SEW-EURODRIVE CO., LTD

TERMS & CONDITIONS FOR SALE OF GOODS
CONG TY TNHH SEW-EURODRIVE

PIEU KHOAN VA PIEU KIEN BAN HANG HOA

1. APPLICABILITY AND SCOPE

These terms and conditions of sale (“Terms”) are the only terms
which govern the sale of goods (“Goods”) by Sew-Eurodrive
Company Limited (“Seller”) for this transaction with the buyer
of these Goods (“Buyer”). If a written contract signed by both
parties is in existence covering the sale of these Goods
(“Contract”), those terms and conditions in the Contract shall
prevail over these Terms to only the extent they are inconsistent.

These Terms along with the terms and acknowledgments
contained in the Quotation, Invoice, Purchase Order, and/or
Confirmation of Sale sent to Buyer from Seller shall collectively
be referred to as the “Agreement” and shall comprise the entire
agreement between the parties, and shall supersede all prior or
contemporaneous understandings, agreements, negotiations,
representations, warranties, and communications, whether
written or oral. These Terms shall prevail over any of Buyer’s

1. AP DUNG VA PHAM VI

Cac dieu khodn va diéu kién ban hang nay ("Diéu khodn") la
cdc diéu khoan duy nhét qui dinh viéc ban hang ("Hang héa")
cua Cong ty TNHH Sew-Eurodrive ("Bén ban") cho giao dich
nay véi bén mua Hang héa nay ("Bén mua"). Néu hai bén ky mot
hop dong bang van ban quy dinh viéc mua ban cdac Hang héa nay
(“Hop dong”), thi cac diéu khoan va diéu kién ciia Hop dong dé
sé dwoc wu tién dp dung hon cac Diéu khoan ndy trong trirong
hop cdc diéu khoan ciiaHop dong va cdc Piéu khodn khéng nhat
quan.

Céc Diéu khodn nay cung voi cdc diéu khodn va xdc nhdan duoc
néu trong Bao gia, Héa don, Pon dat hang va/hodc Xac nhan
ban hang dwoc Bén ban giri cho Bén mua sé dwoc goi chung la
"Thoa thudgn" va sé bao gom toan bé thoa thugn giika cac bén
ciing nhu sé thay thé tdt ca thong tin, thoa thudn, dam phan, cam
két, bao dam va giao tiép trude dé hodc hién tai, cho di bang
van ban hodc bang miéng. Cic Diéu khodn nay sé dwoc dp dung
wu tién hon bt ky diéu khodn va diéu ki¢n mua hang héa nao

terms and conditions of purchase regardless of whether or
when Buyer has submitted such terms or purchase order. Seller’s
fulfilment of Buyer’s order does not constitute acceptance of any
of Buyer’s terms and conditions and does not in any way modify
or amend these Terms. Seller objects to any of Buyer’s terms
which differ from these Terms and refuses to proceed thereunder.
Where appropriate, these Terms shall serve as Seller’s
counteroffer to Buyer’s solicitation of Goods from Seller. These
Terms may only be amended or modified in a writing which
specifically states it amends these Terms and is signed by Seller’s
authorized representative.

2. QUOTATIONS AND PRICE

Quotations for the price of Goods apply only to the specific
Goods for that specific transaction and are governed by the terms
of the Quote itself. Otherwise, prices are subject to change
without prior notice from Seller and Goods which are sold are
subject to the price in effect at the time of shipment.

3. TAXES

Price of Goods does not include sales, use, excise, or other similar
taxes, duties and charges imposed by any governmental authority
on any amounts payable by Buyer. Buyer shall pay the amount of
any such taxes or other charges or shall reimburse Seller for any
amounts Seller is required to pay.

4. PAYMENT TERMS

Unless otherwise specifically authorized, Buyer shall pay Seller
the full amount of Goods prior to the delivery. Seller may charge
interest on any outstanding balance beyond the approved
payment date the highest rate permissible under applicable law,
applied and accrued daily and compounded monthly, until such
payment is received. Unless otherwise clearly specified by Buyer
via its payment remittance, or otherwise agreed by the Parties, all
payments received shall be first applied to interest and then to the
principal of the oldest outstanding invoices. Seller may require,
based on financial condition or otherwise (which may include late
or non-payment or threat of exceeding credit limit), full or partial
payment by Buyer in advance of performance or delivery.

Pro rata payments shall become due as delivery is made. Seller’s
delivery of a quantity of Goods on a piecemeal basis shall not
entitle Buyer to counter or reject the Goods or any portion thereof.
Payment for Goods whose delivery have been delayed at the

ctia Bén mua, bat ké Bén mua cé giri cac diéu khodan hodc don
dat hang do hay khong. Viéc Bén ban thuc hién don dat hang cua
Bén mua khong ciu thanh sy chdp nhdn bat ky diéu khoan va
diéu kién nao ciia Bén mua va khéng thay doi hodc sira doi cdc
Diéu khodn ndy dudi bat kp hinh thire ndo. Bén ban phan déi bat
ky diéu khodn nao ciia Bén mua khdc véi Piéu khodn ndy va tir
chéi thuc hién theo cac diéu khoan dé. Néu phu hop, cdc Piéu
khodn nay sé déng vai tro la thi chao doi iing ciia Bén ban doi
voi y dinh mua hang hoa cua Bén mua. Cac Piéu khodn nay chi
6 thé dwoc sira doi hodc thay d6i bang van ban trong dé néu ré
van ban dé siea doi cac Piéu khodn nay va dwgc ky béi dai dién
1y quyén ciia Bén ban.

