CHEMICAL TRADING VIETNAM COMPANY PIEU KHOAN THUONG MAI CONG TY
LIMITED BUSINESS TERMS AND TNHH CHEMICAL TRADING VIET NAM

CONDITIONS

These Business Terms and Conditions (hereinafter ~ Diéu Kién va Didu Khoan Thuong Mai nay (sau

referred to as "BTC") shall constitute an integral  day goi la “BTC”) s& c4u thanh mot phan khong
thé tach roi cia bat ky Hop Pong nao duoc ky
két gitra Cong Ty TNHH Chemical Trading
VIET NAM (“Bén B4n”) va mot Bén mua Hang
Hoa (theo dinh nghia dudi day) (“Bén Mua”, va

cung v&i Bén Ban goi chung 1a “Cac Bén” va

part of any Contract entered into between
Chemical Trading Vietnam Company Limited
("Seller") and a Party buying the Goods (as defined
with Seller,
"Parties" and each individually, "Party").

below) ("Buyer", and together

goi riéng 1a “Bén”).

PARAGRAPH I. CONTRACT FORMATION
PROCEDURE

PHAN 1. QUY TRINH HiNH THANH
HOP PONG

1.1 To purchase the Goods, Buyer shall send Seller 1.1.Dé mua Hang Hoa, Bén Mua s& giri cho Bén

an order for the Goods which Buyer wishes to
purchase in accordance with Article 1.1
("Purchase Order"). A Purchase Order shall
specify: (i) the type of goods which Buyer
wishes to purchase ("Goods"); (ii) the quantity
of Goods (the "Nominated Quantity"); (ii1) the
place the Goods are to be delivered to ("Place
of Destination"); (iv) the Incoterm applicable to
the delivery; (v) Buyer’s order number; and

(vi) other information concerning delivery of
the Goods, including any preferred means of

transport.

1.2 Seller shall notify Buyer of its confirmation

(including the price at which it is willing to
deliver and sell the Goods ("Price") and the
method for payment for the Goods as provided
in Article 3.2) or propose amendments to the
Purchase Order by sending Buyer a Seller's
offer for delivery of the Goods to Buyer on the
certain terms and conditions specified therein
("Sales Order Confirmation" or "SOC") in
accordance with Article 1.2. Buyer shall

Ban don dit hang cho Hang Hoéa ma Bén
Mua mudn mua theo quy dinh tai biéu 1.1
(“Don Dat Hang”). Mot bon Dat Hang sé
néu rd: (i) loai hang hoa Bén Mua mudn mua
(“Hang Héa™); (ii) s6 lwong Hang Hoa (“S6
Lwgng Chi Pinh”); (iii) noi Hang Hoa s€
duoc giao dén (“Noi Giao Hang”); (iv)
Diéu kién Incoterm dugc ap dung trong giao
hang; (v) s6 don hang ctia Bén Mua; va (vi)
thong tin khéac lién quan dén giao Hang Hoa,
bao gdm bat ky phuong tién van chuyén

duoc uu tién.

1.2.Bén Ban s& thong bao cho Bén Mua vé viéc
xac nhan (bao gom gia ca dé giao va ban
Hang Hoa (“Gia Ban”) va phuong thuc
thanh toan dbi voi Hang Hoa dugc quy dinh
tai Piéu 3.2) hodc dé xuat thay d6i dbi voi
Pon Dit Hang bang cach giri cho Bén Mua
mot dé nghi cuia Bén Ban dé giao Hang Hoa
cho Bén Mua theo nhitng diéu kién diéu
khoan nhit dinh dugc néu (“Xac Nhian Pon
Hang” hoic “SOC”) theo quy dinh tai Diéu



1.3

consider and accept the SOC within the
timeframe provided therein. If a SOC is not
accepted by Buyer within the timeframe
provided therein, Seller’s offer in accordance
with the terms of the SOC shall be regarded as
rescinded. Upon Buyer’s acceptance of the SOC
within the timeframe (date of such acceptance,
the "Effective Date"), the SOC and the BTC
together shall constitute a binding contract (the
"Contract") for Seller to deliver and sell, and
for Buyer to purchase the Goods specified under
the terms and conditions of the SOC and these
BTC. Entry into the Contract by Buyer shall be
deemed to constitute qualified acceptance of the
BTC. Each purchase transaction shall be set
forth in a separate Contract and shall be
incorporated into and governed by the terms and
conditions of these BTC.

The Purchase Order, the Sales Order
Confirmation and any other communication
given or made by the Parties in connection with
those documents shall, unless otherwise agreed
by the Parties, (i) in hard copy which, in the case
of Purchase Orders, SOCs and notifications
from the Buyer that it accepts an SOC, shall be
signed by an authorized representative of the
relevant Party in hand delivery or prepaid post
to address specified in Purchase Orders and
SOCs; or (i1) be through email correspondence
from the email addresses and contact persons of
the Parties designated in advance in the
Contract or in official confirmation letter from
the Buyer, in case of other communications.
Any communications

accordance with this Article 1.3 shall be

given or made in

deemed to have been duly authorised by the

Party giving or making the communication.

1.2. Bén Mua s& xem xét va chap thuan SOC
trong thoi han dugc néu. Néu SOC khong
duoc chép thudn bdi Bén Mua trong thoi han
duoc quy dinh, dé xuét cua Bén Ban theo cac
diéu khoan tai SOC s& dugc xem nhu bj tir
chdi. Dya trén chép thuan ctia Bén Mua d6i
v6i SOC trong thoi han (ngay chap thuan 1a
“Ngay Hiéu Luc”), SOC va BTC sé& ciu
thanh mot hop ddng cé tinh rang budc
(“Hop Pdng”) & Bén Ban ban hang, giao
hang va Bén Mua mua Hang Hoa dugc quy
dinh tai cac diéu kién va diéu khoan cua
SOC va BTC nay. Vi¢c Bén Mua chép thuan
giao két Hop Pong duoc xem 13 cdu thanh
su chép thuan hop 1¢ dbi véi BTC. Mbi giao
dich mua hang dugc trinh bay trong mot
Hop Dong riéng biét va dugc két hop trong,
dugc diéu chinh béi cac dicu kién va dicu
khoéan cua BTC nay.

1.3. Trur truong hop c6 thoa thuan khéc gitra cac
bén, Pon Bat Hang, Xac Nhan Pon Hang va
bat ky trao ddi nao khac duoc guri hoac dugc
thuc hién bdi Cac Bén lién quan dén cac tai
lidu nay s& (i) bang ban cimg, dbi véi Pon
Dat Hang, (cac) Xac Nhan DPon Hang va
thong bao tir Bén Mua vé viéc chap thuan
SOC, dugc ky boi dai dién c6 tham quyén
ctia Bén d6 dugc trao tan tay hodc giri bang
dich vu buu chinh thanh toan trudc dén dia
chi dugc ghi nhan trong Pon Dat Hang va
SOC; hodc (ii) thong qua phan hoi thu dién
tir tir dia chi thu dién tr va du mdi lién h¢
cua Cac Bén duogc chi dinh trude trong Hop
Pong hoic trong thu xac nhan chinh thirc tir
Bén Mua, ddi véi cac trao d6i khac. Bt ky
trao ddi duoc gui hodc dugc thuc hién theo
Piéu 1.3 s& dugc xem la dd dugc ty quyén
hop phép bdéi Bén gui hoac thuc hién trao
doi.
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The communications shall take effect when
having been duly given (i) if hand delivered, on
date of delivery or (ii) if sent by prepaid post,
five (5) days after mailing or (iii) if sent by
email, on specified date of receipt.

If there is any conflict between the terms of the
Contract and these BTC, the express terms of
the Contract shall prevail. These BTC shall
apply to the exclusion of, and shall prevail over,
any terms or conditions contained in or referred
to in Buyer’s acceptance of the Contract, or in
any other documentation submitted by Buyer, or
in any other correspondence, or implied by trade

custom, practice or course of dealing.

PARAGRAPH II. DELIVERY

2.1 General Delivery Terms

2.1.1 Unless otherwise agreed in the Contract,

delivery of the Goods shall be made by
sealed/unsealed container truck, vehicle or
other appropriate means of transport, not

unloaded, at the Place of Destination.

2.1.2 If the means of transport is not agreed in

advance, Seller may, at its discretion, choose
a means of transport suitable for delivery of
the Goods to the Place of Destination and
Buyer hereby unconditionally accepts the
means of transport chosen by Seller and

waives any and all claims in this regard.

2.1.3 Buyer shall appoint the representatives to

receive Goods and notify the Seller to co-

operate with the Buyer in handover.

2.1.4 Seller shall use its reasonable endeavours to

deliver the Goods on the date or within the

Céc trao ddi s& co hiéu luc khi duoc gui hop
1€ (i) vao ngay giao tan tay hodc (ii) ndm
(05) ngay sau khi giri bang dich vu buu
chinh tra trudc hoac (iii) vao ngay nhéan

duogc hién thi néu guri bang thu dién tir.

1.4.Néu c6 bat ky mau thuin nao giita diéu
khoan cua Hop Pong va BTC nay, diéu
khoan cua Hop Pong s& dugc wu tién ap
dung. BTC nay sé& 4ap dung ddi voi cac
truong hop loai trir cua, va s€ uu tién ap
dung so voi, cac diéu khoan hoac diéu kién
duoc néu hodc duoc dan chiéu trong chép
thudn cia Bén Mua trong Hop Déng, hoic
trong bat ky tai liéu nao khac duoc nop boi
Bén Mua, hoic trong bat ky phan hdi nao
khéc, hodc dugc suy ra tur tap quan thuong

mai, thoi quen hoac tién I¢.

PHAN II. GIAO HANG

2.1. Piéu Khoan Giao Hang Chung

2.1.1. Trur truong hop c6 thoa thuan khac trong

Hop Dong, viéc giao Hang Hoa s& dugc
thyc hién bang xe tai container niém phong
hoac phuong ti¢n phu hop khéc, khong bao
g6m d& hang, tai Noi Giao Hang.

2.1.2.Néu phuong tién van chuyén khong duoc

thoa thuan trudc, Bén Ban s€, tuy thudc
quyét dinh ctia minh, lya chon phuong tién
van chuyén phu hop véi viée giao Hang
Hoéa dén Noi Giao Hang va Bén Mua theo
do chép thuan vo diéu kién phuong tién van
chuyén duoc lua chon béi Bén Ban va tir bo

moi khiéu nai ¢ lién quan.

2.1.3.Bén Mua s€ chi dinh dai dién nhan Hang

Hoa va thong bao cho Bén Ban dé phéi hop

v6i Bén Mua trong viéce giao nhan.

2.1.4.Bén Ban s& nd lyc hop 1y dé giao Hang Hoa

vao ngay hodc trong thoi han dugc néu



timeframe as specified in the Contract. Time
of delivery shall not be of the essence and
Seller shall not be liable to Buyer for any loss
or damage caused by a delay in delivery of the
Goods. Seller shall keep Buyer informed of
any material variation from the agreed
delivery times. If Seller has failed to deliver
the Nominated Quantity of the Goods (taking
into account Seller’s delivery tolerance
pursuant to Article 4.1.2) within the agreed
period for any reason, the Parties shall use
reasonable endeavours to agree revised
delivery terms for the outstanding quantity of
the Goods. If Seller has failed to deliver the
outstanding quantity of the Goods within
ninety (90) days of the agreed original
delivery date, either Party shall have a right to
terminate delivery of that shipment of the
Goods without any further liability to the other
Party for such delay and Buyer agrees that
such termination right shall be Buyer’s sole
remedy for Seller’s failure to deliver that
shipment on the specified date. In the event of
a prepayment pursuant to Article 3.2.1 if a
Party terminates a delivery in accordance with
this Article 2.1.4, Seller shall within ten (10)
Business Days return to Buyer the actual
amount of prepayment received from Buyer
corresponding to the quantity of the Goods
whose delivery was terminated pursuant to
this Article 2.1.4. For the purposes of these
BTC, "Business Day" (or "Banking Day")
shall mean any day other than Saturday,
Sunday or any public holiday on which banks

in Vietnam are open for business.

2.1.5 Seller shall not be liable for a failure to

perform its obligations under the Contract if

any Carrier refuses to accept the Goods for

trong Hop Pong. Thoi gian giao hang s&
khong 13 ndi dung thiét yéu va Bén Bén s&
khong c6 trach nhiém v6i Bén Mua vé bat
ky méit mat hodc thiét hai nio giy ra do
cham tré giao Hang Hoa. Bén Ban s& thong
bao cho Bén Mua bt ky thay ddi nao vé
thoi gian giao hang duoc thoa thuan. Néu
Bén Ban khong giao Hang Hoa véi SO
Luong Chi Pinh (sau khi xem xét mirc mién
trir giao hang theo Piéu 4.1.2) trong thoi
han thoa thuan vi bat ky 1y do gi, Cac Bén
s& nd luc hop ly dé thoa thuan diéu khoan
giao hang dugc xem xét lai d6i v6i s luong
Hang Hoa con lai. Néu Bén Ban khong giao
s6 lwong Hang Hoa con lai trong vong chin
muoi (90) ngay ké tir ngay giao hang duoc
thoa thuan ban dau, mdi Bén ¢ quyén chdm
duat viéc giao Hang Hoa ma khong cé thém
trach nhiém phat sinh nao ddi v6i Bén kia va
Bén Mua dong y rang quyén cham dut nay
s& 1a bién phéap khic phuc duy nhat ciia Bén
Mua d6i v6i viéc khong giao hang cua Bén
Bén vao ngay duoc chi dinh. Trong truong
hop thanh toan trudc theo quy dinh tai Didu
3.2.1, néu mot Bén cham dut viée giao hang
theo Piéu 2.1.3 nay, Bén Ban, trong vong
muoi (10) Ngay Lam Vigc, s€ hoan tra cho
Bén Mua khoan tién thanh toan trude thuc té
dugc nhan tir Bén Mua tuong (mg voi sd
lugng Hang Hoa ma viéc giao hang bi
cham dut theo quy dinh tai Dicu

2.1.3. Vi muc dich cia BTC nay, “Ngay
Lam Viéc” (hodc “Ngay Ngan Hang”) cé
nghia 12 bat ky ngay nao khong phai 13 Thi
7, Cha nhat hodc bat ky ngay 1& cong cong
ma cac ngan hang tai Viét Nam mé cira hoat

dong.

