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1. ACCEPTANCE

Supplier and Buyer agree to be bound by and to comply with all
terms set forth in these General Terms and Conditions of Purchase
(“Terms”). The “Buyer” under these Terms shall be the Veolia
entity whose corporate information and particulars are duly
specified in the Order. For the purposes of these Terms, an
“Order” is a purchase order that has been issued from Buyer to
Supplier and is an offer to purchase the goods (“Goods”) and/or
services (“Services”) described in the Order under these Terms;
“Affiliate” means any entity which, directly or indirectly, through
one or more intermediaries, controls, is controlled by or is under
common control with any of the parties to this Agreement.
Supplier’s acceptance of the Order, commencement of work or
provision of Goods and/or Services, whichever occurs first, shall
constitute acceptance of the Order and these Terms (together, the
“Agreement”). Any modification or addition to this Agreement by
Supplier, including but not limited to any deviations and any terms
and conditions included in Supplier's proposal, quotation,
acceptance, invoice or any other Supplier’s document referring to
this Agreement, are hereby expressly rejected and shall not be
valid unless accepted by Buyer in writing.

1. CHAP NHAN

Nha Cung Cép va Bén mua ddng y b rang budc va tudn thd tat ca
cdc diéu khodn duoc quy dinh trong B6 Diéu Khodn Vi Pidu Kién
Chung Vé Mua Hang nay (“BO Diéu khodn”). “Bén Mua” theo B6
Biéu khodn nay Ia phdp nhén Veolia cé théng tin chi tiét vé doanh
nghiép duwoc quy dinh cu thé trong Bon dat hang. Cho muc dich
clia B6 Pidu Khodn nay, “Pon Dét Hang” la don dét hang do Bén
Mua phét hanh cho Nha cung cdp va Ia dé nghi mua hang héa
(“Hang Héa”) va/haac dich vu (“Dich Vu”) dwge mé ta trong Don
Dat Hang theo BO Piéu Khodn nay; “Céng Ty Lién Két” c6 nghia la
bét ky phdp nhén nao, truc tiép hodc gidn tiép, théng qua moét
hodc nhiéu trung gian, ma kiém sodt, bj kiém sodt b&i, hodc ciing
chiu st kiém sodt v6i bat ky bén nao cla Théa Thudn nay. Viéc
Nha Cung Cép chdp nhdn Bon Dét Hang, bat ddu céng viéc hodc
cung cap Hang Héa va/hodc Dich Vu, tuy theo s ki€n ndo xay ra
trrdc, sé cau thanh viéc chdp nhan Don Dat Hang va B Piéu
Khodn ndy (goi chung la “Théa Thudn”). Moi stra dbi hodc b
sung doi v6i Théa Thudn nay do Nha Cung Cép duwa ra, bao gdm
nhung khéng gi6i han & bat ky sw sai léch nao va bat ky didu
khodn va diéu kién nao duoc dua vao thu dé xudt, bdo gid, chap
nhan, héa don hodc bét ky tai liéu ndo khdc clia Nha Cung Cép c6
lién quan dén Théa Thudn nay, déu bj tir chdi mot cich ré rang tai
déy va sé khdng c6 gid tri hiéu luc, trir khi duoc Bén Mua chdp
nhdn bang vén ban.

2. MODIFICATION: CHANGES IN ORDER

2.1 General. No change, addition or waiver of terms of this
Agreement or Buyer specifications contained shall be binding on
Buyer unless approved in writing by an authorized representative.
Buyer shall have the right, at any time, to make changes to this
Agreement, including but not limited to, any one or more of the
following: (a) specifications, drawings and data, (b) methods of
shipment or packing, (c) place of delivery and time of delivery, (d)
quantities, (e) services and (f) suspension or extension of
performance time (“Change”). Upon receiving notice of a Change,
including suspension, Supplier shall promptly comply with Buyer's
instructions. If any Change causes an increase or decrease in the
cost or time required for Supplier to perform this Agreement, an
equitable adjustment shall be made in the Price, delivery
schedule, or both, subject to Supplier’s strict compliance with the
Change procedure set forth in this Section and Buyer’s receipt of
all supporting documentation from Supplier required by Buyer to
evaluate and determine the cost or schedule impact of the
Change. If Buyer and Supplier cannot agree to equitable
adjustment to cost or schedule within ten (10) days of Buyer's
request for a Change, Buyer, may, without invalidating the
Agreement, issue a written directive requiring the Contractor to
perform additional Services or provide additional Goods, delete
portions of the Goods or Services, or alter the Goods or Services as
required by Buyer ("Directed Change"). Such Directed Change may
include modifications to the design, specifications, schedule, or
methods of performance. If Buyer issues a Directed Change,
Supplier shall provide Buyer all documents and records required
by Buyer, in a form satisfactory to Buyer, including an itemized
accounting together with appropriate supporting data for all costs
or savings attributable to the Directed Change. Any price
adjustment shall only include the reasonable, documented and
direct costs that shall necessarily be incurred as a direct result of
the Change or Directed Change. Any claim by Supplier for
adjustment under this Agreement shall be deemed waived unless
asserted in writing within ten (10) calendar days from Supplier’s
receipt of the Change or Directed Change notification. Equitable
adjustment to Price or schedule shall not be binding on Buyer
unless evidenced by a Change Order issued and signed by Buyer.

2. sUA DOI: THAY BOI TRONG DON DAT HANG

2.1 Quy dinh chung. Khéng cd sw thay déi, b6 sung hodc mién triy
bét ky diéu khodn nao cla Théa Thudn ndy hay cdc thong s6 ki
thudt ctia Bén Mua dwgc néu ra sé rang buGc Bén Mua, trir khi
dwoc dai dién c6 thdm quyén clia Bén Mua phé duyét béng van
bén. Bén Mua c6 quyén, vao bat ky thoi diém nao, thuc hién cdc
thay dbi doi véi Théa Thudn nay, bao gdm nhu’ng khéng gi&i han
8, mot hodc nhiéu néi dung sau: (a) théng s6 ki thudt, bén vé va
diF liéu, (b) phurong thirc van chuyén hoac déng gdi, (c) dia diém
giao hang va thoi gian giao hang, (d) s6 Itong, (e) dich vu va (f)
tam nglrng hodc gia han thdi gian thuc hién (“Thay B4i”). Ngay
khi nhan duwoc théng béo vé Thay Ddi, bao gdm ca viéc tam
ngtrng, Nha Cung C4p phai nhanh chéng tuén thii chi dén ctia Bén
Mua. Néu bat ky Thay B6i nao dan dén viéc ting hodc gidm chi
phi hodc thoi gian can thiét dé Nha Cung Cép thurc hién Théa
Thudn nay, mét sw diéu chinh hop ly vé Gid, lich trinh giao hang
hodc ca hai sé duworc thure hién, tiy thudc vao viée Nha Cung Cap
tudn thi nghiém ngét quy trinh Thay Déi duoc quy dinh tai Muc
nay va Bén Mua nhén duworc toan b tai liéu chling minh tir Nha
Cung Cap ma Bén Mua yéu céu dé danh gid va xdc dinh tdc dong
vé chi phi hodc tién do do Thay BGi géy ra. Néu Bén Mua va Nha
Cung Cép khéng thé théa thudn vé sw diéu chinh hCVp ly d6i véi
chi phi hoac tién do trong vong muoi (10) ngdy ké ttr ngay Bén
Mua yéu cau Thay DSi, Bén Mua c6 thé, ma khéng lam mat hiéu
Ire clia Théa Thudn, ban hanh chi thi bang vén ban yéu cdu Nha
Cung Cép thiee hién thém Djch Vu hodc cung cép thém Hang Hda,
loai b6 mét phdn Hang Héa hodc Dich Vu, hodc thay ddi Hang
Héa hodc Dich Vu theo yéu cdu cta Bén Mua (“Thay Bdi Chi
Dinh”). Thay Déi Chi Dinh nay c6 thé bao gém viéc stra doi thiét
ké, thong s6 ki thudt, lich trinh hodc phurong thikc thuc hién. Néu
Bén Mua ban hanh Thay Béi Chi Binh, Nha Cung Cap phai cung
cép cho Bén Mua tat ca cdc tai liéu va hd so ma Bén Mua yéu cau,
dudi hinh thirc duoc Bén Mua chdp nhén, bao gdm béng ké chi
tiét cung di¥ liéu chitng minh phi hop cho tat cd chi phi hodc
khodn tiét kiém phdt sinh trurc tiép tlr Thay Di Chi Binh d6. Bét
ky diéu chinh gid nao chi bao gdm cdc chi phi hop Iy, c6 chimg ct¥
va phdt sinh truc tiép do Thay D6i hodc Thay Béi Chi Binh. Moi
yéu cdu clia Nha Cung Cap vé viéc diéu chinh theo Théa Thudn
nay sé bi coi la tir b6 quyén yéu cdu néu khéng duoc dé xudt
bang vén ban trong vong mudi (10) ngdy duong lich ké tir khi
Nha Cung Cap nhdn duwoc théng béo vé Thay Bi hodc Thay Pi
Chi Binh. Viéc didu chinh hop ly vé Gid hodc lich trinh s& khéng
rang bubc Bén Mua, trte khi duoc thé hién bang Lénh Thay Ddi
duwoc Bén Mua ban hanh va ky xdc nhén.

2.2 Suspension. Notwithstanding the above, Buyer may, at any
time, by written notice to Supplier, suspend or extend the time for
Supplier's performance of the work for such time as it deems
appropriate. Upon receiving notice of suspension, Supplier shall
promptly suspend work to the extent specified and comply with
Buyer’s instructions, as the case may be. Suspensions, if the
cumulative duration is less than ninety (90) calendar days, Supplier
shall not be entitled to any change in Price, delivery dates or any
other obligations under the Agreement. If the suspension duration
is above ninety (90) calendar days, Supplier may claim
reimbursement for additional costs reasonably and necessarily
incurred by Supplier from the ninety-first (91st) calendar day of
suspension onwards, provided such costs are (i) actually incurred,
(ii) mitigated by Supplier where possible, and (iii) notified to Buyer
with all supporting details, within ten (10) calendar days after
Buyer's notice to resume work. Buyer may withdraw the
suspension at any time as to all or part of the suspended work by
written notice specifying the effective date and scope of
withdrawal. Supplier shall resume performance on the specified
effective date of resumption or within ten (10) calendar days of
the withdrawal notification.

2.2 Pinh chi. Khéng phu thubc vao cdc quy dinh trén, Bén Mua ¢
thé, vao bét ky thoi diém nao, bang viéc givi van ban théng bdo
cho Nha Cung Cap, dinh chi hodc gia han thoi gian thurc hién céng
viéc clia Nha Cung Cap trong khodng thdi gian ma Bén Mua cho Ia
phti hop. Sau khi nhdn duoc théng bdo dinh chi, Nha Cung Cap
phéi ngay 1&p tlrc dinh chi c6ng viéc theo pham vi dwgc chi dinh
va tudn thd cdc hudéng dén ctia Bén Mua, tiy ting truong hop.
Trrdng hop téng thoi gian dinh chi cdng dbn dwdi chin muroi (90)
ngay duong lich, Nha Cung Cép sé khéng duoc quyén thay dbi
Gid, ngdy giao hang hodc bét ky nghia vu néo khdc theo Théa
Thudn. Néu thoi gian dinh chi vurot qud chin muoi (90) ngay
duwong lich, Nha Cung Cép c6 thé yéu cdu hoan tra cdc chi phi bd
sung hop Iy va cén thiét ctia Nha Cung Cap thurc sw da phét sinh
ké tir ngay thtr chin muoi mét (91) cla thoi gian dinh chi tré di,
vGi diéu kién cdc chi phi nay (i) thure té da phdt sinh, (i) dwoc Nha
Cung Cap thurc hién bién phdp gidm thiéu & muirc ¢6 thé, va (iii) dé
duroc théng bdo cho Bén Mua kem theo ddy du cdc tai liéu chirng
minh trong vong muoi (10) ngdy duong lich ké tir ngay Bén Mua
théng bdo t/'ép tuc cbng viéc. Bén Mua co thé rut lai viéc dinh chi
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bét ky lic nao dbi v6i toan bd hodc mot phén céng viéc bi dinh chi
bang védn ban théng bdo, trong dé néu ré ngay cd hiéu lurc va
pham vi rit lai. Nha Cung Cap phai tiép tuc thuc hién cdng viéc
vdo ngay cé hiéu e dwgre chi dinh hodc trong vong mudi (10)
ngdy duong lich ké tir ngay nhan duoc théng bdo rit lai.

3. PRICE - PAYMENT

3.1 Price. Unless otherwise expressly stated, all prices for Goods
and Services under the Agreement, are firm and not subject to
escalation for any reason not set forth in the Agreement (“Price”).
Any Price includes all costs and charges, including but not limited
to duties, custom clearance, import duties, impost or levies and
taxes of whatsoever nature and related to manufacturing process,
sales, provision and transportation of Goods as the case maybe,
and Supplier shall indemnify and save harmless Buyer from and
against liability for all federal, state, local or foreign taxes or other
government charges, duties, levies, freight charges, licensing fees,
packing charges, insurance charges and any other charges
whatsoever. Without limitation to the foregoing, Buyer shall not
accept any additional costs to the Price.

3. GIA - THANH TOAN

3.1 Gid. Trir khi c6 quy dinh ré rang ndo khdc, tat ca cdc mikc gid
dbi v6i Hang Héa va Dich Vu theo Théa Thudn déu la gid cb dinh
va khéng duroc diéu chinh téng lén vi bét ky Iy do ndo khéng duoc
quy dinh trong Théa Thudn (“Gid”). Mukc Gid nay da bao gdm tét
cd cdc chi phi va khodn phi, bao gdm nhung khéng gi6i han 6,
thué quan, chi phi théng quan, thué nhép kh&u, cdc khoan thué,
phi, 1& phi hodc cdc loai phi va thué khdc duwdi bat ky hinh thirc
ndo lién quan dén quy trinh san xudt, bdn hang, cung cap va vén
chuyén Hang Héa tiy tirng trudng hop, va Nha Cung Cap phai boi
thudng va gilk cho Bén Mua khéng phai chiu trach nhiém dbi véi
tat ca cdc loai thué lién bang, tiéu bang, dja phuwrong hodc nwoc
ngoai hodc cdc khodn phi chinh phii khéc, thué, phi vén chuyén,
phi c&p phép, phi dong goi, phi bdo hiém va bat ky khodn phi ndo
khdc dwdi moi hinh thirc. Khéng gidi han bGi nhitng quy dinh trén,
Bén Mua s& khéng chap nhén bét ky chi phi b6 sung ndo ngodi Gid
dé théa thudn.

3.2 Withholding taxes. If Buyer is legally required to withhold
taxes for which Supplier is responsible, Buyer may deduct such
taxes from any payment due to Supplier and provide Supplier with
a valid tax receipt in Supplier’s name. If Supplier is exempt from, or
eligible for, a reduced rate of withholding tax, Supplier shall
provide to Buyer a valid tax residency certificate or other required
documentation at least thirty (30) days prior to payment being
due.

3.2 Thué khéu trtr. Néu Bén Mua c6 nghia vu phdp ly phai khdu
trtr cdc loai thué ma Nha Cung Cép chiu trdch nhiém ndp, Bén
Mua c6 thé khdu trir cdc khodn thué nay tir bét ky khodn thanh
todn ndo dén han trd cho Nha Cung Cép va cung cap cho Nha
Cung Cép bién lai thué hop I1é mang tén Nha Cung Cap. Néu Nha
Cung Cap duoc mién thué, hodc du diéu kién ép dung mirc thué
kh&u trir thédp hon, Nha Cung Cap phdi cung cép cho Bén Mua
gidy ching nhén cw tri thué hop 1é hodc cdc tai liéu can thidt
khdc it nhat ba muoi (30) ngay truéc khi khodn thanh todn dén
han.

3.3 Payment terms. Unless otherwise specified, Buyer shall pay, by
bank transfer, the Price specified in the Order, within 120 days
(120) days or as per the country max, from the date of the receipt
of each undisputed invoice issued by Supplier, subject to: (a)
complete delivery of the Goods and performance of all Services
and obligations of Supplier in strict compliance with these Terms
and the Order; (b) all Financial Guarantees duly provided to Buyer
and (c) receipt by Buyer of Supplier's correct invoice.

3.3 Diéu khoan thanh todn. Trir khi c6 quy dinh khéc, Bén Mua sé
thanh todn, bdng hinh thirc chuyén khodn ngén hang, phén Gid
duworc ghi ré trong Bon Dét Hang trong vong sdu muwroi (120) ngay
ké tir ngay nhdn duoc héa don hop 16 va khéng cé tranh chdp do
Nha Cung Cap phdt hanh, véi diéu kién: (a) Hang Héa duoc giao
day du va tét ca Dich Vu ciing nhw nghia vu clia Nha Cung Cap
duoc thue hién ding theo BO Diéu Khodn nay va Pon Dat Hang;
(b) moi Bdo Lénh Tai Chinh dé duwoc cung cdp ddy dd cho Bén
Mua; va (c) Bén Mua nhén dwoc héa don hop 1€ tir Nha Cung
Cép.

3.4 Price Warranty. Supplier warrants that the Prices under this
Agreement are not less favorable than those offered by Supplier to
any other customer for substantially similar goods or services in
comparable quantities. In the event Supplier reduces its prices for
its other customers for such goods or services during the term of
this Agreement, Supplier agrees to reduce the Price of the Goods
and/or Services correspondingly. If during this Agreement, Buyer
or any of its Affiliates can purchase similar goods and/or services
of like quality from another supplier at a total price, including
delivery cost to the facility of Buyer or the applicable Affiliate, that
is lower than the total Price of the Goods and/or Services
purchased under the Agreement from Supplier, Buyer may notify



Supplier of such price and Supplier shall have an opportunity to
reduce the total Price of the applicable Goods and/or Services
purchased hereunder, within ten (10) calendar days from Buyer’s
notification unless otherwise stated in the Order, so that it is the
same or lower than the total price of the other supplier. If Supplier
timely fails to or cannot legally do so within the thirty (30) day
time period described above, Buyer may (i) purchase the
applicable goods and/or services from such other supplier (in
which case the obligations (including, but not limited to, any
purchase and sale requirements and/or commitments, if any) of

Buyer and Supplier hereunder shall be reduced accordingly); or (ii)
terminate this Agreement without any penalty, liability or further
obligation.

3.4 Bao Dam Vé Gid. Nha Cung Cap dam bdo réng Gid theo Théa

Thuén nay khong kém thudn Igi hon so v&i mirc g/a ma Nha Cung
Cap cung cap cho bat ky khach hang nao khdc dbi v6i hang héa
hodc dich vu twong tw vi sO lgng tong durong. Trong tridng
hop Nha Cung Cap gidm gid cho cdc khdch hang khdc d6i véi hang
héa hodc dich vu nhw vay trong thdi han cla Théa Thudn nay,
Nha Cung Cap dong y gidm Gid clia Hang Héa vi/hodc Dich Vu
twong (rng. Néu trong thoi han cla Théa Thudn nay, Bén Mua
hodc bét ky Céng Ty Lién Két nao clia Bén Mua c6 thé mua hang
héa va/hodc dich vu tuong tw voi chét luong tuong duong tir
nhé cung cap khdc v6i téng gid, bao gdm ca chi phi giao hang dén
0’ 56 clia Bén mua hodc Céng Ty Lién Két dp dung, thdp hon tng
Gid cla Hang Héa va/hodc Dich Vu dwoc mua theo Théa Thudn
ttr Nha Cung Cap, Bén Mua c6 thé théng bdo cho Nha Cung Cép
vé murc gic do va Nha Cung Cap sé c6 co hdi duoc gidm tdng Gid
clla Hang Héa va/hodc st¥ dung Dich Vu twong tng theo Thoa
Thudn nay, trong vong mudi (10) ngay lich ké ttr ngay nhén théng
bdo clia Bén Mua, trtr khi c6 quy dinh khdc trong Don Dét Hang,
sao cho bang hodc thdp hon mire giG tdng clia nha cung cép khdc.
Néu Nha Cung Cép khéng kip thoi thurc hién hodc khéng thé thuc
hién viéc nay mot cdch hop phdp trong thoi han ba mwoi (30)
ngdy nhw dé néu & trén, Bén Mua c6 quyén (i) mua hang héa
va/hodc st dung dich vu tl}’ nha cung cép khdc (trong tru’(')'ng hop
nay, cdc nghia vu (bao gdm nhung khong gioi han & bét ky yéu
céu va/hoac cam két mua bén nao, néu ¢6) clia Bén Mua va Nha
Cung Cap theo Théa Thudn nay sé duoc diéu chinh gidm tuong
tng); hodc (i) chdm dirt Thda Thudn ndy ma khéng phai chiu bat
ky hinh phat, trach nhiém hay nghia vu nao thém.