2. BAO GIA VA GIA

Bdo gid Hang héa chi dp dung duy nhat doi véi Hang héa cu thé
ma theo do cdc giao dich dwoc qui dinh va diéu chinh cu thé boi
chinh cac diéu khodan ciia Béo gid. Mat khéc, gia cé thé duoc
thay doi ma khéng can Bén ban thong bdo trude va Hang héa
dwoc ban phai tuan theo gia co hiéu lyc tai thoi diém giao hang.

3. THUE

Gid Hang héa khéng bao gom thué ban hang, thué sir dung, thué
tiéu thy dac biét hodc cac logi thué va phi twong tyr khac duwoc
bat ky co quan chinh quyén ndo danh thué doi véi bat ky khodn
tién ndao ma Bén mua phdi trd. Bén mua phdi tra bdt ky khodn
thué hodc cac khodn phi khac nao nhw vdy hodc sé hoan tra cho
Bén ban bat ky so tién ndo ma Bén ban dwoc yéu cau phdi tra.
4. PIEU KHOAN THANH TOAN

Trir khi dwoc cho phép vo rang khdc, Bén mua phai thanh toan
cho Bén ban toan bé s6 tién hang trude khi giao hang. Bén bdn
6 thé tinh ldi theo ky trén sé tién chua thanh todn ndo ngodi
ngay thanh toan da phé duyét, voi mukc ldi sudt cao nhat cho phép
theo ludt hién hanh, dwoc ap dung va tinh hang ngay va gop lai
hang thang, cho dén khi nhdn dwgc khodn thanh toan d@o. Trir khi
Bén mua ghi ré rang théng qua viéc chuyén khodan thanh todn
hodc Cac Bén c6 théa thudn khac, tdt ca cac khodn thanh todn
nhan dwoc sé duoc dp dung trudc tién cho tién ldi, sau dé la cho
tién goc ciia cdc héa don chiea thanh todn cii nhdt. Dia trén diéu
kién tai chinh hodc dwa vao khia canh khac (co thé bao g&m viéc
thanh toan tré hodc khong thanh todan hodc de doa virot qua gioi
han tin dung), Bén ban co thé yéu cau Bén mua thanh todn toan
bo hodac métphdn truedc khi thuc hién hodc giao hang.

Cdc khoan thanh todn theo ty I¢é sé dén han phdi tra khi thuc hién
giao hang. Viéc Bén ban giao mot lwong Hang hoa trén co so



request of Buyer shall become due when Seller is prepared to
make delivery. Increased costs by reason of delay caused by
Buyer shall be paid by Buyer or reimbursed to Seller in the event
that these costs are incurred for Seller. In addition to all other
available remedies, Seller reserves the right to stop or suspend
delivery in the event that Buyer fails to pay any part of order
within 10 days after written notice thereof. Buyer shall not
withhold payment for any amounts due and payable to Seller by
reason of any set-off claim or dispute with Seller.

5. CHANGES

Seller will not accept any changes in order or specification unless
such changes are requested by Buyer and agreed to in writing by
an authorized representative of Seller. Buyer agrees to pay, in
addition to the purchase price, a sum of money determined by
Seller to accommodate or effectuate such change or changes.

6. DELIVERY OF GOODS, TITLE, RISK OF LOSS

Any indicated delivery dates for any Goods are approximate only
and Seller reserves a reasonable time to fulfil all orders. Further,
Seller shall not be liable or responsible to Buyer, nor be deemed
to have defaulted or breached this Term, for any failure or delay
in performing under this Term to the extent such failure or delay
is the result of force majeure or causes beyond Seller’s reasonable
control, or as set forth in Section 4 above. Seller may, in its
discretion and without penalty or liability, make partial delivery
of Goods to Buyer. Each delivery will constitute a separate sale,
and Buyer shall pay for all of Goods delivered whether in whole
or in part. Title and Risk of Loss passes to Buyer upon delivery
of the Goods.

7. PATENT INDEMNIFICATION

Seller shall indemnify and hold harmless Buyer against all claims
or actions that are instituted against Buyer alleging that Buyer has
infringed on the patent rights of others by using, reselling, or
promoting the sale or resale of Seller’s Goods. Notwithstanding
the foregoing, Seller shall not be obligated hereunder if: (a) Buyer
fails to give Seller prompt notice of any such claims or actions,
or (b) Such claims or actions are based wholly or in part on the
existence or operation of any complete installation or apparatus
incorporating Seller’s products as components and which is
designed or manufactured by Buyer or a party other than Seller.