2.1.5.Bén Ban s€ khong chiu trach nhiém cho

viéc khong thuc hién nghia vu theo Hop
Dong néu bat ky Pon Vi Van Chuyén nao



transportation. For the purposes of these BTC,
"Carrier" shall mean any person or company
appointed by Seller performing or procuring
the performance of a contract of carriage by
rail, road or a combination thereof as may be

applicable to the terms of delivery.

tir chbi chap nhan Hang Hoa dé van chuyén.
Vi muc dich cia BTC nay, “Pon Vi Van
Chuyén” nghia 1 bat ky ngudi nao hoic
cong ty duogc chi dinh bdi Bén Ban thuc
hién hodc nim duogc quyén thuc hién hop
ddng van chuyén bang dudng sit, duong bo
hodc két hop, co thé ap dung dbi véi cac

diéu khoan giao hang.



Transfer of risk and title

accordance with the agreed Incoterm (2020) as

set out in the Contract.

2.2.2 In the case of payment by way of prepayment

pursuant to Article 3.2.1, title to the Goods
shall transfer from Seller to Buyer upon
delivery in accordance with the agreed
Incoterm, unless otherwise provided in the

Contract.

pursuant to Article 3.2.2, Seller shall retain
title to the Goods to the fullest extent permitted
by law, until payment for the relevant quantity
is actually received from Buyer, even if the
Goods have been co-mingled. Until payment
is made, the Goods must be separately stored,
identified (where possible) and must be
returned to Seller or be made available for
collection by Seller at Seller’s request. Seller
may enter Buyer’s premises to collect the
Goods and Seller may maintain an action for
payment, notwithstanding that Seller retains
ownership of the Goods. All arising costs and
expenses for Seller in return procedure in
accordance with this term shall be borne by
Buyer upon notification of Seller.

2.2. Chuyén giao riii ro va quyén s& hiru

2.2.1 Risk in the Goods shall pass to Buyer in 2.2.1.Rui ro dbi véi Hang Hoa s& duoc chuyén

giao cho Bén Mua theo diéu kién Incoterm
(2020) dugc thoa thuan tai Hop Pong.

2.2.2. Trong truong hop thanh toan theo phuong

thirc tra trudce tai Piéu 3.2.1, quyén s hiru
d6i véi Hang Hoa sé& chuyén tir Bén Béan cho
Bén Mua theo viéc giao hang theo diéu kién
Incoterm duogc théa thuan, tror truong hop

c6 thoa thuan khac trong Hop Dong.

2.2.3 In the case of payment by way of post payment 2.2.3. Trong truong hop thanh toan theo phuong

thire tra sau theo Diéu 3.2.2, Bén Ban sé& bao
luu quyén so hitu dbi véi Hang Hoéa véi
pham vi diy da nhat dugc phap ludt cho
phép, cho dén khi thuc té nhan dugc khoan
thanh toan cho sd lugng tuong tmg tir Bén
Mua, tham chi néu Hang Hoa d dugc tron
1an. Cho dén khi thanh toan, Hang Hoa phai
dugc bdo quan va nhan dién mot cach riéng
biét (khi co thé) va phai duoc hoan tra lai
cho Bén Ban hoic ¢6 san cho viéc thu gom
cia Bén Ban theo yéu cau ciia Bén Ban.
Bén Béan c6 thé vao khudn vién ciia Bén
Mua dé thu gom Hang Hoa va Bén Ban co
thé duy tri quyén kién doi thanh toan, bat ké
Bén Ban bao luu quyén so hitu dbi voi
Hang Hoa. Tét ca chi phi phat sinh cho Bén
Ban do qua trinh thu hoi theo quy dinh tai
diéu nay do Bén Mua chiu theo thong béo

cua Bén Ban.



present valid Transportation Documents to
Buyer (for the purposes of these BTC,
"Transportation Documents" shall mean, for
deliveries by rail, a railway bill or, for delivery
by road, a CMR (or consignment note). Such
documents shall be signed and marked by
Seller and Carrier of the Goods or by an
authorized representative of the railway
Carrier at the place where the Goods are to be
loaded (dispatched), which shall be without
limitations (i) the Manufacturer or warehouse
or storehouse or (ii) any other place as may be
specified in the Contract ("Place of
Shipment") respectively and shall constitute

non-disputed proof of delivery by Seller.

2.2.5 Buyer warrants that the Place of Destination is

(1) reachable by the agreed means of transport
and (il) suitable, safe and equipped, if
necessary, for the delivery and unloading of
the Goods. Buyer shall be liable for and shall
indemnify Seller in respect of any delay in
unloading or any loss or damage, including but
not limited to any liability for damage to the
railway wagon or auto truck, arising out of any
breach of the warranties in this Article 2.2.5.
Seller shall retain the right to inspect the

facilities at the Place of Destination.

2.3 Arrival information

2.3.1 Atleast five (5) Business Days before the first

day of laytime of a shipment, Buyer shall
provide Seller with: (a) details of all
documentation required at the Place of
Destination; (b) the identity of the terminal(s)

at the Place of Destination, with instructions to

2.2.4 Upon delivery of the Goods, Seller shall 2.2.4.Khi giao Hang Hoa, Bén Ban s€ xuat trinh

Tai Liéu Van Chuyén cho Bén Mua (vi muc
dich cia BTC nay, “Tai Liéu Van
Chuyén” c6 nghia 13, héa don duong sit
dbi v6i van chuyén bang dudng sit, hoic
CMR (hoic Gidy gtri hang bang xe) d6i v6i
van chuyén bang duong bo. Nhimg tai liéu
nay sé& dugc ky va dong dau bai Bén Ban va
Pon Vi Van Chuyén Hang Hoéa hoidc dai
dién c6 thdm quyén cua Pon Vi Vin
Chuyén dudng sit ¢ noi Hang Hoa duoc tai
1én (dugc gui di), s€ 1a nhung khong gidi
han (i) Nha San Xuét hodc nha kho hodc
kho hang hoic (ii) bt ky noi nao khac duoc
chi & trong Hop Pong (“Noi Vin
Chuyén”) twong g va s& cau thanh ching
clr van chuyén khong tranh chip cua Bén

Ban.

2.2.5.Bén Mua dam bao rang Noi Giao Hang phai

(i) c6 thé duoc tiép can boi phuong tién van
chuyén duoc théa thuan va (ii) phii hop, an
toan va dugc trang bi, néu can, cho viéc
giao hang va do Hang Hoa. Bén Mua s€ co
trach nhiém va mién trir trach nhiém cho
Bén Ban lién quan dén viéc cham tré d&
hang hodc bat ky mat mat hodc thiét hai,
bao gdom nhung khong gidi han bat ky trach
nhiém nao ddi véi thiét hai toa xe duong sat
hoic xe tai, phat sinh tir bat ky vi pham bao
d4m nao tai Diéu 2.2.5. Bén Ban s& bao luu
quyén kiém tra co s vat chit tai Noi Giao

Hang.

2.3. Théong tin noi dén

2.3.1.1t nhit nam (5) Ngay Lam Viéc trude ngay

dau tién cua thoi han van chuyén, Bén Mua
s& cung cap cho Bén Ban: (a) chi tiét cua tat
ca tai liu duogc yéu cau tai Noi Giao Hang;
(b) ddu hiéu nhan biét (cac) tram tai Noi

Giao Hang, cung huéng dan dé Pon Vi Van



enable the Carrier to prepare and submit
necessary information to the customs
authorities; and (c) any other documents
requested by Seller.

2.3.2 Should Buyer fail to timely submit arrival

information, Seller may, at its sole discretion,
choose to extend the time for delivery of the
Goods which, if so extended, will not
constitute a waiver of Buyer’s breach of the
Contract. Any delays in loading the Goods at
the Place of

circumstances where Seller is entitled to delay

Shipment  (including
shipment) or in unloading the Goods at the
Place of Destination caused by Buyer’s failure
to provide any necessary arrival information,
or as a result of omissions or inaccuracies in
the arrival information provided by Buyer,
will be for Buyer’s account. Buyer shall
indemnify Seller for all costs, losses and
damages, including, but not limited to,
demurrage and/or detention incurred by Seller
as a result thereof.

2.3.3 No later than three (3) Business Days after

shipment of the Goods from the Place of
Shipment, Seller shall provide by email to
Buyer all information necessary for unloading
of the Goods including: (a) Contract reference
number; (b) Transportation Document
reference number(s); (c) rail tank car or auto
truck identification number(s); (d) a
description of the Goods and their
Transportation Document quantity; and (e) the
estimated time of arrival of a shipment of the
Goods at the Place of Destination. The date of
shipment shall be the date stamped on the
relevant Transportation Document at the

departure point.

Chuyén chuén bj va ndp thong tin can thiét
cho co quan hai quan; va (c) bat ky tai liéu

nao khac do Bén Ban yéu cau.

2.3.2.Néu Bén Mua khong ndp thong tin noi dén

ding han, Bén Ban sg, tuy thudc quyét dinh
cua minh, lya chon gia han thoi gian giao
Hang Héa ma sy gia han d6 s& khong céu
thanh viéc tir bo vi pham Hop Pdng cia
Bén Mua. Bat ky su cham tré nao trong viéc
tai Hang Hoa 1én tai Noi Van Chuyén (bao
gbém trudng hop Bén Ban c¢6 quyén cham
tré van chuyén) hodc trong viéc dd Hang
Hoa tai Noi Giao Hang do Bén Mua khong
cung cap thong tin noi dén can thiét, hodc
1a két qua cua su so suét hodc sai khac thong
tin noi dén dugc cung cép bé1 Bén Mua, sé
thudc trach nhiém cua Bén Mua. Bén Mua
s& mién trir cho Bén Ban tat ca chi phi, mat
mat va thiét hai, bao gdm nhung khong gidi
han phi luu bai va/hodc phi luu kho ma Bén

Ban phai chiu do cac sy kién trén.

2.3.3.Khong mudn hon ba (3) Ngay Lam Viéc

sau khi van chuyén Hang Hoa tir Noi Van
Chuyén, Bén Bén s& cung cip bang email
cho Bén Mua tat ca thong tin can thiét cho
viéc do Hang Hoa, bao gém: (a) S6 tham
chiéu Hop DPdng; (b) S6 tham chiéu Tai
Liéu Van Chuyén; (¢) S6 dinh danh tau chd
xe bon hoic xe tai; (d) mo ta Hang Hoa va
s6 lwong Tai Liéu Véan Chuyén; va (e) thoi
gian van chuyén udc tinh dé Hang Hoa dén
Noi Giao Hang. Ngay van chuyén s& 1a
ngdy duoc niém yét trén Tai Liéu Van
Chuyén tuong tmg tai diém khoi hanh.



2.4 Seller’s right to refuse

2.4. Quyén tir chdi ciia Bén Bén

2.4.1 Seller shall be entitled to refuse at any time to 2.4.1.Bén Ban c¢6 quyén tir chdi tiép nhan hoic

(a)

(b)

(©

undertake or complete a delivery of the Goods
if:
it is not possible to deliver under the intended

or customary route to the Place of Destination

for reasons beyond Seller’s control;

the cost of the delivery to the Place of (b)

Destination  (including  Taxes) and/or

insurance, if applicable, has materially

increased from the date on which the Contract

was entered into; and/or

(2)

hoan thanh giao Hang Hoa tai bat ky thoi

diém nao, néu:

Khéng thé giao hang theo 10 trinh du dinh
hodc thong thuong dén Noi Giao Hang vi
nhitng nguyén nhan nim ngoai tam kiém

soat cia Bén Ban;

Chi phi giao hang dén Noi Giao Hang (bao
gdm thué) va/hoic bao hiém, néu c6 thé ap
dung, ting dang ké so v&i ngdy giao két

Hop Déng; va/hoac

at any time after loading at the Place of (c) Vao bét ky thoi diém nao sau khi tai hang

Shipment, either: (i) importation of the Goods
to the Place of Destination is prohibited by
Sanctions or applicable Laws; or (ii) the
country, territory or region through which a
shipment is scheduled to pass en route to the
Place of Destination becomes affected by

Sanctions.

2.4.2 Should Seller agree to undertake delivery

under an alternative route or at an alternative
destination nominated by Buyer, Buyer shall
indemnify and hold harmless Seller for any
additional costs incurred in undertaking the
delivery by way of an alternative route or to

an alternative destination.

2.5 Laytime

2.5.1 Unless otherwise agreed by the Parties in

accordance with the procedure set out in the

Contract, the allowed laytime for the
unloading of a quantity of the Goods shall be
twenty four (24) hours for delivery by railroad
and six (6) hours for delivery by road
respectively or such a lesser period as may be

specified in the relevant charterparty.

tai Noi Van Chuyén, hodc: (i) viéc nhap
khau Hang Héa dén Noi Giao Hang bi cam
boi Lénh Trung Phat hoac Phap ludt 4p
dung; hoac (ii) quéc gia, vung lanh thd hodc
khu vuc ma qua trinh van chuyén c6 lich
trinh di qua dé dén Noi Giao Hang bi anh
hudng boi Lénh Tring Phat.

2.4.2.Néu Bén Ban dong ¥ giao hang theo 16 trinh

thay thé hoic tai diém dén thay thé duogc chi
dinh béi Bén Mua, Bén Mua phai mién trir
va dam biao Bén Ban khong bi thiét hai
thém bét ky chi phi tang thém nao do viéc
dam nhan giao hang theo 19 trinh hodc dén
diém dén thay thé.

2.5. Thoi gian van chuyén

2.5.1 Tru truong hop Cac Bén c6 thoéa thuan khac

theo trinh ty quy dinh tai Hop Déng, thoi
gian dugc phép van chuyén do toan bd sd
lwong Hang Hoba 14 hai muoi bon (24) gid
d6i v6i van chuyén bang duong sit va sau

(6) gio dbi v6i van chuyén duong bo hoic

mot khoang thoi gian ngan hon duoc quy



2.5.2 Laytime shall commence two (2) hours after

the relevant train or truck has arrived at the

Place of Destination.