3.5 Replacement Parts. Replacement parts for the Goods are for
the purpose of this Section defined as “Parts”. Unless specified
otherwise by Buyer in writing, Supplier shall provide Parts for a
period of ten (10) years from the delivery date or until Buyer
consents to an alternative part that provides the same form,
quality, fit and function as the Part. The prices for any Parts
purchased in the first two (2) years of the ten (10) year period shall
not exceed the prices in effect at the time the production of the
Goods ceases, and no set up charges shall be permitted by
Supplier or paid by Buyer during this two (2) year period.
Thereafter, the prices for Parts shall be negotiated based on
Supplier’s actual cost of production of such Parts plus any special
packaging costs. No minimum order requirements shall apply
unless the parties mutually agree in advance. After the end of the
ten (10) year-period, Supplier shall continue to maintain in good
working condition all Supplier owned tooling required to produce
the Parts, and shall not dispose of such tooling without offering
Buyer the right of first refusal to purchase such tooling. If Supplier
plans to discontinue production of the Parts at any time during or
after the Agreement, then Supplier shall provide Buyer with six
month’s notice prior to discontinuing such Parts and shall provide
alternative technical solution to remedy.

3.5 Cdc B6 Phdn Thay Thé. Cic bO phén thay thé cho Hang Héa,
theo quy dinh ctia BO Diéu Khodn nay, dwoc dinh nghia la “Phu
Tung”. Tri¥ trrdng hop Bén Mua c6 chi dinh khdc bédng vén ban,
Nha Cung Cap phdi cung cAp Phu Tung trong thoi han mudi (10)
ndm ké ttr ngay giao hang hodc cho dén khi Bén Mua dong y véi
mot b6 phédn/phu ting thay thé khdc cé cing kidu ddng, chat
Iwong, khd nédng 1dp dat va chirc ndng twrong dwong nhuw Phu
Tung d6. Gid cla bét ky Phu Tung nao duoc mua trong hai (2)
ndm dau cla thoi han muwdi (10) ndm néu trén sé khéng vurot qud
mirc gié dang dp dung tai thdi diém nglrg sén xuét Hang Hoa,
va trong thoi gian hai (2) ndm nay, Nha Cung Cap khéng duoc
phép tinh phi thiét 1ap/Idp dat va Bén Mua ciing khéng phai thanh
todn cdc khoan phi dé. Sau thoi gian nay, gid cla cdc Phu Tung sé
dwoc dam phdn duwa trén chi phi san xudt thure té cla Nha Cung
Cép dbi véi céc Phu Tung do, cong vm bat ky chi phi déng go: ddc
biét nao. Khéng dp dung yéu céu vé s6 Iu’o’ng dat hang t6i thleu,
trte khi hai bén c6 thda thudn triéc bang van ban. Sau khi két
thic thdi han mwdi (10) ndm, Nha Cung Cap van phai duy tri tat
ca cdc dung cu do Nha Cung Cap s& hitu cén thiét cho viéc sén
xudt Phu Tung trong tinh trang hoat déng tdt, va khéng duroc twry
thanh Iy cdc dung cu dé ma khéng wu tién cho Bén Mua quyén
mua trude cdc dung cu nay. Néu Nha Cung Cép dw dinh ngimg
sén xudt cdc Phu Tung vao bét ky thoi diém nao trong hodc sau
thoi han ctia Théa Thudn, Nha Cung Cap phai théng béo trurdc
cho Bén Mua (6) séu thdng trudc khi ngling cung cép cdc Phu

Tung d6 va phai cung cép gidi phdp ky thudt thay thé dé khdc
phuc.

3.6 Set-off. Buyer shall be entitled, at any time, to set off any
amount owing from Supplier to Buyer against any amount payable
by Buyer in connection with this Agreement.

3.6 Bi trir. Bén Mua c6 quyén, vao bat ky thoi diém nao, khéu trir
bét ky khoan tién no ma Nha Cung Cép con no Bén Mua vio bét
ky khodn tién ndo ma Bén Mua phdi thanh todn lién quan dén
Théa Thudn nay.

4. FINANCIAL GUARANTEE

The initial provision and continued maintenance of any bank
guarantee(s), surety bond(s), letter(s) of credit, or similar financial
guarantee which is required by Buyer under this Agreement
(“Financial Guarantee”) shall be a condition precedent to
Supplier’s entitlement to payment (including initial deposits) for
the performance of Goods and/or Services under a specific Order.
Any Financial Guarantee shall be issued by first class international
banks/insurance companies acceptable to Buyer and having a
credit rating of at least “A-” (Standard & Poor’s) or “A3” (Moody’s)
(“Issuing Bank”). Financial Guarantee delivered by Supplier to
Buyer shall be in the appropriate form, on first demand,
irrevocable and unconditional, stand-by, in favor of Buyer as the
beneficiary, for the purpose of guaranteeing the performance of
the Goods and/or Services by Supplier and payment of any
amounts due by Supplier to Buyer, both in a timely manner and in
accordance with the Agreement. Supplier shall bear the cost of
obtaining and maintaining the Financial Guarantee. Where a
Financial Guarantee is not provided in due time or is not provided
as required in the Order, Buyer may, at its option, withhold
payments to Supplier, retain from sums due or becoming due to
Supplier an amount equal to the amount of the said Financial
Guarantee or terminate the relevant Order. If an Order is
terminated by Buyer or Buyer rejects the Goods and/or Services,
then all of the Financial Guarantee must remain valid until full
payment by Supplier of all amounts due to Buyer, and Buyer shall
have the right to request Supplier to instruct the Issuing Bank to
extend the validity of the Financial Guarantee accordingly. Any
Financial Guarantee delivered by Supplier shall enter into force on
the date of its issuance and shall remain valid until the later of the
delivery of the Goods, performance of Services, or end of the
warranty period of the Goods and Services, unless otherwise
stated in the Order. If, at any time, the validity date of the Financial
Guarantee no longer corresponds to the conditions specified in
the Order, then Supplier shall instruct the Issuing Bank to extend
the validity of such Financial Guarantee accordingly. Failing which,
Buyer shall be entitled to draw upon the Financial Guarantee in
full and hold the same as security for compliance by Supplier with
its obligations under the Agreement. Buyer shall be entitled to
make deductions against any amounts so held in respect of any
claim for which it would have been entitled to call against the
Financial Guarantee in question. In the event that the required
Financial Guarantee is insufficient to compensate Buyer for
damages suffered, Buyer further reserves the right to withhold any
amounts due to Supplier to cover the damages.

4. BAO LANH TAI CHINH

Viéc cung cép ban dau va duy tri lién tuc bt ky bdo ldnh ngdn
hang, cam két bdo ldnh, thw tin dung hodc bdo dam tai chinh
twong tw ndo ma Bén Mua yéu cdu theo Théa Thudn nay (“Bdo
Lanh Tai Chinh”) sé I diéu kién tién quyét dé Nha Cung Cap duoc
hwdng quyén nhdn thanh todn (bao gdm ca cdc khodn dét coc
ban d4u) cho viéc thurc hién Hang Héa va/hodc Dich Vu theo Bon
Dét Hang cu thé. Bét ky Bdo Lénh Tai Chinh n[m déu phai duoc
phdt hanh boi ngan hang/céng ty bao hiém quéc té hang nhét
duroc Bén Mua chap nhén va cé xép hang tin dung tdi thiéu “A-”
(theo Standard & Poor’s) hodc “A3” (theo Moody’s) (“Ngén Hang
PhGt Hanh”). Bdo Lénh Tai Chinh do Nha Cung Cép chuyén giao
cho Bén Mua phéi c6 mau phi hop, theo hinh thirc yéu cau dau
tién, khéng thé hiy ngang va vé diéu kién, dang duw phong, vi
quyen Igi cla Bén Mua v&i tw cdch la nguoi thu hudng, nham
bdo dam viéc thurc hién Hang Héa va/hodc Dich Vu clia Nha Cung
Cép, ciing nhw thanh todn ddy di va ding han moi khodn tién
dén han ma Nha Cung Cap phai trd cho Bén Mua phi hop véi quy
dinh tai Théa Thudn. Nha Cung Cép sé chju moi chi phi lién quan
dén viéc phat hanh va duy tri Bdo Lanh Tai Chinh. Trurdng hop Bdo
Lénh Tai Chinh khéng duoc cung cap ding thdi han hodc khéng
ddp (ng yéu céu clia Bon Dat Hang, Bén Mua ¢ quyén, tiy theo
Ira chon clia minh, tam hodn thanh todn cho Nha Cung Cép, gitk
lai tir cdc khodn tién dén han hodc sé dén han clia Nha Cung Cép
mot khodn bdng gid tri cla Bdo Lénh Tai Chinh néi trén hodc
chdm dit Pon Dat Hang lién quan. Néu Bon D&t Hang bi Bén
Mua chdm dit hodc Bén Mua tir chdi Hang Hoa va/hodc Dich Vu,
thi toan bO Bdo Lénh Tai Chinh van phai con hiéu luc cho dén khi
Nha Cung Cap thanh todn ddy dd moi khodn tién dén han cho
Bén Mua, va Bén Mua c6 quyén yéu cdu Nha Cung Cap chi dao
Ngén Hang Phdt Hanh gia han hiéu luc cta Bdo Lanh Tai Chinh
phi hop. B4t ky Bdo Lénh Tai Chinh ndo do Nha Cung Cép chuyén
giao sé c6 hiéu luc ké tir ngay phdt hanh va sé duy tri hidu luc cho
dén khi x3y ra sw kién mudn nhét: giao Hang héa, hoan thanh
Dich Vu, hodc két thuc thdi han bdo hanh Hang Héa va Dich Vu,
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trir khi Don D&t Hang c6 quy dinh khdc. Néu bét ky thoi diém
ndo, ngdy hét han clia Bao Lénh Tai Chinh khéng con phi hop voi
cdc diéu kién quy dinh trong Pon Dat Hang, thi Nha Cung Cap
phai chi dao Ngén hang Phdt Hanh gia han hiéu lrc cta Béo Lénh
Tai Chinh tuong tng. Néu khéng thurc hién, Bén Mua c6 quyén rut
toan b gid tri Bao Lanh Tai Chinh va gil lai lam bédo dam cho viéc
tudn thi nghia vu ctia Nha Cung Cép theo Théa Thudn. Bén Mua
c6 quyén khéu trir moi khodn tién da gidk Iai lién quan dén bat ky
yéu cdu ndo ma 16 ra Bén Mua duoc quyén yéu cdu theo Bo Lanh
Tai Chinh lién quan. Trong trirdng hop Bdo Lanh Tai Chinh yéu cau
khéng di dé bdi thudng cho Bén Mua déi véi cdc thiét hai da
phdt sinh, Bén Mua bdo Ity quyén tam gilb moi khodn tién dén
han thanh todn cho Nha Cung Cép dé bu dap thiét hai do.

5. INVOICES

All invoices and consignment or shipping documents must show
the Order number. Buyer shall be entitled to reject Supplier’s
invoice if it fails to include Buyer’s Order number or is otherwise
inaccurate, and any resulting: (i) delay in Buyer‘s payment; or (ii)
non-payment by Buyer, shall be Supplier’s responsibility, and in
such circumstances of non-payment of an invoice by Buyer,
Supplier shall be deemed to have waived any fees, charges, costs
or expenses invoiced therein. Buyer may withhold total or partial
payment until the Goods and/or Services conform to the
requirements of the concerned Order. Buyer’s payment of an
invoice shall not constitute its acceptance of the Goods and/or
Services.

5. HOA DPON

Tat cd héa don va tai liéu giao hang hodc van chuyén phai ghi ré
s6 Pon Pat Hang. Bén Mua c6 quyén tir chdi héa don clia Nha
Cung Cap néu héa don dé khdng ghi sé Pon Dét Hang clia Bén
Mua hodc c¢6 théng tin khéng chinh xdc; va bét ky hdu qua nao
sau day: (i) viéc chdm thanh todn cla Bén Mua; hodc (ii) viéc
khéng thanh todn cla Bén Mua, sé la trdch nhiém cla Nha Cung
Cép. Trong trudng hop Bén Mua khéng thanh todn héa don do
cdc hdu qua trén, Nha Cung Cap duorc coi la da ttr bé moi khodn
phi, 1é phi, chi phi hodc chi tiéu da duworc ghi trong héa don do.
Bén Mua c6 thé gilr lai toan bé hodc mét phén khoén thanh todn
cho dén khi Hang Héa va/hodc Dich Vu dép ting cdc yéu cdu clia
Don D&t Hang lién quan. Viéc Bén Mua thanh todn héa don
khéng déng nghia véi viéc Bén Mua chdp nhédn Hang Héa va/hodc
Dich Vu dé.

6. SHIPPING INSTRUCTIONS

6.1. Packing. Packing, preservation and marking shall be in
accordance with the specifications and requirements as specified
on the Order, or if not specified, with the best commercially
accepted practice which will be consistent with applicable law. All
Goods shall be packed with packaging suitable to guarantee the
protection and integrity of the Goods to destination. Packages
must bear Buyer’s Order number and bulk containers must also
show gross, tare and net weights and/or quantity. No packaging
charge shall be made to Buyer unless such charge is specified,
itemized and accepted by Buyer. All Goods shall be suitably packed
and classified to assure the lowest transportation rates consistent
with full protection against loss or damage in transit and to meet
the carrier’s requirements.

6. HWONG DAN VAN CHUYEN

6.1. Dong géi. Viéc déng gdi, bdo quan va ghi nhan phai tuén tha
quy cdch va yéu cdu duoc quy dinh trong Bon Dét Hang, hodc
néu khéng duoc quy dinh, thi phdi thurc hién theo théng 1é/tiéu
chi thure hanh thuong mai tot nhat phi hop véi phdp ludt hién
hanh. Tat cd Hang Héa phdi duoc déng goi bang bao bi phir hop
nhdm ddm bdo bdo vé va gilP nguyén ven Hang Héa t6i diém
dén. Cdc kién hang phdi c6 s6 Pon D&t Hang clia Bén Mua va cdc
thiing chira I6n cling phdi thé hién trong Itong tdng, trong luong
bao bi va trong lurong tinh va/hodc s luong. Khéng durorc tinh phi
déng géi cho Bén Mua trtr khi khodn phi nay dwgrc quy dinh, liét
ké ré rang va dwoc Bén Mua chap thudn. Tat cd Hang Héa phai
duwoc déng géi va phén loai phii hop dé ddm bdo murc curdc vén
chuyén thap nhét, dong thdi vdn ddm bao bdo vé ddy du khdi
mat mdt hodc hw hdng trong qud trinh van chuyén va ddp tng
yéu cdu clia don vjvan chuyé"n‘

6.2 Shipping documents. For each separate shipment delivering
the Goods, the original invoice and all necessary or usual shipping
documents, all properly completed and certified in accordance
with applicable laws and regulations, shall be rendered by Supplier
as follows: (a) the original, or, if the original is otherwise required
by the shipper or customs or other authority, one copy, faxed and
air mailed to Buyer on the day of shipment; (b) other copies, as
necessary, distributed according to proper and usual practice; (c)
one copy of the invoice shall be placed inside each package or
container and one copy shall be properly affixed to the outside of
each package or container. All invoices and consignment or
shipping documents must show the Order number. For the
purposes of this clause, "shipping" includes transportation by
aircraft and "shipper" and "shipment" have corresponding
meanings. Supplier must inform Buyer’s issuing office by electronic
email on the day of shipment, providing the bill of lading or other
notice of shipment, and giving Order number and car number, if it
is a carload shipment. In the case of shipment elsewhere than



Buyer’s plant, the original bill of lading or airway bill must be
mailed. Packing slips should be enclosed with all shipments,
showing Order number, part number, quantity, CO2 emissions and
weight.

6.2 Tai liéu van chuyén. D6i véi méi 16 hang riéng biét dé giao
Hang Héa, héa don gbc va tt cd cdc tai liéu van chuyén can thiét
hodc théng thurong, tat cd déu phadi dwoc dién théng tin ddy du
va xdc nhén hop 1€ theo quy dinh phdp ludt hién hanh, sé duoc
Nha Cung Cap cung cap nhuw sau: (a) bén gbc, hodc néu ban géc
dwoc yéu cdu béi ngudi van chuyén, hai quan hodc co quan cé
thdm quyén khdc, thi mot ban sao, duoc giki bang fax va dudng
hang khéng cho Bén Mua vao ngay giao hang; (b) cdc ban sao
khdc, néu cén thiét, sé duoc phén phdi theo thdng Ié thich hop va
théng thudng; (c) mt ban sao héa don sé dwgce ddt bén trong
méi kién hodc thiing hang va mot ban sao sé duoc ddn ding quy
cdch bén ngoai méi kién hodc thing hang. Tat cd héa don va céc
tai liéu g hang hodc van chuyén phai thé hién sé Pon Dat
Hang. Theo diéu khodn nay, "véan chuyén” bao gdm ca viéc vén
chuyén bdng mdy bay va "ngurdi van chuyén” ciing nhw "6 hang"
sé c6 nghia tuong tng. Nha Cung Cap phdi théng bdo cho vén
phong phdt hanh clia Bén Mua bdng thu dién tl vao ngay giao
hang, cung cap vén don hodc théng béo khdc vé viéc giao hang,
dbng thoi cung cép s6 Bon Dét Hang va sé toa xe, néu 1a 16 hang
van chuyén bang duong sat. Trirdng hop giao hang dén noi khdc
ngodi nha mdy cta Bén Mua, vdn don gdc hodc van don dudng
hang khéng phai dwoc gibi qua dwdng buu dién. Phiéu déng géi
phai duoc kém theo tat ca cdc 16 hang, thé hién sé Pon Dat
Hang, s6 hiéu chi tiét, s6 lwong, lwong khi thai CO2 va trong
Iwong.

6.3 Buyer’s access. In the event that the Goods are expedited by
Buyer, Buyer’s Personnel shall be allowed reasonable access to
Supplier’s plants, and those of its sub-suppliers, for expediting
purposes. As required by Buyer, Supplier shall supply schedules
and progress reports for Buyer’s use in expediting.

6.3 Quyen tlep cén cua Bén Mua Trong trrong hop Hang Héa
duwoc Bén Mua yéu céu giao gap, Nhén sw cla Bén Mua sé durgc
phép tiép can mot céch hop ly céc nhd mdy clia Nha Cung Cap va
cdc nha mdy clia cdc nha thdu phu cla Nha Cung Cap, nhdm muc
dich thic ddy tién do giao hang. Theo yéu cau clia Bén Mua, Nha
Cung Cap phai cung cap cdc lich trinh va bdo cdo tién dé dé Bén
Mua ste dung trong viéc thic day tién do nay.

7. TITLE-RISKS

7.1 Risks. Unless otherwise set forth in the Order, risk on the
Goods shall pass from Supplier to Buyer upon delivery of the
Goods in accordance with the Incoterm designated in the Order.
However, where Services are to be performed on those Goods as
part of the same Order, the risk shall not pass until the completion
of such Services. If the Order does not specify an Incoterm, the
default Incoterm shall be DDP (Delivered Duty Paid, Incoterms
2020). Failure of Supplier to comply with the specified Incoterm
shall result in Supplier bearing all resulting transportation charges,
costs and expenses. Risk of loss or damage in transit prior to actual
delivery of the Goods shall be borne by Supplier, notwithstanding
any indication to the contrary, including any agreement to pay
freight, express or other transportation or insurance charges. If
any delivered Goods do not strictly comply with the Agreement,
Supplier shall remain liable for them and bear all risks in relation
to them, except if Buyer, with full knowledge of the
non-compliance, chooses, in writing, to accept and retain those
Goods.

7. QUYEN SO'HOU - RUI RO

7.1 Rdi ro. Trir trirdng hop duge quy dinh khdc trong Pon Dat
Hang, rti ro déi véi Hang Héa sé chuyén tlr Nha Cung Cap sang
Bén Mua khi Hang Héa duoc giao theo cdc diéu kién Incoterm
duwoc chi dinh trong Bon Bat Hang. Tuy nhién, trong trirdng hop
Dich Vu duoc thuc hién dbi véi Hang Héa dé nhur mét phén cla
cung Pon Dat Hang, rii ro sé chi dwoc chuyén giao sau khi hoan
thanh cdc Dich Vu dé. Néu Pon D&t Hang khéng xdc dinh diéu
kién Incoterm, thi diéu kién Incoterm méc dinh sé I DDP (Giao
hang da ndp thué, Incoterms 2020). Néu Nha Cung Cap khéng
tudn tha diéu kién Incoterm dé chi dinh, Nha Cung Cép sé chiu
moi chi phi van chuyén, phi tén va cdc khodn chi tiéu phdt sinh.
RUi ro mat mdt hodc hw hdng trong qud trinh vén chuyén trurdc
khi Hang Héa duorc giao thuc té sé do Nha Cung Cap chiu, bét ké
c6 quy dinh nguoc lai, ké ca bét ky thda thuén nao vé viéc thanh
todn cuwéc phi, phi chuyén phdt nhanh hodc cdc khodn phi van
chuyén hodc bdo hiém khdc. Néu bét ky Hang Héa nao duoc giao
khéng hoan toan tudn thii theo Théa Thudn, Nha Cung Cap sé vén
chiu tréch nhiém vé cdc Hang Héa dé va chju moi rdi ro lién quan,
trip truong hop Bén Mua, véi day du nhédn thirc vé viée khdng
tudn thd, lwa chon chdp nhdn va gitk lai céc Hang Hoa dé bang
védn ban.

7.2 Title. Full title to the Goods shall pass upon the delivery of said
Goods, or full payment, whichever occurs first.

7.2. Quyén sé& hibu. Quyén sé hitu ddy du doi véi Hang Héa sé
dwoc chuyén giao khi Hang Héa dwoc giao hodc khi thanh todn
day du, tiy thudc vao diéu kién nao xay ra trude.