8. REGULATORY LAWS OR STANDARDS

Buyer shall comply with all applicable laws, regulations, and
ordinances and shall obtain or maintain all necessary licenses,
permissions, authorizations, consents, and permits for its business
operation. Buyer shall notify Seller in the event Buyer intends to
sell the Goods to, or incorporate them into another product for the
purpose of selling to, any competent authorities or entity
designated on any screening or sanctions list. Seller makes no
representation that the Goods conform to any local, or territory
laws, ordinances, regulations, codes or standards except as may
be otherwise agreed to in writing by an authorized representative
of Seller.

9. LIMITED WARRANTY

Seller warrants to Buyer that for a period of 12 months from the
date the Goods are delivered (“Warranty Period”), that such
Goods will be free from material defects in material and

tirmg phan sé khong cho phép Bén mua phan doi hodc tir choi
Hang héa hodc bat ky phan ndo ciia Hang hoa. Thanh toan cho
Hang hoa bi giao cham theo yéu cau cia Bén mua sé dén han
phdi tra khi Bén ban sdn sang giao hang. Chi phi tang do chdm
tré giao hang do 16i ciia Bén mua sé dwoc Bén mua chi tra hodc
hoan tra cho Bén ban néu chi phi phat sinh cho Bén ban. Ngoai
tat ca cdc bién phdp khdc phuc c6 sdn khdc, Bén bdn c6 quyén
ding hodc tam dirng giao hang trong truong hop Bén mua khong
thanh todn bat ky phan ndo cia don hang ndo trong vong 10 ngay
sau khi c6 théng bdo bang vian ban. Bén mua sé khéng giit lai
viéc thanh todn cho bat ky sé tién nao dén han va phdi trd cho
Bén ban vi Iy do bit trir hodc do tranh chdp nao véi Bén bdn.

5. THAY POI

Bén ban sé khong cha'p nhdn bat ky thay doi nao trong don dat
hang hodc vé thong so ky thudt trir khi cac thay déi dé dwoc Bén
mua yéu cau va dige dai dién ity quyen cua Bén ban dong ¥ bang
van ban. Ngoadi gid mua, Bén mua dong y thanh todn mét khodn
tién duwoc Bén ban xac dinh dé diéu chinh hodc thyc hién thay déi
hodc cac thay déi do.

6. GIA0O HANG, QUYEN SO HUU, RUI RO TON THAT

Bt ky ngay giao hang dwoc chi dinh cho bat ky Hang héa nao
chi la dy tinh va Bén ban ¢é mét khodng thoi gian hop Iy dé thiee
hién tdt ca cac don dat hang. Ngodi ra, Bén bdn sé khong chiu
trach nhiém voi Bén mua, ciing nhw khong bi coi la da vi pham
Piéu khoan nay, vi khong thuc hién hodc cham tré thuec hién theo
Diéu khodn nay trong pham vi viéc khong thuc hién hodac cham
1ré thuc hién do do sy kién bat kha khang hodc do nguyén nhan
vieot qud s kiém sodt hop Iy ciia Bén ban, hodc do nguyén nhdn
duwoc quy dinh trong Piéu 4 ¢ trén. Theo quyét dinh ciia minh va
khong chiu bdt ky hinh phat hodc trach nhiém phdp Iy ndo, Bén
ban ¢ thé giao mét phan Hang héa cho Bén mua. Méi lan giao
hang sé tao thanh mot giao dich ban hang riéng va Bén mua sé
thanh todn cho tat ca Hang héa dwge giao dit la toan bg hay mot
phan. Quyén sé hitu va rii ro ton that sé chuyén cho Bén mua khi
giao Hang hoa.

7. BOI THUONG QUYEN SANG CHE

Bén bdn sé boi thuong va giit cho Bén mua v hai truede moi khiéu
nai hodc kién tung duwoc dua ra aé chdng lai Bén mua cho rang
Bén mua da vi pham quyén sang ché ciia nguoi khéc bang cdch
sir dung, ban lai hodc thiic ddy ban hodc ban lai Hang héa ciia
Bén ban. Bdt chdp cdc quy dinh ¢ trén, Bén bdn sé khong co
nghia vu theo déy néu: (a) Bén mua khéng théng béo kip thoi cho
Bén bdn vé cdc khiéu nai hodc kién tung dé, hodc (b) Cdc khiéu
nai hodc kién tung dé dwa hoan toan hodc mét phan vao sw ton
tai hodc ap dung bdt ky ldp dat hoan chinh hodc bo may cé két
hop cdc san pham ciia Bén ban nhw cdc b phdn va duoe thiét ké
hodc san xuat béi Bén mua hodc mét bén khong phai la Bén ban.