2.5.3 For delivery by railway, the train will be

deemed to have arrived according to the
schedule (the exact arrival time, when
required, can be evidenced from the records of
the relevant train station). For delivery by
road, the truck will be deemed to have arrived
at the time the relevant notice is furnished by
the Carrier at the Place of Destination in

accordance with the Carrier’s records.

2.5.4 For the purpose of calculating laytime,

unloading of the Goods shall be deemed to
have been completed upon disconnection of
the discharging hoses or the unloading of the

last portion of a firm cargo (as applicable).

2.6 Demurrage

2.6.1 In circumstances where Buyer is required

under the Contract to unload the Goods, if
Buyer has not unloaded the Goods within the
time allowed in accordance with the laytime
provisions of the Contract, Buyer shall pay
Seller demurrage in respect of the excess time
at the demurrage rate set out in the Contract
within five (5) Business Days after the

issuance of the relevant invoice by Seller.

2.6.2 Where no demurrage rate has been provided in

the Contract, the demurrage rate shall be as set
out in the relevant agreement with the Carrier
or, if the agreement does not specify a
demurrage rate, as per the market rate for the
applicable means and size of transport on the
date of the completion of unloading as shall be
assessed by a mutually agreed independent

dinh trong hop dong van chuyén hang hai
tuong ung.

2.5.2 Thoi gian van chuyén s& bét dau tir hai (2)

gid sau khi chuyén tau hodc xe tuwong tmg
dén Noi Giao Hang.

2.5.3 Khi giao hang bang dudng sit, tau s& duoc

cho 1a da dén theo lich trinh (thoi gian dén
chinh x4c s& dugc ching minh bang hd so
clia ga tau tuong ung, khi dugc yéu cau).
Khi van chuyén béng duong bg, xe tai dugc
cho 12 di dén vao thoi diém thong bao
tuong tng dugc phat di boi Pon Vi Van
Chuyén tai Noi Giao Hang theo hd so ciia
Pon Vi Van Chuyén.

2.5.4 Vimuyc dich tinh toan thoi gian van chuyén,

viéc do hang s€ dugc xem la hoan tat dya
trén vi¢c ngat ket ndi ong xa hodc viéc do
bd phan cudi cung ctia hang hoa ran (néu cod

thé ap dung).

2.6. Phi luu bai

2.6.1 Trong truong hop Bén Mua phai do Hang

Hoa theo quy dinh tai Hop Dong, néu Bén
Mua khong d& Hang Hoéa trong thoi gian
cho phép theo quy dinh tai diéu khoan thoi
gian van chuyén ciia Hop Pong, Bén Mua
s& phai tra cho Bén Bén tién phi luu bii tinh
trén thoi gian vuot qué theo ty 1€ phi luu bai
quy dinh tai Hop Pong trong vong nam (5)
Ngay Lam Viéc ké tir ngay Bén Bén phat
hanh hoa don tuong ng.

2.6.2 Truong hop khong co ty 1€ phi luu bai quy

dinh tai Hop Dong, ty 1& phi luu bii duogc
quy dinh tai thoa thuan tuong tmg v4i Pon
Vi Van Chuyén hoic, néu thoa thuan khong
chi 1o ty 1€ phi luu bai, thi sé dua trén ty gia
thi trudng ap dung dbi v6i phuong tién va

kich thudc van chuyén vao ngay hoan tat d



broker.

hang duoc dinh gia boi don vi trung gian

ddc 1ap do Cac Bén thda thuan.

2.6.3 It is presumed that container, railway wagons, 2.6.3 Xe chd hang, toa xe dudng sit, khung xe tai

container chassis and SILO trucks (each, a
"Transport") arrive at the Place of
Destination for unloading in good condition,
unless Buyer promptly (but not later than three
(3) hours after arrival) informs Seller of any
defects. In the event of damage to Transport
by Buyer or Buyer’s counterparties, Buyer
shall immediately inform Seller about the
occurrence of such event and shall indemnify
and hold Seller harmless for any losses
incurred due to such damage within five (5)
days from the date of Seller’s demand. If any
Transport is lost within the period of use by
Buyer or Buyer’s counterparties, Buyer shall
pay to Seller an amount equal to the market
value of the relevant Transport of identical
model and year of manufacture including costs
incurred for putting it into operation. The
Transport shall be deemed lost if it is not
returned to Seller within ninety (90) days from
the date of the Goods arrival at the Place of

Destination.

Buyer is responsible for the transfer of empty rail
tank cars in accordance with Seller’s instructions
advised pursuant to the Agreement on International
Goods Transport by Rail (SMGS). In the event of a
wrong or incorrect usage of Seller’s SMGS
instructions, Buyer shall pay Seller liquidated
damages at the rate of USD 500 (five hundred
United States Dollars) per rail tank car per day. In
addition to the foregoing Buyer shall reimburse
Seller for all documented costs and expenses

va xe tai SILO (mdi ddi twong duoc coi 1a
“Phwong Tién Van Chuyén”) s& duoc cho
1a #én Noi Giao Hang dé d& hang trong diéu
kién t6t, néu Bén Mua khong thong bao kip
thoi (nhung khong mudn hon ba (3) gio sau
khi dén) cho Bén Ban vé cac bat ky 15i ndo.
Truong hop xay ra thiét hai d6i véi Phuong
Tién Van Chuyén do Bén Mua hoic ddi tac
cua Bén Mua, Bén Mua s& ngay lap tuc
thong béo cho Bén Ban vé su kién xdy ra va
s& boi thuong va giit cho Bén Ban khong bi
thiét hai vé bat ky mat mat nao xay ra do
thi€at hai néu trén trong vong nam (5) ngay
ké tir ngay Bén Ban yéu cau. Néu bat ky
Phuong Tién Van Chuyén nao bi thét lac
trong thoi gian st dung cua Bén Mua hoac
ddi tac ctia Bén Mua, Bén Mua s& thanh
toan cho Bén Ban mot khoan tién bang voi
gia tri thi truong cia Phuong Tién Van
Chuyén twong ng c6 cing mau va nim san
xuat, bao gom ca chi phi phat sinh dé dua
vao hoat dong. Phuong Tién Van Chuyén
duoc cho 1a thét lac néu khong duogc tra vé
cho Bén Ban trong vong chin muoi (90)
ngay ké tir ngay Hang Héa dén Noi Giao
Hang.

Bén Mua c6 trach nhiém chuyén giao toa xe bon
trong theo hudng dan ciia Bén Ban tu van theo
quy dinh tai Thoa thuan Van chuyén Hang Hoa
Quédc té bang Puong sit (SMGS). Trudng hop
sur dung sai hodc khong chinh xac véi huéng dan
SMGS cua Bén Ban, Bén Mua s€ phai trd cho
Bén Béan thié¢t hai udc tinh voi gia tri 500 USD
(Nam traim d6 la M§) cho mdi toa xe bon mdi
ngay. Ngoai trach nhiém néu trén, Bén Mua con

phai dén bu toan bd cac khoan phi, chi phi co



incurred due to the incorrect filling of the shipping hoéa don, chimg tir phat sinh do viéc dién sai
documents for the empty Transport, resulting in the thong tin van chuyén ddi v6i Phuong Tién Van
Transport's return to an incorrect railway station. Chuyén trong, dan dén viéc hoan tra Phuong
For the avoidance of doubt, if the shipping Tién Van Chuyén vé sai ga tau. Dé tranh hiéu
documents for the rail tank cars return are filled in nham, néu tai liéu van chuyén dé hoan tra toa xe
accordance with Seller’s instruction, Buyer shall bon duge dién theo hudng dan ciia Bén Ban, Bén
not be responsible for any costs and expenses Mua s& khong phai chiu trach nhiém déi véi bat
incurred due to their return to an incorrect railway ky khoan phi, chi phi phat sinh nao do viéc hoan
station. tra Phuwong Tién Van Chuyén dén sai ga tau.

2.7 Customs formalities 2.7. Thu tuc hai quan

2.7.1 If Goods are exported from the customs 2.7.1 Néu Hang Hoa dugc xuit khau tir lanh tho

territory of the Russian Federation, Buyer
shall ensure the departure of Goods from the
territory of the Russian Federation within 180
(one hundred and eighty) calendar days from
the date when the customs procedures for
export are completed on the territory of the
Russian Federation (date of the stamp
"Clearance allowed" in CCD).

2.7.2 Unless otherwise provided in the Contract, for

the delivery by road transport and/or for the
delivery by railroad within 7 (seven) Business
Days from the date of issue of railway bills and
/ or CMR, Buyer shall provide the copies of:
railway bills with legible notes made by the
destination railway station; and/or CMR with

legible notes of border crossing.

2.7.3 If Buyer fails to fulfil the obligations under this

Clause Buyer shall pay Seller liquidated

damages amounting to 25 % of Goods' value.

2.7.4 The Parties confirm that the above liquidated

damages are the reasonable and proportionate
to protect Seller's legitimate interest in
performance in the event the Transportation

hai quan ctia Lién Bang Nga, Bén Mua sé
dam bdo su khoi hanh cia Hang Hoa tir 1lanh
tho Lién Bang Nga trong vong 180 (mot
tram tam muoi) ngay ké tir ngay thu tuc hai
quan xuét khau hoan thanh trén lanh thod
Lién Bang Nga (ngay dan nhan “Cho phép
thong quan” tai To khai hai quan xuat khau
hang héa CCD).

2.7.2 Trr truong hop Hop Pong c¢6 quy dinh
khac, dbi v6i viéc giao hang bang phuong
tién van chuyén duong bd va/hoac dbi vai
viéc giao hang bang phuong tién vén
chuyén duong sit trong vong 7 (bay) Ngay
Lam Viéc ké tir ngay phat hanh héa don
duong sat va/hodc CMR, Bén Mua s& cung
cAp ban sao ctia: hoa don duong sit véi ghi
chu 6 rang cia ga tau dén; va/hoic CMR
v6i ghi cht rd rang ctia kiém soat bién gidi.

2.7.3 Néu Bén Mua khong thuc hién nghia vu
theo quy dinh tai Khoan nay, Bén Mua s€
tra cho Bén Ban thiét hai udc tinh 1én dén
25% gia tr1 Hang Hoa.

2.7.4 Cac Bén xac nhén rang thiét hai udc tinh
néu trén 1 hop 1y va twong xtmg dé bao vé
quyén loi hop phép cua Bén Ban trong qua
trinh thuc hién néu Tai Liéu Van Chuyén



Documents are not provided to Seller within

specified period.
PARAGRAPH III. PAYMENT

3.1 Payment Conditions

for the Goods shall be in accordance with the

Contract and as set out in Seller’s invoice.

Buyer shall make payment by telegraphic

transfer.

Funds must be received in Seller’s nominated
bank account as indicated in the Contract by
no later than the due date on Contract or no
later than the last Banking Day before the due
date if that due date falls on a non-Banking
Day. Buyer shall provide Seller with a copy of
its SWIFT or payment order confirmation
within twenty-four (24) hours of payment.
The date of payment shall be deemed to be the
date Seller’s nominated bank account is
credited with 100% (one hundred per cent) of
the amount specified in Seller’s invoice.

The Parties hereby agree notwithstanding the
currency specified in price determination of
the Goods in the Contract the currency of the
payment may be any of the following
currencies: VND, USD, EUR, RUB. The
Buyer shall make all payments under the
Contract strictly in the currency specified in
the respective invoice issued by the Seller and
according to the bank details (hereinafter the
“Bank Details™) specified in the respective
invoice. The payment shall be effective at the
exchange rate of the Joint Stock Commercial
Bank for

(Vietcombank). The invoice amount shall

Foreign Trade of Vietnam

be converted into

khong duogc cung cap cho Bén Ban trong

thoi han quy dinh.
PHAN III. THANH TOAN

3.1.Piéu kién thanh toan

3.1.1 The Price (per kilogram or metric ton) payable 3.1.1.Gia Ban (trén ki 16 gram hodc trén tin) duoc

tra cho Hang Hoa sé theo quy dinh tai Hop

bong va hoa don ctia Bén Ban.

Bén Mua sé& thanh toan bang chuyén tién

bang dién.

Khoan tién phai dugc nhan boi tai khoan
ngan hang chi dinh cta Bén Ban dugc néu
trong Hop Pong khong mudn hon ngay dén
han tai Hop Pong va khéng mudn hon
Ngay Ngan Hang cubi cing trudc ngay dén
han néu ngay dén han roi vao ngay khong
phai Ngay Ngan Hang. Bén Mua s€ cung
cap cho Bén Ban ban sao xac nhan SWIFT
hodc ty nhiém chi trong vong hai muoi bon
(24) gio sau khi thanh toan. Ngay thanh
toan s€ duogc cho la ngay tai khoan ngan
hang chi dinh ciia Bén Ban ghi c6 d6i véi
100% (mot tram phan trim) khoan tién
duoc néu tai hoa don ciia Bén Ban.

Cac Bén tuan thu béat ké don vi tién & nao
dugc néu tai phan xac dinh gia cua Hang
Hoa trong Hop D@)ng, don vi tién té thanh
toan co thé 1a mot trong cac don vi sau:
VND, USD, EUR, RUB. Bén Mua s¢€ thanh
toan theo Hop Pong theo diing don vi tién
t¢ dugc néu tai hoa don twong ung dugc
phéat hanh béi Bén Ban va theo bang ké
thong tin chi tiét ngan hang (sau day goi 1a
“Bang Ké Thong Tin Ngan Hang”) duoc
néu tai hoéa don tuong tmg. Viéc thanh toan
s& c6 hiéu luc theo ty gia quy d6i cia Ngan
hang Thuwong mai c6 phan Ngoai thuong
Viét Nam (Vietcombank). Khoan tién
theo héa don s& duoc quy dbi sang don vi



3.1.2

exchange rate of the Joint Stock Commercial
Bank for

(Vietcombank), rounded to four decimal

Foreign Trade of Vietnam
places, listed on one Banking Day before the
Payment Date, according to the selling rate
Vietcombank's  website

reported  on

(https://www.vietcombank.com.vn).