8. DELAYS - NON-PERFORMANCE

8.1 General. Time is of the essence of this Order. Delivery of the
Goods and performance of the Services must be effected on the
date specified in the Order, in strict accordance with the schedule
or delivery date instructed by Buyer. The signature by Buyer, or any
of its representatives, of any document acknowledging delivery of
the Goods or performance of the Services shall not constitute or
be interpreted in any way as implying acceptance of the Goods or
Services or as an acknowledgment or representation that such
Goods and Services, or the circumstances of their delivery, comply
with the Agreement, and shall not relieve Supplier of any of its
responsibilities or liabilities under the Agreement.

8. CHAM TRE - KHONG THUC HIEN

8.1 Quy dinh chung. Théi gian Ia yéu té cot 16i clia Bon D&t Hang
nay. Viéc giao Hang Héa va thuc hién Dich Vu phai duoc tién
hanh vao ngay dwoc chi dinh trong Bon D&t Hang, tuén thu
nghiém ngéit lich trinh hodc ngay giao hang do Bén Mua hwéng
dan. Viéc Bén Mua hodc bat ky dai dién nao cla minh ky vao bét
ky tai liéu nao xdc nhén viéc giao Hang Héa hodc thirc hién Dich
Vu s& khéng cAu thanh hodc duwoc hiéu theo bat ky cdch nao la
chap nhén Hang Héa hodc Dich Vu, hodc nht mét s thira nhédn
hodc tuyén b6 rdng Hang Héa va Dich Vu dé, hodc cdc diéu kién
cla viéc giao hang, tudn thd vOi Théa Thudn, va viéc ky do sé
khéng mién trte cho Nha Cung Cap khdi bat ky trdch nhiém hodc
nghia vu ngo ctia minh theo Théa Thuén.

8.2 Delivery of the Goods. If the quantity delivered, or the time,
place or any other circumstances of the delivery of the Goods do
not strictly comply with the Agreement for any reasons, other than
a Force Majeure event or without the prior written consent of
Buyer, Buyer may, at its sole discretion, upon delivery or within a
reasonable time after having fully acknowledged the
non-compliance: (a) accept and retain all or any of such Goods; (b)
reject all or any of the Goods (including compliant Goods), and in
this case: Buyer may require Supplier to (i) deliver Goods in
substitution for such rejected Goods, and Supplier shall ensure
that the substituted Goods strictly comply with the requirements
of the Agreement and are delivered by the most expeditious
means of transportation, including airfreight, without any
additional cost to Buyer, or (ii) refund any amount which has been
paid in respect of the rejected Goods; (c) terminate the
Agreement, and/or (d) claim damages for additional costs or losses
attributable to Supplier's non-compliance.

8.2 Giao Hang Héa. Néu sé luong hang duoc giao, thoi gian, dia
diém hodc bat ky diéu kién nao khdc lién quan dén viéc giao
Hang Héa khéng tuén th( nghiém ngét theo Thda Thudn vi bat ky
Iy do ndo, trir S Kién B4t Khd Khdng hodc khi chura c6 sw chép
thudn triéc bang vén ban ctia Bén Mua, Bén Mua cé toan quyén,
theo quyét dinh riéng cla minh, tai thoi diém giao hang hodc
trong mot khodng thoi gian hop ly sau khi da hoan toan nhan biét
vé viéc khéng tudn thi: (a) chdp nhdn va gitr lai toan bd hodc mét
phén Hang Héa do; (b) tir chdi toan bd hodc mét phdn Hang Héa
(bao gdm cd Hang Héa phi hop), va trong trudng hop nay: Bén
Mua c6 thé yéu cdu Nha Cung Cép (i) giao Hang Hoa thay thé cho
Hang Héa bi tir chbi, va Nha Cung cdp phdi ddm bao rdng Hang
Héa thay thé tudn th( nghiém ngdt céc yéu cdu ctia Thda Thudn
va duoc giao bang phuong thikc van chuyén nhanh nhét, bao
gdm cd dudng hang khéng, ma khdng phdt sinh thém bat ky chi
phi ndo cho Bén Mua, hodc (ii) hoan trd bt ky khodn tién nao dé
duoc Bén Mua thanh todn lién quan dén Hang Héa bi tir chdi; (c)
chdm dit Théa Thudn, va/hodc (d) yéu cdu bdi thudng thiét hai
cho cdc chi phi hodc tOn that phét sinh do viéc khéng tudn thd clia
Nha Cung cép.

8.3 Non-conforming Services. If Services fail to comply with the
Agreement, for any reason other than a Force Majeure Event or
Buyer's prior written consent, Buyer may, at its sole discretion: (a)
accept all or part of the Services; (b) reject all or part of the
Services, whereupon: (i) Supplier shall immediately re-perform the
Services at no additional cost; or (ii) Supplier shall refund any
payments for rejected Services; (c) engage a third-party to perform
the Services at Supplier's risk and expense if Supplier fails to
satisfactorily re-perform; (d) terminate the Agreement, and/or (e)
claim damages for additional costs or losses attributable to
Supplier's non-compliance.

8.3 Dich vu khéng phii hop. Néu Dich Vu khéng tudn thi Théa
Thudn, vi bét ky ly do nao, ngoai trir St Kién Bat Kha Khdng hodc
s dong y bdng van ban truéc cla Bén Mua, thi Bén Mua c6
quyén, theo quyét dinh clia minh: (a) chdp nhan toan b6 hodc
mét phdn Dich Vu; (b) tir chbi toan bd hodc mdt phdn Dich Vu,
theo do: (i) Nha Cung cép phai ngay Idp tirc thue hién lai Dich Vu
ma khéng phdt sinh thém chi phi; hodc (i) Nha Cung Cap phai
hoan trd bat ky khodn thanh todn ndo cho Djch Vu bj ttr chéi; (c)
thué bén thir ba thurc hién Dich Vu véi rli ro va chi phi do Nha
Cung Cap chju néu Nha Cung cép khéng thurc hién lai Dich Vu mét
cdch théa ddng; (d) chdm dirt Théa Thudn, va/hodc (e) yéu cdu
bdi thudng thiét hai cho cdc chi phi hodc tén thét phdt sinh do
Nha Cung Cép khéng tudn tha.

8.4 Liquidated damages. Notwithstanding any action that may
have been taken by Buyer pursuant to this Section, Supplier shall
indemnify and hold harmless Buyer for any loss, damages and
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claims it may suffer. In addition, Buyer shall recover such
liquidated damages as specified in the Order. The parties agree
that such liquidated damages, which may be imposed on Supplier
for each day/week (or part thereof) of delay in delivery or failure
to meet the performance criteria, as set forth in the Order, (i) are a
genuine reasonable pre-estimate of the damages Buyer may suffer
as a result of delay or non-performance and are not to be assessed
as a penalty, and (ii) do not preclude Buyer’s right to other
remedies, damages and choices arising out of the breach of the
Agreement by Supplier. Any sums due to Buyer by way of delay or
non-performance damages may be deducted from payments due
to Supplier or from Financial guarantees, if any.

8.4 Thiét hai wox tinh trwrérc. Bét ké bét ky hanh déng ndo ma
Bén Mua c6 thé da thuc hién theo Diéu nay, Nha Cung Cap vén
phai bdi thudng va gilk cho Bén Mua duoc mién trir dbi véi moi
ton thét, thiét hai va khiéu nai ma Bén Mua co thé phai chiu.
Ngoai ra, Bén Mua sé dwoc nhan khoan thiét hai da duoc wéc
tinh truéc nhw dwoc quy dinh trong Pon Dat Hang. Cdc bén ddng
y rdng khodn thiét hai wdc tinh trirdc nay, cé thé duroc dp dung
cho Nha Cung Cap ddi véi méi ngay/tudn (hodc mét phén cla
thoi gian d6) cham giao hang hodc khdng dép (g cdc tiéu chi vé
hiéu sudt nhw dé quy dinh trong Bon D&t Hang, (i) ld mét wéc
tinh hop ly, mang tinh thuc té vé thiét hai ma Bén Mua cé thé
phai chiu do viéc chdm tré hodc khdng thurc hién va khéng phai la
mét khodn phat, va (i) khéng loai trte quyén clia Bén Mua ddi véi
cdc bién phdp khéc phuc khdc, thiét hai va lira chon khdc phdt
sinh tlr viéc Nha Cung Cap vi pham Théa Thudn. Moi khoan tién
ma Bén Mua duoc hudng do thiét hai do chdm tré hodc khéng
thurc hién c6 thé duwoc khdu trir tir cde khodn thanh todn cho Nhd
Cung Cap hodc tir cic bdo ldnh tai chinh, néu c6.

8.5 Change of schedule. If Supplier intends to deliver the Goods
prior to the delivery date(s) or perform the Services earlier than
the schedule stipulated in the Order, Supplier must notify Buyer in
writing in sufficient time for Buyer to confirm that early delivery or
performance is acceptable to Buyer, in its sole and absolute
discretion, and arrange for receiving the Goods and/or allowing
the performance of the Services. If Buyer determines that such
early delivery or performance is not acceptable, Supplier shall be
responsible for and bear the cost of safely storing the Goods
(including the protection and preservation of same) until the
original  scheduled  delivery date or the «cost of
mobilising/demobilising Personnel until the original scheduled
services’ performance date. Buyer may request Supplier to
postpone the delivery of the Goods and/or performance of the
Services. In such event, Buyer and Supplier shall mutually agree in
good faith upon a new delivery date and any additional direct and
documented costs to be incurred by Supplier.

8.5 Thay déi ljch trinh. Néu Nha Cung Cap dw dinh giao Hang Hoéa
trwdc ngay giao hang hodc thirc hién Dich Vu sém hon so vdi lich
trinh quy dinh trong Bon D&t Hang, Nha Cung Cap phai théng bdo
béng vén ban cho Bén Mua du som dé Bén Mua xdc nhan, va Bén

Mua theo toan quyén quyet dinh cda minh, rang wec giao hang
hodc thurc hién som I chdp nhan duoc va sdp xep viéc nhén
Hang Héa va/hodc cho phép thurc hién Dich Vu dé. Néu Bén Mua
xdc dinh rang viéc giao hang hodc viéc thure hién dich vu sém nhuw
vay la khéng chdp nhén duoc, Nha Cung Cép sé chju trach nhiém
va chi trd chi phi ltu kho an toan cho Hang Héa (bao gdm viéc béo
quén va duy tri tinh trang cla Hang Héa do) cho dén ngay giao
hang theo lich trinh ban d4u hodc chi phi huy ddng/gidi trtr nhén
sw cho dén ngay thuc hién dich vu theo lich trinh ban dau. Bén
Mua ¢6 thé yéu cdu Nha Cung Cép hodn viéc giao Hang Héa
va/hodc thuc hién Dich Vu. Trong trudng hop dé, Bén Mua va
Nha Cung Cap sé thién chi thuong luong dé thdng nhét vé ngay
giao hang m&i va cdc chi phi true tiép, c6 chitng ttr hop 16 ma Nha
Cung Cap sé phai chiu.

9. WARRANTY
Supplier expressly warrants that all Goods and Services provided
pursuant to this Agreement shall (i) conform to the Agreement
and any specifications, drawings, samples, models or other
descriptions furnished or adopted by Buyer, (ii) be free from all
defects in material and workmanship and all defects in or due to
design, (iii) be free and clear of all claims, liens and encumbrances
and of any infringement of third-party intellectual property rights;
(iv) be new and of merchantable quality, (v) be fit for the particular
purpose and use intended and (vi) be performed with the highest
degree of professionalism and best industry practices. Upon
Buyer’s request and instruction Supplier shall, at its sole risk and
expense, inspect, repair, replace, remove or reperform on site, all
or any part of any defective or non conforming Goods and/or
Services covered by the warranties expressed or implied in an
Order (a) for twenty-four (24) months from the date on which the
plant/installation has successfully passed all performance and
operational tests required by the end user for commercial
operation or (b) for forty-eight (48) months from the date of
delivery of the Goods or performance of the Services, whichever
period expires the latest. Supplier acknowledges and agrees that
the aforesaid warranties extend to any defective Services, repair or
replacement of the Goods shall be extended for an additional
twenty-four (24) months starting upon the operational use of the



Goods following such repair or replacement. For any warranty
repair, replacement, or reperformance of Services, Supplier, at its
sole cost and expense, shall perform any tests requested by Buyer
to verify conformance that the warranty repair, replacement of
re-performance strictly conforms with the specifications and
Supplier’s obligations under the Agreement. Should Supplier fail to
remedy any default within a period to be determined by Buyer
which shall not exceed 10 calendar days period from Buyer’s
notification, Buyer may, at its own discretion, remedy such
defective Goods and/or Services (by repair, replacement or
reperformance) at Supplier’s risk, cost and expenses. Supplier or
any of its Affiliates shall not, directly or indirectly, sell or provide
any goods or service to Buyer’s customers in connection with the
Goods and Services covered by this Agreement without the prior
written approval of Buyer.

9. BAO HANH

Nha Cung Cap cam két bdo hanh ré rang rang tat ca Hang Héa va
Dich Vu duwoc cung cép theo Thoa Thuén nay sé: (i) phu hop voi
Théa Thudn va bat ky théng sé ky thuat ban v&, méu, mé hinh
hodc mé ta néo do Bén Mua cung cap hodc chdp nhén; (ii) khéng
c6 bat ky khiém khuyét nao vé vét liéu va tay nghé ciing nhw
khéng co bét ky khiém khuyét ndo phdt sinh tir hodc do thiét ké;
(iii) khéng c6 tranh chép, quyén cdm gitk, quyén bdo Ity hodc bat
ky vi pham nao ddi v6i quyén sé hiku tri tué clia bén thir ba; (iv) Ia
hang mai va cé chét long thurong mai; (v) phii hop véi muc dich
st dung cu thé va muc dich da dinh; va (vi) dwoc thurc hién voi
mirc dG chuyén nghiép cao nhat va tuén tha cdc tiéu chudn thuc
hanh tét nhét trong nganh. Theo yéu céu va chi dan clia Bén Mua,
Nhé Cung CAp, tuw chiu moi riii ro va chi phi, sé tién hanh kiém tra,
stra chira, thay thé, loai b6 hodc thurc hién lai tai chb toan bo
hodc bét ky phén ndo ctia Hang Héa va/hodc Dich Vu bj I16i hodc
khéng phu hgp thubéc pham vi bdo hanh, du la bdo hanh ré rang
hay ngu y trong Pon D&t Hang, trong thoi han (a) hai muoi bén
(24) théng ké tir ngay nha mdy/ hé théng I3p dét vurot qua thanh
cbng tét ca cdc bai kiém tra hiéu sudt va van hanh do ngudi si¥
dung cubi cling yéu cau dé dwa vao van hanh thwong mai, hodc
(b) bén muroi tém (48) théng ké ttr ngay giao Hang Héa hodc thurc
hién Dijch Vu, tiy theo thdi han ndo két thic mudn hon. Nha Cung
Cép xdc nhdn va déng y rdng cdc bdo hanh néu trén duoc dp
dung dbi v6i bét ky Dich Vu néo bj 16i, viéc stra chita hodc thay
thé Hang Hoa sé duwoc gia han thém hai muoi bdn (24) thdng ké
tir khi Hang Héa dwoc dwa vao st dung sau khi stra chita hodc
thay thé. D6i v6i bét ky viéc stra chiia, thay thé hodc thurc hién
lai Dich vu néo theo bdo hanh, Nha Cung Cép, tu chiu mo: chi phi,
phai tién hanh bét ky thwngh/em ndo do Bén Mua yéu cdu dé xdc
minh viéc stra chita, thay thé hodc thuc hién lai hoan toan phu
hop véi cdc théng sb ky thudt va nghia vu ctia Nha Cung Cép theo
Théa Thuén. Néu Nha Cung Cép khéng khac phuc duoc bét ky sai
s6t nao trong thoi han do Bén Mua xdc dinh nhung khéng qud 10
ngéy duong lich ké ttr khi nhdn duoc théng béo clia Bén Mua,
Bén Mua cé quyén, tily theo quyét dinh clia minh, tw khac phuc
Hang Héa va/hodc Dich Vu bj 16i (bdng céch stra chita, thay thé
hodc thure hién lai) va moi rii ro, chi phi va chi tiéu phdt sinh sé do
Nha Cung Cap chju. Nha Cung Cap hodc bét ky Céng Ty Lién Két
ndo ctia minh khéng dwoc, du truc tiép hodc gién tiép, bdn hodc
cung cép bét ky hang héa hodc dich vu ndo cho khdch hang cla
Bén Mua c6 lién quan dén Hang Héa va Dich Vu thudc pham vi
Théa Thudn ndy ma khéng c6 sw chép thuén trudc bang vén ban
clia Bén Mua.

10. CUSTOM DESIGNED GOODS

10.1 Buyer’s approval. Buyer’s review and approval of drawings
submitted by Supplier shall be limited to assessing general
conformity with the specifications. Such approval shall not
constitute approval of any dimensions, quantities or details of the
material shown by such drawings and shall not relieve Supplier
from its responsibility and obligation to comply with all
specifications contained in the Order and further documents.
Buyer retains the right of final approval for all finished products.
10. HANG HOA THIET KE THEO YEU CAU

10.1 Chép thudn ctia Bén Mua. Viéc Bén Mua xem xét va chdp
thudn cdc ban vé do Nha Cung Cap dé trinh chi gi6i han & viéc
ddnh gid mirc d6 phis hop téng thé déi véi céc théng s ky thudt.
Viéc chdp thudn nay khdng céu thanh sw chap thudn déi véi bat
ky kich thuor, s6 Irong hodc chi tiét nao clia vat liéu thé hién
trong cdc ban vé dé va khéng mién trir tréch nhiém ciing nhuw
nghia vu clia Nha Cung Cap trong viéc tudn thu tat ca cdc théng
56 ky thudt duoc néu trong Pon Bat Hang va cdc tai liéu lién
quan. Bén Mua gil quyén phé duyét cudi cung doi véi tat ca san
phém hoan thién.

10.2 Alterations to Order. Where Buyer orders Goods to be
manufactured other than in strict accordance with full and
detailed specifications (including weights, dimensions, capacities,
performance ratings, prices and other relevant data) provided in
catalogs, prospectuses, circulars, advertisements, illustrated
matter, price lists or other such material available to Supplier,
Supplier shall provide Buyer with full and detailed specifications
for review prior to manufacturing. Buyer may reasonably request
modifications of and/or reject such specifications. Supplier shall
remain fully responsible for manufacturing and compliance with

the final specifications reviewed by Buyer. Buyer may at any time,
by written notice, make alterations of any sort to the Order for the
Goods, except in relation to such of those Goods that are in the
process of being manufactured. If the alteration substantially
increases the cost of manufacture, the parties shall proceed as
follows. (a) Supplier shall, before the expiration of seven (7) days
after Buyer’s notice or before the commencement of manufacture,
whichever first occurs, require a reasonable and appropriate
increase in the price of those Goods by written notice. (b) If Buyer
does not, within seven (7) days after such notice, agree in writing
to the proposed increase, Supplier may, within three (3) days by
notice in writing, terminate the Order to the extent that it
concerns Goods to which the alteration relates, and to that extent
the price in respect of the Order shall not be payable. (c) If
Supplier does not terminate the Order, then it shall proceed with
manufacture of those Goods in accordance with the Order as
altered and at the price previously agreed. (d) In any event,
neither party shall have any right to receive any compensation,
damages or indemnity of any sort for loss resulting from the
alteration or from Buyer’ not agreeing to a price increase or from
any such termination.

10.2 Stra dé6i Pon D&t Hang. Trudng hop Bén Mua dat mua
Hang Héa duoc sén xudt khéng hodan toan phii hop theo cdc
théng sb ky thudt ddy du va chi tiét (bao gdm trong Iurong, kich
thude, cong sudt, chi tiéu hiéu sudt, gid cd va cdc di liéu lién
quan khdc) duworc cung cép trong cdc danh muc, ban gidi thiéu, t&
roi, quang cdo, tai liéu minh hoa, bang bdo gid hodc cdc tai liéu
twong tw khdc ma Nha Cung Cap c6 sén, thi Nha Cung Cap phai
cung cép cho Bén Mua cdc théng sé ky thuét ddy du va chi tiét dé
xem xét trurdc khi sdn xudt. Bén Mua c6 quyén hop ly yéu céu stra
dbi va/hodc tir chdi cdc théng 56 ky thuét do. Nha Cung Cép van
phai hoan toan chju trdch nhiém vé viéc sén xudt va tuén thi cdc
théng s6 ky thuat cubi ciing dé duoc Bén Mua xem xét. Bén Mua
c6 thé, vao bét ky lic nao, théng qua théng bdo bang van ban,
thuc hién cdc stra d6i duéi bat ky hinh thike ndo déi véi Bon Dat
Hang Hang Hda, trtr nhiing Hang Héa dang trong qud trinh sén
xudt. Néu viéc stra dbi lam tang ddng ké chi phi sén xudt, cdc bén
56 tién hanh nhuw sau: (a) Nha Cung Cap phai, trudc khi hét by
(7) ngay ké ttr ngay nhén dugc théng bdo cla Bén Mua hodc
trwGc khi bat ddu sén xudt, tiy thoi diém néo dén trude, yéu cu
tang gid hop Iy va phi hop dbi véi nhitng Hang Hoéa dé bang
théng bdo védn ban. (b) Néu Bén Mua khéng dong y bang vén ban
vGi mirc téng gid dwoc dé xudt trong vong bay (7) ngay ké tir
ngdy nhdn dwoc thong bdo do, thi Nha Cung Cép c6 thé, trong
vong ba (3) ngay, bang théng béo bang véan ban, chdm dirt Bon
Dat Hang di véi phdn Hang Héa lién quan dén viée stra dbi do
va, dbi v6i phén dé, gid tri tuong (ng clia Pon Dt Hang sé
khéng phai thanh todn. (c) Néu Nha Cung Cap khéng chdm dirt
Bon D4t Hang, thi Nha Cung Cép phai tiép tuc sdn xudt nhiing
Hang Héa dé theo Pon Dat Hang da duwoc stra ddi va theo mirc
gid dé thda thudn trurdre do. (d) Trong moi trirdng hop, khéng bén
nao c6 quyén nhén bét ky khodn bdi thudng, thiét hai hay dén bi
nao dudi bat ky hinh thirc nao déi véi tén that phdt sinh tir viéc
stra d6i, tir viéc Bén Mua khdng dong y ting gid, hodc tir viéc
chém durt nhur vay.