8. TIEU CHUAN HOAC LUAT PIEU CHINH

Bén mua phdi tudn thii tat ca cdc ludt, quy dinh va phap lénh hién
hanh va phai c6 dugc hodc duy tri tat cd cdc glay phép, ity quyén
va su phé duyét can thiét cho hoat dong kinh doanh cua minh.
Bén mua sé thong bao cho Bén ban trong truong hop Bén mua
d dinh ban Hang héa hodc két hop ching vao mét san pham
khdc nham muc dich ban cho bdt ky co quan nha nwée hodc t6
chirc nao dwoc xac dinh trong danh sach sang loc hodc xur phat.
Bén ban khéng cam két rang Hang héa phit hop véi bat ky ludt,
phap lénh, quy dinh, bg ludt hodc tiéu chudn ciia dia phirong
hodc viing mién trir khi c6 théa thudn khac bang van ban béi dai
dién ity quyén ciia Bén ban.

9. BAO HANH HUU HAN, CAM KET VA BAO PAM

Bén bdn bdo dam véi Bén mua rang trong khodng thoi gian 12
thing ké tir ngay Hang héa duwoc giao ("Thoi han bdo hanh"),
Hang héa dé sé khéong cé 16i trong yéu vé vt liéu va tay nghé.



workmanship. This Warranty does not include or cover parts
subject to replacement due to operational degradation or wear and
tear (viz. belts, traction elements, etc.), nor does it cover costs
associated with installation, removal, dismantling, or
reinstallation. Furthermore, any equipment or components
manufactured or created by third parties which may be contained
in the Goods are not covered by Limited Warranty under this
clause and are subject only to whatever warranty may be granted
by the third party creator, if any. Parts or Goods serviced or
repaired under warranty shall be returned to Buyer and covered
under the original Warranty Period.

EXCEPT FOR THE WARRANTY SET FORTH ABOVE,
GOODS ARE SOLD “AS IS” AND SELLER MAKES NO
WARRANTY WHATSOEVER, EXPRESS OR IMPLIED,
WITH RESPECT TO THE GOODS, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR WARRANTY
FOR A PARTICULAR PURPOSE, OR ANY OTHER
WARRANTY EXPRESS OR IMPLIED BY LAW, COURSE
OF DEALING, COURSE OF PERFORMANCE, USAGE
OF TRADE, OR OTHERWISE.

Seller shall not be liable for any breach of Warranty unless: (i)
Buyer gives written notice of the defect immediately when Buyer
discovers or should have discovered the defect, (ii) Seller is given
a reasonable opportunity to examine such Goods, and (iii) Seller
can reasonably verify Buyer’s claim that such Goods are
defective. Seller shall not be liable for any Warranty claims
where: (a) Buyer makes further use of the Goods after discovery
and notice of the defect, (b) the defect arises by Buyer’s own
misuse, improper storage, installation, or maintenance of the
Goods or by acting contrary to Seller’s written or oral instructions
related to the Goods, or (c) Buyer makes (or causes to be made)
alterations, repairs, or services on the Goods without prior written
consent of Seller.

Seller shall, in its sole discretion, elect to either: (a) repair or
replace defective Goods or parts thereof, or (b) credit or refund
such Goods at the pro rata specified in the Contract. Any and all
replacement Goods or parts shall be delivered pursuant to Section
6 of these Terms.

THE REMEDIES SET FORTH IN THIS SECTION SHALL
BE BUYER’S SOLE AND EXCLUSIVE REMEDY AND
SELLER’S ENTIRE LIABILITY FOR ANY BREACH OF
THIS LIMITED WARRANTY.

10. DAMAGES; LIMITATION OF

IN NO EVENT SHALL SELLER BE LIABLE FOR ANY
LOSS OF USE, OPERATION, REVENUE, OR PROFIT, OR
FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL,
EXEMPLARY, LIQUIDATED, OR PUNITIVE DAMAGES
WHETHER ARISING IN CONTRACT, TORT, OR
OTHERWISE. THIS APPLIES REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLE
AND WHETHER SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. FURTHERMORE,
IN NO EVENT SHALL SELLER’S AGGREGATE
LIABILITY ARISING OUT OF OR RELATED TO THIS
AGREEMENT, TORT, OR OTHERWISE EXCEED THE
AMOUNTS PAID TO SELLER FOR THE GOODS SOLD
HEREUNDER. THIS LIMITATION OF LIABILITY,
HOWEVER, SHALL NOT APPLY TO LIABILITY FOR
DEATH OR BODILY INJURY RESULTING FROM
SELLER’S OWN GROSS NEGLIGENCE OR WILLFUL
CONDUCT.

Bdo hanh nay khéng bao gom cdc bg phén thay thé do xudng cdp
trong qua trinh hoat dong hodc do hao mon ty nhién (nhu ddy
dai, cac yéu té luc kéo, vv.), bdo hanh nay ciing khéng bao gom
cde chi phi lién quan dén ldp dat, g& bo, théao dé hodc ldp dat lai.
Ngodi ra, moi thiét bi hodc linh kién do bén thir ba san xudt hodc
tao ra cé thé duwoc ldp trong Hang hoéa khong thuéc pham vi Bao
hanh hiru han theo diéu nay va chi thuoc pham vi bao hanh do
bén thir ba cung ccfp, néu cé. Cac B¢ phan hodc Hang hoa duwoc
bao dudéng hodc swa chita theo bao hanh sé dwoc tra lai cho Bén
mua va dwoc bao hanh theo Thoi han bao hanh ban dau.

