 xem c6
khiém khuyét, thiéu sot hodc quan niém sai
lam nao khéng (vi du: cdc yéu cau theo trach
nhiém phdp 1y sin phdm hodc ludt méi
trueong, yéu cau ngdn ngira tai nan, tiéu chudn
ky thudt, nghia vu phap 1y, tinh thuc tién vé
mat ky thudt, v.v.) va thong bdao cho chung toi
cdc dé nghi phit hop va néu ré cdc théng tin
san phdam cé lién quan ma khéng cé cdc yéu
cau ndo khéc va khéng muén hon khi Giao
Hang. Trong bat cir truong hop nao, ching
16i khéng bao gic phé duyét bat ky tai liéu
nao (vi du: thiét ké, ban vé, v.v.) dé loai bo
trach nhiém cia Nha Cung Cdp khéi bdo
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hanh hodc trach nhiém phap Iy cia Nha Cung
Cdp theo Hop dong.

The trade terms will be construed in line
with the INCOTERMS issued by the
International Chamber in Paris, 2020 edition.

Cdc diéu khoan thuong mai sé duoc hiéu theo
INCOTERMS do Phong Thirong mai Quoc té
tai Paris ban hanh, phién ban 2020.

All Goods are to be packaged and
processed by Supplier according to the
provided purchase specifications. In the event
Supplier intends to deliver any new or
changed Goods, Supplier shall, at our request,
provide samples of such Goods to us prior to
the Delivery. After approval of samples or
purchase specifications, further alterations of
the Goods themselves (e.g., material,
function, appearance, etc.), their production
methods or changes in process (e.g.,
manufacturing location,  subcontractors,
material suppliers, etc.) are not allowed
without our express written approval. Our
final approval of samples does in no way
affect our rights under the Contract, these
Conditions of Purchase or statutory law, as
applicable.

Tdt ca Hang Héa dwoc Nha Cung Cap déng
g6i va xir Iy theo théng sé ky thudt mua hang
dwoe cung cdp. Trong truong hop Nha Cung
Cdp dw dinh giao bat ky Hang Héa méi hodc
da thay déi nao, theo yéu cau cia ching téi,
Nha cung cdp phai cung cdp cac mau Hang
Hoa do cho chung téi trucc khi Giao Hang.
Sau khi phé duyét mau hodc thong sé ky thudt
mua hang, nhitng sita doi tiép theo ciia Hang
HOa (vi du: vdt liéu, chirc nang, hinh thirc bén
ngodi, v.v.), phirong phdp san xudt hodc thay
doi trong quy trinh (Vi du: dia diém sdan xudt,
nha thau phu, nha cung cdp vit liéu, v.v.)
khong dwoc phép thuc hién ma khong co sw

3.

chdp thudn ré rang bang van ban ciia ching
16i. Viéc phé duyét mau cudi cing ciia chiing
16i khéng dnh huong dén cac quyén ciia
ching t6i theo Hop Péng, Cdc Piéu Kién
Mua Hang nay hodc ludt theo ludt dinh, néu
CO.

Audit, Quality Assurance

Kiém Tra, Pam Bdao Chdt Lurgng

3.1 Supplier shall, upon our request, prior to the

start of a business relation with us participate
in a qualification audit ("Audit"), which shall
be executed by way of an on-site review of
Supplier's facilities by members of our Global
Purchasing department. We will provide
written  notice to  Supplier of any
unsatisfactory condition detected in the course
of such Audit and, within two (2) weeks after
receipt of such notice, Supplier shall provide a
response in written form to us.

Theo yéu cau cua ching tdi, Nha cung cap,
trweéc khi bdt dau moi quan hé kinh doanh véi
chang tdi, phai tham gia vao cugc kiém tra
nang lyc ("Kiém Tra"), viéc Kiém Tra nay
diroc thuc hién bang cach xem xét tai chd cac
co sé cua Nha cung cap béi cac thanh vién
cua bé phdn Mua Hang Toan Cau cua ching
tdi. Chang tdi sé cung cap thdng bao bang
van ban cho Nha Cung Cdp vé bat ky diéu
Kién khéng dat yéu cau ndo dwoc phét hién
trong qua trinh Kiém Tra dé va trong vong
hai (2) tuan sau khi nhén dicge théng bdo dé,
Nha cung cap phdi giri phan hoi bang van ban
cho chang téi.

3.2 Supplier shall during the entire business

relation maintain a quality management
system according to ISO 9001:2008 that
ensures the proper quality of Deliveries,
monitors the systems by internal audits in
regular intervals and promptly take action if
any deviation has been detected. Supplier
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shall also implement an environmental
management system according to ISO 14001
and if not yet implemented Supplier shall take
all efforts to set up such environmental
management system. Supplier shall report on
its efforts on our request. We shall have the
right to inspect Supplier's quality assurance
and environmental management system with
prior notice. At our request, Supplier shall
permit us to examine certification and audit
reports as well as inspection procedures
including all test records and documents
relevant to the Delivery.

Nha Cung Cdp phdi duy tri mét hé théng

comply with additional requirements upon
which both parties mutually agree in writing.

Nha Cung Cdp ¢é nghia vu lubn xem xét va
tuan thi cac yéu cau veé hé thong char leong
Cua chung toi dwoc ap dung tuy tung thoi
diém ma né dang dwoc ching tdi cdp nhdt,
Stra doi va bé sung dinh kp va cd thé duroc
cung cdp trén trang web cua chdng toi
www.surtec.com hoge dwoc xudat ban boi
chiing t6i dwéi bat ky hinh thic nao khac va
dwroc cung cap Cho Nha Cung Cdp; ciing nhur
tuan thu cac yéu cau bo sung ma ca hai bén
cung dong Y bang van ban.

4, Delivery, Dates of Delivery, Delivery

quan Iy chat lwong theo 1SO 9001:2008 trong ]
Time

toan bg mai quan hé kinh doanh dé dam bdo
chdt lwong Giao Hang diing tiéu chudn, giam
sat cac hé thong bang céch kiém tra ngi bé
theo dinh ky va kip thoi xir Iy néu phat hién
bat ky sai léch ndo. Nha cung cdp ciing phdi 41

Giao Hang, Ngay Giao Hang, Thei Gian Giao
Hang

Supplier shall comply, in all respects,

thiec hién hé thang qudn Iy méi truong theo
tiéu chuan 1SO 14001 va néu chua dwoc thuc
hién Nha cung cap phdi né luc téi da dé thiét
lgp hé thong quan Iy méi truong doé. Nha
Cung Cdp phdi béo céo vé nhiing né luc cia
minh theo yéu c4u cua ching t6i. Ching toi
c6 quyen kiém tra hé thong quan ly moi
triwong va dam bao chat lwong cia Nha Cung
Cdp Véi théng bdo tréc. Theo yéu cau cua
chdng t6i, Nha Cung Cdp cho phép ching toi
kiém tra cac bao céo chitng nhdn va kiém tra
ciing nhw cdc quy trinh kiém tra bao gom tdt
Ca Cac bién ban the nghiém va tai ligu lién
quan dén viéc Giao hang.

Supplier is obliged to review and comply
at all times with our quality system
requirements as applicable from time to time
that are being periodically updated, revised
and amended by us, and which may be made
available at our website www.surtec.com or
be published by us in any other form and
made accessible to Supplier; as well as to

with our delivery and logistics requirements,
as amended or updated from time to time and
as incorporated by reference in these
Conditions of Purchase. Time is of the
essence, and Deliveries must be made both in
guantities and at times specified in our
delivery schedules. Supplier shall notify us in
writing within 24 hours of receiving notice of
the delivery schedule if they expect any
delays in complying with the full quantity for
the respective delivery schedule, explaining
the reasons for the delay and specifying how
long the delay is expected to last. If such
notice is not received, the delivery schedule is
binding upon Supplier.

If Supplier’s acts or omissions result in or are
likely to result in Supplier’s failure to meet
the delivery schedule and a more expeditious
method of transportation for the Goods than
the transportation method originally specified
in our Supply Contract is required, Supplier
will be solely responsible for all costs and
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expenses associated with such expedited
shipments.

In addition to other rights and remedies we
may have in the event of Deliveries after the
date specified in the delivery schedule, we
may choose to cancel the delayed Delivery or
cancel the entire Contract without any
obligation or liability to Supplier and contract
a third party instead of Supplier.