The conditions of this clause 3.1.1 are of the
essence and breach of this clause shall be
deemed a material breach for the purposes of
the Contract.

For the purposes of this Clause: “Payment
Date” means the value date indicated in a
SWIFT or payment order message (or other
accepted means of written interbank payment
instructions) with payment instructions (or in
the other respective payment document if

applicable) for the respective payment.

tién t& khac bang cach sur dung ty gia quy
d6i ngoai té ciia Ngan hang Thuong mai ¢b
Viét

(Vietcombank), 1am tron dén 4 chir s6 thap

phan  Ngoai  thuong Nam
phan, dugc niém yét vao trude ngay thanh
toan mot (01) ngay, theo ty gia ban ra theo
bdo cao tai trang web ctuia Vietcombank

(https://www.vietcombank.com.vn).

Piéu kién tai khoan nay 3.1.1 1a thiét yéu va
vi pham diéu khoan nay s& dugc coi 1a vi
pham nghi€ém trong muc dich cua Hop
Déng.

Vi muyc dich cia Khoan nay: “Ngay Thanh
Toén” nghia 1a gia tri ngay dugc ghi nhin
tai thong bao SWIFT hodc Uy nhiém chi
(hoic phuong tién huéng din thanh toan
lién ngan hang nao duoc chip nhan) véi
huéng dan thanh toan (hoic trong tai liéu
thanh toan twong tmg khac, néu co gia tri ap

dung) cho vi¢c thanh toan tuong ung.

The Price is exclusive of Taxes (including 3.1.2. Gia Ban khong bao gdm céc loai Thué (bao

VAT) and Seller shall have the right to invoice
Buyer for any VAT or other Taxes in so far as
such Taxes are not for Seller’s account under
the Contract. For the purposes of these BTC,
"Tax" or "Taxes" shall mean all (i) taxes, fees,
duties, tariffs, levies, imposts, or other public
charges of any kind, including, without
limitation, taxes, required contributions or
other charges on or with respect to income,
franchise, gross receipts, property, sales, use,
profits, capital stock, payroll, employment,
social security, health insurance fund, pension
fund and other social funds, workers
compensation and unemployment or related
compensation, (ii) taxes or charges in the
nature of excise, withholding, ad valorem,
stamp, transfer, value added or gains taxes,

(111) license registration or documentation fees,

gom thué gia tri gia ting VAT) va Bén Bén
¢6 quyén xuat hoa don cho Bén Mua ddi véi
bat ky khoan VAT hodc céc loai Thué khac
dé cac loai Thué nay khong thudc trach
nhiém cta Bén Ban theo Hop Pong. Vi muc
dich ciia BTC nay, “Thué” hoic “cac loai
Thué” c6 nghia 1a tit ca (i) cac loai thué,
phi, thué nhap khau, thué quan, tién thué,
sic thué hodc cac 1¢ phi cong cong dudi bat
ky hinh thirc nao, bao gébm nhung khong
gidi han, cac loai thué, khoan dong gop bt
budc hodc cac khoan phi khéac dua trén hoac
lién quan dén thu nhap, nhuong quyén, tong
doanh thu, tai san, doanh sb, viéc st dung,
loi nhuan, an ninh x4 hoi, quy bao hiém sirc
khoe, boi thudng nhan cong va that nghiép
hoic cac khoan boi thudng c6 lién quan, (ii)

cac khoan thué hodc phi c6 tinh chat tiéu


https://www.vietcombank.com.vn/

of any kind whatsoever and (v) any interest,
penalties, additions to tax or additional
amounts imposed by any taxing authority with
respect to those items enumerated in items (i),
(i1), (ii1) and (iv) of this definition.

3.1.3 All payments due or payable to Seller under
the Contract shall be paid in full without the
right to any discount, deduction, set-off, lien,
claim or counter-claim, regardless of whether
Buyer is required to withhold or to apply any
Taxes on payments made under the Contract.
If Buyer is required to withhold or to apply any
Taxes on payments made under the Contract,
then Buyer shall gross up such payments so
that Seller receives after the deduction of Tax,
the full sum due and payable under the
Contract as if no such Taxes had been
deducted, regardless of any withholdings or
application of any Taxes on payments made
under the Contract. For the avoidance of
doubt, Seller shall be entitled at all times to
set-off against any and all amount owing at
any time from Buyer to Seller against any
amount payable at any time by Seller under the
Contract.

3.1.4 If Buyer fails to pay any amount when due
under the Contract, Buyer shall pay to Seller
interest on the outstanding amount for each
day of delay at the rate of 0.03% per day.

chuyén giao, gi trj gia ting hodc thu nhap
von, (iii) dang ky gidy phép hodc phi tai
lidu, (iv) thué hai quan, thué quan va cac
khoan phi twong tu dudi bat ky hinh thirc
nao va (v) bat ky 1ai sut, tién phat, khoan
bd sung vao thué hodc khoan b sung duoc
ap dung boi bt ky co quan thué nao lién
quan dén cac hang muc dugc néu tai diém

(1), (i1), (ii1) va (iv) cua dinh nghia nay.

3.1.3. T4t ca cac khoan thanh toan dén han hoic

phai dugc thanh toan cho Bén Ban theo Hop
Pong s& duoc thanh toan diy du ma khong
c6 bat ky chiét khiu, giam trir, bu trir, luu
giit, khiéu nai hodc kién doi, bat ké Bén
Mua c6 duge yéu cau gitr lai hay ap dung
bat ky khoan Thué nao trén khoan thanh
toan dugc thuc hi¢n theo Hop D@)ng. Néu
Bén Mua dugc yéu cau gitr lai hodc ap dung
bat ky khoan Thué nao trén khoan thanh
toan dugc thuc hién theo Hop Pong, Bén
Mua s& ting khoan thanh toan d6 dé Bén
Ban nhan duoc déy du khoan thanh toan
dén han day du va phai duoc thanh toan
theo Hop Pong nhu thé khong co cac khoan
Thué duoc khau trir, bat ké viée gitr lai hodc
ap dung bat ky khoan Thué nao trén khoan
thanh toan dugc thuc hién theo Hop Béng.
Pé tranh hiéu nham, vao bat ky thoi diém
nao, Bén Bén s& co quyén bu trir bt ky hoic
toan bo khoan ng ciia Bén Mua ddi véi Bén
Ban 1én bt ky khoan thanh toan ciia Bén

Ban cho Bén Mua.

3.1.4.Néu Bén Mua khong thanh toan bat ky

khoan tién nao dén han theo Hop Pong nay,
Bén Mua sé& tra cho Bén Ban tién 1ai dua
trén s tién chua thanh toan cho mdi ngay
tré han theo 13i suat khong cham khong ba

phan trim (0.03%) mdi ngay.



3.1.5 If Buyer breaches the terms of payment, Seller 3-1-5-Néu Bén Mua vi pham diéu khoan thanh

may, at its option, suspend delivery of the
Goods to Buyer, require security for payment

or unilaterally terminate the Contract.

3.1.6 On a semi-annual basis the Verification Act

should be fully executed by both Parties. The
Seller shall send by fax or by email to the
Buyer the Verification Act signed by the Seller
once in a quarter. Within 2 (two) days from the
date of receipt of the Verification Act signed
by the Seller the Buyer shall check the Goods
delivered quantity, amount paid for the Goods,
and provide the Seller with its motivated
objections (if any). The Seller shall consider
such motivated objections within 7 (seven)
days and put the -corrections into the
Verification Act or negotiate with the Buyer
on the amicable basis the content of the
Verification Act which should be executed by
both Parties. Without prejudice to the above,
the Verification Act shall be executed upon

any Party request if any.

“Verification Act” shall mean verification act
executed between the Buyer and the Seller and
confirming the quantity of and amount paid for

delivered the Goods for a particular period

3.2 Payment terms

Payment for the Goods shall be effected by Buyer

in accordance with the method set out in the

Contract, which shall either be by way of

prepayment in accordance with Article 3.2.1 or post

payment in accordance with Article 3.2.2.

3.2.1

Prepayment

toan, Bén Ban co thé, tuy thudc sy lua chon
cua minh, ngirng giao Hang Hoéa cho Bén
Mua, yéu cu bao dam thanh toan hodc don

phuong cham dut Hop Pong.

3.1.6. Trén co sO nira ndm mdt 1an Quy Téc Xac
Minh nén dugc thuc hién ddy da boi Cac
Bén. Bén Ban s& giri bang fax hodc email
dén Bén Mua Quy Tic Xac Minh duoc ky
boi Bén Ban mdi quy mot 1an. Trong vong
2 (hai) ngay ké tir ngay nhan duoc Quy Tic
Xac Minh dugc ky boi Bén Ban, Bén Mua
s& kiém tra s6 lwong Hang Hoa dugc giao,
khoan tién thanh toan d6i véi Hang Hoa va
cung cap cho Bén Ban cic y kién phan bién
c6 tinh xay dung (néu c6). Bén Ban s& xem
xét cac ¥ kién phan bién co tinh xay dung
nay trong vong 7 (bay) ngdy va tién hanh
chinh sira Quy Tic Xac Minh hodc dam
phan véi Bén Mua trén co s¢ thién chi vé
n6i dung cua Quy Tic Xac Minh s& duoc
thuc hién boi Cac Bén. Truong hgp khong
¢6 ¥ kién phan dbi nao, Quy Tac Xac Minh
s€ duogc thuc thi dya trén yéu cau cua bat ky

Bén nao, néu co.

“Quy Téc Xac Minh” c6 nghia 1a quy tic
xac minh dugc thyc hién gitra Bén Mua va
Bén Ban va xac nhan s luong va khoan
thanh toan dugc tra d6i voi Hang Hoa da
giao trong mot khoang thoi gian nhét dinh.
3.2.Piéu khoan thanh toin
Thanh toan déi v6i Hang Hoa sé& ¢o hiéu lyc d6i
v6i Bén Mua theo phuong thitc dugc quy dinh

tai Hop Pong, thanh toan tra trudc theo Piéu
3.2.1 hodc thanh toan tra sau theo Diéu 3.2.2.

3.2.1 Thanh toan tra truwoc



(a) Buyer shall pay one hundred per cent (100%) of (3) Bén Mua thanh toan mot tram phan trim

(b)

(©

(d)

3.2.2

the amount specified in Seller’s SOC and
proforma invoice in advance of delivery by not
later the date specified in Seller’s SOC and
proforma invoice. Seller’s proforma invoice
shall be issued on the basis of the Nominated

Quantity.

If the amount paid by Buyer as prepayment for
the Goods is less than the amount due for the
quantity of the Goods delivered by Seller to
Buyer under the Contract as set out in the
relevant Transportation Document ("Delivered
Quantity") Buyer shall pay the outstanding
balance within five (5) days of Seller’s invoice
for the balance. Seller’s VAT invoice shall be
issued on the basis of the Delivered Quantity.

If the amount paid by Buyer as prepayment for
the Goods exceeds the amount due for the
Delivered Quantity, the Parties shall mutually
agree if (1) such difference between the amounts
will be applied to future deliveries under a
Contract or otherwise; or (ii) Seller shall

reimburse Buyer such difference.

(100%) khoan tién dwgc quy dinh tai SOC
ctia Bén Ban va hoa don chiéu 1¢ trude khi
giao hang va khong mudn hon ngay duoc quy
dinh trén SOC cua Bén Ban va hoa don chiéu
16. Hoa don chiéu 1 hodc hoa don gia tri gia ting
(GTGT) cta Bén Ban dugc phat hanh trén co
s SO Luong Chi Pinh.

(b) Néu khoan thanh toan tra truc ctia Bén Mua
cho Hang Hoa it hon khoan thanh toan dén
han cho sé luong Hang Hoa dugc giao boi
Bén Ban theo Hop Dé)ng duoc néu tai cac Tai
Liéu Van Chuyén tuong tng (“S6 Lwong
Puoc Giao”) Bén Mua sé& thanh toan s tién
chénh 1€ch con lai trong vong nam (5) ngay
ké tir ngdy Bén Ban xuét héa don cho khoan
tién chénh 1éch.

(c) Néu khoan thanh toan tra truc ctia Bén Mua
cho Hang Hoéa vuogt qua khoan thanh toan
dén han d6i véi S6 Luong Pugc Giao, Céac
Bén s& cung thoa thuén (i) khoan tién chénh
léch s& dugc ap dung cho lan giao hang sau
theo Hop Béng hodc thoa thuan khac; hoac
(i1) Bén Bén s€ hoan tra cho Bén Mua khoan
chénh léch.

Should Buyer pay less than 100% of the amount (d) Néu Bén Mua thanh toan it hon 100% khoan

specified in Seller’s invoice according to Article
3.2.1(a) above, Seller may, but shall not be
obliged to, deliver a quantity of the Goods
corresponding the actual amount of prepayment

received from Buyer.

Post payment

Buyer shall, upon delivery, pay one hundred per

cent (100%) of the amount specified in Seller’s

SOC and invoice by no later than the due date

specified in Seller’s SOC and invoice.

PARAGRAPH IV. QUALITY AND
QUANTITY

thanh toan duogc quy dinh tai hdéa don cia Bén
Ban theo Diéu 3.2.1(a) néu trén, Bén Ban c6
thé, nhung khong c6 nghia vu bat budc, giao
Hang Hoa tuong g v6i khoan thanh toan
tra trude thuc té cia Bén Mua.
3.2.2 Thanh toan tra sau
Bén Mua s€, dua trén viéc giao hang, thanh toan
mot trim phan trim (100%) khoan thanh tién
dugc quy dinh tai SOC va hoéa don cua Bén Ban
khong mudn hon ngiy dén han tai SOC va hoa

don cua Bén Ban.

PHAN IV. CHAT LUQNG



4.1

Quantity Certification

VA SO LUQNG

4.1 Chirng Nhan S6 Luong

4.1.1 The Delivered Quantity under the Contract 4-1-1 S0 Luong Duge Giao theo Hop Dong s&

shall be equal to the quantity stated in the
Transportation Document. Seller/Carrier and
Buyer shall make the Handover Minutes
recording the actual quantity of the Goods and
the status of delivery. This Minutes shall be
scanned and sent to the Seller after each

delivery by the Buyer.