NGOAI TRU BAO HANH DPUQC QUY PINH O TREN,
HANG HOA PUQC BAN "NHU THUC TRANG" VA BEN
BAN KHONG BAO PAM BAT CU DIEU GI, RO RANG HAY
NGU Y, POI VOI HANG HOA, BAO GOM BAO PAM KHA
NANG THUONG MAI HOAC BAO PAM CHO MQT MUC
PICH CU THE, HOAC BAT KY BAO PAM RO RANG HOAC
NGU Y KHAC THEO PHAP LUAT, TRONG QUA TRINH
GIAO DICH, QUA TRINH THUC HIEN, SU DUNG
THUONG MAI, HOAC TRONG QUA TRINH KHAC.

Bén ban sé khong chiu trach nhiém cho bt ky vi pham Bao hanh
nao triv khi: (i) Bén mua théng bdo bang van ban vé 16i ngay lap
tirc khi Bén mua phat hién hodc 1€ ra da phat hién ra 161, (ii) Bén
ban ¢6 co héi hop Iy dé kiém tra Hang héa @6 va (iii ) Bén bdn
c6 thé xdc minh hop Iy khiéu nai ciia Bén mua rang Hang héa do
bi 16i. Bén bdn sé khong chiu trach nhiém cho bdt ky khiéu nai
Bdo hanh ndo néu: (a) Bén mua sit dung thém Hang héa sau khi
phat hién va thong bdo vé 16i, (b) 16i phat sinh do Bén mua lam
dung, leu trit, ldp dat hodc bdo tri Hang héa khéng diing cdch
hodc Bén mua hanh dong trdi véi huéng dan bang van ban hodc
bang miéng ciia Bén ban lién quan dén Hang héa, hodc (c) Bén
mua thwe hién (hodc khién nguoi khdc thuc hién) thay doi, sira
chita hodc bao tri Hang héa ma khéng cé sw dong y trude bang
van ban ciia Bén ban.

Theo toan quyén quyét dinh ciia minh, Bén béan sé chon: (a) sira
chita hodc thay thé Hang hoa bi 16i hodc cde b phan cua Hang
héa, hodc (b) hoan trd tién cho Hang hoa do theo mirc gia quy
dinh tai Hop d‘ong theo ty 1é. Bt ky va tat ca Hang hoa hodc bg
phan thay thé sé duwoc giao theo Piéu 6 ciia cdc Diéu khoan nay.
CAC BIEN PHAP KHAC PHUC DPUQC QUY DINH TRONG
DIEU NAY SE LA BIEN PHAP KHAC PHUC POC QUYEN
VA DUY NHAT CUA BEN MUA VA LA TOAN BQ TRACH
NHIEM CUA BEN BAN DOI VOI BAT KY VI PHAM BAO
HANH HUU HAN NAY.

10. THIET HAI; GIOI HAN TRACH NHIEM

TRONG MQI TRUONG HQP, BEN BAN SE KHONG CHIU
TRACH NHIEM CHO BAT KY TON THAT SU DUNG, VAN
HANH, DOANH THU HOAC LQI NHUAN, VA BEN BAN
CUNG KHONG CHIU TRACH NHIEM CHO BAT KY
THIET HAI DO HAU QUA, SU CO, THIET HAI PAC BIET,
THIET HAI LAM GUONG, THIET HAI THANH LY HOAC
THIET HAI TRUNG PHAT CHO DU PHAT SINH THEO
HQP PONG HOAC CACH KHAC. PIEU NAY PUQC AP
DUNG BAT KE CAC THIET HAI PO CO THE THAY
TRUOC HAY KHONG VA LIEU BEN BAN CO PUQC
THONG BAO VE KHA NANG XAY RA CAC THIET HAI PO
HAY KHONG. NGOAI RA, TRONG MQI TRUONG HOQP,
BEN BAN SE KHONG CHJU TRACH NHIEM TONG HQP
PHAT SINH TU HOAC LIEN QUAN DEN THOA THUAN
NAY VUQT QUA SO TIEN PHAI TRA CHO BEN BAN POI
VOI HANG HOA PUQC BAN THEO DAY. TUY NHIEN,
GIOI HAN TRACH NHIEM NAY SE KHONG AP DUNG POI
VOI TRACH NHIEM POI VOI THIET HAI TINH MANG
HOAC THUONG TICH CO THE DO SO SUAT NGHIEM
TRONG HOAC HANH VI CO Y CUA BEN BAN.




11. TERMINATION; DEFAULT; INSOLVENCY

In addition to, and without limitation of, any other remedies of
Seller by these Terms or by law, Seller may terminate this
Agreement, and any other agreement with Buyer, with immediate
effect upon written notice to Buyer, if Buyer: (a) fails to pay any
amount due under this Agreement,(b) has not performed or
complied with or otherwise defaulted on the obligations under
this Agreement, or (c) becomes insolvent, files a petition for
bankruptcy, undergoes a substantial change of ownership, or
commences or has commenced against it any proceeding related
to bankruptcy, receivership, reorganization, or assignment for the
benefit of creditors.