Trén moi khia canh, Nha Cung Cdp phdi tuan
thu v6i cac yéu cau giao hang va yéu cau vdn
chuyén cua ching t6i, néu duwoc sira doi hogc
cdp nhdt thy ting thoi diém va duoc dwa vao
bang cach tham chiéu trong cdc Piéu Kién
Mua Hang nay. Thei gian 1a quan trong nhat
va viéc Giao Hang phdi duoc thuc hién cd vé
s6 lirong Va thoi gian duwroc chi dinh trong lich
trinh giao hang cua chung tdi. Nha Cung Cdp
sé thong bao cho ching tdi bang vin ban
trong vong 24 gio ké tir khi nhdn dioc théng
b&o vé lich giao hang néu ho cho rang cé bat
kp s chdm tré ndo trong viéc tuan thu day di
s6 lwong cho lich giao hang twong img, gidi
thich ly do cua sir chdm tré va néu rd thoi
gian tri hodn di kién kéo dai bao lau. Néu
khéng nhdn duoc thong bao nhw vdy, Nha
Cung Cdp phdi tuan thu lich trinh giao hang.
Néu cdc hanh déng hodc thiéu sét cua Nha
Cung Cdp ddn dén hodc c6 khd ndng dan dén
viéc Nha Cung Cdp khong ddap vmg dwoc lich
giao hang va yéu cau mét phirong thirc van
chuyén Hang Héa nhanh hon so véi phwong
thizc van chuyén ban dau dwoc chi dinh trong
Hop Péng Cung Cdap cua ching t6i, thi Nha
Cung Cap sé tur chju trach nhiém vé tat ca cac
chi phi va phi ton that lién quan d@én céc
chuyén hang chuyén phat nhanh ds.

Ngoai cac quyén va bién phap khdc phuc khac
ma ching tdi ¢6 thé ¢6 trong trirong hop Giao
Hang sau ngay da dwoc chi dinh trong lich
giao hang thi ching t6i c6 thé chon hiy dot
Giao Hang bi tri hoan hogc huy toan bg Hop
Pong ma khdng cé bat ky nghia vu hodc trach

nhiém phdp 1y nao d@si véi Nha Cung Cdap va
ky hop dong véi bén thiz ba thay thé cia Nha
Cung Cap.

4.2 If Supplier is unable to produce, sell or

deliver any Goods or perform any Services, or
we are unable to accept Delivery, buy or use
any Goods or Services, as a result of an event
or occurrence beyond the reasonable control
of the affected party and without such party’s
fault or negligence, then any delay or failure
to perform under the Contract that results
from such event or occurrence will be excused
for only so long as such event or occurrence
continues, provided, however, that the
affected party gives written notice of each
such delay (including the anticipated duration
of the delay) to the other party as soon as
possible after the event or occurrence. Such
events and occurrences may include, by way
of example and not limitation, natural
disasters, fires, floods, windstorms, severe
weather, explosions, riots, wars, sabotage,
pandemics, and power failures. However,
Supplier’s inability to perform as a result of or
delays caused by, Supplier’s insolvency or
lack of financial resources will not excuse
Supplier’s performance under the Contract.
The change in cost or availability of materials
or components based on market conditions,
Supplier or its suppliers’ actions, customs
duties and expenses (including tariffs), or
contract disputes or any labor strike or other
labor disruption applicable to Supplier or any
of its subcontractors or suppliers will not
excuse Supplier’s performance under the
Contract (under theories of force majeure,
commercial impracticability or otherwise),
and Supplier assumes these risks. During any
delay or failure to perform by Supplier
(including a force majeure event), we may (i)
purchase substitute goods or services from
other available sources, in which case the
quantities under the Contract will be reduced
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by the quantities of such substitute goods or
services, without liability to Supplier, and/or
(ii) have Supplier provide substitute goods or
services from other available sources in
guantities and at times we request and at the
prices set forth in the Contract. If Supplier
fails to provide adequate assurances that any
delay will not exceed thirty (30) days within
forty-eight (48) hours of our request for such
assurances, or if any delay lasts more than
thirty (30) days, we may terminate the
Contract without any liability to Supplier
whatsoever.

Néu Nha Cung Cdp khong thé san xuat, ban
hodc giao bat ky Hang Héa nao hodc thuc
hién bat ky Dich Vu nao, hogc ching toi
khdng thé chap nhdn Giao Hang, mua hogc
si dung bat ky Hang Hoa hogc Dich Vi nao,
do mét sw kién hogc s cé nam ngoai tam
kiem soat hop Iy ciia bén bi anh hwéng va néu
khéng c6 16i hodc so sudt ciia bén dé, thi bat
ky si chdm tré hogc khong thuc hién theo
Hop Pong do sw kién hodc sw co dé sé chi
dwoc mién trir véi dieu kién 1a sy kién hodc
Sir C6 dé van tiép tuc xay ra. Tuy nhién, véi
dieu kién 1a bén bj anh hwong phai théng béo
bang vin ban vé timg s chdm tré nhw vy
(bao gom ca thoi gian dir kién cua sw chdm
tré) cho bén kia cang sém cang tot sau khi si
kién hodc sw c6 xdy ra. Cac su kién va sir co
nhuw vay c6 thé bao gom nhwng khong gidi
han, thién tai, héa hogn, lii lut, bdo gid, thoi
tiet khac nghiét, chay né, bgo loan, chién
tranh, pha hogi, dai dich va mar dién. Tuy
nhién, viéc Nha Cung Cap khéng c6 kha nding
thuec hién hogc chdm tré gay ra béi tinh trang
mdt khd ndng thanh todn hodc thiéu nguon tai
chinh cia Nha Cung Cdp sé khong bao chira
cho viéc Nha Cung Cdp thuc hién theo Hop
Pong. Nha Cung Cap tw chiu c4c rui ro sau:
Suw thay doi vé chi phi hogc tinh san c6 cua
vat lieu hogc thanh phan dia trén diéu kién
thi #rwong, Nha Cung Cdp hodc hanh déng
ciia Nha Cung Cap, thué hai quan va chi phi

(bao gom céac logi thué), hodc tranh chap hep
dong hodc bat ky cudce dinh céng lao déng
hodc gian doan lao dong nao khac ap dung
cho Nha Cung Cdp hogc bat ky nha thau phy
nao cia Nha Cung Cdp hogc Nha Cung Cap
sé khong bao chiza cho viéc thuc hién Hop
Pong (theo Iy lugn vé bat kha khang, tinh
khong khd thi vé mét thirong mai hoge 1y do
khac). Trong thoi gian Nha Cung Cdap chgm
tré hodc khong thuec hién (bao gom ca truong
hop bdt kha khang), ching téi c6 thé (i) mua
hang hda hodc dich vy thay thé tir cac nguon
sdn ¢é khdc, trong truong hop do, so long
theo Hop Pong sé bi giam di béi s6 heong
hang hda hodc dich vy thay thé dé ma khong
chiu trach nhiém phdp 1y doi véi Nha Cung
Cap va/hodc (i) yéu cau Nha Cung Cdp cung
cap hang héa hodgc dich vy thay thé tir cac
nguon san c6 khac véi sé lwong va thoi gian
chlng toi yéu cdu va véi mire gid quy dinh
trong Hop Pong. Néu Nha Cung Cdp khong
dea ra dam bdo day di rang bt ky si chdm
tré nao sé khong qud ba muoi (30) ngay trong
vong bon muoi tam (48) gio ké tir khi chiing
t6i yeu cau dam bdo nhu vdy, hodc néu bat ky
sy chdm tré ndao kéo dai hon ba muoi (30)
ngay, thi ching tdi cd thé cham dit Hop Pong
ma khdng c6 bat ky trach nhiém phap Iy nao
doi véi Nha Cung Cap.

Deliveries by instalments and premature
Deliveries shall be allowed only with our
express prior written consent. Upon our
request, Supplier will halt shipments and
deliveries for specified periods. We cannot be
held liable for manufacture of Goods by
Supplier in advance of the agreed schedule.
Delivery of excess quantities does not oblige
us to take, store or maintain such excess
quantities but can be responded to by
returning any such excess quantities to
Supplier at its expense. Payment claims,
however, shall be due no earlier than on the
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delivery date that has originally been agreed
upon.

Viéc Giao Hang theo dot va Giao Hang trudc
thoi han chi duwoc phép thuc hién khi c6 su
dong y truwéc bang van ban rd rang cua ching
t6i. Theo yéu cau cua ching toi, Nha Cung
Cdp sé tam dimg védn chuyén va giao hang
trong mét khoang thoi gian nhdt dinh. Ching
t6i khdng thé chju trach nhiém vé viéc Nha
Cung Cdp sdn xudt Hang Héa truéc thoi han
da thoa thugn.