4.1.2 Seller shall be entitled to a delivery tolerance

4.1.3

4.2
4.2.1

4.2.2

of ten percent (+/-10%) of the Nominated
Quantity without any right for Buyer to claim
that Seller did not meet the Nominated
Quantity, and/or require Seller to take back
any quantities in excess of the Nominated

Quantity.

In case of the amount paid by the Buyer as the
prepayment for the Goods exceeds the amount
due to be paid for the Nominated Quantity the
Parties shall mutually agree if (i) such
difference between the amounts will be
applied to the further deliveries if applicable
or (i1) the Seller shall return such difference
between the amounts within 5 (Five) days of
an appropriate Verification Act is executed by
the Parties.

Quality and Quantity Inspection

The quantity of the Goods stated in the
Transportation Documents shall be based on
the weight determined at the Place of
Shipment.

Unless otherwise agreed by the Parties in
accordance with the procedure set out in the
Contract, the quality and quantity of the
Goods may, at the Buyer’s election, be
verified at the Place of Destination by an
independent-recognised inspector appointed

béng voi sb lugng dugc néu tai Tai Li¢u
Van Chuyén. Bén Ban/Pon Vi Van Chuyén
va Bén Mua s¢€ 1ap Bién Ban Ban Giao ghi
nhén s lugng thuc té cua Hang Hoa va tinh
trang giao hang. Bién Béan nay s& dugc Bén
Mua sao chup va gui cho Bén Ban sau mdi

dot giao hang.

4.1.2 Bén Bén c6 quyén c6 dung sai giao hang 1a

mudi phan trim (+/-10%) S6 Luong Chi
Pinh ma Bén Mua khong c6 quyén khiéu
nai rang Bén Ban khong déap ing S6 Lugng
Chi DPinh, va/hodc yéu cAu Bén Ban thu hdi
lai bat ky s6 lugng nao vuot qua S6 Luong
Chi Dinh.

4.1.3 Truong hop khoan thanh toan tra trudc ciua

Bén Mua dbi v6i Hang Hoa vuot qua khoan
thanh toan dén han cho S6 Luong Chi Pinh,
Céc Bén sé& cung thoa thuan (i) khoan tién
chénh léch s& duoc ap dung cho lan giao
hang néu co thé ap dung; hoic (ii) Bén Ban
s€ hoan trda cho Bén Mua khoan chénh 1éch
trong vong 5 (nam) ngay theo Quy Tac Xac
Minh hop 1€ dugc thyc thi boi Cac Bén.

4.2 Kiém Tra Chit Luwgng va S6 Lugng

4.2.1 S6 lugng Hang Hoba tai Tai Liéu Chuyén

Nhuong s€ dua trén khéi lugng dugc xac
nhén tai Noi Van Chuyén.

4.2.2 Truong hop Céc Bén c6 thdéa thuan khac

theo trinh ty quy dinh tai Hop Dong, chét
luong va sb luong Hang Hoa c6 thé, theo su
lura chon ctia Bén Mua, duoc xac nhan tai
Noi Giao Hang boi don vi kiém dinh doc

1ap duogc cong nhan va dugce chi dinh béi



by the Parties to perform quality and quantity
inspection of the Goods such as SGS (or
similar internationally recognized inspection
company mutually agreed between the Parties
and appointed in Contract) ("Inspector") in
accordance with the standard practice at the
Place of Destination. The costs of the
inspection pursuant to this Article Error!
Reference source not found. shall be borne
by Buyer. Seller shall, at its own cost and
expense, have the right to have a
representative  present to witness the

inspection.

4.2.3 The results of the Goods quantity and quality

inspection at the Place of Destination shall be
documented in the report, conclusion,
opinion, certificate or other written document
(or combination thereof) issued by the
Inspector ("Inspector’s Report") and shall be
conclusive and binding on the Parties for
invoicing purposes and for quality purposes
and/or for quantity purposes, except in case of
fraud or manifest error. The Inspector’s
Report shall be issued to the Parties as soon as
practicable upon completion. The Inspector
shall retain samples taken for at least ninety
(90) days from the date of inspection.

4.2.4 It is agreed that any information relating to the

Goods and their use, such as weights,
dimensions, capacities, prices, colours and
other data contained in catalogues,
prospectuses,  circulars, advertisements,
illustrations, price-lists of the Seller, shall not
take effect as terms of the Contract unless

expressly referred to in the Contract.

4.2.5 In the event that the quality of the Goods does

not conform to the specification describing the
quality of the Goods agreed by the Parties set
forth in the Contract ("Specification"), the

Cac Bén dé thuc hién kiém tra chat luong
va s luong Hang Hoa nhu SGS (hodc mot
cong ty kiém dinh duoc cong nhan qudc té
do Céc Bén thda thuan va chi dinh tai Hop
Pong) (“Pon Vi Kiém Pinh”) theo tiéu
chuan k¥ thuat tai Noi Giao Hang. Chi phi
kiém dinh theo Piéu 4.2.2 nay do Bén Mua
chiu. Bén Ban sé¢, béng chi phi ctia minh, c6
quyén cir dai dién c6 mit dé chung kién

viéc kieém dinh.

4.2.3 Két qua kiém dinh s lugng va chét lugng

Hang Hoa tai Noi Giao Hang s€ dugc ghi
nhan tai bao cdo, két luan, y kién, ching
nhan hoic tai liéu bang van ban khéac (hoic
két hop cac tai liéu trén) duoc phat hanh boi
Pon Vi Kiém Dinh (“B4o C4o Ciia Pon Vi
Kiém Pinh”) 12 quyét dinh cudi cung va cd
gié tri rang budc Cac Bén nham xuat héa don
va/hodc xac dinh chét lugng va/hodc )
luong hang hoa, trir truong hop co gian lan
hodc sai sot rd rang. Bdo Cao Cua Pon Vi
Kiém Dinh s& duoc phat hanh cho Cac Bén
ngay khi ¢ thé dugc thyc thi sau hoan tét.

4.2.4 Moi thong tin vé Hang Hoa, bao gdom cén

nang, trong luong, kich thudc, cong sudt,
gia ca, mau sac va cac thong tin khac trong
quang cdo, hinh minh hoa, bang gia ciia Bén
Ban, s€ khong c6 hi€u luc nhu cac diéu
khoan trong Hop Dong trir khi dugc thoa
thuan va dé cap ro rang trong Hop Dong.

4.2.5 Truong hop chat luong Hang Hoa khong

tuan tha dic diém ky thudt mo ta chét luong
Hang Hoéa dugc thda thuan gitta Cac Bén
theo Hop Pong (“Pic Piém Ky Thuat”),



4.3

Parties shall discuss any discounted Price that
can be paid by Buyer for such non-conforming
Goods, or, if no agreement is reached on a
discounted Price, Seller shall, at its option,
either: (a) replace the defective portion of the
Goods with an equal quantity of the Goods
within a reasonable time of receiving Buyer’s
notice; or (b) in the event of a prepayment
pursuant to Article Error! Reference source
not found., refund any prepayment of the
Price in respect of that portion of the Goods

which is shown to be defective.

Claims

4.3.1 Any claims in respect of the quantity of the

Goods or in respect of damage in transit must
be made by Buyer to Seller within three (3)
Business Days after the Delivery Date. For the
purposes of these BTC, "Delivery Date" shall
mean the moment when the Goods are deemed
delivered to Buyer and which concurs with the
transfer of risk and/or title from Seller to
Buyer as per the Incoterm specified in the

Contract.

Cac Bén s& thao luan Gié Ban chiét khau
Bén Mua c6 thé thanh toan cho Hang Hoa
khong phu hop do6, hodc, néu khong dat
dugc thoa thuan vé Gia Ban chiét khau, Bén
Ban sg€, tuy thudc lya chon ctia minh, hoac
(a) thay thé phan Hang Hoéa bi 16i voi ciing
s6 lwong Hang Hoa trong thoi gian hop 1y
ké tir khi nhan dwoc thong béo cia Bén
Mua; hodc (b) truong hop thanh toan tra
trude theo Piéu 3.2.1, hoan tra bat ky khoan
tra trudc ciia Gia Ban twong tmg voi phan

Hang Hoa duoc thé hién 14 bi 13i.

4.3 Khiéu Nai

4.3.1 Bat ky khiéu nai nao lién quan dén s6 luong

20

Hang Hoa hodc lién quan dén thiét hai khi
van chuyén phai duoc thuc hién boi Bén
Mua trong vong ba (3) Ngay Lam Viéc ké
tor Ngay Giao Hang. Vi muc dich cua BTC
nay, “Ngay Giao Hang” nghia 13 thoi diém
Hang Hoa duoc cho 1a duoc giao dén Bén
Mua ddng thoi vé6i viée chuyén giao rii ro
va/hodc quyén s& hiru tir Bén Ban cho Bén
Mua theo diéu kién Incoterm quy dinh tai

Hop Dong.



Specifications or any other claim related to the
quality of the Goods noticed during the initial
inspection at the Place of Destination must be
made by Buyer to Seller as soon as Buyer
becomes aware of such non-conformity and, in
any event, within two (2) weeks after the
Delivery Date. Claims in respect of defects
that could not have been reasonably detected
during unloading and an inspection at the
Place of Destination shall be made to Seller as
soon as Buyer becomes aware of such defect,
and in any event prior to the processing or co-
mingling of the Goods or within ninety (90)
calendar days of the Delivery Date, whichever

1s the earlier.

4.3.3 If Buyer fails to make a claim within the

relevant periods provided in this Article 4.3
such claim will automatically be considered as
time barred, null and void, and such delivered
Goods shall be deemed to be accepted by
Buyer and in conformity to the Specifications
and further claims in respect of such Goods

shall not permitted.

PARAGRAPH V. LIABILITY

5.1 Late acceptance and non-acceptance

5.1.1 If Buyer fails or refuses to accept a delivery of

the Goods or any part thereof within the
applicable laytime; provided that such Goods
have been delivered in accordance with the
Contract, without prejudice to Seller’s other
rights under the Contract or applicable law,
Seller may either (a) pass the Goods to an
appropriate local logistics and/or storage
company at Buyer’s risk and expense of which
Buyer shall be notified within a reasonable

4.3.2 Any claims in respect of non-conformity to the 4-3-2 Batky khi€u nai nao lién quan dén sy khong

phtt hop véi Pic Piém K§ Thuat hodc bat
ky khiéu nai nao khac lién quan dén chat
lvong Hang Hoéa trong sudt qué trinh kiém
dinh so b tai Noi Giao Hang phai dugc Bén
Mua thong bao cho Bén Béan ngay khi Bén
Mua y thirc dugc sy khong phu hop do va
trong vong hai (2) tuan ké tr Ngay Giao
Hang. Khiéu nai lién quan dén 16i ma khong
thé dugc phat hién mot cach hop 1y trong
qué trinh d& hang va kiém dinh tai Noi Giao
Hang gy ra bi Bén Ban s& duoc giri dén
Bén Ban ngay khi Bén Mua y thirc duoc 16i
do, va trong moi truong hop trude khi xtr 1y
hodc tron 1an Hang Héa hodc trong vong
chin muoi (90) ngéy ké tir Ngay Giao Hang,
tiy thudc thoi diém nao dén trudc.

4.3.3 Néu Bén Mua khong khiéu nai trong mot

thoi han hop 1y theo quy dinh tai Diéu 4.3
thi cac khiéu nai nay s€ dugc ty dong xem
nhu bi loai trir, vo hi€u va khong c6 gia tri
thuc hién va Hang Hoa dugc giao s€ dugc
xem la duoc chép nhan bdi Bén Mua va
tuan tha Pac Piém K§ Thuat va cac khiéu
nai khic lién quan dén Hang Hoa d6 s&

khong dugc cho phép.

PHAN 5. TRACH NHIEM

5.1 Cham chip nhin va khéng chip nhin

5.1.1 Truong hop Bén Mua khong hodc tir chdi

21

chép nhén viéc giao Hang Hoéa hodc bat ky
phan nao ciia Hang Hoa trong thoi gian van
chuyén duoc ap dung; néu Hang Hoéa do6
duoc giao theo quy dinh tai Hop Pdng, ma
khong thiét hai dén quyén loi khac ciia Bén
Ban theo Hop Pong hodc phap luat ap
dung. Bén Ban c6 thé (a) chuyén Hang Hoa
dén mét don vi van chuyén va hodc mot

cong ty luu kho thich hop tai dia phuong



time; or (b) sell the quantity of the Goods
which were not taken by Buyer. Seller shall
also be entitled to claim without limitation all
and any transport costs, cancellation costs,
storage costs, customs duties, demurrage and
other similar or related costs and expenses
arising out of or in connection with such late
acceptance or refusal together with the
difference in the price obtained for the Goods
when compared to the Price under the

Contract.

5.1.2 Seller is entitled to exercise its rights under

Article 5.1.1 irrespective of whether title to
the Goods has passed to Buyer under the
The Goods

confirmed by such a logistics or storage

Contract. quantity of the
company upon receipt shall be deemed as due
confirmation of the quantity of the Goods

delivered by Seller.

5.2 Limitations of Liability

5.2.1 Nothing in this Agreement shall limit or

exclude either Party’s liability for: (a) death or
personal injury resulting from the negligence
of that Party or its directors, officers,
employees, contractors or agents; (b) any
losses to the extent caused by fraud,
fraudulent misrepresentation, deceit or
dishonesty; or (c) any other liability which
cannot be excluded or limited by applicable

law.

5.2.2 Neither Party shall be liable whether in

contract, tort (including negligence), under
any indemnity, breach of statutory duty, or
otherwise arising out of, or in relation to, the
Contract for: any loss of profit or revenue; loss
of goodwill; any cost of labour; loss of further

béang rti ro va chi phi cia Bén Mua ma Bén
Mua s€ dugc thong bao trong thoi gian hop
1y; hodc (b) ban sb lvong Hang Hoa khong
duoc nhan boi Bén Mua. Bén Ban c6 quyén
khiéu nai ma khong gidi han béi tit ca hodc
bat ky chi phi van chuyén, chi phi hiy, chi
phi luu kho, chi phi hai quan, phi luu bai va
cac chi phi khéc phét sinh tir hoac lién quan
dén viéc cham hoic tir chdi chép nhan cung
v6i su chénh 1éch trong gid ban c6 dugc tu

Hang Héa so véi Gia Ban trong Hop Dong.