Any order placed and accepted by the Parties or otherwise in the
process of fulfilment is not subject to cancellation or termination
unless agreed to in writing by an authorized representative of the
Seller. Cancellations, terminations, or returns may be subject to
any reasonable charges based upon expenses incurred and
commitments made by Seller prior to effect.

12. INTELLECTUAL PROPERTY, CONFIDENTIAL
INFORMATION

Unless specifically granted in writing by a designated officer of
Seller, nothing in this Contract in any way grants Buyer any
ownership or other interest in any of Seller’s Intellectual Property
Rights, which Seller shall retain in full. Furthermore, Buyer shall
have no right to use or disclose any of Seller’s confidential
information or trade secrets. Confidentiality or Non-Disclosure
Agreements may only be entered into by an authorised
representative of Seller.

13. MISCELLANEOUS

All matters arising out of or relating to this Contract are governed
by and construed in accordance with the laws of Vietnam without
effect to any choice or conflict of law rules or provisions. In the
event of disputes, the problem will be mutually settled by
negotiation and amicable agreement by the Parties.

If no settlement is reached within 15 days from the date of
notification of the dispute by one Party to the other Party, either
Party shall have the right to submit the dispute for final settlement
by arbitration at the Vietnam International Arbitration Centre
("VIAC") in accordance with its Rules of Arbitration for the time
being in force, which rules are deemed to be incorporated by
reference in this article:

-- The tribunal shall consist of 01 arbitrator appointed by the
Chairman of VIAC in case the total contract value below 1 billion
Vietnam Dong. The tribunal shall consist of 03 arbitrators, of
which the Chairman of VIAC will appoint 01 arbitrator as the
Presiding Arbitrator in case the total contract value exceed 1
billion Vietnam Dong.

-- The place of arbitration shall be Ho Chi Minh City.

-- The governing law of the contract is the substantive law of
Vietnam.

-- The language to be used in the arbitral proceedings shall be
bilingual languages English and Vietnamese.

The losing Party will bear total litigation costs. Buyer shall not
assign any of its rights or delegate any of its obligations under
this Agreement without the express prior written consent of
Seller, and all purported assignments or delegations in violation
of this Agreement shall be null and void. No amendment or
waiver by Seller of any provision of this Agreement is effective
unless set forth in writing and signed by Seller. No failure to
exercise, or delay in exercising, any provision or right granted
thereby of this Agreement shall be construed as waiver thereof. If

11. CHAM DUT; VI PHAM; MAT KHA NANG THANH
TOAN

Bén canh va khéong gici han bat ky bién phép khdc phuc nao khdc
ciia Bén ban theo cdc Diéu khodn nay hodc theo quy dinh ciia
phap ludt, Bén ban c6 thé cham dirt Théa thudn ndy va moi théa
thudn khac voi Bén mua, co hiéu lyc ngay Ildp tirc khi co thong
bdo bang van ban cho Bén mua, néu Bén mua: (a) khong thanh
todn bat ky khodn tién nao theo Théa thudn nay, (b) khong thuwc
hién hodc tudn thu hodc vi pham cdac nghia vu theo Thoa thudn
nay, hodc (c) mdt kha nang thanh toan, ngp don yéu cau pha san,

thuc hién thay doi dang ke vé quyén sé hitu hodc bat dau hoac
da bat dau bat ky thii tuc t6 tung ndo lién quan dén phd san, tiép
nhan, tai 16 chirc hodc chuyén nhieong vi loi ich ciia cdc chii no.

Bat ky don dat hang nao dwoc Cdc Bén dat va chap nhdan hodc
cdc don dat hang khdc trong qua trinh thyc hién sé khong bi huy
b6 hodc cham dit triv khi ¢6 sw dong y bang vén ban ciia dai dién
4y quyén ciia Bén ban. Viéc hity bé, cham dirt hodc tra lai ¢é thé
phdi chiu cac khodn phi hop ly dwa trén chi phi phat sinh va cac
cam két ciia Bén ban truéc khi thuc hién.

12. SO HUU TRI TUE, THONG TIN BAO MAT

Trir khi dwgc cap phép cu thé bdng van ban boi mét can bé duoc
chi dinh cia Bén ban, khong co dzeu khoan nao trong Hop dong
nay duwdi bat ky hinh thirc nao cap cho Bén mua bat ky quyén so
hiru hodc loi ich khac déi véi Quyen so hiru tri tué cua Bén ban,
ma Bén ban sé sc hitu toan bo. Ngoai ra, Bén mua sé khong co
quyén sir dung hodc cung cap bt ky thong tin bdo mdt hodc bi
mdt thuong mai ndo cua Bén ban. Cdc thoa thudn bao mdt hodc
khong cung cdp thong tin chi co thé dwoc ky boi dai dién duoc
1y quyén ciia Bén ban.