Sir chdp nhdn hoan toan viéc Giao Hang by tri
hodn khéng cé nghia la ching t6i tir bé quyén
yéu cau boi thuwong thiét hai dia trén su tri
hodn d6. Moi quyén hop phéap hodgc cong
bang bé sung sé van khong bi dnh hweng.

4.7 If not agreed otherwise each Delivery

shall be performed according to DAP
(Incoterms 2020).

Néu khdng c6 théa thudn khéac, mai lan Giao
Hang sé duoc thuc hién theo DAP (Incoterms

Khi giao s6 heong vwot qud thi ching tdi 2020).

khong co nghia vu phdi nhdn, luwu trit hodc )
5. Place of Performance, Packaging,

bao qudn sé heong vieot qud dé nhung cé thé ] o i
Passage of Risks, Acquisition of Ownership

tra lai bat ky 56 lwong vuot Qud nao nhu vdy
cho Nha Cung Cdp bang chi phi cia Nha

, : Dja Diém Thyc Hign, Péng Goi, Chuyén Giao
Cung Cap. Tuy nhién, yéu cau thanh toan sé ) ) ¥ & v

1 Riii Ro, Chuyén Quyén Sé Hau
den han khong som hon ngay giao hang da “ yén Quye

dugc thoa thudn ban dau. 5.1 The place to which, according to the

Contract, the Goods have to be delivered or
where the Service is to be performed, shall be
the place of performance. Place of
performance for our payments is the
registered office of our principal place of
business (registered office) in the country
from which the Contract is issued.

4.4 Unless otherwise agreed upon, Deliveries
must be accompanied by a delivery note
specifying the details as mutually agreed upon
with Supplier. An initial sample test report
must be furnished with first-time Deliveries.

Trir khi co thoéa thudgn khac, viéc Giao Hang
phdi kém theo phiéu giao hang néu ré céc chi

: : Theo Hop Pong, dia diém ma Hang Hoa phdi
tiet nhw da dwoc théa thudn chung voi Nha

diege giao dén hodc noi Dich Vu duwoc thyc
hién sé la dia diém thuc hién. Dia diém thuc
hién cac khoan thanh toan cua ching téi la
van phong dang ky cua tru So chinh (van
phong ding ky) cua chiing t6i tai quéc gia noi
Hop Bong duwoc ky keét.

Cung Cap. Véi lan giao hang ddu tién, phdi
giao kem vdi bdo cdo thir nghiém mau ban
dau.

4.5 On-site Deliveries are only possible at
previously arranged times.

5.2 On Supplier's account and at Supplier's risk
the Delivery shall be properly packed and
made, "Delivery at Place", to the address
named by us in the Contract. Packaging must
protect the Goods against damaging and
deterioration in transit, be in compliance with
relevant packaging regulations especially in
respect to environmental, specify our Contract

Giao hang tdn noi chi c6 thé thuc hién vao
thoi gian da sdp xép triecde do.

4.6 An unreserved acceptance of delayed
Deliveries does not imply a waiver from our
right to claim damages based on such delay.
Any additional legal or equitable rights will
remain unaffected.
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number, the content (kind and quantity) of the
Contract, as well as special handling or
storage requirements (e.g., flammability,
toxicity, corrosiveness, etc.) of the delivered
Goods. The risk of accidental perishing or
accidental deterioration of delivery will pass
on to us only with receipt of Delivery by us or
by a forwarding agent appointed by us at the
place of performance or after final acceptance
of the Delivery, whichever comes later, even
if we have agreed to pay the freight charges.

Nhan danh Nha Cung Cdp va cac rui ro do
Nha Cung Cdp chju, viéc Giao Hang sé duroc
dong goi va thuc hién dung cach, "Giao hang
tdn noi", dén dia chi do ching toi chi dinh
trong Hop Pong. Viéc dong goi phdi bao vé
Hang Hoa khoi bi hw hai va hw hong trong
qué trinh vadn chuyén, tuan thi cdc quy dinh
vé dong goi cé lién quan, dac biét 1a vé céc
khia canh méi trirong, néu rd s6 Hop Dong
cua chang toi, néi dung (logi va sé lirong) cua
Hop Dong, ciing nhu cdc yéu cau xir ly hogc
bao qudn dac biét (vi dy: tinh dé chay, déc
tink, tinh an mon, v.v.) cua Hang Héa dwoc
giao. Ruii ro hur héng hogc mat mat hang hoa
sé dwoc chuyén giao cho ching toi chi khi
chdng t6i hogc dai ly giao nhan do ching toi
chi dinh nhdn dwoc Hang Hoa tai dia diém
thic hién hodc sau khi dong y nhdn Hang
Hoéa lan cudi, tly thugc si kién nao xdy ra
sau, ké cd khi chiing téi dong y thanh toan chi
phi vdn chuyén hang hoa.

5.3 With the passage of risk at the place of

performance or with delivery to a forwarding
agent independently appointed by us we shall
acquire ownership of the Goods without
reservation of any rights to the benefit of
Supplier.

Véi viéc chuyén rii ro tai noi thic hién hodc
Véi viéc giao hang cho dai 1y van chuyén do
ching t6i chi dink déc 1dp, ching toi co quyén
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s¢ hiru Hang Hoa ma khéng bdo luwu bat ky
guyén nao cho loi ich ciza Nha Cung Cadp.

Any employees of Supplier or of a third
party acting on behalf of Supplier, who, in
delivering, installing, demonstrating or
maintaining the Goods of Supplier on our
premises, do so at their own risk and must at
all times comply with applicable safety rules
and regulations and adhere to safety
instructions of our staff. The foregoing does
in no way establish any employer’s
managerial authority on our part with regard
to such employees, nor does it confer any
other responsibility on us with regard to the
services to be performed by Supplier on our
premises.

Bat ky nhan vién nao cia Nha Cung Cdp hodc
cua bén thir ba hanh dong thay mat cho Nha
Cung Cdp, khi giao hang, lap dat, trung bay
hodc bao tri Hang Hoa ciia Nha Cung Cdp tai
co s¢ cua ching toi, phdi tw chiu rui ro va
phdi ludn tudn ths cac quy tdc an toan hién
hanh va quy dinh phap lugt va tuan thu cac
hwéng dan an toan cua nhan vién cua ching
t6i. Nhitng diéu da néi ¢ trén khdng thiét lgp
bdt ky quyén quan Iy nao cia nguwoi sir dung
lao dong vé phia ching téi doi véi nhiing
nhén vién dé, ciing nhw khéng trao bdt kp
trach nhiém nao khdc cho ching t6i doi Véi
cac dich vu diroc Nha Cung Cdp thyc hién tai
co s cua chang téi.

Conditions  of

Prices, Invoicing,

Payment, Retention Rights, Assignments

Gid, Héa DPon, Diéu Kign Thanh Toan, Quyén
Luwu Giit, Chuyén Nhuong

Prices specified in the Contract are fixed
prices. Unless mutually agreed in writing,
prices are DAP (INCOTERMS 2020) and
include packaging and costs for the disposal
of packaging, the return transport of
exchangeable containers as well as insurance
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6.2

and other costs of delivery. Value Added Tax,
service taxes or any other applicable taxes
must be shown separately, otherwise it will be
deemed to be included in the price. Supplier
will provide us with all information and
documentation that is required under
applicable law to allow us to recover any
sales, value added, or similar turnover taxes or
charges.

Gid quy dinh trong Hop Pong la gid c6 dinh.
Trir khi c6 sy dong ¥ bang van ban, gid ld
DAP (INCOTERMS 2020) va bao gom dong
g6i va chi phi xir Iy déng goi, van chuyén tro
lai cdc container trao doi ciing nhw bdo hiém
va cdc chi phi giao hang khdc. Thué gid tri
gia tang, thué dich vu hodc bat ky logi thué
hién hanh nao khdac phai dwoc trinh bay riéng
biét, néu khong, no sé dwoc coi la da bao gém
trong gid. Nha Cung Cdp sé cung cdp cho
chiing téi tdt cd thong tin va tai liéu dwoc yéu
cau theo ludt hién hanh d@é cho phép ching toi
thu hoi moi doanh s6 ban hang, thué gid tri
gia tang hodc cdc logi thué va phi doanh thu
twong tuy.

In case Supplier is responsible for
erection, assembly and/or commissioning and
no other provisions have been agreed upon in
writing, Supplier shall bear all necessary
costs, such as travel expenses and provision of
tools.