10.3 Timetable. Supplier shall also submit to Buyer an appropriate
written timetable for manufacture and delivery, and shall
manufacture and deliver those Goods in accordance with that
timetable. Supplier shall submit to Buyer within seven (7) days of
the end of each calendar month a progress report detailing the
progress of manufacture and delivery against the timetable
referred to in this Section.

10.3 Ljch trinh. Nha Cung Cép ciing phdi dé trinh cho Bén mua
mot lich trinh sén xudt va giao hang bang vadn ban phu hop, v
phai san xudt cﬁng nhu giao cdc Hang Héa theo du’ng lich trinh
da Nha Cung Cép phal gtk cho Bén Mua bdo cdo tién dé chi tiét
vé qud trinh san xudt va giao hang 50 v6i lich trinh néu tai Diéu
nay, trong vong bdy (7) ngdy ké tir ngay két thic méi thdng
dwong lich.

11. INSPECTION/ QUALITY

11.1 Inspection. Buyer shall have the right to inspect and test the
Goods at any time during manufacture, prior to shipment and/or
within a reasonable time after arrival at the ultimate destination.
The making or failure to make any inspection or payment for the
Goods, shall in no way impair Buyer’s right to reject or revoke its
acceptance of nonconforming Goods, or to avail itself of any other
remedies to which Buyer may be entitled, notwithstanding Buyer’s
knowledge of the nonconformity, its substantiality or the ease of
its discovery. Supplier shall pay the cost of inspecting and testing
of Goods rejected as not conforming to the Order and all
transportation and handling charges thereon.

11. KIEM TRA/ CHAT LUQONG

11.1 Kiém tra. Bén Mua c6 quyén kiém tra va thtr nghiém Hang
Héa véo bét ky thoi diém nao trong qud trinh san xudt, truéc khi
giao hang va/hodc trong mot thoi gian hop ly sau khi Hang Héa
dén diém dén cudi cung. Viéc tién hanh hodc khéng tién hanh bat
ky hoat ddng kiém tra hodc thanh todn nao dbi véi Hang Hoa sé
khéng lam dnh huwéng dén quyén ctia Bén Mua trong viéc tip chdi
hodc hiy b6 viéc chdp nhdn Hang Héa khéng phir hop, ciing nhw
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khéng lam mét quyén cla Bén Mua trong viéc st dung bt ky
bién phdp khdc phuc ndo khdc ma Bén Mua c6 thé duwoc hudng,
bét ké Bén Mua da biét vé sw khéng phu hop, mtec do nghiém
trong clia né hodc viéc dé dang phdt hién ra sw khong phi hop
d6. Nha Cung Cap sé phai chiu chi phi kiém tra va thir nghiém doi
vGi Hang Héa bj ttr chdi do khéng phii hop véi Bon Bt Hang
ciing nhuw toan b chi phi van chuyén va bdc dé lién quan.

11.2 Quality. When requested by Buyer, Supplier shall promptly
submit real-time production and process data (“Quality Data”) in
the form and manner requested by Buyer. Supplier shall provide
and maintain an inspection, testing and process control system
(“Supplier’s Quality System”) covering the Goods and/or Services
provided hereunder that is acceptable to Buyer and its customer
and complies with Buyer’s quality policy, quality requirements in
the Agreement and/or other quality requirements that are
otherwise agreed to in writing by the parties (“Quality
Requirements”). Acceptance of Supplier’s Quality System by Buyer
does not alter Supplier’s obligations and/or liability under the
Agreement, including Supplier's obligations regarding its
sub-suppliers and subcontractors. If Supplier’s Quality System fails
to comply with the Terms of the Agreement, Buyer may require
additional quality assurance measures at Supplier’s expense
necessary to meet the Quality Requirements. Supplier shall keep
complete records relating to Supplier’s Quality System, including
all testing and inspection data and shall make such records
available to Buyer for the longer of: (a) three (3) years after
completion of an Order; (b) such period as set forth in the Order
or the specifications applicable to an Order; or (c) such period as
required by applicable law. If Supplier is not the manufacturer of
the Goods, Supplier shall certify the traceability of the Goods to
the original equipment manufacturer on the certificate of
conformance. If Supplier cannot certify traceability of the Goods,
Supplier shall not ship such Goods to Buyer without obtaining
Buyer’s written consent. Any review or approval of drawings by
Buyer shall be for Supplier’s convenience and shall not relieve
Supplier of its responsibility to meet all requirements of an Order.
11.2 Chét lwong. Khi duoc Bén Mua yéu c&u, Nha Cung Cap phai
nhanh chéng cung cép di lidu san xudt va quy trinh theo thoi gian
thurc (“DiF Liéu Chét Lirong”) theo hinh thirc v cdch thirc ma Bén
Mua yéu cdu. Nha Cung Cép phai thiét Iap va duy tri mot hé
théng kiém tra, thtr nghiém va kiém sodt quy trinh (“Hé Théng
Chét Lwgng Cla Nha Cung Cap”) dbi véi Hang Héa va/hodc Dich
Vu duoc cung cép theo Théa Thudn ndy, hé thdong nay phal duoc
Bén Mua va khdch hang ctia Bén Mua chdp thuan va dong thoi
tudn th( chinh sdch chét luong, cdc yéu cdu chat luong trong
Théa Thudn va/hodc cdc yéu clu chat long khdc duoc cdc bén
tha thudn bdng vén ban (“Yéu Cau Chét Lurong”). Viéc Bén Mua
chép thudn Hé Théng Chét Luong Cla Nha Cung Cép khéng lam
thay déi nghia vu va/hodc trdch nhiém clia Nha Cung Cap theo
Théa Thudn, bao gém ¢ nghia vu cla Nha Cung Cap ddi véi cdc
nha cung cdp phu va nha thdu phu cta minh. Néu Hé Théng Chét
Luong Cha Nha Cung CAp khéng tudn thi B6 Biéu Khodn cla
Théa Thudn, Bén Mua c6 quyén yéu cdu Nha Cung Cap thuc hién
cdc bién phdp ddm bdo chat lurong b6 sung do Nha Cung Cap chiu
chi phi nhdm ddp (ng cdc Yéu Cau Chat Luong. Nha Cung Cap
phai lwu gitk ddy dd hd so lién quan dén Hé Théng Chét Luong
ctia minh, bao gém tét cd di¥ liéu thtr nghiém va kiém tra, va phai
cung cép cdc hd so nay cho Bén Mua trong thoi han dai hon clia
cdc trurdng hop sau: (a) ba (3) ndm ké tir khi hoan thanh mét Pon
Daét Hang; (b) thoi han duworc ghi trong Don Dat Hang hodc trong
cdc théng sé ky thuét dp dung cho Bon D&t Hang do; hodc (c)
thoi han theo quy dinh cla phép Iuét hién hanh. Néu Nha Cung
Cép khéng phai I nha sdn xuar Hang Héa, Nha Cung Cép phai xdc
nhén kha nang truy xuat nguon goc Hang Hoa dén nha san xuét
thiét bj goc trén gidy chtng nhan phu hcyp Néu Nha Cung Cap
khéng thé xdc nhan kha néng truy xudt ngudn gbc ctia Hang Héa,
Nha Cung Cap khéng duoc phép giao Hang Héa dé cho Bén Mua
ma khéng ¢ st ddng y bang vén ban clia Bén Mua. Moi viéc Bén
Mua xem xét hodc phé duyét ban vé déu chi nhdm phuc vu cho sw
thudn tién clia Nha Cung Cap va khdng mién trip trach nhiém clia
Nha Cung Cép trong viéc dép tng ddy di cdc yéu clu clia mét
Don Dét Hang.

11.3 Product Recall. If a recall is required by applicable law, or
Buyer or Supplier reasonably determines that a recall is advisable
based on the fact that the Goods create a potential safety hazard,
the parties shall promptly communicate such facts to each other.
At Buyer’s request, Supplier shall promptly develop a corrective
action plan, which shall include all actions required to recall
and/or repair the Goods and any actions required by applicable
law (“Corrective Action Plan”) for Buyer’s review and approval. At
Buyer’s election, Buyer may develop the Corrective Action Plan.
Supplier and Buyer agree to cooperate and work together in good
faith to ensure that the Corrective Action Plan is acceptable to
both parties. In no event shall Buyer and Supplier’s failure to agree
on the Corrective Action Plan delay the timely notification of a
potential safety hazard to users of the Goods or cause either party
to be non-compliant with applicable law. Supplier and Buyer shall
cooperate with and assist each other in any corrective actions
and/or filings. To the extent a recall is determined to have been



caused by a defect, non conformance or non-compliance, which is
the responsibility of Supplier, Supplier shall indemnify and hold
harmless Buyer from all reasonable costs and expenses incurred in
connection with any recall, repair, replacement or refund program,
including all costs related to: (i) investigating and/or inspecting the
affected Goods; (i) notifying Buyer’s customers; (iii) repairing,
repurchasing, replacing, packing and shipping the recalled Goods;
and (iv) media notification. Each party shall consult the other
before making any statements to the public or a governmental
agency relating to such recall or potential safety hazards, except
where such consultation would prevent timely notification
required by law.

11.3 Thu HOi San Phdm. Néu phdp ludt hién hanh yéu cdu phai
thu hdi, hodc Bén Mua hodc Nha Cung Cap xdc dinh mot cach hop
Iy réng viéc thu hdi la can thiét dua trén thuc té rang Hang Héa
c6 thé gdy ra nguy co' mét an toan, cdc bén phdi nhanh chong
théng bdo cho nhau vé cdc st viée dé. Theo yéu cau clia Bén Mua,
Nha Cung Cap phai nhanh chéng xdy dung mét ké hoach hanh
dong khic phuc, trong dé bao gdm tat ca cdc bién phdp can thiét
dé thu hdi va/hodc stra chita Hang Hoa cling nhuw bat ky hanh
ddng nao do phdp ludt hién hanh yéu cdu (“ké Hoach Hanh Bdng
Khdc Phuc”) dé Bén Mua xem xét va phé duyét. Theo lura chon cla
Bén Mua, Bén Mua c6 thé tw xdy dung Ké Hoach Hanh Bdng Khéc
Phuc. Nha Cung Cép va Bén Mua dbng y hop tdc va lam viéc voi
tinh thén thién chi dé ddm béo rdng Ké Hoach Hanh Bdng Khdc
Phuc duorc ca hai bén chép nhén. Trong moi trirong hop, viéc Bén
Mua va Nha Cung Cap khéng thdng nhat duoc vé Ké Hoach Hanh
Béng Khdc Phuc sé khéng duroc lam chdm tré viéc théng bdo kip
thoi vé nguy co' mat an toan tiém &n cho nguoi st¥ dung Hang
Hoa hodc khién bat ky bén nao vi pham phdp lut hién hanh. Nha
Cung Cap va Bén Mua phai hop tdc va hé tro1&n nhau trong bét
ky hanh déng khdc phuc va/hodc hd so bdo cdo ndo. Trong pham
vi xdc dinh viéc thu héi Ia do 16i, khéng phir hop hodc khéng tudn
thd, vén la trach nhiém ctia Nha Cung Cap, Nha Cung Cap phai béi
thudng va gilk cho Bén Mua khéng bj tén hai di véi tét ca cdc chi
phi va khodn phi hop ly phdt sinh lién quan dén bét ky chu’o’ng
trinh thu hoi, stra chia, thay thé hodc hoan tién ndo, bao gdm tét
¢cd cdc chi phi lién quan dén: (i) diéu tra va/hodc kiém tra Hang
Héa bi anh huwdng; (ii) théng bdo cho khdch hang cla Bén Mua;
(i) stra chira, mua lai, thay thé, déng géi va vén chuyén Hang
Héa bi thu héi; va (iv) théng bdo cho phurong tién truyén théng.
M&i bén phai tham khdo y kién clia bén kia trurde khi dura ra bat
ky tuyén bd nao véi céng chiing hodc co quan nha nube lién quan
dén viéc thu hdi hodc cdc nguy co mét an toan tiém an, trir khi
viéc tham khéo y kién dé sé ngdn can viéc théng bdo kip thoi theo
yéu céu cla phdp luat.

12. BUYER’S PROPERTY

The entrustment to Supplier of possession of goods and materials
owned by Buyer (“Buyer’s Property”), pursuant to this Agreement,
is for the sole purpose of allowing work to be performed on or
with Buyer’s Property and does not transfer, ownership, title, right
or any other interest in Buyer’s Property. Buyer's Property shall be
accepted by Supplier “AS IS” basis without any implied or express
warranties whatsoever and be used by Supplier at its own risk.
Supplier shall: (i) keep Buyer's Property free of encumbrances and
insured at its expense at an amount equal to the replacement cost
thereof; (ii) mark and keep separate Buyer’s Property from its own
goods; (iii) use Buyer's Property only to execute the Agreement;
(iv) use it in accordance with the user manual and/or Buyer
instructions for use, as the case may be; (v) return such property in
the same condition as originally received by Supplier, reasonable
wear and tear excepted. Supplier agrees that Buyer’s Property
shall not be subject to any lien or possessory interest of any
third-party and to indemnify and hold harmless Buyer from any
damages, costs and expenses, including reasonable attorney fees,
incurred by Buyer, resulting from (a) a transfer by Supplier of; or
(b) any third-party claim to, any interest in Buyer’s Property
entrusted to Supplier pursuant to this Agreement. Should Supplier,
without Buyer’s prior written consent and authorization, design or
manufacture for sale to any person or entity other than Buyer any
goods that are substantially similar to, or which reasonably can
substitute for or repair, a Good, Buyer, in any adjudication or
otherwise, Buyer may require Supplier to establish by clear and
convincing evidence that neither Supplier nor any of its Personnel
used, in whole or in part, directly or indirectly, any of Buyer’s
Property, in such design or manufacture of such goods.

12. TAI SAN CUA BEN MUA

Viéc giao cho Nha Cung Cép quyén quan ly hang hda va vt tw
thudc s& hiu clia Bén Mua ("Tai San Cla Bén Mua") theo Théa
Thudn nay chi nhdm muc dich thure hién céng viéc lién quan dén
hodc v&i Tai San Cla Ben Mua va khong chuyen giao quyén s¢&
hitu, quyén str dung, quyén loi hay bat ky quyén loi néo khdc dbi
vGi Tai San Cda Bén Mua. Tai San Cla Bén Mua sé dwgce Nha Cung
Cap chép nhén trén co' s& “NGUYEN TRANG”, khdng c6 bét ky bdo
dam nao, du & ngu y hay ré rang, va Nha Cung Cap tuw chiu rii ro
khi st¥ dung. Nha Cung Cép c6 trach nhiém: (i) gitk Tai Sén Cla Bén
Mua khéng bi rang budc béi bat ky nghia vu bdo ddm nao va mua
bao hiém cho tai sdn ndy vGi chi phi clia minh, véi mirc bdo hiém
bdng gid tri thay thé tai san do; (ii) ghi ré va tdch biét Tai San Clia

Bén Mua khGi hang héa ctia minhy; (iii) chi str dung Tai Sén Cla Bén
Mua dé thurc hién Théa Thudn; (iv) st¥ dung theo hudng dan st
dung va/hodc chi dan clia Bén Mua, tiy tirng trudng hop; (v) tré
lai tai sdn nay trong tinh trang nhuw khi nhan ban déu, trte hao
mon hop ly. Nha Cung Cap ddng y réng Tai S&n Cla Bén Mua sé
khéng bj bét ky bén thir ba ndo ké bién hodc c6 quyén chiém hitu,
dbng thoi cam két bdi thudng va gitk cho Bén Mua khéng bj thiét
hai, chi phi va cdc khodn phi luét sw hop ly phdt sinh tir (a) viéc
Nha Cung Cap chuyén giao; hodc (b) bat ky khidu nai ndo clia bén
thir ba vé quyén loi dbi v6i Tai Sdn Cla Bén Mua duorc giao cho
Nha Cung Cap theo Théa Thudn nay. Trong trirdng hop Nha Cung
Cép, khéng c6 s ddng y va cho phép bang vén ban truéc cla Bén
Mua, thiét ké hodc san xudt dé bdn cho bét ky cd nhén hodc t6
chirc ndo khdc ngodi Bén Mua bat ky hang héa ndo vé co ban
twong tw, hodc hop ly c6 thé thay thé hodc stra chita mot Hang
Héa, thi trong bét ky thd tuc xét xtk ndo hodc theo hinh thirc khdc,
Bén Mua c6 thé yéu cdu Nha Cung Cap ching minh mot cdch ré
rang va thuyét phuc rang Nha Cung Cap hodc nhén sw clia minh
khéng st dung, toan b6 hodc mot phdn, truc tiép hodc gidn tiép,
bét ky Tai S&n Clia Bén Mua ndo trong qud trinh thiét ké hodc sén
xudt cdc hang héa dé.

13. INTELLECTUAL PROPERTY

13.1 General. Buyer hereby grants a non-exclusive,
non-assignable, non-sublicensable, royalty-free license, which is
revocable with or without cause at any time, to Supplier to use any
information, drawings, specifications, computer software, know
how and other data furnished or paid for by Buyer hereunder for
the sole purpose of providing the Goods and Services that Supplier
provides to Buyer pursuant to the Agreement. The parties agree
that each party exclusively owns all intellectual property it had
prior to the commencement of any work under the Agreement.
However, Buyer shall own exclusively all rights in ideas, inventions,
works of authorship, strategies, plans and data created in or
resulting from Supplier’s performance under the Agreement,
including all patent rights, copyrights, moral rights, rights in
proprietary information, database rights, trademark rights and
other intellectual property rights (collectively, “Buyer’s IP Rights”).
All such intellectual property that is protectable by copyright shall
be considered “work(s) made for hire” for Buyer (as defined in the
U.S. Copyright Act (17 U.S.C. § 101)) or Supplier shall give Buyer
“first owner” status related to the work(s) under local copyright
law where the work(s) was created. If by operation of law, any
such intellectual property is not owned in its entirety by Buyer
automatically upon creation, then Supplier hereby transfers and
assigns to Buyer, the entire right, title and interest throughout the
world to such intellectual property. Supplier further agrees to
enter into and execute any documents that may be required to
transfer or assign ownership in and to any such intellectual
property to Buyer.

13. SOHUOU TR TUE

13.1 Quy dinh chung. Bén Mua theo déy cap cho Nha Cung Cap
mot gidy phép khéng dbc quyén, khdng duwoc chuyén nhuong,
khéng duoc cap lai quyén st dung, mién phi ban quyén, c6 thé bj
thu héi bét ky liic ndo, c6 hodc khéng c6 Iy do, dé st¥ dung bat ky
théng tin, ban v8, thong sb ky thudt, phdn mém mdy tinh, bi
quyét va di¥ liéu khdc do Bén Mua cung cap hodc chi trd theo
Théa Thudn nay chi véi muc dich duy nhét la cung cdp Hang Hoa
va Dich Vu ma Nha Cung Cap cung cép cho Bén Mua theo Théa
Thudn. Cdc bén ddng y rdng méi bén s& hitu dc quyén tat ca tai
san tri tué ma minh da co trwdc khi bt ddu bat ky céng viéc nao
theo Théa Thudn. Tuy nhién, Bén Mua sé doc quyén s& hitu tét cd
cdc quyén déi véi y tudng, sing ché, tdc phdm sdng tao, chién
Iwoc, ké hoach va di liéu duorc tao ra hodc phdt sinh tir viéc thuc
hién Thoa Thuén cla Nha Cung Cap, bao gom moi quyen sdng
ché, quyén tdc gla quyén nhdn thén, quyén dbi véi théng tin s&
hiku riéng, quyen dbi v6i co s& diF liéu, quyén dbi véi nhén hiéu
va cdc quyén s& hitu tri tué khdc (goi chung ld “Quyén SHTT Cla
Bén Mua”). T4t ca tai san tri tué nhw vdy néu duoc bdo hd béi
quyén tdc gid sé duwoc coi la “tdc phdm duwoc thué séng tdc” cho
Bén Mua (theo dinh nghia tai Luat Ban quyén Hoa Ky (17 U.S.C. §
101)) hodc Nha Cung Cép sé trao cho Bén Mua tw cdch “chii sé&
hitu d4u tién” lién quan dén téc phdm theo ludt ban quyén tai noi
tdc phdm duoc tao ra. Néu theo quy dinh ctia phdp ludt, bét ky
tai sén tri tué nao ké trén khdng tw dong thudc s& hiku toan bd
clia Bén Mua ngay khi dwoc tao ra, thi Nha Cung Cap theo ddy
chuyén nhurong va giao lai cho Bén Mua toan bo quyén, quyén s&
hitu va loi ich trén pham vi toan thé gidi déi véi tai san tri tué do.
Nha Cung Cp ciing déng y ky két va thurc hién bét ky tai liéu nao
6 thé duoc yéu cdu dé chuyén giao hodc chuyén nhurong quyén
s6 hitu dbi v6i bat ky tai sén tri tué ndo nhw vay cho Bén Mua.
13.2 Buyer proprietary information. Data, drawings,
specifications, or other technical or commercial information
furnished directly or indirectly, in writing or otherwise, to Supplier
by Buyer pursuant to this Order shall not be construed as granting
any rights whatsoever, express or implied, under any patents or
other intellectual property right of Buyer.