13. PIEU KHOAN CHUNG

Tdt cd cdc van dé phat sinh tiv hodc lién quan dén Hop dongnay
déu duoc diéu chinh va hiéu theo ludt phap cua Viét Nam ma
khong anh huong dén bat ky lwa chon hodc xung dét nao ciia cac
quy tdc hodc quy dinh cua phdp ludt. Trong truong hop co tranh
chdp, cdc van dé sé dwoe Cdc Bén tir giai quyét voi nhau bang
cdch dam phan va thwong lwong hoa gidi.

Néu khéng dat dwoc thoa thudn trong vong 15 ngay ké tir ngay
ciia théng bao vé tranh chap ciia mét Bén goi cho Bén kia, bat ky
Bén nao ciing co quyén dua tranh chdp ra giai quyét chung tham
boi Trung tam Trong Tai Quéc Té Viét Nam ("VIAC") theo Quy
tic to tung trong tai cua Trung tdm c6 hiéu lyc tai thoi diém gidi
quyét, va cac Quy tac dé dwge xem la dea vao Hop dong ndy qua
viéc vién dan tai Diéu nay:

-- Hoi dong trong tai sé ¢ 1 trong tai vién do Chui tich VIAC chi
dinh doi véi Hop dong cé tong gid tri khéng vuot qua 1 ty dong.
Héi dong trong tai sé bao gom 3 trong tai vién, trong dé Chii tich
VIAC sé chi dinh 1 trong tai vién lam Chu tich Hoi dong trong
tai doi véi Hop dong cé tong gid tri vieot qua 1 ty dong.

-- Pia diém trong tai la TP Hé6 Chi Minh.

-- Ludt dp dung cho Hop dong la Ludt Viét Nam bao gom tdt cd
Ludt chuyén nganh co lién quan.

-- Ngon ngir trong tai la song ngir tiéng Anh va tiéng Viét.

Bén thua kién chiu hodn toan chi phi t6 tung. Bén mua khéng
chuyén nhwong bat ky quyén nao ciia minh hodc 1y thac bdt ky
nghia vu ndo cia minh theo Thoa thudn ndy ma khong co su dong
¥ trieGe bang van ban ciia Bén ban va tdt cd cac chuyén nhwong
hodc uy thac dwoc dy dinh vi pham Thoa thudn nay sé vo hiéu.
Khong cé sita doi hodc tir bé ndo boi Bén ban doi voi bat ky diéu
khoan nao cua Thoa thudn nay co hiéu luc trie khi dwoc quy dinh
bﬁng van ban va co chit ky cua Bén ban. Viéc khong thuc hién,
hodc tri hodn thuc hién, bat ky diéu khodn hodc quyén nao dwoc



any term or provision of this Agreement is found invalid, illegal,
or unenforceable in any relevant jurisdiction, such invalidity,
illegality, or unenforceability shall not affect any other term or
provision of this Agreement; nor shall it strike, invalidate, or
render unenforceable or ineffectual such term or provision in any
other jurisdiction. The terms and conditions of this Agreement
shall bind and inure to the benefit of the Parties hereto and their
respective heirs, executors, administrators, successors, and
permitted assigns. However, nothing herein, express or implied,
is intended or shall confer upon any other person or entity any
legal or equitable right, benefit, or remedy of any nature
whatsoever under or by reason of these Terms. Provisions of
these Terms which by their nature should apply beyond the term
of this Agreement or transaction will remain in force after any
termination or expiration thereof; this includes, by way of
example, the following terms or provisions: compliance with
laws, confidential information, intellectual property, limitation of
liability, limitation of damages, waiver, governing law,
submission to jurisdiction, assignability, and survival.

14. EXPORT CONTROL COMPLIANCE

(1) The Parties [Seller & Buyer] acknowledge that the supply
and/or service or parts thereof, in particular the export and transit
of goods, the transfer of technology, trade and brokering,
technical support or the provision of economic resources may be
subject to EU-, German-, US- or other country-specific export
control laws and regulations (e.g. restrictions against countries,
persons, use et al.) and financial sanctions (afterwards named as
Export Control Regulations).

(2) The Parties shall comply with all applicable Export Control
Regulations. This includes in particular any regulations of the
country of destination. The Parties acknowledge that the supply
and/or service affected by such Export Control Regulations can
be subject to authorization or may be prohibited. In the event that
any applicable Export Control Regulation would prevent the
Seller or the Buyer not only temporarily from complying with this
Agreement, then each Party shall have the right to cancel the
affected supply and/or service or the Agreement in whole or in
part.

(3) Delays caused by licensing procedures by competent export
control authorities shall extend the time of performance
accordingly; this applies in particular to delivery times.

(4) Any claims for compensation in connection with the refusal
or delay of an application with respect to Export Control
Regulations are excluded, unless they concern damages from the
injury of life, body or health or unless the damage was caused
intentionally or gross negligently by any Party.