Trong trwong hep Nha Cung Cdp chju trach
nhiém thiét ldp, lap rap va/hogc chay thir va
khéng cé diéu khoan nao khdc duwoc thoa
thudn bang véin ban, Nha Cung Cdp phdi chiu
moi chi phi can thiét, chang han nhw chi phi
di lgi va cung cdp dung cu.

6.3 Invoices will be processed only if we

receive them by separate mail and provided
each invoice is proper and complete. Each
order under a Contract must be invoiced

6.5

separately without delay after the shipping of
the Goods. Invoices must include the order
number specified in our order, order date,
Supplier number and our item number, all
highlighted for easy readability.

Cdc héa don sé chi dwoc xir Iy néu chiing téi
nhdn dwoc ching qua email riéng biét va voi
diéu kién la méi héa don déu phit hop va day
dii. M6i don dat hang theo Hop Pong phdi
duoc ldp héa don riéng ngay ldp tic sau Khi
vin chuyén Hang Héa. Héa don phdi bao
gom sé don ddt hang dwge chi dinh trong don
dat hang, ngay dat hang, sé cia Nha Cung
Cdp va s6 heong mdt hang ciia ching 16i, tat
ca déu duoce danh ddu dé dé doc.

6.4 Payment maturity dates will be suspended

in the event that we are entitled to object to
the Goods delivered or works performed by
Supplier.

Ngay ddo han thanh toan sé bi tam ngung
trong triong hop ching toi c6 quyén phan doi
Hang Hoa dwoc giao hogc cong viéc do Nha
Cung Cdp thyc hién.

Unless stated otherwise in the Contract,
mutually agreed in writing by the parties or
required by mandatory law, invoices must be
made out in VND and payments will be made
in VND.

Trir khi c6 quy dinh khac trong Hop Dong,
dwoe cde bén dong y bang van ban hodc theo
quy dinh cua phap ludgt, héa don phdai duoc
lgp bang VND va cac khoan thanh toan sé
dieoc thyc hién bang VND.

6.6 Payment will be made by bank transfer,

after acceptance of Delivery and receipt of a
proper and complete invoice as well as after
receipt of all documents pertaining to vendor
set-up and Delivery. Unless otherwise agreed
upon in writing or stated differently by
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6.7

mandatory law, we shall pay either within 45
days from the date of invoice. In the event
delays occur due to Supplier sending the
invoices different from such as stipulated in
this Article 6.6 or Article 6.3, our rights, in
particular the right to apply discounts, remain
unaffected, and we are not obligated to make
payment to Supplier. In addition to its other
rights and remedies, we may withhold
payment for any Goods or Services until we
receive evidence, in such form and detail as
we require, of the absence of any liens,
encumbrances and claims on such Goods or
Services.

Viéc thanh toan sé duwoc ching téi thuc hién
bang phuong thizc chuyén khodn ngan hang
sau khi chdp nhdn Giao Hang va nhdn héa
don phix hop, day dii ciing nhir tdt ca cac tai
liéu lién quan dén viéc thiét Idp va Giao Hang
cua nha cung cap. Tre khi ¢é théa thudn khac
bang van ban hode ¢é quy dinh khac theo
phap ludt, ching toi sé thanh toan trong vong
45 ngay ké tir ngay hoéa don. Trong truong
hop chdm tré xay ra do Nha Cung Cdp g
héa don khac voi héa don dwoc quy dinh tai
Piéu 6.6 nay hodc DPiéu 6.3, cac quyén cua
ching t6i, ddc biét 1a quyén ap dung giam gia,
van khdng bi dnh hwéng va ching toi khong
c6 nghia vu phdai thanh toan cho Nha Cung
Cap. Ngoai cac quyén va bién phap khdic phuc
khac, ching t6i c6 thé giir lai khodn thanh
toan cho bdt ky Hang Hoéa hodc Dich Vi nao
cho dén khi chling ti nhdn duwoc bang chirng,
¢ hinh thic va chi tiét ma ching toi yéu cau,
vé viéc khong co bdt ky quyén cam gid, rang
bugc va khiéu nai nao dsi véi Hang Hoa hodc
Dich Vu do.

Supplier shall not be entitled to assign or
otherwise dispose of its claims wholly or
partly against us without our prior written
consent. Supplier is not entitled to set-off
payments against counterclaims, unless such
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counterclaims are undisputed or subject to a
legally binding court decision.

Nha Cung Cdap khéng duwoc chuyén nhuong
hogc xi 1y toan bé hogc mét phan cac khiéu
nai ciza minh chéng lai ching tdi ma khéng c6
su dong ¥ truéc bang van ban cua ching toi.
Nha Cung Cdap khong c6 quyen khdu trir cac
khoan thanh todn déi véi cac yéu cau phdn to,
tror khi cac yéu cau phan to do la khong thé
tranh c&i hogc tuan theo quyér dinh rang bugc
vé mat phap 1y cua toa an.

6.8 We shall be entitled to claim statutory setoff
and retention rights.

Chung tdi sé c6 quyén yéu cau boi thurong va
quyén lueu giir theo ludt dinh.

7. Warranty, Liability for Defects, Other
Liability, Recourse

Bdo Hanh, Trach Nhiém BPéi Véi Léi, Trach
Nhigm Khéc, Khdic Phuc Khé Khin

7.1 Supplier warrants and guarantees to us,
our successors, assigns and customers, for the
duration set forth in Article 7.8, that the
Goods and Services covered by these
Conditions of Purchase will (a) be new, (b) be
free from all liens, claims and encumbrances
whatsoever, (c) conform to the then current
release/revision level (based on date our
release is issued to Suppler) of our applicable
specifications and drawings, (d) conform to
all samples, descriptions, brochures, standards
and manuals furnished by Supplier or us, (e)
be merchantable, (f) be of good material and
workmanship, (g) be free from defect, (h) be
selected, designed (to the extent designed by
Supplier), manufactured and assembled by
Supplier based upon our stated use and be fit
and sufficient for the particular purpose
intended by us and any customer of ours, and
(i) be packaged and marked in conformity
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with the requirements set out in Article 5.2 of
these Conditions of Purchase. Our approval of
any design, drawing, material, process, or
specifications will not relieve Supplier of
these warranties. The foregoing warranties are
in addition to those available to us by law.

Nha Cung Cdp cam doan va bdo dam véi
chung t6i, nhitng nguoi ké nhiém, nguoi duoc
chi dinh va khéach hang cua ching toi 1a trong
thoi han quy dinh tgi Diéu 7.8, Hang Hoa va
Dich Vu dwoc néu trong cic Piéu Kién Mua
Hang nay sé (a) mdi, (b) khdong bi rang bugc
bai bat ky quyén sé hiwu, khiéu nai va tré ngai
nao dwéi bat ky hinh thizc nao, (c) pht hop
V6i cdp d¢ phét hanh/sia doi hién tai (dua
trén ngay phat hanh cia chiing t6i dwoc cdp
cho Nha Cung Cdp) cua cac thong so ky thugt
va ban vé hién hanh cua chang téi, (d) phu
hop Véi tdt ca cac mau, md ta, tai liéu quang
c40, tiéu chudn va hiréng dan cia Nha Cung
Cdp hodgc chang toi, (e) c6 thé bdan duoc, (f)
¢ chat lieu va tay nghé tot, (g) khong co
khiém khuyér, (h) dwoc lua chon, thiét ké
(trong pham vi duwoc thiét ké béi Nha Cung
Cap), san xudt va lap rap béi Nha Cung Cdp
dua trén muc dich sw dung da néu cua chung
t6i va phu hop ciing nhir day dii cho muc dich
cu thé ma ching tdi va bat ky khach hang nao
cua chung toi dw dinh, va (i) dwoc dong goi
va ddnh dau phu hep véi cac yéu cdau quy
dinh tai Piéu 5.2 cia cdc Pieu Kién Mua
Hang nay. Sw chdp thudn cia ching t6i doi
véi bat ky thiét ké, ban vé, vt liéu, quy trinh
hodgc thong so ki thudt nao sé khdng lam giam
bét cac bado hanh nay cia Nha Cung Cap.
Cac bdo dam néi trén 1a bé sung cho nhiing
bdo dam ¢ san cho ching téi theo quy dinh
phap ludt.