13.2 Théng tin s& hiku clia Bén Mua. D liéu, ban vé, théng s6
ky thudt hodc cdc théng tin ky thudt hodc thurong mai khdc duoc
Bén Mua cung cdp truc tidp hodc gidn tiép, bdng van ban hodc
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bdng hinh thirc khdc, cho th Cung Cép theo Bon D&t Hang ndy
56 khéng dwoc hiéu la viéc cdp cho Nha Cung Cép bét ky quyen
ndo, du ré rang hay ngu y, theo bat ky béng sdng ché hodc quyén
sO hiru tri tué ndo khdc ctia Bén Mua.

13.3 Embedded Software. To the extent any Goods contain any
software necessary for operation of Goods and embedded in and
delivered as an integral part of Goods (“Embedded Software”) that
is not Buyer’s Property, no title to such Embedded Software shall
pass to Buyer, and Supplier shall grant Buyer, its customers and all
other users a non-exclusive worldwide, irrevocable, perpetual,
royalty-free right to use, load, install, execute, demonstrate,
market, test, resell, sublicense and distribute such Embedded
Software as an integral part of such Goods or for servicing the
Goods. If such Embedded Software or any part thereof is owned
by a third party, prior to delivery, Supplier shall obtain such license
from such third party owner.

13.3 Phdn Mém Nhing. Trong pham vi bat ky Hang Héa nao
chira bét ky phédn mém cén thiét nao cho viéc vén hanh Ht‘mg Héa
va duwoc nhing, dugc glaa kém nhw mét phdn khéng thé tach roi
clia Hang Héa (“Phan Mem Nhing”) ma khéng thubc quyén sé&
hitu cla Bén Mua, thi quyén s& hitu dbi véi Phan Mém Nhing dé
56 khéng chuyén giao cho Bén Mua, va Nha Cung Cép sé cép cho
Bén Mua, khdch hang ctia Bén Mua va tét cd ngudi ding khdc
quyén st dung khéng dgc quyén trén pham vi toan céu, khéng
thé thu hdi, vinh vién va mién phi ban quyén dé swdung, tai, cai
dat, thuec thi, trinh dlen, tlep thi, kiém tra, bdn lai, cap phep lai va
phén phdi Phdn Mém Nhing d6 nhur mot phdn khéng thé tdch roi
clia Hang Héa hodc dé bao tri Hang Héa. Néu Phdn Mém Nhiing
dé hodc bat ky phan nao clia né thudc s& hitu clia bén thi¥ ba,
trwdc khi giao hang, Nha Cung Cap phdi c¢6 duoc gidy phép st
dung ttr cht s& hibu bén thir ba do.

13.4 Patent infringement. To the extent the Goods are not
manufactured pursuant to a detailed design originated by Buyer,
Supplier agrees to indemnify and hold harmless, Buyer, its
successors, assigns, customers, and users of the Goods described
herein against any and all loss, damage, or injury arising out of a
claim or suit for alleged infringement of any letters patent granted
by local government relating to the Goods and any apparatus or
equipment furnished by Supplier hereunder. Supplier agrees that it
will assume the defense or any and all such suits and pay all costs
and expenses incidental thereto. Supplier shall, at its own
expense, either procure on the benefits of Buyer an irrevocable,
royalty-free license to continue using such Goods or, with Buyer
prior written approval, replace the Goods with substantially equal
but non-infringing goods or modify them so they become
non-infringing, provided that no such replacement or modification
shall in any way amend or relieve Supplier of its warranties and
guarantees set forth in the Agreement.

13.4 Vi pham béng sdng ché. Trong trurong hop Hang Héa khéng
duoc sdn xudt theo thiét ké chi tiét do Bén Mua dé ra, Nha Cung
Cép dbng y bdi thudng va gilk cho Bén Mua, cdc bén ké thira,
chuyén nhurong, khdch hang va ngudi stk dung Hang Héa duroc
mé ta tai déy khdng bi thiét hai trirdc moi tén thét, thiét hai hodc
thurong tén phdt sinh tte khiéu nai hodc kién tung lién quan dén
viéc bi cdo bubc vi pham bat ky bdng sdng ché nao do chinh
quyén dja phuong cép lién quan dén Hang Héa va bét ky thiét bj
hodc dung cu ndo do Nha Cung Cép cung cdp theo Théa Thudn
ndy. Nha Cung Cép dbng y dém nhén viéc bdo vé cho bét ky hodc
tat cd cdc vu kién nhw vdy va thanh todn moi chi phi, 1é phi phét
sinh lién quan. Nha Cung Cap phdi, bang chi phi clia minh, hodc
thu xép cho Bén Mua duoc hudng quyén st dung khéng thé thu
hdi, mién phi bén quyén dé tiép tuc str dung Hang Héa dé, hodc,
Vi swr chdp thudn truéc bang vén ban clia Bén Mua, thay thé
Hang Héa bdng hang héa twong duwong nhung khéng vi pham
hodc stra ddi ching dé ching khéng con vi pham, véi diéu kién
réng khéng viéc thay thé hodc stra déi nao nhw vay duoc phép
thay di hodc mién trir bat ky bdo dam va cam két nao clia Nha
Cung Cép dé néu trong Théa Thudn.

14. CONFIDENTIALITY

All information and data exchanged between the parties (the
“Confidential Information”), shall be considered and treated as
strictly confidential. The party receiving Confidential Information
(the “Receiving Party”) shall (i) retain such information in strict
confidence, (ii) use such information only in connection with
performing its obligations under the Agreement, (iii) not disclose
to any third party, or transfer directly or indirectly, any Confidential
Information as otherwise agreed to in writing by the party
disclosing the Confidential Information (the “Disclosing Party”),
and (iv) limit access of the Confidential Information to such of its
employees, agents, or other representatives (“Personnel”) or
Affiliates who require such information in furtherance of this
Agreement, and who have been, prior to any disclosure, informed
of, and have agreed to abide by, the confidentiality obligations
stated in this Section. The Receiving Party shall be responsible for
any breach of the foregoing restrictions by any of its Personnel or
Affiliates. The Receiving Party shall immediately notify the
Disclosing Party in writing of any misuse, disclosure or
misappropriation, known or suspected, of the Disclosing Party’s
Confidential Information as soon as the Receiving Party is aware of



such misuse, disclosure or misappropriation of the Confidential
Information. In such case, the Receiving Party shall use any
reasonable means to cooperate with the Disclosing Party to enable
it to retrieve its Confidential Information. Notwithstanding any
other provision of this Agreement, the Receiving Party may
disclose Confidential Information (i) if legally required to do so,
provided that the Receiving Party shall have promptly notified the
Disclosing Party, unless such notice is prohibited by law, of any
judicial, administrative or other legal process purporting to require
disclosure and shall have reasonably cooperated with the
Disclosing Party’s attempts, at the Disclosing Party’s expense, to
participate in such process for the purpose of preventing or
limiting the disclosure, and (ii) as necessary to perform its
obligations under this Agreement, including the disclosure of such
Confidential Information, after prior written agreement of the
Disclosing Party, to end user(s) of the Goods as required in
connection with such end user’s ownership, operation and
maintenance of the Goods. Upon termination of the Agreement,
the Receiving Party agrees to return to the Disclosing Party or
destroy all writings or other materials containing, referring to, or
summarizing Confidential Information. For greater certainty,
Supplier shall not publish or disseminate any information, whether
confidential or not, related to the Agreement on social networks,
web, magazines, and any type of medium, as well as using the
name and/or logos related to Veolia, Veolia's customers, or
Veolia's partners, without an express and prior written
authorization from Buyer. Supplier shall not be entitled to use,
dispose of, disclose, publish, and reproduce such Confidential
Information during and for a period of ten (10) years after the
expiry of the Agreement.

14. BAO MAT

Tat ca théng tin va di liéu dwoc trao ddi gitia cdc bén (“Théng
Tin Bdo Mat”) phdi duoc xem xét va xt ly nhw théng tin tuyét dbi
bdo méat. Bén nhén Théng Tin Bdo Mét (“Bén Nhén”) phai (i) git
bi mét théng tin nay mot cdach nghiém ngdt, (ii) chi str dung théng
tin nay lién quan dén viéc thurc hién cdc nghia vu clia minh theo
Théa Thudn, (iii) khdng tiét 16 cho bat ky bén thir ba nao, hodc
chuyén giao truc tiép hodc gidn tiép bt ky Théng Tin Bdo Mat
nao trir khi dugc s ddng y bang vdn ban clia bén tiét 16 Théng
Tin Bdo Mat (“Bén Tiét L5”), va (iv) giéi han quyén truy cdp Théng
Tin Bdo Mat dbi voi nhing nhdn vién, dai dién hodc nguwoi dai
dién khdc (“Nhén Su”) hodc cdc Céng Ty Lién Két ctia minh, nhitng
nguoi can théng tin nay dé thuc hién Théa Thudn, va nhiing
ngudi da duroc théng bdo trude va da ddng y tudn thd cdc nghia
vu bdo mat quy dinh tai Diéu nay. Bén Nhdn phai chiu tréch
nhiém déi voi bat ky vi pham nao vé cdc han ché néu trén béi bat
ky Nhén Sw hodc Céng Ty Lién Két ndo clia minh. Bén Nhdn phai
ngay I4p tiic théng bdo béng vén ban cho Bén Tiét L6 vé bét ky
hanh vi st dung sai muc dich, tiét I¢ hodc chiém dung, da biét
hodc nghi ng&, Théng Tin Bdo Mét clia Bén Tiét LO ngay khi Bén
Nhén biét vé viéc st dung sai muc dich, tiét 16 hodc chiém dung
Théng Tin Bdo Mt do. Trong trurdng hop nay, Bén Nhén phai st¢
dung moi bién phdp hop Iy dé hop tdc véi Bén Tiét L6 nhdm gitp
Bén Tiét L6 I4y lai Thdéng Tin Bdo Mat clia minh. Khéng phu thudc
vao bat ky quy dinh nao khdc cda Théa Thuén, Bén Nhén c6 thé
tiét 10 Théng Tin Béo Mat (i) néu phdp luét yéu céu, voi diéu kién
Bén Nhén phai théng bdo kip thdi cho Bén Tiét LS, trie khi phdp
Iuét cAm viéc théng bdo nay, vé bat ky quy trinh tw phdp, hanh
chinh hodc phdp Iy ndo yéu cau tiét I va phdi hop tdc hop Iy véi
nd lure cla Bén Tidt LS, voi chi phi do Bén Tiét LO chi trd, nhdm
tham gia vao quy trinh do gé ngén chdn hodc han ché viéc tiét 16,
va (i) khi can thiét dé thurc hién cdc nghia vu cla minh theo Théa
Thudn, bao gdm viéc tiét 10 Théng Tin Béo Mat nay, sau khi c6 st
dong y bang vén ban tru’ac clia Bén Tiét L6, cho ngu‘o’r ding cudi
clia Hang Héa theo yéu cau lién quan dén quyen sG hitu, véan
hanh va bdo tri Hang Héa cla ngudi ding cudi do. Khi Théa
Thudn chdm dit, Bén Nhan dong y tra lai cho Bén Tiét LG hodc
tiéu hdy toan bo tai liéu hodc cdc vat liéu khéc cé chira, dé cép
hodc tém tét Théng Tin Bdo Mét. Dé chdc chdn, Nha Cung Cép
khéng dugc céng bé hodc phd bién bét ky théng tin nao, di la
bdo mét hay khéng, lién quan dén Thda Thuén trén mang x& hoi,
website, tap chi hodc bat ky phirong tién nao, cling nhw st dung
tén va/hodc logo lién quan dén Veolia, khdch hang clia Veolia
hodc dbi tdc clia Veolia, néu khéng cé sw cho phép ré rang va
bang vén ban trudc clia Bén Mua. Nha Cung Cap khéng duroc
quyén st dung, xt ly, tiét 16, céng bd va sao chép Théng Tin Bdo
Maét trong thoi gian thuc hién Théa Thudn va trong thoi han
muoi (10) ndm sau khi Théa Thudn hét hiéu .

15. INSURANCE

15.1. Insurance coverage. Unless otherwise stated in the Order,
Supplier shall provide and maintain at its cost, for the duration of
the Agreement and for a period of six (6) years from the date of
delivery of the Goods or performance of the Services, or until the
fulfilment of its obligations whichever comes the latest, through
insurers with a minimum A.M. Best rating of A- VIl or S&P A or
equivalent and licensed in the jurisdiction where the Goods are
delivered and/or where Services are performed, for insurance
including: (a) a general liability insurance, in the minimum amount
of EUR €5,000,000.00 per occurrence with coverage for: (i) bodily

injury/property damage; (i) personal injury; and (iii)
products/completed operations liability, including coverage for
contractual liability insuring the liabilities assumed in the
Agreement; (b) insurance in respect of the Goods until the end of
the warranty of such Goods and (c) any other insurance that may
be required in form and amount which, in Buyer’s opinion, are
adequate to perform the Agreement. Supplier shall indemnify and
hold Buyer harmless from and against all claims, losses, damages
or expenses of any nature whatsoever caused by or in connection
with the Goods supplied, Services performed, performance of or
any failure to meet its obligations under the Agreement by
Supplier exceeding Supplier's insurance coverage limits provided.
15. BAO HIEM

15.1. Pham vi béo hiém. Trtr khi c6 quy dinh khdc trong Pon Dat
Hang, Nha Cung Cap phdi tup chi trd va duy tri bo hiém trong sudt
thoi han ctia Théa Thudn va trong thdi gian sdu (6) ndm ké tip
ngdy giao Hang Héa hodc thuc hién Dich Vu, hodc cho dén khi
hoan thanh cdc nghia vu cla minh, tiy theo thoi diém nao mudn
hon, théng qua cdc céng ty bdo hiém cé xép hang tdi thiéu A.M.
Xép hang cao nhat & mirc A- VIl hodc S&P A hodc twong duong,
va duoc clp phép tai khu vire phép Iy noi Hang Héa duroc giao
va/hodc noi Dich Vu duroc thure hién, véi céc loai bdo hiém bao
gdm: (a) bdo hiém trdch nhiém chung véi mirc téi thiéu EUR
€5.000.000,00 cho mbi sw ¢, bao gém: (i) thuong tich thén
thé/thurong tich tai sén; (ii) thuong tich cd nhén; va (i) trach
nhiém déi v&i sén phé";m/hot‘zn thanh céng viéc, bao gdm ca trdch
nhiém hop ddng bdo hiém cdc nghla vu ma Nha Cung Cép da
nhén theo Thod Thudn; (b) bdo hiém dbi véi Hang Héa cho dén
khi hét han bdo hanh clia Hang Héa d6 va (c) bét ky loai bdo
hiém nao khdc ma theo y kién clia Bén Mua ld pht hop vé hinh
thirc va mirc bdo hiém dé thurc hién Théa Thudn. Nha Cung Cép
phai bbi thudng va giik cho Bén mua khéng bj anh hwéng ddi véi
tat ca cdc khiéu nai, tén thét, thiét hai hodc chi phi dudi bat ky
hinh thikc ndo géy ra béi hodc lién quan dén Hang Héa da cung
cép, Dich Vu da thuc hién, viéc thuc hién hodc bét ky viéc khéng
hoan thanh nghia vu ndo theo Théa Thudn bdi Nha Cung Cép
VUFOt qud gidi han bdo hiém ma Nha Cung Cap dé cung cap.

15.2. Insurance certificates. Supplier shall submit to Buyer, upon
request, detailed insurance certificates or any other documents
demonstrating that the required insurance policies are in place.
The certificate(s) of insurance shall reference that the required
coverage extensions are included on the required policies. Upon
request by Buyer, copies of endorsements evidencing the required
additional insured status, waiver of subrogation provision and/or
loss payee status shall be attached to the certificate(s) of
insurance. Acceptance of such certificate(s), which are not
compliant with the stipulated coverages, shall in no way
whatsoever imply that Buyer has waived its insurance
requirements or any other obligations set forth herein. If Supplier
fails to provide the required insurance cover in accordance with
the Agreement, or fails to provide satisfactory evidence of this
cover, Buyer may at its option take out the relevant cover in the
name of Supplier and the Price shall be adjusted accordingly.

15.2. Chibng nhdn bdo hiém. Nha Cung Cap phai cung cép cho
Bén Mua, theo yéu cdu, cdc chirng nhdn bao hiém chi tiét hodc
bét ky tai liéu ndo khdc ching minh réng cdc hop déng béo hiém
cén thiét da duoc thidt Idp. Chimg nhén bdo hiém phai ghi ré
réng cdc phdn m& rong pham vi bdo hiém yéu cau da duoc bao
gdm trong cdc hop ddng bdo hiém cén thiét. Theo yéu cdu clia
Bén Mua, cdc ban sao phu luc xdc nhdn tinh trang duoc bao hiém
bé sung, diéu khodn tir bé quyén truy doi va/hodc tinh trang la
nguoi thu hudng sé dwoc dinh kém theo chitng nhédn bdo hiém.

Viéc chdp nhén cdc chL'Png nhén nay, néu khéng ddp L'Png day du
cdc pham vi bdo hiém da quy dinh, hoan toan khong ddng nghla
v6i viéc Bén Mua da ttr b6 cdc yéu céu vé bdo hiém hodc bét ky
nghia vu ndo khdc dwoc quy dinh tai ddy. Néu Nha Cung Cép
khéng cung cép bao hiém theo ding hop ddng, hodc khéng cung
cép bang chitng théa déng vé viéc da cé béo hiém nay, Bén Mua
co quyen tw minh mua bdo hiém phu hop dwéi tén clia Nha Cung
Cép va Gid sé duoc diéu chinh tuong ting.

15.3. Deductibles. The application and payment of any
self-insured retention or deductible on any policy carried by
Supplier shall be the sole responsibility of Supplier.

15.3. Khodn khdu trte. Viéc dp dung va thanh todn bat ky khodn
twr bdo hiém hodc khodn khéu trtr nao theo bét ky chinh sdch bdo
hiém nao do Nha Cung Cap thuc hién sé hoan toan thudc trach
nhiém clia Nha Cung Cap.

16. FORCE MAJEURE

For the purposes of this Agreement, a “Force Majeure Event”
means any event or circumstance which (i) was unforeseeable or
was not already in existence as of the date of issuance of the
Order, (ii) is beyond the reasonable control of the party affected by
it, occurring through no fault of such party and (iii) could not have
been avoided, prevented, provided against or overcome by
exercising reasonable care and/or diligence or by making
commercially reasonable alternative arrangements. Examples of
Force Majeure Events include, but are not limited to: a) natural
catastrophes such as hurricanes, tornados, typhoons, earthquakes,
floods or fires; b) acts of terrorism, war, hostilities, invasions,
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insurrections, riots, terrorism, vandalism, sabotage, epidemics or
pandemics; c) restraints by any public authority or governmental
agency; d) strikes or other labor disturbances which are the result
or part of a general industry labor strike or disturbance; or e)
embargoes, acts of any person or entity engaged in subversive
activity. Neither party shall be liable for any delay in performing, or
failure to perform its obligations hereunder if such delay or failure
solely and directly results from a Force Majeure Event, provided
the party affected by it has given written notice to the other party
within 10 days from the commencement of the Force Majeure
Event, specifying i) the obligations, the performance of which is or
will be delayed or prevented, and ii) any contemporary records and
other supporting particulars which substantiate the occurrence
and effects of the Force Majeure Event on the affected party. The
parties shall meet as soon as reasonably possible after receipt of
such notice to discuss in good faith of the measures to be taken to
mitigate the effects of the Force Majeure Event. If the period of
suspension lasts longer than thirty (30) days, then the unaffected
party may at any time terminate this Agreement immediately
without penalty, liability or further obligation.