5.1.2 Bén Ban c6 quyén thyc hién quyén theo

Piéu 5.1.1 khong phéan biét quyén so hitu
dbi voi Hang Hoa c6 duoc chuyén giao cho
Bén Mua theo Hop Pong hay chua. S
lugng Hang Hoa dugc x4c nhan baoi cong ty
van chuyén hodc Iuu kho theo bién nhan s&
duoc cho 13 xac nhan chinh xac sd luong

Hang Hoa dugc giao bdi Bén Ban.

5.2 Giéi han Trach nhiém

5.2.1 Khong nd1 dung nao trong Thoa Thuan nay

gidi han hodc loai trir trach nhiém cua moi
Bén ddi voi: (a) thuong tich hodc tir vong
gdy ra do sy so suat ciia Bén d6 hodc giam
dbc, nhan vién, nguoi lao dong, nha thau
hodc dai 1y; (b) bat ky mat mat nao trong
pham vi gy ra boi gian 1an, nham 14n, lira
déi hodc khong trung thuc; hoic (c) bat ky
trach nhiém khac ma khong thé duogc loai

trir hodc gidi han bdi phép luat ap dung.

5.2.2 Khong Bén nao phai chiu trach nhiém cho

22

du trong hop ddng, dbi v6i vi pham (bao
gdm ca so suét), dudi bat ky khoan boi
thuong nao, vi pham nghia vy ludt dinh,
hodc céc trach nhiém khac phat sinh tir hoac
lién quan dén Hop ddng ddi vai: bat ky ton



business; repudiatory breach; or any indirect

or consequential loss.

5.2.3 Seller’s liability to Buyer whether based on an

action or claim in contract, tort (including
negligence), under an indemnity, breach of
statutory duty or otherwise arising out of, or in
relation to, the quality of the Goods delivered
hereunder, shall not exceed, in relation to a
shipment of the Goods, at the lessor of (1) fifty
per cent (50%) of the amount, in respect of a
relevant shipment of the Goods, calculated by
multiplying the Delivered Quantity by the
Price or (ii) the amount of the Goods
processed by the Buyer within the relevant

shipment.

PARAGRAPH VI. MISCELLANEOUS

6.1 Health, Safety and Environment

6.1.1 The Goods supplied shall be in a condition

which Seller reasonable considers to not
constitute a hazard to health or safety,
provided that the Goods are handled, used and
stored in accordance with best industry safety
practices applicable to the Goods. Buyer shall
consult the Manufacturer’s Material Safety
Data Sheet (MSDS) (if any), relevant codes of
practice and factory inspectorates with regard
to adequate hygiene, safety and environmental
standards and enforcement thereof, with
respect to handling, processing and storing of
the Goods and any by-products and wastes.
Buyer shall have no claim of any kind against
Seller directly or indirectly arising from
damage to any property or person as a result

of direct or indirect exposure to the Goods.

that nao vé loi nhuén hodc doanh thu; mét
uy tin; bét ky chi phi lao dong nio; ton that
vé kinh doanh khéc; vi pham khong thuc
hién; hodc bt ky tdn that gian tiép hodc hau

qua nao.

5.2.3 Trach nhiém ctia Bén Ban d6i voi Bén Mua,

6.1

du dua trén vu kién hodc khiéu nai theo Hop
Pong, vi pham (bao gém do so suét), dudi
bat ky khoan bdi thuong nao, vi pham nghia
vu luat dinh, hodc cac trach nhiém khac chit
lugng Hang Hoéa dugc giao theo quy dinh
tai Hop Pong nay, lién quan dén qua trinh
van chuyén Hang Hoa, s& khong vuot qua
murc thip hon cua (i) ndm muoi phan trim
(50%) khoan tién, lién quan dén van chuyén
Hang Hoa tuong tmg, duogc tinh toan bang
cach nhan S6 Lwong Pugc Giao véi Gia
Ban hoic (ii) khoan tién ddi vi Hang Hoa
dugc xtr ly boi Bén Mua trong qué trinh van

chuyén tuong tng.
PHAN VI. CAC PIEU KHOAN KHAC

Strc khée, An toan va Moi trudng

6.1.1 Hang Hoéa dugc cung cp phai ¢ trong diéu

23

kién ma Bén Ban c6 co sd hop 1y cho ring
khong gay nguy hai dén sic khoe hoic an
toan, mién rang, Hang Hoa duoc xtr 1y, st
dung va bao quan theo céc thong 1€ ddm bao
an toan cong nghiép tot nhat ap dung cho
Hang Hoa. Bén Mua phai tham khao Bang
Chi Dan An Toan Hoéa Chat (MSDS) cua
Nha san xuat (néu co), bd quy tic thuc hanh
va thanh tra co s& san xudt lién quan dén cac
tiéu chuan vé sinh, an toan va moi truong
thich hgp va viéc thuc hién céc tiéu chuan
d6 trong xir 1y, ché bién va bao quan Hang
Hoa va phu pham, réc thai cua chung. Bén
Mua khong duoc khiéu nai Bén Ban néu c6
phat sinh thiét hai mdt cach truc tiép hoiac

gian tiép doi véi tai san hodc con



For the these BTC,

“Manufacturer” shall mean the plant by

purposes  of

which the Goods are produced.

damage resulting from the receipt of the
Goods in non-compliant storage facilities.
Buyer shall indemnify Seller against any
claim which any third party may bring against

Seller in this respect.

6.1.3 Any advice given by Seller concerning

storage, transport, use or application of the
Goods

prejudice basis and Seller shall not be liable

delivered shall be on a without

for any loss, damage or expense resulting

from observance to such advice.

6.1.4 Notwithstanding any other provision to the

contrary in the Contract, in providing Buyer
with any health, safety and environmental
information relating to the Goods required or
reasonably requested by Buyer in order to
comply with REACH, regardless of their
source, Seller provides no warranty or
the

completeness of such information and Seller

representation as to accuracy or
accepts no liability for any loss, damage,
delay or expense incurred by Buyer for
whatever reason arising from its reliance on
the accuracy of such information and/or the
existence of a valid (pre-) registration of the
Goods to be imported into the EU/EEA.

6.2 Force Majeure and Sanctions

6.2.1 Neither Party shall be liable to the other Party

for any delay or non-performance of any

obligations under the Contract if such delay or

ngudi do tiép xtc truc tiép hodc gian tiép
v6i Hang Hoéa. Vi muc dich cua BTC nay,
“Nha San Xuét” duoc hiéu 1a nha may san

xuét Hang Hoa.

6.1.2 Seller shall not be liable for any cost, loss or 0-1:2 Bén Ban s&€ khong chiu trach nhi¢m doi voi

bat ky chi phi, tén that hodc thiét hai nao do
nhan Hang Hoéa trong cic kho bao quan
khong tuan thi quy dinh. Bén Mua phai bdi
thuong cho Bén Ban ddi véi cac khiéu nai
ctia bén thr ba co thé dua ra cho Bén Ban

lién quan dén van de nay.

6.1.3 Bét ky tu van nao do Bén Ban dua ra lién

quan dén viéc bao quan, van chuyén, sur
dung hoac ing dung Hang Hoa da giao phai
dua trén co s& khong phuong hai va Bén
Ban s€ khong chiu trach nhiém ddi voi cac
t6n that, thiét hai hodc chi phi phat sinh tir

viéc tuan theo 101 tu van do.

6.1.4 Bit ké c6 diéu khoan mau thuin khac trong

6.2

Hop dong, khi cung cip cho Bén Mua bt
ky thong tin ndo vé sic khoe, an toan va
mdi truong lién quan dén Hang Hoa méa Bén
Mua yéu cau mot cach hop 1y dé tuan thu
REACH, bat ké xuat x&r hang hoa, Bén Ban
khong c6 nghia vu bao dam hodc cam két
vé tinh chinh x4c hay day du cia thong tin
d6, dong thoi khong chiu trach nhiém ddi
v6i bat ky ton that, thiét hai, sy cham tré
hodc chi phi nao ma Bén Mua phai chiu vi
bat ky 1y do gi phat sinh tir viéc tin vao tinh
chinh xac cia thong tin dugc cung cip
va/hodc sy ton tai cua viée dang ky (trudc)
Hang Hoa nhéap khau vao EU/EEA hop 1¢.

Su Ki¢n Bat Kha Khang va Lénh Trirng
Phat

6.2.1 Khong Bén nao phai chiu trach nhiém véi
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Bén kia v& bt ky sy cham tré hodc khong

thuc hién nghia vu theo Hop déng néu su



non-performance is due to an event which
occurs in an objective manner which is not
able to be foreseen and which is not able to be
remedied by all possible necessary and
admissible measures being taken, including
without limitation, strike, lock-out, act of
God, war, riot, civil commotion, malicious
with a law or

damage, compliance

governmental order, rule, regulation or
direction, accident, breakdown of plant, fire,
in the

flood and storm, any decrease

production of the Manufacturer (“Force

Majeure Event”).

A Party seeking relief under this Article 6.2
shall promptly notify the other Party of the
relevant event, which notification shall be
accompanied by a certificate or other
document describing the occurrence of the
Force Majeure Event and its anticipated
duration issued by the respective Chambers of
Commerce of Seller’s or Buyer’s country or
of a transit country or any other Applicable
Authority, or, in the event of a failure to
supply by the Manufacturer and/or Seller, a
notice issued by the Manufacturer and signed
by the authorised representatives of the

Manufacturer and Seller.

For the purposes of these BTC, "Applicable
Authority" shall mean (a) any supranational
organization or any state or political
subdivision thereof, and (b) any authority
exercising executive, legislative, judicial,
regulatory or administrative functions on
behalf of the supranational organization, the
state or its political subdivision, including
without  limitation any  supranational
authority, government authority, ministry,
agency, department, board, commission or
thereof,

instrumentality and subdivisions

25

cham tré hodc khong thyce hién d6 do mot
su kién xay ra mdt cach khach quan, khong
thé luong trude va khic phuc bang tat ca
cac bién phap can thiét va c6 thé thuc hién,
bao gdm nhung khong giéi han boi dinh
cong, bai cong, thién tai, chién tranh, bao
loan, dan bién, thiét hai do 4c ¥, tudn thu
luat phap hodc chi dao, quy tic, quy dinh
cua chinh phu hodc chi thi, tai nan, sy cd tai
nha may, hoa hoan, bao lut, bat ky su suy
giam ndo trong san xuat ctia Nha San Xuét
(“Sw Kién Bit Kha Khang”).

M6t Bén tim kiém su hd trg theo Diéu 6.2
phai thong bao ngay cho Bén kia vé su kién
lién quan, kém theo gidy ching nhan hoic
tai liéu khac mo ta Sy Kién Bat Kha Khang
xay ra va thoi gian kéo dai dy kién duogc
phat hanh bdi Phong Thuong mai ctia quoc
gia Bén Ban hoac Bén Mua tuong ting hodc
ctia qudc gia trung chuyén hodc cia bat ky
Co Quan Hiru Quan nao khac, hodc, trong
truong hop Nha San Xuét va/hoic Bén Ban
khong cung cép, thong bao do Nha San
Xuat dua ra phai c6 chit ky cta dai dién theo
iy quyén ctia Nha San Xuat va Bén Ban.

Vi muyc dich ciia BTC nay, “Co Quan Hiru
Quan” c6 nghia 1a (a) bat ky to chtic siéu
quéc gia hodc tiéu bang hodc phan khu
chinh tri cia to chic d6 va (b) bét ky co
quan thuc hién cac chitc nang hanh phap,
1ap phap, tu phap hoac quan 1y hanh chinh
thay mit cho to chirc siéu qubc gia, tiéu
bang hodc phan khu chinh tri ciia nd, bao
gdm nhung khong gi6i han bat ky co quan
situ qudc gia, co quan chinh phu, bo,
nganh, cuc, chi cuc, s¢, hoi déng, uy ban
hodc co quan va don vi truc thudc ctua co



pursuant to the rights granted thereto by
applicable law.

The Affected Party shall make all reasonable
efforts to mitigate the effects of the Force
Majeure Event on the performance of its

obligations under the Contract.

In the event that the affected party’s inability
to perform exceeds three (3) months, the Party
not affected by a Force Majeure Event shall,
on giving of 30 (thirty) days written notice,
have the right to terminate the Contract.
Where the Contract is so terminated, neither
Party will be entitled to compensation or
damages arising from or in connection with
this Clause, save in respect of shipments

delivered prior to the Force Majeure Event.

6.2.2 Where any performance by a Party would be

in violation of, inconsistent with, or expose
such party to the Sanctions, such Party (the
“Affected Party”)

reasonably practicable give written notice to

shall, as soon as
the other Party of its inability to perform.
Once such notice has been given the Affected
Party shall be entitled: 1.
suspend the affected obligation (whether

to immediately

payment or performance) until such time as
the Affected Party may lawfully discharge
such obligation; and/or ii. where the inability
to discharge the obligation continues (or is
reasonably expected to continue) until the end
of the contractual time for discharge thereof,
to a full release from the affected obligation,
provided that notwithstanding the foregoing,
where the relevant obligation relates to
payment for the Goods which have already
the
affected payment obligation shall either (i)

been delivered under the Contract,

remain suspended until such time as the

quan do, tuan thii quyén han theo quy dinh

cua phép luat hién hanh.

Bén Bi Anh Hudng phai thuc hién moi nd
Iuc hop 1y dé giam thiéu anh hudng cua Su
Kién B4t Kha Khang dbi véi viéc thuc hién
cac nghia vu ctia minh theo Hop Ddng.

Trong trudng hop Bén Bi Anh Hudng
khong thé khic phuc trong vong ba (3)
thang, Bén khong bi anh huong boi Su
Kién Bat Kha Khang s& c6 quyén cham dut
Hop Pong bang vin ban théng bao trudc
30 (ba muoi) ngdy. Trong trudng hop chdm
diat Hop Pong nhu vy, khong Bén nao
dugc quyén yéu cau bdi thuong ddi véi
thiét hai phat sinh tir hodc lién quan dén
Piéu khoan nay, ngoai trir cac 16 hang dugc

giao trudc Sy Kién Bat Kha Khang.