If any Goods or Services are determined
(including by use of statistical analysis or
other sampling methodology) to fail to
conform to the warranties set forth in these
Conditions of Purchase, Supplier shall

reimburse us for all direct, incidental and
consequential damages (including reasonable
attorney and professional fees), losses, costs,
expenses and fees caused by such defective
Goods or Services. Such costs and damages
may include, without limitation, costs,
expenses and losses suffered by us and/or our
customer arising from (i) inspection, sorting,
repair or replacement of any defective Goods
or Services or any system or component that
incorporates such defective Goods or
Services, (ii) production interruptions or
slowdowns, (iii) off-lining of wvehicles or
component systems, and (iv) field service
campaigns, recalls or other corrective service
actions, including, without limitation, the
amounts paid to distributors and dealers for
materials and replacement parts (including
reasonable markup to recover administrative
costs or other capital expenses) and the labor
costs to perform such work.

Néu bat ky Hang Hoa hogc Dich Vi ndo duroc
xde dinh (bao gom cd viéc sir dung phan tich
thong ké hodc phwong phdp ldy madu khac)
khdéng tuan thu cac bao hanh dwoc quy dinh
trong cdc Piéu Kién Mua Hang nay. Nha
Cung Cdp sé hoan tra cho ching tdi tat ca
céc thiét hai truc tiép, ngau nhién va thiét hai
do hadu qud (bao gom phi ludt s va phi dich
vu chuyén mon hep ly), tén that, chi phi, phi
ton va I¢é phi do Hang Héa hogc Dich Vi bi
16i d6 gdy ra. Céc chi phi va thiét hai dé c6
thé bao gom nhung khéng gidi han ¢ cac chi
phi, phi tén va ton that ma ching t6i vavhodc
khach hang cua ching téi phai ganh chju phat
sinh tzr (i) kiém tra, phan logi, siza chira hodc
thay thé bdt ky Hang Héa hogc Dich Vi bj 13
nao hogc bdt ky hé thang hodc bé phdn nao
c6 chira cac 16i dé két hop Hang Hoéa hodc
Dich Vu, (ii) gidan doagn hodc dinh tré san
Xudt, (iii) phuong tién hogc hé thong linh kién
khéng hoat dong, va (iv) cdac dot bdao dudong
tai chd, thu hoi hodc cdc hanh déng khdc
phuc khéc, bao gom nhung khdng gisi han o
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s tién da tra cho nha phan phéi va cdc dai ly
vat liéu va phu tang thay thé (bao gom cd
chénh léch hop Iy @é bi ddp chi phi hanh
chinh hogc chi phi vén khac) va chi phi lao
déng dé thyc hién cong viéc do.

We will inspect the delivered Goods on
the basis of accompanying documents only
for identity and quantity as well as for visible
transport damage as the case may be, on the
basis of sample checks only. We will notify
Supplier about defects of the Delivery once
discovered in the ordinary course of our
business within an appropriate time of at least
five (7) working days after the defect has been
detected. If we comply with the aforesaid,
Supplier hereby waives its right to object to
the notification of defects on grounds of
delay.

Ching tdi sé kiém tra Hang Héa dwoc giao
trén co s cac tai lieu di kem chi dé xac dinh
danh tinh va sé leong ciing nhu thiét hai do
vdn chuyén cé thé nhin thdy duoc tiy theo
ting triong hop, chi diea trén co sé kiém tra
hang mdu. Chang t6i sé théng bao cho Nha
Cung Cdp ve cac 16i cia Giao Hang sau khi
duwoc phét hién trong qua trinh kinh doanh
théong thuong cua chang téi trong khodng thoi
gian thich hop it nhdt nam (7) ngay lam viéc
sau khi 16i dwoc phéat hién. Néu ching tdi tuan
thi nhitng quy dinh ¢ trén, Nha Cung Cdp
theo dé sé tir bé quyén phdan doi thong béo
cac 161 khi théng bdo dé bi tré.

7.4 Unless stipulated otherwise in this Article 7,

Supplier shall be liable according to the
applicable legal provisions, in particular for
defects of the Delivery, whereas this liability
is in no way limited or disclaimed with
respect to cause or amount, and insofar shall
indemnify, defend and hold us harmless from
and against any third party ‘s claims.

Trir khi ¢6 quy dinh khac trong Diéu 7 nay,
Nha Cung Cap phai chiu trach nhiém phép ly
theo cac quy dinh phap luat hién hanh, dac
biét 1a dbi voi cac 16i cua viéc Giao Hang,
mgc du trach nhiém phap ly nay khéng bj gidi
han hogc tir bo theo bdt ky cach nao vé
phuong dién nguyén nhan hogc gia tri, va
Nha Cung Cdp trong ching muc ndo dé sé
boi thuong, bao vé va giir cho ching toi vo
hai khai va chong lai bat ky khiéu ngi nao cia
bén the ba.

7.5 In case, the applicable legal provisions

foresee different types of subsequent
performances (e.g. repair or replacement), we
shall be entitled to choose the type of
subsequent performance to be executed,
unless Supplier has a right to refuse the type
of subsequent performance chosen by us
under applicable law and exercises such right.

Trong truong hop, cdc quy dinh phap ludt
hién hanh du dodn céc logi cong viéc tiép
theo khac nhau (vi du: swa chiza hodc thay
thé), chang tdi c6 quyén chon logi cong viéc
tiep theo sé duwroc thuc hién, trir khi Nha Cung
Cap c6 quyen tir chéi logi cong viéc tiép theo
dé theo ludt hién hanh va thyec hién quyén do.

7.6 In the event that Supplier fails to remedy

the defect within a reasonable time-limit as set
by us, we shall be able to remedy the defect
ourselves and demand from Supplier
compensation for the expenses necessary for
this or an appropriate advance payment. A
deadline shall not be necessary in the event
that supplementary performance by Supplier
shall be abortive or unacceptable for us (e.g.,
on account of special urgency, operating
safety hazard or imminent occurrence of
disproportionate damages); Supplier shall be
informed of this immediately, if at all
possible, in advance.
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Trong trwong hop Nha Cung Cdap khong khdc
phuc diroc 16i trong thoi han hop 1y do ching
16i dat ra, ching toi co thé tw khac phuc 16i va
yéu Cau Nha Cung Cdap boi thirong cac chi
phi can thiét cho viéc ndy hogc mét khodn tam
#ng phl hep. Thoi han cudi cing sé khong
can thiét trong triong hop viéc thyc hién bo
sung cza Nha Cung Cdp sé bi hiy bé hodgc
ching t6i khong chdp nhgn (vi du: vi ly do
khdan cdp dac biét, nguy co mat an toan vdn
hanh hodc sdp xay ra cac thiét hai khdng
twong xing); Nha Cung Cdp phdi duwoc théng
b&o vé dieu nay ngay ldp tic, néu co thé, wu
tién.

7.7 We reserve the right to assert all legal and

equitable warranty claims also in the case any
given defect remained unknown to us upon
completion of Contract as a result of gross
negligence, where we accepted Deliveries
even though we were aware of minor defects
or where our inspectors approved or failed to
inspect Supplier’s obligations under Article
7.3 of these Conditions of Purchase.

Chung t6i bdo leu quyén d@é khang dinh tat ca
cac yéu cau bao hanh hep phap va cong bang
ciing nhuw trong truong hop ching tdi khéng
biét bat ky 16i ndo sau khi hoan thanh Hop
Pong do so suat nghiém trong, khi ching toi
chdp nhdn Giao hang mdgc du ching téi da
biét vé cac 151 nho hogc khi nhan vién kiém
tra cia ching tdi chap thudn hodc khong kiém
tra cdc nghia vu cua Nha Cung Cdp theo
Diéu 7.3 ciia Piéu Kién Mua Hang nay.

7.8 Unless otherwise set forth in the Supply

Contract, the duration of the warranty
provided by Supplier to us for the Goods will
begin on the date of receipt of the Goods by
us and end on the later of (a) the date of
expiration of any warranty period provided
under applicable law for the Goods, (b)
expiration of any warranty applicable to the
Goods provided by us to our customer for the

vehicle into which the Goods are
incorporated, or (c) the expiration of any
specific warranty period or performance
standard provided in any document
incorporated by reference into the Supply
Contract, including our specifications or
quality standards.

Trir khi c6 quy dinh khac trong Hop Péng
Cung Cadp, thoi han bdo hanh do Nha Cung
Cdp cung cdp cho chiing t6i doi véi Hang
Hoa sé bdr dau vao ngay ching toi nhdn
Hang Hoa va két thic vao ngay sau cua (a)
ngay hét han cia bdt ky thoi han bao hanh
nao theo quy dinh cua phap lugt hién hanh
doi véi Hang Hoa, (b) hét han bao hanh &p
dung cho Hang Hoéa do ching tdi cung cdp
cho khdach hang doi Véi phwong tién chira
Hang Hda, hodc (c) hét han bao hanh riéng
biét hogc tiéu chudn thuc hién dioc cung cap
trong bdt ky tai liéu ndo diroc vao Hop Pong
Cung Cdp, bao gom cac thong sé ky thugt
hogc tiéu chuan char long cuia ching toi.