16. BAT KHA KHANG

Theo Théa Thudn nay, “Sw Kién Bét Kha Khdng” la bét ky st kién
hodc tinh hubng ndo ma (i) khéng thé ludng trudc duoc hodc
chura ton tai vao ngay ban hanh Bon Bt Hang, (ii) ndm ngodi kha
néng kiém soGt hop Iy clia bén bj dnh huéng, xdy ra ma khéng do
16i clia bén d6 va (iii) khéng thé trdnh khoi, phong nglra, dw phong
hodc khdc phuc dwoc du da thure hién sw can trong va/hoac né
I hop ly hodc da th/et 1&p cdc bién phap thay thé hop Iy vé mat
thurong mai. Vi du vé cdc Sw Kién B4t Kha Khang bao gém nhung
khéng gii han 6&: a) thién tai nhw béo, Ic xody, bdo nhiét d&i,
dong dét, 10 lut hodc hda hoan; b) hanh vi khiing bé, chién tranh,
thu dich, xam lwoc, ndi loan, bao loan, khiing bd, phd hoai, dich
bénh hodc dai dich; c) cdc han ché cla bat ky co quan céng quyén
hodc co’ quan chinh phii nao; d) dinh céng hodc cdc tranh chdp lao
doéng khdc 1 két qud hodc mot phan clia cudc dinh céng hodc
tranh chép lao dbng chung trong nganh; hodc e) Iénh c&m vén,
hanh vi clia bat ky cd nhdn hodc t6 chirc ndo tham gia hoat déng
14t d6. Khéng bén ndo chju trdch nhiém déi véi bét ky st chédm tré
hodc khéng thure hién nghia vu clia minh theo Thda Thudn nay néu
sw chdm tré hodc khéng thurc hién dé chiva truec tiép do Sw Kién
B4t Kha Khdng gdy ra, voi didu kién bén bi dnh huéng da giri
théng bdo bang védn ban cho bén con lai trong vong (10) ngay ké
tlr khi Sw Kién Bat Khad Khdng bat déu, trong d6 néu ré i) cdc nghia
vU bi chdm tré hodc ngéin can viéc thurc hién, va i) bat ky hd so va
cdc chi tiét ndo chiting minh sw kién va dnh huéng clia Sw Kién Bat
Khé Khdng déi véi bén bi dnh hudng. Céc bén sé gdip g& trong thoi
gian s6m nhat sau khi nhdn duroc théng bdo nay dé thdo ludn mot
cdch thién chi vé cdc bién phdp cén thurc hién nham gidm thiéu
tdc dong cla Sy Kién Bat Khd Khdng. Néu thoi gian tam ngung
kéo dai qué ba muwoi (30) ngdy, thi bén khéng bj dnh hudng cé thé
ch&m ddt Théa Thuén nay ngay lap tirc ma khdng phai chiu bét ky
hinh phat, tréch nhiém hodc nghia vu b6 sung nao.

17. ASSIGNMENT AND SUBCONTRACTING

Supplier shall in no event assign, delegate, subcontract, or transfer
(including by change of ownership or control, by operation of law
or otherwise) the Agreement or any of its rights or obligations
thereunder, without Buyer’s prior written consent. Should Buyer
consent to Supplier’s assignment, Supplier shall ensure that such
assignee or subcontractor shall be bound by the Terms of this
Agreement and Supplier shall remain fully responsible and liable
for the performance of all obligations under this Agreement.
Subject to the foregoing, the Agreement shall be binding upon and
inure to the benefit of the parties, their respective successors and
permitted assigns.

17. CHUYEN NHU'ONG VA THAU PHU

Nha Cung Cép, trong bét ky trurdng hop ndo, khong duoc chuyén
nhwong, Gy quyén, thué lai thure hién hodc chuyén giao (bao gdm
thay dbi quyén s& hitu hodc kiém sodt, theo quy dinh clia phdp
ludt hodc bang bét ky hinh thirc nao khdc) Théa Thuén hodc bét
ky quyén hodc nghia vu ndo theo d6, néu khéng cd sw ddng y
bang vén ban trudc clia Bén Mua. Trudong hop Bén Mua dong y
cho Nha Cung Cap chuyén nhuwong, Nha Cung Cap phai dam bdo
réng bén nhan chuyén nhwong hodc nha thdu phu ciing bj rang
budc béi BO Pidu Khodn clia Théa Thudn nay va Nha Cung Cép
van hoan toan chju trdch nhiém va chiu trdch nhiém phdp ly doi
vGi viée thuc hién tat cd cdc nghia vu theo Théa Thudn nay. Tuy
thudc vao cdc quy dinh trén, Théa Thudn nay sé cé hiéu luc rang
bubc va mang lai 10i ich cho cdc bén, cdc bén ké thira va cdc bén
nhan chuyén nhurong hop phép duoc phép clia ho.

18. GOVERNMENT CONTRACTS

If Supplier is located in the United States, Supplier hereby agrees
to comply with the provisions of the equal opportunity clause of
Executive Order 11246 which are incorporated by reference
herein. Supplier also agrees to comply with the requirements of
the affirmative action clauses set out at 41 C.F.R. 60-250.4 and 41
C.F.R. 60-741.4, which are incorporated by reference herein. These
Equal Employment Opportunity and Affirmative Action clauses are
binding where applicable.

18. HOP DONG CHINH PHU



Néu Nha Cung Cép dét tai Hoa Ky, Nha Cung Cép theo ddy dong y
tudn tha cdc quy dinh clia diéu khodn vé co héi binh ddng theo
S&c Lénh Hanh Phdp 11246, dugc dua vao tham chiéu tai déy.
Nhéa Cung Cp ciing ddng y tudn thi cdc yéu cdu clia cdc diéu
khodn vé hanh déng khang dinh duoc quy dinh tai 41 C.FR.
60-250.4 v&r 41 C.F.R. 60-741.4, dwoc duwa vao tham chiéu tai déy.
Cdc diéu khodn vé Co Hoi Viéc Lam Binh Déang va Hanh Bdng
Khdng Binh nay c6 tinh rang budc khi 6p dung.

19. NON-SOLICITATION/NON-COLLUSION

19.1 Non-sollicitation. During the provision of Services, work on or
shipment of the Goods which is the subject of this Order, and for a
period of twelve (12) months following completion of such
Services, work on the Goods or shipment of the Goods, neither
Supplier nor any of its Affiliates may, without the prior written
consent of Buyer, directly or indirectly, entice or solicit an
employee of Buyer who is engaged in performing work in
connection with the Order, to cease employment with Buyer.
Nothing in the foregoing provision prevents Supplier from (a)
advertising publicly to recruit employees in any capacity; or (b)
interviewing with or offering employment to any employee of
Buyer, who first applied for a publicly advertised position with
Supplier, and recruiting such employee after the employee
becomes free of any covenants that may have survived the
contract or relationship of employment with Buyer.

19. KHONG LOI KEO/ KHONG THONG PONG

19.1 Khéng 16i kéo. Trong qud trinh cung cap Dich Vu, thyec hién

cbng viéc hodc van chuyén Hang Héa la dbi turong ctia Don Dét
Hang ndy, va trong thoi han mudi hai (12) thdng ké tir khi hoan
thanh cdc Dich Vu dé, céng viéc lién quan dén Hang Hoéa hodc viéc
vén chuyén Hang Héa, Nha Cung Cap cling nhuw bét ky Céng Ty
Lién Két nao clia minh s& khéng, néu khéng cé st dong y trurdc
béng vén ban clia Bén Mua, true tiép hodc gidn tiép, du d6 hodc
16i kéo bt ky nhdn vién ndo clia Bén Mua dang tham gia thuc
hién céng viéc lién quan dén Bon D&t Hang nay nhdm chdm dit
hop ddng lao déng véi Bén Mua. Khéng cé quy dinh ndo & trén
ngan can Nha Cung Cap (a) quang cdo cdng khai dé tuyén dung
nhdn vién & bat ky vi tri nao; hodc (b) phdng van hodc dé nghij
viéc lam cho bét ky nhén vién ndo cla Bén Mua, ngudi da tw
nguyén nép don vao vj tri dugc Nha Cung Cép cong khai tuyén
dung, va tuyén dung nhén vién dé sau khi ho khéng con bi rang
budc bdi cdc cam két c6 thé con hiéu lurc sau hop d(”ing hodc méi
quan hé lao déng v&i Bén Mua.
19.2 Non-collusion. Supplier represents and warrants that
Supplier has not and will not, directly or indirectly, enter into any
agreement, participate in a collusion or otherwise take any action
in restraint of free or competitive bidding, including, but not
limited to, any offer or promise of future business opportunity by
or for any bidders associated with this Agreement.

19.2 Khéng théng déng. Nha Cung Cap cam két va bdo dédm
réng, Nha Cung Cap khdng va sé khéng, trurc tiép hodc gidn tiép,
tham gia vao bét ky théa thudn ndao, tham gia théng déng hodc
thure hién bét ky hanh déng nao nhdm han ché viéc dau thau tw
do hodc canh tranh, bao gdm nhung khéng gi6i han & bat ky gé
nghi hodc hira hen vé co hdi kinh doanh trong turong lai béi hodc
cho bat ky bén duw thdu nao lién quan dén Théa Thuén nay.

20. RECORDS AND AUDIT RIGHTS

20.1 Records. Supplier shall maintain in accordance with generally
accepted accounting principles, quality standards and industry
practices, accurate and complete books and records, findings,
metrics and other documentation (both physical and electronic) as
well as an inspection and process control system covering any
Services provided hereunder that is necessary to enable Supplier
to demonstrate Supplier’s full compliance with this Agreement
(the “Audit Materials”). Supplier acknowledges that Audit
Materials encompass materials pertaining both to Supplier’s
accounting/billing practices and its performance of its obligations
under this Agreement, including, its compliance with Buyer’s
policies and applicable laws. Supplier shall retain the Audit
Materials for the later of: (i) the term of the Agreement and for a
period of three (3) years after termination of the Agreement; (ii)
resolution of any dispute in which the Audit Materials are
relevant; and (i) any additional time required by any
governmental, judicial or regulatory authority (the “Retention
Period”).

20. HO SO’ VA QUYEN KIEM TOAN
20.1 H6 so. Nha Cung Cép phai duy tri cc s6 sdch, hd so, két
qua, chi sé va cdc tai lidu khdc (ca ban climg va ban dién t) mot
cdch chinh xdc va ddy du theo cdc nguyén tac ké todn duroc chap
nhén chung, tiéu chuén chat Iwrong va thuc tién nganh, ciing nhw
hé théng kiém tra va kiém sodt quy trinh dbi v6i bét ky Dich Vu
ndo duoc cung clp theo Théa Thudn ndy, nhdm dam bdo Nha
Cung Cap c6 thé chiing minh viéc tuén thd d4y di Théa Thudn
nay (goi chung la “Tai Liéu K/em Todn”). Nhé Cung Cap xdc nhdn
rang Tai Liéu Kiém Todn bao gom cdc tai liéu lién quan dén thuc
tién ké todn/thanh todn ctia Nha Cung Cép va viée thure hién cdc
nghia vu clia Nha Cung Cap theo Théa Thudn nay, bao gdm tudn
thd cdc chinh sdch ctia Bén Mua va cdc ludt ép dung. Nha Cung
Cép phai I gitk Tai Liéu Kiém Todn trong thoi han sau déy, tiy
thoi han ndo dai hon: (i) trong suét thoi han clia Théa Thudn vé

ba (3) ndm sau khi Théa Thudn chdm dut; (i) cho dén khi gidi
quyét bat ky tranh chdp ndo ma Tai Liéu Kiém Todn lién quan; va
(iii) bét ky thoi han bd sung ndo do co quan chinh phd, tw phdp
hodc co quan quén ly yéu céu (goi chung Ia “Thoi Han Luu Gil”).
20.2 Audit. At Buyer’s written request during the Retention Period,
Supplier shall allow Buyer (directly and/or through third-parties) to
audit and inspect Supplier’s facilities and Audit Materials, as well
as copy any documents that Supplier has relating to the
performance of Supplier’s obligations under the Agreement or
other applicable legal requirements. Each of the parties will bear
their own respective costs and expenses associated with the
foregoing. Adjustments in favor of Buyer arising from any such
audit shall be recognized as an adjustment of any future payment
due Supplier, or, if no future payment is due Supplier, Supplier
shall promptly pay the amount of any such adjustment to Buyer. If
a financial audit or inspection uncovers any overcharge, Supplier
shall refund the overcharge as a credit on the next invoice
provided to Buyer, or if no future payment is due, Supplier shall
promptly pay the amount of the overcharge to Buyer. Each party
shall bear its own costs and expenses associated with its own
actions under this Section; provided however, if an audit reveals
an overbilling or over-reporting of three percent (3%) or more,
then Supplier shall reimburse Buyer for the cost of the audit.
Access, inspections and audits shall be conducted in a manner not
to unduly interfere with Suppl|er s operations.
20.2 Kiém todn. Theo yéu céu bang vén ban ctia Bén Mua trong
Thoi Han Lwu Trik, Nha Cung Cép phdi cho phép Bén Mua (trurc
tiép va/hodc théng qua bén thir ba) tién hanh kiém todn va kiém
tra cdc co s6 clia Nha Cung Cap va Tai Lidu Kiém Todn, ciing nhw
sao chép bét ky tai liéu ndo ma Nha Cung Cap c6 lién quan dén
viéc thurc hién cdc nghia vu clia Nha Cung Cép theo Théa Thudn
hodc cdc yéu céu phdp ly dp dung khdc. MGi bén sé tu chju cdc chi
phi va khodn phi lién quan dén cdc hoat dong néu trén. Cac diéu
chinh c6 loi cho Bén Mua phdt sinh tir bat ky cudc kiém todn nao
nhw vy sé duoc ghi nhdn duwdi dang diéu chinh céc khodn thanh
todn trong twong lai cho Nha Cung Cap, hodc, néu khdng con
khodn thanh todn ndo phdi trd cho Nha Cung Cép, Nha Cung Cap
phai nhanh chéng thanh todn sé tién diéu chinh dé cho Bén Mua.
Néu mot cude kiém todn hodc kiém tra tai chinh phdt hién ra bat
ky khodn tinh du, vt mikc ndo, Nha Cung Cép phai hoan tré s6
tién tinh dw d6 bdng hinh thirc ghi cd trén héa don tiép theo gl
cho Bén Mua, hodc néu khéng con khodn thanh todn néo phai tra,
Nha Cung Cép phdi nhanh chong hoan trd sé tién tinh dw dé cho
Bén Mua. M&i bén sé tuw chiu cdc chi phi va khodn phi lién quan
dén hanh ddng cla minh theo Diéu nay; tuy nhién, néu mot cudc
kiém todn phdt hién ra viéc xuét héa don virot mire hodc bdo cdo
vt mikc tir ba phén trdm (3%) tré lén, thi Nha Cung Cép phai
hodn tré cho Bén Mua chi phi kiém todn. Viéc tiép cén, kiém tra
va kiém todn phai duwoc thure hién mot cich khéng gdy can tré
qué mirc dén hoat déng clia Nha Cung Cap.

21. CYBERSECURITY FOR GOODS WITH EXECUTABLE BINARY
CODE

Supplier undertakes that all Goods that include executable binary
code shall comply with the Product Cybersecurity Appendix found
at https://www.watertechnologies.com/Supplier-documents.

21.1 Disabling Devices. In addition, Supplier shall deliver and
maintain the Services and deliverables and Goods free from all
disabling devices. For the purposes of this Agreement,
"Deliverables" shall mean any tangible and intangible goods,
services, materials, work products, outputs, or results that are to
be provided, developed, produced, or delivered by Supplier to
Buyer under this Agreement and “Disabling Device” shall mean
any software, hardware, device, technology or other means, the
purpose or effect of which is to: (A) permit unauthorized access to,
or to destroy, disrupt, disable, distort, or otherwise harm or
impede in any manner, any (i) computer, software, firmware,
hardware, system or network, or (ii) any application or function of
any of the foregoing or the integrity, use or operation of any data
processed thereby; or (B) prevent Buyer or any authorized user
from accessing or using the Services as intended by this
Agreement, and includes any virus, timer, clock, counter, time lock,
time bomb, Trojan horse, worm, file infector, boot sector infector
or other limiting design, instruction or routine that could, if
triggered, erase data or programming or cause the resources to
become inoperable or otherwise incapable of being used in
substantially the same manner for which such resources were
intended to be used. In addition to Buyer’s other rights and
remedies under this Agreement or otherwise at law or in equity,
Supplier shall provide Buyer, free of charge, with any and all new
versions, upgrades, updates, releases, maintenance releases, and
error or bug fixes applicable to the Deliverables (collectively,
“Revised Code”) which prevents a breach of any of the warranties
provided under this Agreement or corrects a breach of such
warranties. Revised Code contained in Deliverables shall also be
deemed to be a Deliverable.

21. AN NINH MANG CHO HANG HOA €O MA NH| PHAN THUC
THI

Nha Cung Cap cam két réng tét cd Hang Héa bao gdm mé nhij
phén thuc thi sé tudn thd Phu Luc An Ninh Mang San Phdm duoc
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déng
https://www.watertechnologies.com/Supplier-documents.
21.1 Thiét bj vé hiéu héa. Ngodi ra, Nha Cung Cép phai cung cap
va duy tri Dich Vu, sén phdm giao hang va Hang Héa khéng chira
bét ky thiét bjvé hiéu héa nao. Theo Théa Thuén nay, “Sén Phdm
Giao Hang” duoc hiéu la bat ky hang héa hiku hinh hodc vé hinh,
dich vu, vét liéu, sén phdm cong viéc, két qua dau ra hodc két
qud néo sé dwoc Nha Cung Cap cung cdp, phdt trién, san xuét
hodc giao cho Bén Mua theo Thda Thuén nay va “Thiét Bi V6 Hiéu
Héa” duwoc hiéu la bat ky phén mém, phén cling, thiét bj, céng
nghé hodc phuong tién nao khdc ma muc dich hodc hiéu qua la:
(A) cho phép truy cép trdi phép vao, hodc phd hdy, gdy gidn doan,
vé hiéu héa, lam sai léch hodc gdy hai hodc cén tr& dudi bat ky
hinh thirc nao, bat ky (i) mdy tinh, phdn mém, Phan Mém Nhing,
phén cling, hé théng hodc mang nao, hodc (ii) bat ky (ng dung
hay chtrc ndng nao cla cdc dbi trong néu trén hodc tinh toan
ven, viéc st dung hodc van hanh clia bat ky di¥ liéu nao duoc xtv
Iy b&i chiing; hodc (B) ngén cén Bén Mua hodc bat ky ngudi ding
duoc Gy quyén nao truy cdp hodc st dung Dich Vu theo ding muc
dich ctia Théa Thuén nay, va bao gém bét ky vi-rit, b6 dém thoi
gian, déng hd, b dém, khda thoi gian, bom hen gio, Trojan
horse, sGu mdy tinh, churong trinh Iy nhiém tap tin, churong trinh
Iy nhiém viing khéi déng hodc bat ky thiét ké, hudng dén hodc
quy trinh gi6i han nao khdc ma néu bi kich hoat, cd thé xéa di
liéu hodc chwong trinh hodc lam cho tai nguyén tré nén khéng s
dung duoc hodc khdng thé stv dung mét cdch co ban nhuw duy
kién. Ngoai cdc quyén va bién phdp khic phuc khdc clia Bén Mua
theo Théa Thuan nay hodc theo luét hodc céng bang, Nha Cung
Cap sé cung cép cho Bén Mua, mién phi, moi phién ban méi, néng
cap, cép nhét, phdt hanh, phdt hanh bdo tri va ban stra 16i hodc
khdc phuc 16i dp dung cho San Pham Giao Hang (goi chung la “Mé
Stra B6i”) nhdm ngdin ngira vi pham bét ky bdo ddm ndo duoc
cung cép theo Thda Thudn nay hodc khac phuc vi pham cdc bdo
dadm dé. Ma Stra POi chira trong San Phdm Giao Hang ciing sé
duoc coi ld mot S&n Pham Giao Hang.

21.2 Materials and Underlying Licenses. “Materials” includes, but
is not limited to the following: systems; software, code, tools and

tai

tooling, mechanisms; mask works; compositions of matter,
processes, ideas, inventions, know-how, trade secrets,
developments, discoveries and improvements, data, textual

matter, forms, lists, photographs, illustrations, audio and/or video,
compilations of data and other content, designs, specifications,
schematics, work and process flows, plans, models, prototypes,
methodologies, interfaces, “look and feel,” packaging, research,
analyses, reports, procedures, techniques, and identifiers such as
domain, business and/or product names, marks, logos, URL's, user
and account names, social media presences and the like. “Open
Source Materials” or “OSM” means any Materials that are
distributed as “open source software” or “freeware” or are
otherwise distributed publicly or made generally available in
source code form. “Third Party Materials” or “3PM” means
Materials the rights to which are owned in whole or in part by one
or more third-party individuals or entities (and not by either party
or its designees). “Underlying License” means any and all terms
which are legally applicable to the use, disclosure, modification,
incorporation, distribution (or other exercise of Intellectual
Property Rights) in OSM or 3PM.