6.2.2 Trong trudng hop bat ky su thuc hién nghia
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vu cua mot Bén gay ra hanh vi vi pham do,
hodc trai v6i, hodc khién bén dé phai chiu
cac Lénh Trung Phat, thi Bén d6 (“Bén Bi
Anh Huéng”) s& thong bao ngay bang vin
ban cho Bén kia vé viéc khong ¢ kha ning
thuc hién nghia vu. Khi thong bao dugc dua
ra, Bén Bi Anh Huong s& c6 quyén: i. tam
ngung ngay lap tirc viéc thue hién nghia vu
bi 4nh hudng (bat ké thanh toan hay nghia
vu thyc hién khac) cho dén khi Bén Bi Anh
Hudng co thé thuc hién nghia vy d6 mot
cach hop phap; va/hodc ii. néu tinh trang
khong thyuc hién dugc van tiép dién (hodc
dugc du doan hop 1y s& tiép dién) cho dén
thoi diém két thuc thoi han hop dong, thi
gial phong hoan toan nghia vu bi anh
hudng, v6i didu kién, bat ké nhimg quy
dinh da néu trén, nghia vu lién quan dén
viéc thanh toan Hang Hoa da dugc giao
theo Hop Pong, nghia vu thanh toan bj anh
hudng s& (i) bi dinh chi cho dén khi Bén bi



Affected Party may lawfully resume payment,
or (ii) be cancelled by the Seller, provided that
the Parties will have the opportunity to carry
into execution the return of such Goods to the
Seller, unless otherwise agreed by the Parties
in writing; in each case without any liability
whatsoever (including but not limited to any
damages for breach of Contract, penalties,
costs, fees and expenses).

6.2.3 Seller shall not be obliged to deliver any

shipment of the Goods if it considers that
Buyer shall not be able to perform its payment
obligations in relation to that shipment of the

Goods as a result of Sanctions.

For the purposes of these BTC, (i)
"Sanctions" shall mean economic, financial
or trade sanctions laws, regulations,
embargoes or other restrictive measures
adopted, enacted or administered by any
governmental authority of the FEuropean
Union or any of its member, the United States
of America, the United Nations, the United
Kingdom, Switzerland, Ukraine, Lithuania,
Latvia, Finland, Estonia or the Russian
Federation; and (i1) "Affiliate" shall mean any
person or entity that directly or indirectly
controls, is controlled by, or is under the
common Control of Seller or Buyer
("Control" shall mean direct or indirect
beneficial ownership of more than fifty
percent (50%) of the authorized share capital
which provide voting rights or other voting

interests in the entity in question).

anh huong co thé tiép tuc thanh toan mot
cach hop phap, hodc (ii) bi Bén Ban huy b,
véi diéu kién la cac Bén c6 co hoi hoan tra
Hang Hoa d6 cho Bén Ban, trir khi cac Bén
c6 thoa thuan khac bang van ban; trong mbi
truong hop khong phai chiu bat ky trach
nhiém nao (bao gdbm nhung khong giéi han
& tién boi thuong thiét hai do vi pham Hop
déng, tién phat vi pham, chi phi, 1€ phi va
cac phi khéc).

6.2.3 Bén Béan khong c6 nghia vu giao bat ky 16

Hang Hoa nao néu cho ring Bén Mua
khong thé thyc hién nghia vu thanh toan d6i
véi 16 Hang Hoéa do6 do bi ap dung Lénh
Trung Phat.

Vi muc dich cuia BTC nay, (i) “Lénh
Trirng Phat” dugc hiéu 1a cac ché tai theo
quy dinh phéap luat, 1énh cAm van hoic cac
bién phéap han ché khac vé kinh té, tai chinh,
thuong mai dugc 4p dung, ban hanh hoac
thuc thi bai bat ky co quan chinh phil nao
ctia Lién minh Chau Au hodc bat ky quéc
gia thanh vién, Hop Ching Qudc Hoa Ky,
Lién Hop Qudc, Vuong Qudc Anh, Thuy
Si, Ukraine, Litva, Latvia, Phan Lan,
Estonia hodc Lién bang Nga; va (i1) “Don
Vi Truc Thude” duoc hiéu 1a bat ky ca
nhéan hodc t6 chirc nao kiém soat, chiu sy
kiém soat, hodc dudi sy kiém soat chung
tryc tiép hodc gian tiép ciia Bén Béan hoic
Bén Mua (“Kiém soat” c6 nghia la quyén s&
hiru loi ich truc tiép hodc gian tiép hon nim
muoi phan trim (50%) von c6 phan duoc
ty quyén cho phép co6 quyén biéu quyét
hodc quyén loi biéu quyét khac tai don vi

duoc dé cap).

6.3 Arbitration and Governing Law 6.3 Trong tai va Luit diéu chinh

6.3.1 The Contract and any non-contractual rights 6.3.1 Hop Pong va tit ca quyén va nghia vu

and obligations arising out of or in connection ngoai hop dong phat sinh tir hoic lién quan
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with it shall be governed by, interpreted and
construed in accordance with the laws of
Vietnam notwithstanding the choice of law
rules of any jurisdiction and determined
without reference to the principles of conflicts
of laws. The United Nations Convention on
Contracts for the International Sale of Goods

shall not apply to the Contract.

6.3.2 Any dispute arising out of or in connection

with this Contract, including any question

regarding its  existence, validity or
termination, shall be referred to and finally
resolved by arbitration under the rules of the
Vietnam International Arbitration Centre
valid at the date of claim submission ("VIAC
Rules"), which VIAC Rules are deemed to be
incorporated by reference into this Article.
The legal seat of arbitration and venue of the
arbitration shall be Ho Chi Minh City,

Vietnam.

6.3.3 If the size of the claim is amended, such that a

different procedure should apply under this
Article 6.3, the relevant
proceedings shall be

recommenced in accordance with the newly-

arbitration
terminated and
applicable procedure. The amount in dispute
includes claims made in the request for
arbitration and any counterclaims made in the

answer to the request for arbitration.

6.3.4 The arbitral award shall be final and binding

upon the Parties.

Any disputes arising out of or in relation with
the Contract shall be resolved by arbitration at
the Vietnam International Arbitration Centre
(VIAC) in accordance with its Rules of
Arbitration. The language of the arbitration
proceedings shall be Vietnamese (or both

Vietnamese and English, in case of any

dén Hop Pong sé& duoc didu chinh, giai
thich theo luat phap Viét Nam, khong phu
thudc vao viéc lya chon phép luat cua bét
ky qudc gia nao va khong phai tham chiéu
dén nguyén tic xung dot phap luat. Cong
wéc cia Lién hop qudc vé Hop dong Mua
ban Hang Hoa Qudc té khong duogc ap dung
cho Hop Dong.

6.3.2 Bat ky tranh chap nao phat sinh tir hodc lién

quan dén Hop dong nay, bao gdm viéc xac
1ap, hiéu luc hoac chdm duat Hop dé)ng, s€
dugc dua ra va giai quyét cudi ciing bang
phuong thtc trong tai theo quy tic cua
Trung tdm Trong tai Qudc té Viét Nam c6
hiu luc tai ngay ndp don khai kién (“Quy
tic VIAC”), ma Quy tac VIAC dugce coi 1a
két hop voi sy tham chiéu Diéu khoan nay.
Tru s va dia diém giai quyét tranh chap
bang trong tai 1a Thanh phé H6 Chi Minh,
Viét Nam.

6.3.3 Néu don khéi kién duoc stra doi, theo do

phai 4ap dung mot tha tuc giai quyét khac
theo Diéu 6.3 thi quy trinh t6 tung tai trong
tai trong ung s& cham dirt va duoc dé xuat
theo mot quy trinh t6 tung méi ap dung. S6
tién tranh chip s& bao gom ca sd tién duogc
dua ra trong don khoi kién va yéu cau phan

tb tai trong tai.

6.3.4 Phan quyét trong tai la quyét dinh cudi ciing
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va c6 tinh rang budc ddi voi cac Bén. Moi
tranh chip phat sinh tir hodc lién quan dén
Hop Dong s& dugc giai quyét bang trong tai
tai Trung tAm Trong tai Qudc té Viét Nam
(VIAC) theo Quy tic td tung trong tai cua
Trung tim nay. Ngon ngi ciia t6 tung trong
tai 1a tiéng Viét (hodc “tiéng Viét va tiéng
Anh”, néu c6 yéu t6 nudc ngoai). Mi Bén

c6 trach nhiém cung cap va ndp cac tai li¢u



foreign element). Each Party shall be
responsible for providing and submitting
documents in the appropriate language as
required by the Arbitral Tribunal. The arbitral
award shall be final and binding on the Parties.
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bang ngdn ngit phu hop theo yéu ciu cua
Hoi dong Trong tai. Phan quyét trong tai 1a
quyét dinh cudi ciing va c6 gia tri rang budc

do1 véi cac Bén



6.3.5 Each party hereby

irrevocably
unconditionally and to the fullest extent
permitted by applicable law waives any rights
of sovereign immunity which it may have now
or which it may subsequently acquire in
respect of its position or any property and/or
assets (present or subsequently acquired)

belonging to it.

6.4 Duration and Termination

6.4.1 The Contract shall come into effect on the

Effective Date and shall continue in force until
all obligations have been fulfilled (unless
earlier terminated hereunder or the Parties
agree otherwise in accordance with the
procedure set out in the Contract) and/or until
such time as all payments are made by Buyer
in full.

6.4.2 Seller may, at its sole discretion and in

addition to any other legal remedies it may
have, upon giving five (5) Business Days’
written notice to Buyer, suspend all deliveries
the

terminate the Contract where: (a) Buyer is in

under Contract and/or unilaterally
breach of any condition of the Contract; (b)
unloading of the Goods is delayed by more
than ten (10) hours after a train or truck has
arrived at the Place of Destination due to
reasons attributable to Buyer and such delay is
not excused by any other provision of the
Contract; (c) there is a change in the direct or
indirect ownership of Buyer or its parent
company; and/or (d) Buyer or its parent
company either: (i) commences, or becomes
the subject of, any bankruptcy, insolvency,
reorganization, administration, liquidation or
similar proceeding or is in Seller’s reasonable
opinion expected to be unable or unwilling to
pay its debts as the same become due; or (i1)

ceases or threatens to cease to function as a

and 6-3:5 M&i Bén theo ddy cam két khong hiy

ngang, vo diéu kién va trong pham vi ti da
phdp luat hién hanh cho phép tir bo moi
quyén mién trir qudc gia lién quan dén tu
cach cta ho hodc bat ky tai san va/hodc cua
cai nao thudc vé ho & thdi diém hién tai

hodc sau nay.

6.4 Thoi Han va Cham Dit Hop DPong

6.4.1 Hop Dong co6 hiéu luc vao Ngay Hiéu Luc

va s& tiép tuc c6 hiéu luc cho dén khi tat ca
cac nghia vu da dugc hoan thanh (trur khi
Hop Pong chim dut trudc han theo quy
dinh tai Hop Dong hodc cic Bén c6 thoa
thuan khac theo quy trinh tai Hop dong)
va/hodc cho dén khi tat ca cac khoan thanh

toan duogc thuc hién dﬁy du boi Bén Mua.

6.4.2 Bén Bén c6 thé, tu minh xem xét va ngoai
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pham vi 4p dung cic bién phap khic phuc
c6 thé, giri thong béo bang van ban cho Bén
Mua trong thoi han ndm (5) Ngay Lam
Viéc, dinh chi tit ca viéc giao hang theo
Hop DPong va/hodc don phuong cham dut
Hop Pong trong trudng hop: (a) Bén Mua
vi pham bét ky diéu khoan nao ctia Hop
DPong; (b) viéc dd Hang Hoa bi tri hodn hon
mudi (10) gid sau khi tau hodc xe tai dén
Noi Giao Hang do nguyén nhan tir Bén Mua
va su cham tré do khong dugc mién trir boi
bat ky diéu khoan nao khac cia Hop Dong;
(¢) c6 su thay d6i vé& quyén s¢ hiru truc tiép
hodc gian tiép ctia Bén Mua hodc cong ty
me cua Bén Mua; va/hodc (d) Bén Mua
hodc cong ty me cua Bén Mua: (i) phd san
hodc trd thanh di tuong cia mot vu pha san,
mét kha nang thanh toan, t6 chire lai, kiém
so4t hanh chinh, giai thé hay cac thu tuc
tuong tu hodc theo nhan dinh hop Iy cua Bén
Ban 1a khong thé, khong sin sang



going concern or conduct its operations in the

normal course of business.

without prejudice to the rights and obligations
of each Party as accrued on the date of
termination (including for the avoidance of
doubt Buyer’s obligation to make payments
under the Contract). Termination shall not
affect or prejudice any right to damages or
other remedies which the terminating party
may have in respect of the event giving rise to
the termination or any other right to damages
or other remedies which any party may have
in respect of any breach of the Contract which

existed at or before the date of termination.

6.4.4 Except in relation to any failure or inability to

make a payment due under the Contract, and
liability
hereunder, (which shall not be excused),
neither Party shall be liable to the other Party

for any delay or non-performance of any

Buyer’s for demurrage due

obligations under the Contract if such delay or
non-performance is due to circumstances

reasonably beyond such Party’s control.

6.4.5 No waiver by any Party of a breach of any one

or more of the provisions of the Contract by
the other Party shall be construed as a waiver
of a subsequent breach whether of the same or
of different provisions.

PARAGRAPH VII. FINAL PROVISIONS

thanh toan cac khoan no dén han; hoic (i1)
chdm dat hodc de doa chidm dut tinh trang
hoat dong thuong xuyén hodc van hanh

trong qua trinh kinh doanh ctia minh.