7.9 In addition, Supplier shall exempt us from

any third-party claims related to deficiencies
in title if Supplier can be held responsible for
the deficiencies in title. The limitation period
mentioned in Article 7.8 of these Conditions
of Purchase shall apply.

Ngoai ra, Nha Cung Cdp phdi mién trir cho
chdng tdi moi khiéu ngi cia bén thi ba lién
quan dén céc thiéu sét vé quyén s hiu néu
Nha Cung Cdp c6 thé chju trach nhiém vé cac
thiéu sot vé quyén so hiru. Thoi han néu tai
Piéu 7.8 cia Piéeu Kién Mua Hang nay sé
dwoc &p dung.

7.10  Supplier warrants that the Goods comply

upon Delivery with up-to-date environmental
standards, i.e., all applicable regulations
regarding the supplied Goods (including all
used materials). Supplier shall provide all
information required by such regulation
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and/or upon our request. Supplier shall be
responsible, where physically possible, to take
its Goods back for the purpose of recycling
them within the scope of statutory duties or to
dispose of them in an environment-friendly
manner. In the event we are subject to any
liabilities, cost, damages, fees, fines, etc. due
to a violation of any of the obligations
mentioned in this Article 7.11 by Supplier,
Supplier will indemnify us. Supplier shall
support our defense in the event of
administrative procedures against us due to
Supplier's Goods including
materials/substances used therein, and provide
all reasonable information needed and/or
requested by any authority and/or us for such
defense.

Ngay khi Giao Hang, Nha Cung Cdp dam bdo
rang Hang Héa tudn thi cdc tiéu chudn moi
trwong duwge cdp nhdt, nghia la tat ca cdc quy
dinh hién hanh lién quan dén Hang Héa dwoc
cung cdp (bao gom tat cd cdc vt liéu di qua
sir dung). Nha Cung Cap phdi cung cdp tdt ca
théng tin theo yéu cau cia quy dinh do
va/hodc theo yéu cau ciia ching téi. Néu cé
thé, Nha Cung Cdp phdi chiu trdch nhiém, thu
hoi Hang Hoéa ciia minh dé tai ché trong
pham vi trach nhiém theo ludt dinh hoac xu ly
theo cach thdn thién voi moi truong. Trong
truong hop chung toi phai chiu moi trdach
nhiém phdp 1y, chi phi, thiét hai, phi, tién
phat, v.v. do Nha Cung Cdp vi pham bat ky
nghia vu ndo dwoc dé cdp trong Piéu 7.11
nay, Nha Cung Cdp phdi boi thuong cho
ching t6i. Nha Cung Cdp phai bdo vé cho
chung toi trong truwong hop co cdc thu tuc
hanh chinh chong lai ching t6i la do Hang
Héa ciia Nha Cung Cdp bao gom cd nguyén
liéu/chat dwoc sir dung trong Hang Hoa va
cung cdp tat ca théng tin hop Iy can thiét
va/hodc theo yéu cdu cia bdt ky co quan cé
tham quyén ndo va/hodc chimg téi dé thuc
hién viéc bdo vé do.

7.11  Supplier acknowledges and agrees that

money damages will not be a sufficient
remedy for any actual or threatened breach of
the Contract by Supplier and that, in addition
to all other rights and remedies that we may
have, we will be entitled to specific
performance and temporary, preliminary and
permanent injunctive relief in connection with
any action to enforce the Contract, without
any requirement of a bond or other security to
be provided by us.

Nha Cung Cdp thira nhdn va dong y rdang cdc
boi thuong vé tién bac sé khéng phai la bién
phap khdc phuc day di déi véi bat ky vi pham
thuec té hodc c6 nguy co vi pham Hop Pong
nao ciia Nha Cung Cdp va ngodi tat ca cdc
quyén va bién phdp khdc phuc khic ma ching
16i c6 thé cé, ching t6i sé c6 quyén thi hanh
cu thé va tro giiip tam thoi, dw phong va vinh
vién lién quan dén bdt ky hanh déng ndo dé
thuee hién Hop Pong, ma khong cé bat ky yéu
cau ndo vé rang budc hodc bdo dam khac
dirge cung cdp boi chiing 16i.

. Confidentiality, Documentation, Data

Bdo Mdt, Tai Liéu, Da Liéu

8.1 Any information, formulations, drawings,

models, tools, technical records, procedural
methods, software as well as other technical,
commercial or creative know-how made
available by us or acquired by Supplier
through us, and also any work results thus
obtained (“Confidential Information”) shall be
maintained in secrecy by Supplier towards
third parties, may be used in Supplier’s
business exclusively for Deliveries to us, may
not be used for Supplier's own purposes or for
any other purpose and be made available only
to such persons as need to have access to
Confidential Information in connection with
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the business relation and have therefore been
obligated to maintain secrecy. This provision
also extends beyond the duration of
contractual relations so long as Supplier fails
to prove that the Confidential Information was
known to it already or was in the public
domain at the time it was acquired or was
made public later without its fault.

Moi théng tin, cong thic, ban vé, md hinh,
cong cu, ho so ky thudt, phwong phap quy
trinh, phan mém ciing nhw cdc bi quyét ky
thudz, thuwong mai hogc sang teo khac do
chiding t6i cung cdp hodc diroc Nha Cung Cap
thu thdp théng qua ching t6i, ciing nhur bat ky
két qua cong viéc nao thu dwoc (“Théng Tin
Mdt”) sé dwoc Nha Cung Cdap giit bi mdt doi
Véi céc bén thir ba, ¢6 thé diroc sir dung trong
hoat dong kinh doanh cia Nha Cung Cap
danh riéng cho vi¢gc Giao Hang cho chung téi,
khong dwoc sir dung cho muc dich riéng cua
Nha Cung Cdp hodc cho bdt ky muc dich nao
khac va chi duwoc cung cdp cho nhiing nguoi
can ¢ quyen truy cdp vao Thong Tin Mdt lién
quan dén quan hé kinh doanh va phdi co
nghia vu bao mdt. Dieu khodn nay ciing mo
réng ra ngoai thoi han cia quan hé hop dong
mién 1a Nha Cung Cdap khdng chizng minh
dwoc rang Thong Tin Mdr da dwoc biét dén
hodc thugc pham vi cdng cdng vao thei diém
Théng tin Mdt duoc thu thdp hode duoc cong
khai sau dé ma khéng phdi do 16i cua Nha
Cung Cap.

Supplier also has to maintain secrecy
about the supply relationship to us and
requires our prior written approval for
indicating to third parties that Supplier is
furnishing Goods to us.

Nha Cung Cdp ciing phdi bdo mdt vé méi
quan hé cung cdp véi ching tdi va phai co
yéu cau sir chdp thudn trudc bang vin ban
cua ching t6i khi cho bén thiz ba biét rang

8.3 Supplier is

8.4 We are

8.5

9.

Nha Cung Cdp dang cung cdp Hang Hda cho
ching t6i.

obliged to keep the
documentation relating to Goods for at least
fifteen (15) years after the date of Delivery
and to provide such documentation to us upon
our written request.

Nha Cung Cdp c6 nghia vu heu gitk Cac tai
ligu lién quan dén Hang Hoéa trong it nhat
muoi lam (15) nam sau ngay Giao Hang va
cung cap cac tai liéu dé cho ching téi theo
yéu cau bang vén ban cia ching toi.

entitled to process any
information, documents or any other data
obtained in connection with the business
relation to Supplier for our own purposes.

Ching tdi c6 quyen xiz Iy moi thong tin, tai
licu hogc bat ky di liéu ndao khdc thu dwoc
lién quan dén méi quan hé kinh doanh vdi
Nha Cung Cdp cho cac muc dich riéng cua
chung toi.

The parties reciprocally authorize the
personal data treatment within the scope of the
Contract in accordance with the applicable
data protection law provisions.