21.2 Tai Liéu va Cdc Glay Phép Co’SG. “Tai Liéu” bao gom nhLPng
khéng gro’r han & cdc ddi twong sau day hé thong, phén mém,
mé ngudn, cong cu va dung cu, co ché; cdc thiét ké mach (mask
works); hop chét vat chét, quy trinh, y tudng, sdng ché, bi quyét,
bi mét thuong mai, phdt trién, khém phd va cai tién, div liu, ndi
dung bang vén ban, biéu méu, danh sdch, dnh, minh hoa, Gm
thanh va/hodc video, tap hop di¥ liéu va cdc ndi dung khdc, thiét
ké, thong sb ky thudt, so db, ludng céng viéc va quy trinh, ké
hoach, mé hinh, nguyén méu, phuong phdp ludn, giao dién, “giao
dién va cdm nhdn”, bao bi, nghién ctru, phén tich, bdo cdo, thu
tuc, ky thudt, va cdc dinh danh nhuw tén mién, tén doanh nghiép
va/hodc sdn phdm, nhan hiéu, logo, URL, tén ngudi ding va tai
khodn, sw hién dién trén mang xd hi va cdc ndi dung twrong tur.
“Tai Liéu Ngudn ME” hodc “OSM” nghia la bét ky Tai Liéu nao
duoc phén phdi dwéi dang “phdn mém ngudn mé” hodc “phéan
mem mién phi” hodc duoc phdn phéi céng khai hodc duwoc cung
cdp rong réi dudi dang ma nguon “Tai Liéu Bén Thu’ Ba” hodc
“3PM” nghia 16 Tai Liéu ma quyén s& hitu thudc vé toan bb hodc
mét phdn mot hodc nhiéu cd nhdn hay té chirc bén thir ba (va
khéng thugc vé bat ky bén nao hodc nguroi duroc chi dinh cta ho).
“Gidy Phép Co S6” nghla la moi diéu khodn phdp ly ap dung dbi
voi viée st dung, tiét 16, stra doi, tich hop, phdn phor (hodc cdc
hinh thirc thue hién Quyén S& Hlu Tri Tué khdc) dbi véi OSM
hodc 3PM.

21.3 OSM and 3PM Disclosure, Approval, and Compliance. With
Buyer’s prior written approval, Supplier may provide any
Deliverable to Buyer which uses or incorporates OSM or 3PM (or
depends in any way upon OSM or 3PM) so long as: (a) Supplier
cooperates with Buyer’s security and proprietary rights
assessments concerning OSM and 3PM; (b) Supplier validly holds
and is in compliance with all Underlying Licenses necessary to use
or incorporate the OSM or 3PM as specified in the Order; and (c)


https://www.watertechnologies.com/Supplier-documents

Supplier agrees, upon Buyer’s request, to allow Buyer (or an
approved third party inspector paid for by Supplier) to examine
any Deliverable for OSM or 3PM, and provides Buyer with any
related necessary assistance. If any 3PM incorporated into a
Deliverable is not commercially available as a separate product
offering, Supplier agrees to obtain for Buyer an Underlying License
conveying a non-exclusive, royalty-free, perpetual, irrevocable,
worldwide, fully paid-up, sublicensable (through all tiers) right
which allows Buyer and its authorized designees to use the 3PM as
incorporated, at no additional charge to Buyer. Supplier shall be
responsible at its sole expense for remediating any technical or
legal issues experienced by Buyer in connection with the use or
incorporation of OSM or 3PM (including, but not limited to
removing any OSM or 3PM incorporated without Buyer approval;
reperforming Services or Deliverables; reimbursing Buyer for
losses, costs and other direct damages related to the OSM or 3PM;
and/or undertaking the fulfillment of obligations that might be
imposed on Buyer by any applicable OSM or 3PM Underlying
Licenses, or resolving conflicts among them).

21.3 Céng BO, Phé Duyét va Tun Thi OSM véa 3PM. VGi s phé
duyét truéc bdng van ban clia Bén Mua, Nha Cung Cap c6 thé
cung cép cho Bén Mua bét ky San Pham Giao Hang ndo st dung
hodc tich hop OSM hodc 3PM (hodc phu thudc dudi bét ky hinh
thirc ndo véo OSM hodc 3PM) v6i diéu kién: (a) Nha Cung Cap
hop tdc v6i Bén Mua trong viéc ddnh gid an ninh va quyén 56' hitu
lién quan dén OSM va 3PM;; (b) Nha Cung Cap hop phap ndm gitr
va tudn thu tat cd cdc Gidy Phép Co Ban cén thiét dé st dung
hodc tich hgp OSM hodc 3PM nhw duwgrc quy dinh trong Don Bat
Hang; vé (c) Nha Cung Cap ddng y, theo yéu ciu ctia Bén Mua, cho
phép Bén Mua (hodc bén kiém tra thtr ba duoc phé duyét va do
Nha Cung CAp chi trd) kiém tra bat ky S&n Phdm Giao Hang ndo
vé OSM hodc 3PM, déng thoi cung cép cho Bén Mua bat ky swhd
tro’ can thiét nao lién quan. Néu bat ky 3PM nao duoc tich hop
vio San Phdm Giao Hang khéng co san trén thi trurdng dudi dang
san phdm riéng biét, Nha Cung Cdp ddng y sé thu xép cho Bén
Mua mét Gidy Phép Co Ban chuyén giao quyén khéng doc quyén,
mién phi ban quyén, vinh vién, khéng thé hiy ngang, trén pham vi
toan cdu, dd thanh todn ddy du, c6 thé cap phép lai (qua moi cp)
cho phép Bén Mua va cdc bén dugc Bén Mua Uy quyén st dung
3PM nhw dé tich hgp, ma khéng phdt sinh thém chi phi cho Bén
Mua. Nha Cung Cap phdi chiu trdch nhiém hoan toan vé chi phi dé
khdc phuc bat ky vén dé ky thuat hodc phdp ly nao ma Bén Mua
gdp phai lién quan dén viéc st dung hodc tich hop OSM hodc
3PM (bao gbm nhung khéng giGi han & viéc loai b6 bat ky OSM
hodc 3PM nao durorc tich hop ma khéng c6 sw chdp thuén cla Bén
Mua; thure hién lai Dich Vu hodc San Phdm Giao Hang; hoan trd
cho Bén Mua cdc ton thét, chi phi va thiét hai truc tiép khdc lién
quan dén OSM hodc 3PM; va/hodc thurc hién cdc nghia vu c6 thé
duorc dp dat cho Bén Mua béi bét ky Gidy Phép Co Bén OSM hoéc
3PM dp dung ndo, hodc gidi quyét cdc xung dot gitka ching).

22. SUSTAINABLE DEVELOPMENT

Buyer applies a sustainable development policy which aims to
promote human rights, to facilitate social welfare and to preserve
the environment. In this context, Supplier undertakes to strictly
adhere to applicable regulations and the standards fixed by Buyer,
with regard to Sustainable Development, the declaration of
commitment to Diversity and in the declaration of Commitment to
accident Prevention and Health & Safety. Compliance with this
sustainable development clause constitutes one of the essential
obligations of any Order entered into.

22. PHAT TRIEN BEN VUNG

Bén Mua dp dung chinh sdch phdt trién bén viing nham thic day
quyén con nguoi, tao diéu kién cho phiic I0i xG hdi va bdo vé méi
trudng. Trong bbi cdnh nay, Nha Cung Cdp cam két tudn thi
nghiém ngdt cdc quy dinh hién hanh va cdc tiéu chudn do Bén
Mua dé ra lién quan dén Phdt Trién Bén Viing, tuyén bd cam két
vé Pa Dang va tuyén b6 Cam Két vé Phong Ngtra Tai Nan ciing
nhw An Toan & Stc Khe. Viéc tudn tha diéu khodn phdt trién bén
viing nay la mot trong nhiing nghia vu thiét yéu ctia bat ky Don
Dat Hang nao duoc ky két.

22.1 Respecting ethics and labor law regulations. Supplier
undertakes to comply with the Universal Declaration of Human
Rights and the United Nations Convention on the Rights of the
Child, as well as the International Labour Organization
conventions. Supplier further undertakes to comply with all the
applicable labour law regulations, including regulations governing
undeclared work, child labour, forced labour and labor union rights
(i.e., Collective Bargaining Agreements). Supplier undertakes to
comply with the Prevention, Health & Safety policy in effect at
Buyer, in particular as regards the safety regulations applicable in
the workplace, to deliver Goods and Services in conditions that do
not compromise the health and safety of its own employees as
well as to the employees of Buyer, and to strive to continue to
improve the health and working conditions of its employees.
Supplier undertakes to comply with the principles of the Diversity
Action Plan implemented at Veolia, which is based on the principle
that promoting pluralism and the search for diversity via
recruitment and career management is a progress factor for the
company. Supplier undertakes to: comply with all applicable

legislation concerning non-discrimination, whether direct or
indirect (within the framework of its internal management, and in
particular in terms of human resources, at each stage of the
assignments entrusted to it by Buyer); ensure that its Personnel
are familiar with and promote the principles of non-discrimination.
Supplier also undertakes to ensure that its own suppliers and
subcontractors undertake the same obligations.

22.1 Tén trong dao dirc va cdc quy dinh cla ludt lao dong. Nha
Cung Cép cam két tudn thd Tuyén Ngén Qubc Té vé Nhén Quyén
va Cong Uc Lién Hop Quéc vé Quyén Tré Em, cling nhu cdc cng
wérc clia T Chire Lao Béng Qudc Té. Nha Cung Cép cling cam két
tudn thi tét ca cdc quy dinh phdp luét lao ddng hién hanh, bao
gdm cé cdc quy dinh vé lao dbéng khéng khai bdo, lao déng tré
em, lao dong cudng birc va quyén clia céng doan (vi du: Thoa
Uéc Lao Pbng Tap Thé). Nhi Cung Cép cam két tudn thi chinh
sdch Phong Ngtra, Strc Khée & An Toan dang dwoc dp dung tai
Bén Mua, déc biét lién quan dén céc quy dinh an toan ép dung tai
noi lam viéc, cung cdp Hang Hoa va Dich Vu trong diéu kién
khéng lam dnh huwdng dén sirc khde va an toan cla chinh nhén
vién minh ciing nhw nhén vién clia Bén Mua, ddng thoi nd e tiép
tuc cai thién diéu kién strc khde va lam viéc cla nhén vién. Nha
Cung Cap cam két tudn thi cdc nguyén tdc clia Ké Hoach Hanh
Béng Pa Dang do Veolia trién khai, dwa trén nguyén téc thic dy
da nguyén va tim kiém sw da dang théng qua tuyén dung va quan
Iy nghé nghiép la yéu td tién b6 cho doanh nghiép. Nha Cung Cap
cam két: tuén thi tat ca cdc quy dinh phdp ludt hién hanh lién
quan dén viéc khéng phén biét déi xtx, du trurc tiép hay gidn tiép
(trong pham vi quén ly ndi b6, déc biét Ia vé nhdn sw, tai ting
giai doan cla nhiém vy do Bén Mua giao phd); dam béo nhén s
clia minh hiéu ré va thic ddy cdc nguyén téc khéng phén biét dbi
xG. Nha Cung Cép cling cam két d3m bdo cdc nha cung cap va
nhé thdu phu clia minh cling thure hién cdc nghia vu twong tur.
22.2 Protection of the environment. Supplier undertakes to
engage in strict adherence to regulations relating to the protection
of the environment and to implement any and all action(s)
necessary to reduce its impact on the environment, in particular
via the reduction of its consumption of energy and primary
resources; the reduction of waste introduced into water, the air or
the ground; the elimination of accidental pollution/contamination;
the reduction of waste generated by its activity and the
traceability of its elimination; controlling the impact and emission
of substances that are dangerous for the environment and for
health. Supplier also undertakes not to use any subcontractors
who do not agree to adhere to these obligations.

22.2 Bédo vé méi trurdng. Nha Cung Cép cam két tudn thi nghiém
ngdt cdc quy dinh lién quan dén bdo vé mdi trudng va thuc hién
moi hanh déng can thiét nhdm gidm thiéu téc déng ctia minh ddi
vG&i méi trirdng, ddc biét théng qua viéc gidm tiéu thu ndng luong
va tai nguyén thién nhién; gidm luong chét thai thdi ra nudc,
khéng khi hodc dat; loai bo 6 nhiém/ngd ddc do sw cb; gidm
Iu’o’ng chat thal phdt sinh tir hoat ddng cla minh va dam béo truy
xudt nguon goc viéc loai bd chét thai do; kiém sodt tdc déng va
phdt thai cdc chat nguy hai cho méi tridng va stic khde. Nha
Cung Cép cling cam két khéng st dung bét ky nha thdu phu ndo
khéng ddng y tudn thii cdc nghia vu nay.

22.3 Monitoring of the actions taken by Supplier. Supplier
undertakes to inform Buyer regarding the current state of progress
of its actions in terms of sustainable development and to update
this data on a yearly basis. Within the framework of the steps
taken by Buyer to evaluate sustainable development actions
implemented by its suppliers, Supplier agrees to be evaluated and
undertakes to make available to Buyer all the information and
resources which may be required to ensure compliance. Supplier
also undertakes to take into account recommendations made
following such evaluations, and to take any and all action(s)
necessary to ensure compliance and/or improvement.

22.3 Gidm sdt hanh déng ctia Nhé Cung Cép. Nha Cung Cép cam
két théng béo cho Bén Mua vé tinh hinh va tién do thurc hién cdc
hanh ddng lién quan dén phat trién bén viing, ddng thoi cdp nhat
dir liéu nay hang ndm. Trong khuén khd céc hoat déng do Bén
Mua thuec hién nham ddnh gid cdc bién phdp phdt trién bén vitng
cla cdc nha cung cép, Nha Cung Cap ddng y tham gia danh gid va
cam két cung cap cho Bén Mua moi théng tin va tai liéu can thiét
dé bdo dam viéc tudn thi. Nha Cung Cap cling cam két xem xét
cdc khuyén nghj duoc duwa ra sau cde cude danh gid va thure hién
moi hanh ddng cén thiét dé bdo ddm tudn tht va/hodc cai thién.
23. ANTI-CORRUPTION COMPLIANCE

In performing this Agreement, the parties hereby undertake to
strictly comply with applicable laws prohibiting the bribery of
public officials and private persons, influence peddling, money
laundering, that may in particular entail a public contract
debarment, including the 1977 Foreign Corrupt Practices Act of
the United States, the 2010 UK Bribery Act and the 2016 French
anti-corruption law “Sapin”. Supplier undertakes to put in place
and implement all necessary and reasonable policies and
measures to prevent corruption. Supplier declares that, to its
knowledge, its legal representatives, directors, employees, agents,
and anyone performing Services for or on behalf of Buyer pursuant
to this Agreement, do not and will not, directly or indirectly, offer,
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give, agree to give, authorize, solicit, or accept the giving of money
or anything else of value or grant any advantage or gift to any
person, company or undertaking whatsoever including any
government official or employee, political party official, candidate
for political office, person holding a legislative, administrative or
judicial position of any kind for or on behalf of any country, public
agency or state owned company, official of a public national or
international organization, for the purpose of corruptly influencing
such person in their official capacity, or for the purpose of
rewarding or inducing the improper performance of a relevant
function or activity by any person in order to obtain or retain any
business for Buyer or to gain any advantage in the conduct of
business for Buyer. Supplier agrees to notify any breach of any
term of this clause, to Buyer within a reasonable time. If Buyer
notifies Supplier that it has reasonable grounds to believe that
Supplier has breached any term of this clause: (a) Buyer is entitled
to suspend performance of this Agreement without notice for as
long as Buyer considers necessary to investigate the relevant
conduct without incurring any liability or obligation to Supplier for
such suspension; (b) Supplier is obliged to take all reasonable
steps to prevent the loss or destruction of any documentary
evidence in relation to the relevant conduct. If Supplier breaches
any term of this clause, Buyer may immediately terminate this
Agreement without notice and without incurring any liability.
Supplier shall indemnify Buyer, to the maximum extent permitted
by law, for any loss, damages, or expenses incurred or suffered by
Buyer arising out of such breach. Good Practices : If Supplier gives
or offers to give a bribe, gift, gratuity or commission as an
inducement or reward to any person (i) for doing or for bearing to
do any acting in relation to the Agreement or (ii) for showing or
forbearing to show favor of disfavor to any person in relation to
this Agreement, then Buyer may immediately terminate the
Agreement in accordance with Section 28.2.

23. TUAN THU CHONG THAM NHUNG

Trong qud trinh thuc hién Théa Thudn ndy, cdc bén cam két sé
nghiém tuc tudn thi cdc quy dinh phdp ludt hién hanh vé viéc
c&m héi 16 cén b6 céng chirc nha nwde va cd nhén, Ioi dung anh
hudng, rira tién, c6 thé dan dén viéc bj cAm tham gia cdc hop
ddng céng, bao gdm Pao Luat Chdng Tham Nhiing Nuéc Ngodi
ndm 1977 clia Hoa Ky, Dao Ludt Chéng H6i L6 ndm 2010 cla
Vuong quéc Anh va ludt chdng tham nhiing “Sapin” ndm 2016
clia Phdp. Nha Cung Cap cam két thiét 1ap va thurc hién tat ca cdc
chinh sdch va bién phdp cén thiét, hop Iy dé ngdn ngtra tham
nhiing. Nha Cung Cép tuyén bé réng, theo hiéu biét ctia minh, cdc
dai dién theo phdp ludt, giém dbc, nhdn vién, dai ly va bat ky ai
thure hién Dich VU cho hodc thay méat Bén Mua theo Tha Thuén
nay, khéng va sé khong, truc tiép hay gidn tiép, dé nghi, dua,
dbng y dua, cho phép, yéu céu hodc nhén viéc dua tién hodc bét
ky thir c6 gid tri ndo, hodc trao bat ky loi ich hay qua tang ndo cho
bét ky cd nhdn, céng ty hodc td chirc ndo, bao gdm ca cdn bo
hodic nhén vién chinh phd, cdn by dang phdi chinh trj, tng vién
cho cdc chirc vu chinh tri, nguoi gil vj tri 1dp phdp, hanh chinh
hodc tw phdp dudi bat ky hinh thtrc ndo, cho hodc thay mat bat
ky quéc gia, co quan nha nudc hodc cdng ty nha nudc nao, cdn
bd clia tb chirc cong quéc gia hodc qudc té, nham muc dich tdc
dbng mét cdch khéng minh bach dén ngudi dé trong vai tro chinh
thirc cda minh, hodc nhdm muc dich thudng hay kich thich viéc
thure hién khéng dung chirc ndng hodc hoat ddng lién quan cla
bét ky ai dé c6 hodc duy tri bat ky hoat déng kinh doanh ndo cho
Bén Mua hodc dé dat duoc bat ky loi thé nao trong hoat dong
kinh doanh cho Bén Mua. Nha Cung Cép ddng y théng béo cho
Bén Mua vé bét ky vi pham nao clia diéu khodn nay trong thoi
gian hop ly. Néu Bén Mua théng bdo cho Nha Cung cép réng coly
do hop ly dé tin rdng Nha Cung Cap da vi pham bét ky diéu khodn
ndo ctia diéu khodn néy: (a) Bén Mua c6 quyén tam ngirng thurc
hién Théa Thudn ndy ma khéng cén théng bdo trudc trong thoi
gian ma Bén Mua cho 1&g can thiét dé diéu tra hanh vi lién quan
ma khéng chju bat ky trdch nhiém hodc nghia vu nao déi véi Nha
Cung Cép vé viéc tam nglrg dé; (b) Nha Cung Cap c6 nghia vu
thure hién moi bién phdp hop ly dé ngédn ngtra viéc mat madt hodc
tiéu hdy bat ky badng chiing tai liéu ndo lién quan dén hanh vi do.
Néu Nha Cung Cap vi pham bat ky didu khodn nao cla diéu
khodn nay, Bén Mua c6 thé chdm dirt ngay Iap tirc Théa Thudn
ndy ma khéng cén théng béo trudc va khdng chju bét ky trach
nhiém nao. Nha Cung Cép phai bdi thudng cho Bén Mua, trong
pham vi téi da ma phdp Iludt cho phép, vé bat ky tén that, thiét
hai hodc chi phi ndo ma Bén Mua phai chiu hodc phdt sinh do vi
pham néy. Thuc hanh tét: Néu Nha Cung Cép dua hodc dé nghj
dua héi 16, qua tadng, tién thuéng hodc hoa héng nhw mét ddng
Itre hay phén thudng cho bét ky ai (i) dé thuc hién hodc khéng
thure hién bat ky hanh déng nao lién quan dén Théa Thudn hodc
(i) dé thé hién hodc khéng thé hién sw wu di hodc khdng wu di
dbi v6i bét ky ai lién quan dén Théa Thuén nay, thi Bén Mua cé
thé chdm dirt ngay Iap tlrc Thda Thudn theo quy dinh tai Didu
28.2.