(5) The Parties wundertake to cooperate in any
authorisation/licensing procedures. Upon request, each Party
shall immediately provide relevant information/documents (e.g.
end-use certificates) that are required in the application process
to the other Party.

cap theo Théa thudn nay sé khéng dwoc hiéu la tir bé diéu khodn
d6. Néu bat ky diéu khoan hodc quy dinh ndo ciia Théa thudn ndy
bi phat hién la khéng hop 1é, bat hop phdp hodc khéng thé thiee
thi trong bat ky khu vuec tai phéan lién quan ndo, thi sw vé hiéu,
bt hop phép hodc khéng thé thuec thi d6 sé khdng anh hweong dén
cde diéu khodn hodc quy dinh khdc ciia Théa thudn nay; né cing
s€ khong dinh chi, vé hiéu, hodc lam cho diéu khodn hodc quy
dinh do khong thé thyc thi hodc khong co hiéu lyc trong cac khu
vuee tai phan khéc. Cac diéu khoan va quy dinh cia Théa thudn
nay sé rang budc va co hiéu lyc dsi véi loi ich cua Cac Bén theo
ddy va nhitng nguoi thira ké, ngwoi diéu hanh, qudn tri vién,
nguoi ké thira va nguoi nhan chuyén nhiong droc phép twong
ing ciia Cac Bén. Tuy nhién, khong cé diéu khodn nao trong tdi
liéu nay, ré rang hay ngu ¥, dw dinh hodc sé cdp cho bdt ky cd
nhén hodc t6 chire nao khdc cac quyén, loi ich hop phdp hodc
cong bdng hodic cap cac bién phap khdc phuc dix ¢ ban chdt nao
theo cdc Piéu khodan nay. Cdc quy dinh cia cdc Diéu khoan nay
ma theo ban chdt cia ching can dwgc dp dung ngodi thoi han
cua Thoa thudn nay hodc giao dich nay sé van cé6 hiéu lyc sau
khi cham dirt hodc hét han Thoa thudn nay; diéu nay bao gém,
nhung khéng gidi han, cac diéu khodn hodc quy dinh sau: tudn
thu ludt phap, thong tin bdo mdt, so hivu tri tué, gici han trach
nhiém, gici han thiét hai, tir bo, ludt diéu chinh, dé trinh lén co
quan tai phén, kha nang chuyén nhieong va hiéu hee sau khi cham
dut Thoa thudn. _

14. TUAN THU KIEM SOAT XUAT KHAU

(1) Cac Bén [Bén ban va Bén mua] thira nhan rang viéc cung cap
va/hodc dich vu hodc cac linh kién cia chung, dic biét 1a xuat
khéu va quéa canh hang héa, chuyén giao cong nghé, thuong mai
va moi gidi, hd trg k¥ thuat hodc cung cip dich vu kinh té tai
nguyén cd thé phai tudn theo cac lut va quy dinh kiém soat xudt
khiu cy thé cua EU, bure, Hoa Ky hodc quéc gia khac (vi du: han
ché ddi voi cac qudc gia, nguoi, st dung, v.v.) va cac bién phap
trimg phat tai chinh (sau nay dwoc dit tén 1a Quy dinh kiém soét
xuét khau).

(2) Cac Bén phai tuan thu tat ca cac Quy dinh Kiém soat Xuét
khau h1en hanh. Diéu nay dic biét bao gom bét ky quy dinh nao
clia qubc gia dén. Cac Bén thira nhan rang viéc cung cap va/hodc
dich vu bi anh hudng bdi cac Quy dinh Kiém soat Xuat khau do
¢6 thé phai duoc cip phép hoic c6 thé bj cAm. Trong trudng hop
bét ky Quy dinh kiém soat xuit khiu hién hanh nao ngin can Bén
ban hodc Bén mua khéng chi tam thoi khong tudn thu Thoa thuén
nay, thi mdi Bén s& c¢6 quyén hily bé toan bd hodc mot phin viée
cung cép va/hodc dich vu bi a&nh hudng hodc Thda thuan.

(3) Sw cham tré do thii tuc cip phép cua co quan kiém soét xuét
khau c6 tham quyén s€ kéo dai thoi gian thuc hién twong tng;
diéu nay dac biét ap dung cho thoi gian giao hang.

(4) Bét ky yéu cau bdi thuong nao lién quan dén viéc tir chdi
hodc tri hodn don ding ky theo Quy dinh kiém soat xuat khau
déu bi loai trir, trir khi chung lién quan dén thiét hai do thwong
tat vé tinh mang, co thé hodc strc khoe hodc trir khi thiét hai do
¢b ¥ hodc so suat nghiém trong giy ra boi bit ky Bén nao.

(5) Cac Bén cam két hop tac trong bat ky thu tuc uy quyén/cap
phép nao. Khi dugc yéu cau, mbi Bén phai cung cap ngay thong
tin/tai liéu lién quan (vi dy: chimg chi sir dung cudi) duoc yéu
céu trong quy trinh ding k¥ cho Bén kia.
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