Céc bén cho phép uy quyén qua lgi viéc xi Iy
dir liéu c& nhan trong phgm vi cia Hop Pong
theo cdc quy dinh cua ludt bao vé dir liéu hién
hanh.
Customs,

Origin, Export Controls,

Sanctions Compliance

Hdai Quan, Xudt Xir, Kiém Soat Xuat Khdu,

Tu

9.1

an Tha Lénh Trang Phat

Credits or benefits resulting or arising
from the Contract, including trade credits,
export credits or the refund of duties, taxes, or
fees, will belong to us. Supplier will timely
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and accurately provide all information
necessary (including written documentation
and electronic transaction records) to permit
us to receive such benefits or credits, as well
as to fulfill its import and, where required by
the Contract, export customs related
obligations, origin marking or labeling
requirements and local content origin
requirements, if any. Supplier will undertake
such arrangements as necessary for the Goods
to be covered by any duty deferral or free
trade zone program(s) of the country of
import. Supplier will ensure compliance with
the recommendations or requirements of all
applicable Authorized Economic Operator
(AEO), governmental security/anti-terrorism
and enhanced border release programs. At our
request or the appropriate Customs Authority,
Supplier will certify in writing its compliance
with the foregoing.

Céc khoan tin dung hodac loi ich c¢é dwoc hoac
phat sinh tir Hop Pong, bao gom tin dung
thwong mai, tin dung xudt khau hogc hoan
thué, thué hogc phi, sé thugc vé ching toi.
Nha Cung Cdp sé cung cap kip thoi va chinh
Xac tat ca cac thdng tin can thiét (bao gom tai
liéu bang van ban va hé so giao dich dién tif)
d@é cho phép ching toi nhdn duwoc cac loi ich
hogac khoan tin dung do, ciing nhw hoan thanh
viéc nhdp khdu va, theo yéu cdau cua Hop
Pong, cdc nghia vu lién quan dén hdi quan
xuat khdu, cac yéu cau vé danh dau hogc ghi
nhan xudt xiz va C&C yéu cdu vé xuat Xir ni
dia, néu cd. Nha Cung Cdp sé thirc hién cac
cdng viéc can thiér @é Hang Hoa du diéu kién
theo bdt ky chuong trinh hodn thué hodc khu
viee thuwong mai ty do ndo cua quéc gia nhdp
khdu. Nha Cung Cap sé dam bao tuan thu cac
khuyén ngh;i hogc yéu cau ma cac yéu cau va
khuyén ngh; dang cé hiéu lyrc thi hanh cua céac
co quan sau: Doanh Nghiép Uu Tién (AEO),
an ninh chinh phi/chong khing bé, chuwong
trinh gigi phong vung bién gigi néng cao.

Theo yéu c4u cia ching toi hogc Co guan Hdi
quan thich hop, Nha cung cap sé xac nhdn
bang van ban viéc tuan thi cdc quy dinh trén.

9.2  Supplier agrees to comply with all

applicable export control and sanctions laws
and regulations of the member States of the
European Union, the United States of
America, and any other relevant country (the
“Export Control Laws”). Supplier will not
violate, and will not cause us to violate, any
Export Control Laws (e.g., by transshipping
Goods through, or supplying Goods from,
sanctioned  countries).  Supplier  will
immediately inform us if any Contract or
Goods, in whole or part, are subject to Export
Control ~ Laws.  Licenses or  other
authorizations required for the export of
Goods will be the responsibility of Supplier
unless otherwise indicated in these Conditions
of Purchase, in which event Supplier will
provide such information as may be requested
by us to enable us to obtain such licenses or
authorizations.

Nha Cung Cdp dong y tudn thi tat ca cac lugt
va quy dinh vé kiém soat xuat khau va trimg
phat hién hanh cua céc Quac gia thanh vién
cia Lién minh Chau Au, Hoa Ky va bdt ky
quoc gia c6 lién quan nao khac ("Ludt Kiém
Soat Xuat Khau™"). Nha Cung Cap sé khdng vi
pham va sé khdng khién ching tdi vi pham bat
kp Lugt Kiém Soat Xudt Khau nao (tic la
bang cach trung chuyén Hang Héa qua hogc
cung cap Hang Hoa tir cac quoc gia by trimg
phat). Nha Cung Cdap sé ngay ldp tic thong
b&o cho chiing t6i néu toan bg hogc mgt phan
bat ky Hop Pong hogc Hang Hoéa ndo phdi
tuan theo bat ky Ludt Kiém Soat Xuat Khau
nao. Gidy phép hodc cac iy quyén khac can
thiét dé xuat khdu Hang Hoéa sé thugc trach
nhiém cia Nha Cung Cap trir khi ¢ quy dinh
khdc trong cdc Piéu Kién Mua Hang nay,
trong truong hop dé Nha Cung Cap sé cung
Cdp théng tin d6 theo yéu cau cua ching toi
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d@é gidp chang t6i cé duwroc cac gidy phép hodc
Uy quyén do.

Compliance with Laws, Ethics

Tuan tha Phép ludt, Pao dirc

10.1  Supplier and Supplier's subcontractors

are obliged to comply with all effective and
relevant legal provisions (e.g., laws,
regulations, directives, guidelines, rules, and
orders),  conventions, ordinances and
standards of the country/countries of origin
and destination of the Goods which govern
their manufacturing, labelling, shipping,
transportation,  importation,  exportation,
licensing, approval or certification, including,
but not limited to those relating to
environmental matters; hazardous chemicals;
data protection; hours and conditions of
employment, wages; subcontractor selection;
discrimination; occupational health/safety and
motor vehicle safety and at our request,
provide us all information necessary by such
norms and/or certify in writing your
compliance.  Supplier's and  Supplier's
subcontractors are obliged to maintain their
own compliance rules as to the aforesaid that
satisfy local regulatory requirements. Supplier
will indemnify, defend, and hold us harmless
from and against any liability, claims,
demands or expenses (including, without
limitation, legal or other professional fees)
arising from or relating to Supplier’s
noncompliance with the obligations of this
Article.

Nha Cung Cdp va nha thau phy cua Nha
cung Cdp ¢6 nghia vu tuan tha tat cd cac quy
dinh phéap ly cé hiéu luc va c6 lién quan (vi
du: ludt, quy dinh, chi thi, huéng dan, quy tdc
va don dat hang), cac cong woc, phép Iénh va
tiéu chudn cua quoc gia/cac quac gia xudt i
va diém dén cia Hang héa ma nd chi phdi
qué trinh san xudt, dan nhan, vdn chuyén,

chuyén ché, nhdp khdu, xuat khdu, cap phép,
phé duyét hogc ching nhdn cia ho, bao gom
nhung khéng gi6i han ¢ nhing vdn dé lién
quan dén van dé méi truong; hoéa chdt déc
hai; bao vé dir liéu; gio va diéu kién lam viéc,
tién lwong; lwa chon nha thau phy; phan biét;
an toan/sizc khée nghé nghiép va an toan xe
co gidi va theo yéu cau cua chang t6i, cung
cap cho ching tdi tat ca théng tin can thiét
theo cac tiéu chudn dé va/hodc xac nhdn bang
vin ban sy tudn thi cua Nha Cung Cdp. Nha
Cung Cdp va nha thau phu cia Nha Cung
Cap c6 nghia vu duy tri cac quy tac tuan thu
cua riéng ho doi Véi nhitng diéu néu trén dé
ddp umg c&c yéu cau quy dinh cia dia
phirong. Nha Cung Cap sé boi thiong, bao vé
va gii cho ching t6i khong b; ton hai truéc
bat ky trach nhiém phap 1y, khiéu nai, yéu cdu
hodgc chi phi ndo (bao gom nhung khéng gidi
han, phi phap ly hogc phi chuyén mén khac)
phat sinh tir hodc lién quan dén viéc Nha
Cung Cdap khdng tuan thi cac nghia vu cua
Diéu khoan nay.

10.2 Supplier and Supplier's subcontractors

must not facilitate or utilize any form of
forced or involuntary labor, nor engage in
abusive worker treatment or corrupt business
practices and provide, at our request, written
certification of Supplier's and Supplier's
subcontractors' compliance with the foregoing
to us. Supplier shall indemnify, defend, and
hold us harmless from and against any
liability, claims, demands or expenses
(including attorney’s or other professional
fees) arising from or relating to Supplier or
Supplier’s  subcontractors’ noncompliance
with the obligations in this Article.

Nha Cung Cdp va c4c nha thau phy cia Nha
Cung Cdp khéng duwot tao diéu kién hoac sir
dung bdt ky hinh thic lao dong cuong birc
hoac khéng tu nguyén nao, cing nhw khong
tham gia vao viéc doi xir ngwoc dai véi nguoi
lao dong hodc cac hoat dong kinh doanh tham
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nhiing va cung cap theo yéu cdu cua ching
t6i, Xac nhédn bang vin ban vé viéc Nha Cung
Cap va cac nha thau phu cia Nha Cung Cdp
tuan thi nhimg diéu da néi ¢ trén. Nha Cung
Cap sé boi thiong, bao vé va gii cho ching
t6i khong by ton hai truéc bat ky trach nhiém
phap 1y, khiéu ngi, yéu cau hogc chi phi nao
(bao gom ca phi ludt sw hodc phi chuyén mén
khac) phat sinh tir hodc lién quan dén viéc
Nha Cung Cdp hogc nha thdu phu cia Nha
Cung Cdap khong tuan thi cde nghia vu trong
Piéu nay.