6.4.3 Any termination under this Article 6.4 shall be 6.4.3 Bat ky su cham dut Hop dong nao theo Diéu

6.4 s& khong anh hudong dén quyén va nghia
vu ciia mdi Bén dugc tich liy dén ngay
cham dut (dé tranh hiéu nham, bao gém ca
nghia vu thanh todn cua Bén Mua). Viéc
chim dut Hop dong s& khong anh hudng
hoic phuong hai dén quyén doi bdi thudong
thiét hai hodc cac bién phap khéc phuc khac
ma bén chim dit c6 thé ap dung lién quan
dén su kién dan dén viéc chAm dut hodc bt
ky quyén nao khac dbi vi cac thiét hai phat
sinh hodc cac bién phap khic phuc khac ma
mot bén c6 thé ap dung d6i v6i hanh vi vi
pham Hop Pong ton tai vao hodc trudc ngay
cham dut.

6.4.4 Ngoai trir diéu khoan lién quan dén viéc

khong thuc hién hodc khong c6 kha niang
thuc hién thanh toan dén han theo Hop
Pong va trach nhiém ctia Bén Mua dbi vai
khoén phat phi luu bai theo Hop Pong, (ma
khong dugce mién trir), khong Bén ndo phai
chiu trach nhiém véi Bén kia vé bt ky su
cham tré hodc khong thyuc hién bat ky nghia
vu Hop Déng néu sy cham tré hodc khong
thuc hién d6 1a do cac trudng hop niam

ngoai tam kiém soat ciia Bén do.

6.4.5 Khong c6 viéc mién trir nao ciia mot Bén
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dbi v6i hanh vi vi pham bét ky mot hodc
nhiéu diéu khoan Hop Ddng ctia Bén con
lai duoc coi 13 sy mién trir di voi vi pham
tiép theo du 1a voi cung hay khac diéu

khoan.

PHAN VIIL PIEU KHOAN CUOI CUNG



Goods and that it has full right and power to
convey such title to Buyer. Seller makes no
other guarantees, warranties, representations,
express or implied, written or oral as to
merchantability, quality, fitness for purpose
and any such warranties, conditions or other
terms implied by applicable law, custom,
contract or otherwise, are specifically
excluded to the fullest extent permitted by

applicable law.

7.1.2 Each Party represents and warrants that it has

capacity and power to enter into the Contract
and it is not and will not be in breach of any
other agreement with any third parties in so
doing; and the execution and performance of
the Contract does not contravene any law,

regulation or authorization binding on it.

7.1.3 The Contract constitutes the entire agreement

between the Parties and supersedes and

extinguishes all previous agreements,

promises, assurances, warranties,
representations and understandings between
them, whether written or oral, relating to its

subject matter.

7.1.4 If, at any time, any provision of the Contract

is or becomes illegal, invalid or unenforceable
in any respect under any law of any
jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor
the legality, validity or enforceability of such
provision under the law of any other
jurisdiction will in any way be affected or

impaired.

7.1.1 Seller warrants that it has full legal title to the 7.1.1 Bén Ban dam bao ring minh c6 day du

quyén s& hitu hop phap dbi v6i Hang Hoéa
va ¢6 day du quyén han va ning luc dé
chuyén quyén s hitu d6 cho Bén Mua. Bén
Bén khong dua ra bao dam, cam két hay
tuyén bd, mot cach rd rang hodc ngém dinh,
bang van ban hodc bang 161 néi vé kha ning
budn ban, chét luong, tinh phu hop véi muc
dich va bat ky bao dam, diéu kién hoic diéu
khoéan nao khac dugc ap dung theo quy dinh
ctia phap luat hién hanh, tip quéan, hop dong
hodc co s khac duge loai trir cu thé trong
pham vi t6i da cho phép boi phéap lut hién
hanh.

7.1.2 M&i Bén tuyén bd va dam bao rang minh ¢

du quyén va ning lyc dé giao két Hop
Pong, khong va sé& khong vi pham bt ky
thoa thuan nao khac véi bén thir ba bat ky
khi giao két Hop Pdng; va viéc thuc hién
Hop Pong khong trai véi bat ky quy dinh
ctia phép ludt, quy tic hodc iy quyén c6 tinh

rang budc nao.

7.1.3 Hop dong bao gdm toan bo thoa thuan giita

Céc Bén va thay thé, hity bo tat ca cac thoa
thuan, cam két, bao dam, tuyén bd va xac
nhan trudc do bﬁng van ban hoac 101 noi,
lién quan dén nodi dung Hop Dong giita cac

Bén.

7.1.4 Néu, tai bat ky thoi diém nao, mot dicu
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khoan ctia Hop Dong trai v6i quy dinh phap
lut, vo hiéu hodc khong thé thuc thi theo
bat ky phap luat cia qudc gia nao, thi tinh
hop phép, hi¢u luc hodac kha nang thuc thi
ctia cac diéu khoan con lai cling nhu tinh
hop phép, hi¢u lyc hoac kha nang thyc thi
cta diéu khoan do theo phap luat ciia qudc
gia khac s€ khong bi anh hudng hodc thiét
hai theo bat ky cach nao khac.



of its rights under the Contract or transfer any
obligations under the Contract, without the
other Party's prior written consent, which
consent shall not be unreasonably withheld or
delayed. Notwithstanding the foregoing,
Seller may, without the consent of Buyer,
assign or transfer its rights and/or obligations
under the Contract in whole or in part to any
Seller Group Company or to any bank. Any
attempt at assignment or transfer in violation
of this Clause shall be null and void. For the
purposes of these BTC, "Seller Group
Company" shall mean any legal entity falling
under the same corporate group of companies

as Seller.

7.1.6 For the purpose of these BTC, “Confidential

Information” means any information
whether oral or written provided by the by a
Party to the other before, on or after the date
of the Contract in connection with the
Contract or the Goods including without
limitation, details, correspondence and
extracts relating to the Goods and any
technical and maintenance manuals relating to
the Goods and any Intellectual Property or
marketing,  financial or  commercial
information of a confidential nature relating to
or developed in connection with or in support
of the business of Buyer and Seller, but does
not include information which is or becomes
part of the public domain (other than through

any breach of the Contract).

7.1.7 The Parties undertake that it will not, at any

time after the making of the Contract, disclose
to any third party any confidential information

7.1.5 Neither Party may assign the Contract or any 7.1.5 Khong Bén nao dugc chuyén nhuong Hop

Dong hodc bat ky quyén nao cta minh theo
Hop Pdng hoic chuyén giao bt ky nghia
vu nao theo Hop Pong ma khong c6 su
ddng vy trudc bang vin ban cia Bén kia, su
ddng ¥y nay khong dugc bao luu hodc tri
hodn mot cach vo 1y. Bat ké cac quy dinh
néu trén, Bén Ban co thé, khong can su
ddéng ¥ cia Bén Mua, chuyén giao hoic
chuyén nhuong toan bo hoac mot phén cac
quyén va/hodc nghia vu ctia minh theo Hop
Dong cho bat ky Cong Ty Tap Doan Bén
Ban hoic bat ky ngan hang nao. Moi nd luc
chuyén giao hodc chuyén nhugng vi pham
Piéu khoan nay s€ bi v hiéu. Vi muc dich
cia BTC nay, “Cong ty Tap Doan Bén
Ban” dugc hiéu 1a bat ky phap nhan nao
truc thudc cung tap doan doanh nghiép véi

Bén Ban.

7.1.6 Vi muc dich cua BTC nay, “Théng Tin

Mat” c6 nghia 1a bat ky thong tin nao duoc
mot Bén cung cap bang 10i ndi hodc van ban
cho bén kia trude, vao hodc sau ngay cua
Hop ddng lién quan dén Hop Pong hoic
Hang Hoéa bao gdm nhung khong gidi han
bai chi tiét, thu tir va cac trich dan lién quan
dén Hang Hoa, bat ky hudéng dan ky thuat
va bao tri nao lién quan dén Hang Hoa va
bét ky quyén So hitu tri tué hodc théng tin
tiép thi, tai chinh, hodc thuong mai c6 tinh
chét bi mat lién quan dén hodc duoc phat
trién c6 lién quan dén hoic hd trg hoat dong
kinh doanh cua Bén Mua va Bén Ban,
nhung khong bao gém thong tin di hoic
dang duoc cong khai (khong thong qua bat
ky hanh vi vi pham Hop Pdong nio).

7.1.7 Cac Bén cam két s& khong tiét 16 cho bén

th ba, vao bat ky thoi diém nao sau khi
thuc hién Hop Pong, bt ky Thong Tin Mat



relating to either Party’s affairs or business or
method of carrying on business. Confidential
Information shall only be disclosed to those
employees of the Parties who need to know
the information and the Parties undertake to
ensure that such employees are made aware of
the confidential nature of the information

prior to such disclosure.

7.1.8 The Parties agree that it will not disclose or

permit to be disclosed such information,
directly or indirectly, to any third party
without prior written permission from the
other Party. The Parties shall take all such
steps as shall be necessary to protect
Confidential Information of each other and to
notify each other as soon as it becomes aware
of any unauthorized use of the whole or any
part of such Confidential Information. For
exception, Seller is permitted to disclose,
without Buyer’s prior consent, Confidential
Information to (a) any bank for the purposes
of the factoring of invoices issued hereunder

and (b) to any Seller Group Company.

7.1.9 No amendment or variation of the Contract

shall be effective unless in writing and signed
by a duly authorized representative of each of
the Parties to it, (except for a Sales Order
Confirmation concluded by electronic means
pursuant to Paragraph [ above). Without
limiting the above, Seller is entitled to
unilaterally change these BTC from time to
time by uploading a new version of the BTC
to Seller’s website. For the purposes of the
Contract, the new version of the BTC shall
come into force, and the Contract shall be
deemed amended, ten (10) Business Days
after such upload.

nao lién quan dén cong viéc, hodc hoat
dong kinh doanh hodc phwong phép tién
hanh kinh doanh ctia mdi Bén. Thong Tin
Mat s& chi dugc tiét 16 cho nhirng nhan vién
ctia Cac Bén can biét thong tin va Cac Bén
cam két bao dam rang nhitng nhan vién d6
duoc biét vé ban chit bao mat cua thong tin

trude khi tiét 10.

7.1.8 Cac Bén dong ¥ rang s& khong tiét 16 hoic

cho phép tiét 1o thong tin, mot cach truc tiép
hodc gian tiép, cho bat ky bén thtr ba nao
ma khong c6 su cho phép trudc bing vin
ban cua Bén kia. Cac Bén s& thuc hién tat
ca cac bién phap can thiét dé bao vé Thong
Tin Mét cida nhau va thong bdo cho nhau
ngay khi biét dugc bat ky viéc str dung trai
phép nao ddi véi toan bd hodc bat ky noi
dung cua Thong Tin Mat d6. Ngoai 1€, Bén
Ban duoc phép tiét 16 ma khong can su
ddng y trudc cia Bén Mua, bao gdm Thong
Tin Mat cho (a) bat ky ngan hang nao nham
muc dich bao thanh toan cac hoa don duoc
phat hanh theo Hop Pong va (b) bat ky
Cong Ty Tap Doan Bén Ban.

7.1.9 Khong c6 sira doi, bd sung nao cua Hop
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Pong co hiéu lyc trir khi duge ky két bang
van ban va dugc ky boi dai dién c6 tham
quyén ctia mdi Bén, (ngoai trir X4ac Nhan
Pon Hang duogc ky két bang phuong tién
dién tir theo Phan I néu trén). Khong gidi
han béi nhitng quy dinh néu trén, Bén Ban
¢6 quyén don phuong thay d6i BTC nay
theo thoi gian bang cach tai 1én phién ban
BTC moéi trén trang web cua Bén Ban. Vi
muc dich cia Hop ddng, phién ban méi cia
BTC s& c6 hiéu luc va Hop Dong duge coi
1a da dugc sira doi sau muoi (10) Ngay Lam
Viéc ké tir thoi diém tai lén.



obtain any rights to any intellectual property
in or relating to the Goods, including (without
limitation) any trade marks, copyright, patents
or rights in designs and, where such
intellectual property is capable of registration,
whether or not the same is registered. Buyer
shall not copy, manufacture, alter or tamper
with Goods or any part thereof for use, sale or
any other purpose or allow or assist any other
person in doing so; alter, remove or tamper
with any trademarks, numbers and/or other
means of identification used on or in relation
to the Goods; use any of the trademarks in any
which their

distinctiveness or validity or the goodwill of

way might  prejudice
the Seller; use in relation to the Goods any
trademarks other than the trademarks without
obtaining the prior written consent of the
Seller; and/or use any trademarks or trade
names so resembling any trademarks or trade
names of the Seller as to be likely to cause

confusion or deception.
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7.1.10 In purchasing the Goods, Buyer shall not 7.1.10 Khi mua Hang Hoa, Bén Mua khong c6

quyén s& hitu tri tué trong hodc lién quan
dén Hang Hoa, bao gém (khong gi6i han
boi) nhin hiéu throng mai, ban quyén, bang
sang ché hodc quyén trong thiét ké néu tai
san s¢ hiru tri tu¢ do c6 kha nang dang ky,
cho du ban tuong tu dugc dang ky hay
chua. Bén Mua khong duoc sao chép, san
xuét, thay d6i hodc sira chita Hang Hoa
hodc bat ky phan nao ciia Hang Hoa dé st
dung, ban hoac bat ky muc dich nao khac
hoac cho phép hoic hd tro bét ky ngudi nao
khac 1am nhu vay; thay doi, loai bo hoic
stra chira bat ky nhan hiéu, s6 va/hoic cac
dic diém nhan dang khac dugc st dung trén
hodc lién quan dén Hang Hoa; st dung bat
ky nhin hiéu theo bat ky cach nio c6 thé
lam phuong hai dén kha ning phan biét,
hiéu lyc cuia ching hodc uy tin cua Bén
Bén; str dung bat ky nhan hi€u nao khac lién
quan dén Hang Hoa trir nhitng nhin hiéu
khac ma khong c6 sy dong ¥ trude bang vin
ban cua Bén Bén; va/hodc su dung bat ky
nhan hiéu hodc tén thuong mai nao trung
v61 nhan hi€u hodc tén thuong mai ciia Bén
Ban c6 thé gay nham 13n hoic lira ddi.