10.3  Our employees and agents must not

encourage or accept bribes, kickbacks,
inappropriate gifts, or entertainment. Supplier
is obliged not to induce - and not to have
induced in the past — our employees and
agents to any such action, whether legal or
illegal. We reserve the right and Supplier
hereby permits us to audit any of Supplier’s
records that are deemed necessary by us to
ensure compliance with these requirements.

Nha Cung Cdp va c&c nha thau phu cia Nha
cung Cdp khéng duwot tao diéu kién hodc sir
dung bdt kp hinh thire lao dong cudong birc
hogc khong tw nguyén nao, cing nhw khong
tham gia vao viéc doi xir nguoc dai véi nguoi
lao déng hodgc cac hoat dong kinh doanh tham
nhiing va cung cap theo yéu cdu cua ching
t6i, xac nhdn bang van bdn vé viéc Nha Cung
Cdp va cac nha thau phu cia Nha Cung Cdp
tuan thi nhitng diéu da néi ¢ trén. Nha Cung
Cdp sé boi thirong, bao vé va gii cho ching
t6i khong b; ton hai truéc bat ky trach nhiém
phap 1y, khiéu ngi, yéu cau hodgc chi phi nao
(bao gom ca phi ludt s hogc phi chuyén mén
khac) phét sinh tir hogc lién quan dén viéc
Nha Cung Cdp hogc nha thau phy cia Nha
Cung Cdp khong tuan thi cdc nghia vu trong
Diéu nay.

Waiver, Modifications,

Applicable
Law, Place of Jurisdiction, other provisions

Mién Trir, Sira Déi, Ludt Ap Dung, Noi Cé
Thdm Quyén, céc diéu khodn khéc

11.1  Any waiver of a breach of a specific

provision of these Conditions of Purchase is
exclusively limited to this specific breach and
does not entail a waiver of any other breach.
These Conditions of Purchase may be
amended or modified at any time by us only
and made accessible to Supplier. The latest
version of these Conditions of Purchase is
available at our website
https://www.surtec.com/landingpages/vn/vi/.

Bat ky su mién trir nao doi véi viéc vi pham
mot diéu khodan cu thé ciia cac DPiéu kién mua
hang nay chi giéi han doi véi vi pham cu thé
Ndy va khéng kéo theo sw mién trir doi véi bat
ky vi pham ndo khdc. Cdc Piéu Kién Mua
Hang nay chi ¢é thé dwoc ching téi sira doi
hodc bé sung bdt ky lic ndo va thdng béo dén
nha Cung cdp. Phién ban méi nhdt cia cdc
Piéu Kién Mua Hang ndy hién cé trén trang
Web cua chung 16i
https://www.surtec.com/landingpages/vn/vi/

11.2 The Contract, and any claims relating to

the Goods provided under the Contract, will
be governed by the laws of the country (and
state/province, if applicable) of our location as
shown by our address as set forth in the
applicable Contract (“Our Location”). For the
avoidance of doubt, the United Nations
Convention on the International Sale of
Goods (C.I.S.G.) and other international
conventions or uniform law on the sale of
Goods shall not be applicable.

Hop Pong va bat ky khiéu ngi nao lién quan
dén Hang héa dwoc cung cap theo Hop Bong
sé durore diéu chinh béi lugt phap cua quéc gia
(va tiéu bang/tinh, néu cd) tai dia diém cia
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https://www.surtec.com/landingpages/vn/vi/
https://www.surtec.com/landingpages/vn/vi/

chang tdi ma dia diém nay da dwoc quy dinh
trong Hop Pong hién hanh ("Dja Piém Cua
Chiing Téi"). Pé tranh nghi ngo, Céng wéc
Lién Hop Quéc vé Mua ban Hang hoa Quac
té¢ (CIS.G.) va cdc cong wéc quoc té khac
hodc ludt thong nhat vé mua ban Hang hoéa sé
khong dwoc &p dung.

thi hanh theo ludt hodc quy dinh hién hanh,
thi diéu khodn dé sé dwoc coi 1a sira doi hogc
x6a bo, tuy teng truong hop, nhung chi trong
pham vi can thiér dé tuan thi lugt hogc quy
dinh hi¢n hanh d@s, va cac diéu khoan con lgi
ciia cdc Pieu Kién Mua Hang nay sé van co
hiéu liee day du.

11.3  Any action or proceedings by us against
Supplier may be brought by us in any court(s) 12. Ethical Sourcing Behaviour Programme
having jurisdiction over Supplier or, at our Chwong Trinh Tim Nguén Cung Ung C6 Pao
option, in the court(s) having jurisdiction over Duc

Our Location, in which event Supplier
consents to such jurisdiction and service of
process in accordance with applicable
procedures. Any actions or proceedings by
Supplier against us may be brought by
Supplier only in the court(s) having
jurisdiction over Our Location.

Bt ky hanh déng hodc 16 tung ndo ciia ching
t0i Chong lai Nha Cung Cdp déu cé thé duge
dia ra tai bat ky (cdc) tda &n ndo cé thim
quyén doi véi Nha Cung Cap hodc, theo liwa
chon ciia chiing téi, tai (cdc) toa an cé tham
quyén doi véi Pia Diém Cua Ching Toi,
trong trwong hop dé Nha cung cap dong y véi
tham quyén dé6 va thue hién quy trinh theo cdc
thii tuc hién hanh. Bat ky hanh déng hodc té
tung nao cia Nha Cung Cép chong lai ching
16i chi ¢6 thé dwoc dwa ra tai (cdc) toa dn cé
tham quyén doi véi Pia Piém Ciia Ching TOi.

114 If any term of these Conditions of

Purchase is invalid or unenforceable under
applicable law or regulation, such term will be
deemed reformed or deleted, as the case may
be, but only to the extent necessary to comply
with such applicable law or regulation, and
the remaining provisions of these Conditions
of Purchase will remain in full force and
effect.

Néu bat ky diéu khodn nao trong Diéu Kién
Mua Hang nay khéng hop 1é hodc khong thé

121 As a company in the Freudenberg

Chemical Specialities Group, and in
accordance with our company principles, it is
one of our primary aims that all materials and
products we use for our operations and in the
manufacture of our products are chosen and
produced in accordance with internationally
recognised ethical standards, which are
embedded in the Global Compact of the
United Nations. We expect equally
responsible behaviour from our suppliers, and
we will regularly enquire about and check
this.

La mgt cbng ty trong Tdp doan Freudenberg
Chemical Specialties, va theo cac nguyén tdc
cua cdng ty chang téi, mgt trong nhizng muc
tiéu chinh cua chang t6i 1a tat ca céc vat liéu
va san pham chang tdi sir dung cho cac hoat
déng cuia minh va trong qué trinh san xudt
cac san pham cia chiing t6i déu dirgc chon va
san xudt phu hep véi tiéu chudn dao dirc diroc
quoc té cong nhdn, duwoc dwa vao Hiép Udc
Toan Cdu cua Lién Hop Quéc. Chlng toi
mong doi hanh vi cé trach nhiém nhw nhau tir
cac nha cung cdp cua ching t6i va ching toi
sé thwong do xét va kiém tra diéu nay.

SurTec Vietnam Company Limited SurTec Vietham Company Limited — Long An Branch Representative Office of SurTec Vietnam Company Limited — Hanoi
7th Floor 157 Vo Thi Sau Street « Ward 6

Dist 3 « Ho Chi Minh City ¢ Vietnam

Workshop No.: A1 Ready Built Factory area Plot T4
Long Hau — Hiep Phuoc Street « Expanded Long Hau
Industrial Park « Hamlet 3 « Long Hau Ward

Can Giuoc Dist « Long An Province Vietnam

8" floor » 562 Nguyen Van Cu Street » Gia Thuy Ward
Long Bien Dist+ Ha Noi Vietnam

Telephone: (84) 28 38207684;
(84) 2838207685
Fax: (84) 28 38209864

Telephone: (84) 24 35589956

Fax: (84) 24 36557793

Telephone: (84) 28 36362964; (84) 28 36362914

Fax: (84) 28 36362974

a brand of

VN FREUDENBERG

ww.SurTec.com