24. COMPLIANCE WITH LAWS - SANCTIONS - EXPORT CONTROL
AND TRADE LAWS

Supplier represents and agrees that the Goods and/or Services
herein described have not been and will not be manufactured,



sold, provided, priced or transported in violation of any foreign,
federal, state, or local law, or any lawful order, rule or regulation
issued thereunder, including but not limited to US, UK, and EU
Export Control laws and regulations, and US, UK and EU Sanctions.
For the avoidance of doubt, “Sanctions” shall mean the
international economic and financial sanctions (i.e. trade
embargoes, asset freezes and other similar restrictions on doing
business with a country, territory or person) that are administered,
enacted or enforced by the U.S. Treasury Department's Office of
Foreign Assets Control ("OFAC”), His Majesty's Treasury or any
other Governmental Authority of the United States, United
Nations, European Union, any member state thereof, the United
Kingdom, and/or of the country of use of the Goods (the
"Sanctions Authorities"). Supplier represents and warrants to
Buyer that none of its Affiliates, subsidiaries, parent company, and
ultimate parent company is under the scope of Sanctions, and that
none of its directors, officers, and shareholders is a person that is
the target of Sanctions that would prevent Supplier from
performing under this Agreement in compliance with the above
mentioned laws and regulations. Furthermore, Goods, Services
and technical datas, drawings, documents specification design and
plan associated with or any derivatives therefrom, may be subject
to US or any other relevant export control or embargo laws and
regulations. The parties represent and warrant that no product,
service, component, spare-part, consumable and any amount
arising from this Agreement will not, neither directly nor indirectly,
relate to entities or natural persons located in Cuba, Iran, North
Korea and Sudan. Furthermore, Supplier represents and warrants
that (i) it is not located and does not operate in, and will not use
any goods or services from, any country or region subject to
restrictions or embargoes under Sanctions (currently including
Cuba, Iran, North Korea, Syria, and the Crimea, Donetsk, and
Luhansk Regions of Ukraine but as may evolve from time to time)
and will not provide any such goods or services to any individual or
entity subject to Sanctions; (ii) it is not involved whether directly
or not in the design, development, or production of nuclear,
chemical, or biological weapons, or rocket systems, space launch
vehicles, sounding rockets, unmanned air vehicle systems, or in
any other manner prohibited by the Sanctions or any applicable
trade laws; and (iii) it is not prohibited in any manner from
participating in transactions within the scope of this Agreement by
any government agency. In case of breach of the above
representations and warranties, and/or if Supplier (including any
of its Affiliates) was to be the subject of Sanctions, then Supplier
acknowledges and agrees that Buyer shall be entitled to
immediately suspend or terminate this Agreement without
incurring any liabilities whatsoever towards Supplier. The
provisions of this Section will survive the expiration or termination
of this Agreement for any reason.

24. TUAN THU PHAP LUAT - CHE TAI - LUAT KIEM SOAT XUAT
KHAU VA LUAT THUONG MAI

Nha Cung Cap cam két va déng y rdng Hang Héa va/hodc Dich Vu
duwoc mé ta trong van ban nay chura va sé khdng duroc sdn xudt,
bén, cung cép, dinh gid hodc vén chuyén vi pham bét ky luét phdp
nwéc ngodi, lién bang, bang hodc dia phurong nao, hodc bat ky
Iénh hop phdp, quy tac hodc quy dinh ndo duoc ban hanh theo
dé, bao gdm nhung khéng gi6i han cdc ludt va quy dinh Kiém sodt
Xudt khdu cla Hoa Ky, Vuong qubc Anh va Lién minh Chéu Au,
cling nhw cdc Ché tai cla Hoa Ky, Vwrong qudc Anh va Lién minh
Chéu Au. Dé trdnh hiéu nham, “Ché Tai” duroc hiéu la céc ché tai
kinh té va tai chinh quéc té (vi du: cdm vén thuong mai, phong
téa tai sdn va cdc han ché tuong tw khdc déi véi giao dich véi
mét quéc gia, viing Idnh thd hodc cd nhén) do Van phong Kiém
sodt Tai sdn Nwdc ngodi cla BO Tai chinh Hoa Ky (“OFAC”), B Tai
chinh ctia Quéc virong Anh hodc bét ky Co quan Nha nuéc nao
khdc cla Hoa Ky, Lién Hop Qudc, Lién minh Chéu Au, bt ky quéc
gia thanh vién néo clia cdc t6 chirc nay, Vwrong qudc Anh vi/hodc
qudc gia st dung Hang Héa (goi chung I “Co’ Quan Ché Tai”) ban
hanh, thuc thi hodc dp d&t. Nha Cung Cép cam doan va bdo ddm
v6i Bén Mua rdng khéng co bét ky cong ty lién két, céng ty con,
céng ty me hodc céng ty me cudi cting ndo ctia minh thuéc pham
vi cdc Ché Tai, va khéng c6 bét ky thanh vién hdi dong quan tri,
cdn bd didu hanh hodc ¢b déng nao la déi turong b dp dung cdc
Ché Tai c6 thé ngdn can Nha Cung Cap thurc hién nghia vu theo
Théa Thudn nay phi hop v&i cdc luét va quy dinh néu trén. Ngoai
ra, Hang Hoa, Dich Vu va di liéu ky thudt, ban vé, tai liéu, théng
sb ky thudt, thiét ké va ké hoach lién quan hodc phdt sinh tir
nhiing ndi dung nay c6 thé chju sw diéu chinh cta cdc ludt va quy
dinh kiém sodt xudt khdu hodc cdm vén cla Hoa Ky hodc bét ky
qudc gia ¢6 lién quan ndo khdc. Cdc bén cam doan va bdo dam
réing khéng sén phdm, dich vu, linh kién, phu ting thay thé, vat tw
tiéu hao va bét ky khodn tién nao phdt sinh tte Théa Thudn nay,
dur truec tiép hay gidn t/ep, 56 lién quan dén cdc tb chirc hodc cd
nhén tai Cuba, Iran, Trleu Tién va Sudan. Ngoai ra, Nha Cung Cap
cam doan va béo dam rdng (i) khéng dat tru s, khéng hoat dong
tai, va sé khéng st dung bat ky hang héa hodc dich vu nao c6
ngudn goc tir bt ky qudc gia hodc khu vire ndo dang bi han ché
hodc cdm vén theo cdc Ché Tai (hién bao gdm Cuba, Iran, Triéu
Tién, Syria va cdc vung Crimea, Donetsk va Luhansk cla Ukraine

nhung c6 thé thay doi theo thdi gian), cling nhu sé khéng cung
cép bét ky hang héa hodc dich vu néo cho cd nhdn hodc t6 chirc la
déi twong bi dp dung cdc Ché Tai; (u) khéng trurc tlep hodc gidn
tiép tham gia vao thiét ké, phat trién hodc san xudt vii khi hat
nhén, héa hoc hodc sinh hoc, hodc cdc hé thong tén Itra, thiét bi
phéng vi tru, tén Itra thdm do, hé thdng phurong tién bay khéng
ngudi Idi, hodic bat ky hoat dong nao khdc bj cdm theo cdc Ché
Tai hodc luét thuong mai dp dung; va (i) khdng bj cdm dudi bat
ky hinh thirc ngo tham gia vao cdc giao dich thudc pham vi Théa
Thudn ndy b6i bat ky co quan chinh phti ndo. Trong trudng hop vi
pham cdc cam doan va bdo d3m néu trén, va/hodc néu Nha cung
cép (bao gdm bét ky Cong Ty Lién Két nao) tré thanh dbi tuong
clia cdc Ché Tai, thi Nha Cung Cap thira nhdn va dbng y réng Bén
Mua ¢6 quyén ngay Iap tirc dinh chi hodc chdm dirt Théa Thudn
ndy ma khéng phai chiu bat ky trdch nhiém nao déi véi Nha Cung
Cép. Cdc quy dinh tai Biéu khodn nay sé tiép tuc c hiéu luc sau
khi Thda Thudn hét han hodc bj chdm dirt vi bét ky Iy do nao.

25. DATA PRIVACY COMPLIANCE

Where in the performance of this Agreement, Supplier processes
any personal data of any of legal representative, director,
employee, or agent of Buyer, then Supplier shall: (a) comply with
all applicable laws related to privacy and data protection, including
the EU General Data Protection Regulation (“GDPR”), if applicable;
(b) process such personal data only: (i) on behalf of and for the
benefit of and in accordance with the instructions of Buyer, (ii) for
the purposes authorized by this Agreement; and (iii) insofar
necessary for the provision of the Goods and/or the performance
of the Services; (c) maintain the security, confidentiality, integrity
and availability of any such personal data; (d) implement and
maintain appropriate technical, physical, organizational and
administrative security measures, procedures, practices and other
safeguards to protect any such personal data against (i)
foreseeable threats or hazards to security or integrity thereof; and
(i) loss of, unauthorized access to or acquisition or use of or
unlawful processing; and promptly inform Buyer, and in any case
within the time period required by applicable law, of any actual or
suspected security incident involving any such personal data. To
the extent that Supplier allows a (sub)contractor to process any
such personal data, Supplier shall ensure that such (sub)contractor
is actually bound to obligations which provide a similar level of
protection, but in no way less restrictive than the hereinabove
paragraph. Supplier shall maintain a record of all processing
activities carried out on behalf of Buyer, as required by applicable
data protection laws. Upon termination of this Agreement,
Supplier shall securely erase or destroy all records or material
supports containing such data and Supplier shall be solely liable
for any unauthorized or illegal processing or loss of such data if it
fails to properly erase or destroy them. Supplier shall cooperate
with Buyer in responding to any requests from data subjects
exercising their rlghts under applicable data protection laws.

25. TUAN THU VE BAO VE DU’LIEU CA NHAN

Trong qud trinh thuc hién Théa Thudn nay, néu Nha Cung Cép xt¥
Iy bét ky diF liéu cd nhdn ndo cla nguwdi dai dién theo phdp lut,
gidm ddc, nhén vién hodc dai ly clia Bén Mua, thi Nha Cung Cap
phai: (a) tudn thi tat ca cdc ludt hién hanh lién quan dén quyén
riéng tw va bao vé diF liéu, bao gdbm Quy Dinh Chung Vé Béo Vé
D Lidu clia EU (“GDPR”), ndu dp dung; (b) chi xtv Iy di liéu cd
nhén do: (i) thay mét, vi Ioi ich clia va theo chi dan clia Bén Mua,
(ii) cho cdc muc dich dwoc cho phép b&i Thda Thudn nay; va (iii)
trong pham vi can thiét dé cung cap Hang Héa vi/hodc thurc hién
cdc Dich Vu; (c) duy tri tinh bdo mét, toan ven, sén cé va an toan
clia bét ky di¥ liu cd nhdn nao nhuw vdy; (d) trién khai va duy tri
cdc bién phdp, quy trinh, thuc tién va bién phdp bdo vé ky thuat,
vét Iy, t6 chiic va hanh chinh phii hop dé bdo vé bat ky di¥ liéu cd
nhén nao nhw vdy khéi (i) céc méi de doa hodc nguy co c6 thé
Iwong trudce dbi véi an ninh hodc tinh toan ven ctia diF lidu; va (ii)
mat mat, truy cdp tréi phép, tiép nhan, st¥ dung hodc xt ly trdi
phdp ludt; ddng thoi kip thoi théng bdo cho Bén Mua, va trong
moi trirdng hop phai trong thdi han theo luét dinh, vé bat ky sw
¢ an ninh thuc té hodc nghi ngd nao lién quan dén dir liéu cd
nhén dé. Trong trirdng hop Nha Cung Cép cho phép mét nha thau
phu xt¢ Iy bét ky di¥ liéu cd nhdn ndo nhw vy, Nha Cung Cép phai
dam bdo rdng nha thdu phu dé bi rang budc béi cdc nghia vu
cung cdp mtrc dO bdo vé turong tu, nhung khdng duoc Idng 1éo
hon cdc quy dinh néu trén. Nha Cung Cap phai ltu gilk hd sové
tat ca cdc hoat dong xtr ly duroc thuc hién thay mét cho Bén Mua,
theo yéu cdu cla cdc ludt bdo vé diF liéu hién hanh. Khi Théa
thudn nay chdm dit, Nha Cung Cap phai xéa hodc tiéu hly an
toan moi hd so hodc tai liéu chira diF liéu cd nhén d6 va sé hoan
toan chiu trach nhiém déi véi bat ky hanh vi xt¥ ly trdi phép hodc
mat mat di¥ liéu néu khéng xéa hodc tiéu hly ding quy dinh. Nha
Cung Cap phai phdi hop voi Bén Mua trong viéc dap lng bat ky
yéu cdu ndo tir cdc chi thé di liéu thurc hién quyén cla ho theo
cdc ludt bdo vé dir liéu hién hanh.

26. PROGRESS PLAN - ECOVADIS ASSESSMENT

Supplier shall implement a progress plan which will be updated,
from time to time, based on information from reports, activity
reviews, and any audits carried out by Buyer in accordance with
Section 20. Supplier shall have an EcoVadis assessment (the
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“Assessment”) completed at its own cost and expense by the
Order with subsequent monitoring by Buyer during the term of
this Agreement. Should the Assessment score not be sufficient,
Supplier shall upon Buyer’s request, promptly communicate the
appropriate measures or policies that it has or will reasonably
implement to upgrade such a score.

26. KE HOACH TIEN DO - DANH GIA ECOVADIS

Nha Cung Cap phdi trién khai mot ké hoach tién dé va c8p nhat
ké hoach nay theo thoi gian, dura trén thdng tin tir cdc bdo cdo,
ddnh gid hoat déng va bat ky cudc kiém tra ndo do Bén Mua thuc
hién theo quy dinh tai Biéu 20. Nha Cung Cap phai hoan thanh
viéc ddnh gié EcoVadis (“Ddnh Gig”) bang chi phi va kinh phi cla
minh trudc khi c6 Pon D&t Hang, ddng thoi Bén Mua sé tiép tuc
gidm sdt trong sudt thoi han clia Thda Thudn nay. Trudng hop
diém Bdnh Gid khéng dat yéu cau, theo yéu céu clia Bén Mua,
Nha Cung Cap phdi nhanh chong théng béo cdc bién phdp hodc
chinh sdch phti hgp ma minh dé hodc sé thurc hién mot cdch hop
Iy nhdm néng cao diém s6 do.

27. ARTIFICIAL INTELLIGENCE

Supplier shall not implement or use, directly or indirectly,
generative artificial intelligence for the performance of this
Agreement without the prior written consent from Buyer which
may withhold it, at its sole discretion, or subject it to compliance
with strict measures of architecture, security and confidentiality.
Supplier shall: (i) assist Buyer in performing its compliance
obligations under the GDPR, notably its article 22, wherever
needed; (ii) comply with all applicable laws and regulations
relating to the development, production and commercialization of
systems based on generative artificial intelligence technologies;
(iii) not train or request generative artificial intelligence models
with any biased data; (iv) provide documentary evidence of its
compliance with the applicable regulations upon Buyer’s request.
Should Supplier use generative artificial intelligence models,
Supplier shall implement all necessary corrective actions,
especially in cases of bias or hallucination, etc. Buyer retains all
intellectual property rights to the output generated by the
generative artificial intelligence models used, if any.

17. TRI TUE NHAN TAO

Nha Cung Cap khéng duoc phép trién khai hodc st¥ dung, trurc
tiép hodc gidn tiép, tri tué nhén tao sinh tao dé thurc hién Théa
Thudn ndy ma khéng c6 sw ddng y truéc bang van ban clia Bén
Mua, vé Bén Mua c6 quyén tiy y tir chdi hodc yéu cu tudn tha
cdc bién phdp nghiém ngét vé kién tric, an ninh va bdo mat. Nha
Cung Cép phai: (i) h6 tro Bén Mua thurc hién cdc nghia vu tudn
thi theo GDPR, déc biét la Didu 22, khi can thiét; (i) tudn tha tat
ca cdc ludt va quy dinh hién hanh lién quan dén viéc phat trién,
sa&n xudt va thuong mai héa cdc hé thdng dura trén cong nghé tri
tué nhén tao sinh tao; (iii) khéng dao tao hodc yéu cdu cdc mé
hinh tri tué nhdn tao sinh tao véi bat ky di liéu thién Iéch nao;
(iv) cung cép bang chirng tai liéu vé viéc tudn th cdc quy dinh dp
dung theo yéu cdu clia Bén Mua. Trudng hop Nha Cung Cap st
dung cdc mé hinh tri tué nhén tao sinh tao, Nha Cung Cap phai
thure hién tét cd cdc bién phdp khac phuc can thiét, déc biét trong
cdc triong hop thién Iéch hodc tao ra théng tin sai léch, v.v. Bén
Mua git¥ toan bd quyén s& hitu tri tué ddi véi sdn phdm dau ra
duwoc tao ra b&i cdc mé hinh tri tué nhdn tao sinh tao dwoc st
dung, néu cé.

28. TERMINATION

28.1. Termination for convenience. Buyer may, at any time by
written notice, terminate this Agreement or any part hereof at its
convenience. Upon receipt of such notice, Supplier shall, on the
date and to the extent directed by Buyer, stop work under this
Order and terminate any outstanding subcontracts to the extent
they relate to the terminated Goods and/or Services. Upon such
termination, Buyer and Supplier shall negotiate the termination
costs, which shall only include Supplier's reasonable, direct and
documented costs that have necessarily been incurred as a direct
result of such termination, and Supplier’s actual termination
charges for unavoidable commitments specifically related to this
Order. These termination costs shall be Buyer’s sole liability and
Supplier’s sole remedy for the termination for convenience. In no
event shall such termination charges include any costs or expenses
with respect to goods which are Supplier’s standard stock. Any
Supplier claim for such costs shall include relevant documentation
supporting such claim and shall be deemed waived unless asserted
within seven (7) days from Supplier’s receipt of Buyer’s
termination notice.

28. CHAmM DUT

28.1. Chdm durt vi Iy do thudn tién. Bén Mua c6 thé, vao bat ky
thoi diém nao bang théng bdo bdng vén ban, chdm dirt Théa
Thuén nay hodc bat ky phén nao clia Thda Thuén vi Iy do thuén
tién ctia minh. Ngay khi nhdn dwgc théng béo nhwr vy, Nha Cung
Cép phai, vao ngday va trong pham vi duoc Bén Mua chi dinh,
dirng céng viéc theo Bon D&t Hang nay va chdm durt bét ky hop
dbng phu nao con hiéu lurc trong pham vi lién quan dén Hang Héa
va/hodc Dich Vu da bi chdm dirt. Khi chédm dirt nhw vy, Bén Mua
va Nha Cung Cép sé tién hanh dam phdn vé cdc chi phi chdm dirt,
chi bao gdém cdc chi phi hop Iy, truc tiép va c6 ching tir hop 1é ma
Nha Cung Cap dé thurc té phdt sinh do viéc chdm diit nay, ciing



vGi cdc khodn phi chdm dirt thue té clia Nha Cung Cap déi véi céc
cam két khong thé tranh khéi lién quan trurc tiép dén Pon Dt
Hang ndy. Céc chi phi chdm dit nay sé Ia trach nhiém duy nhét
ctia Bén Mua va la bién phdp khdc phuc duy nhét ctia Nha Cung
Cép dbi v6i viéc chdm dirt vi thudn tién. Trong moi trudng hop,
cdc khodn phi chdm dit nay sé khdng bao gdém bét ky chi phi
hodc khodn chi nao lién quan dén hang héa la hang tdn kho tiéu
chudn ctia Nha Cung Cép. Bét ky yéu céu nao clia Nha Cung Cép
vé cdc chi phi nay phéi kém theo tai liéu lién quan chirng minh va
56 bj coi la tir bé néu khong duworc néu ra trong vong bay (7) ngay
ké tir ngay Nha Cung Cap nhéan dworc théng bdo cham dut clia
Bén Mua.

28.2 Termination for default. Buyer may, by written notice,
terminate all or part of this Agreement, if Supplier (i) fails to
deliver the Goods or Services in accordance with the delivery
schedule or the quality requirements, (i) fails to make progress
which, in the judgment of Buyer, endangers performance of this
Agreement, or (iii) fails to comply with any of the other provisions
of this Agreement. Such termination shall become effective if
Supplier does not cure such failure within thirty (30) days (or any
other cure period the parties may otherwise mutually agree on) of
receiving Buyer’s written notice of default. Notwithstanding
anything to the contrary, Buyer’s termination shall become
effective with immediate effect upon Supplier's receipt of Buyer's
written notice of default for any Supplier’s material breach under
this Agreement, especially arising out or in connection with
“Confidentiality”, “Intellectual Property” “Anticorruption
Compliance” and “Compliance with laws” provisions. This
termination will be made without prejudice to Buyer's rights to
damages, including but not limited to indemnification for any
excess costs for securing the manufacture, delivery or
performance by any third party of such Goods and/or Services and
all other costs in excess of the Price, plus any damages arising from
Supplier’s default. Supplier shall continue performance of the
related Order to the extent not terminated by Buyer.

28.2 Chdm dirt do vi pham. Bén Mua c6 thé, bdng théng bdo
bang van ban, chdm dirt toan b6 hodc mét phdn Théa Thudn nay
néu Nha Cung Cép (i) khéng giao Ht‘mg Héa hodc Dijch Vu theo
dung lich trinh giao hang hodc yéu cdu vé chat luong, (i) khong
6 tién trién ma theo nhdn dinh cta Bén Mua, gy nguy hiém cho
viéc thure hién Thda Thuén ndy, hodc (iii) khéng tudn thd bat ky
diéu khodn nao khdc ctia Théa Thudn ndy. Viéc chdm dirt nay sé
c6 hiéu luc ndu Nha Cung Cap khéng khdc phuc tinh trang vi
pham trong vong ba muroi (30) ngay (hodc bat ky thdi han khdc
phuc nao khdc mé cdc bén c6 thé théa thuén) ké tir ngay nhan
duroc théng bdo bang van ban vé vi pham clia Bén Mua. Bét ké
cdc quy dinh tréi nguoc, viéc chdm dut ctia Bén Mua sé co hiéu
Iurc ngay Iap tlrc khi Nha Cung Cép nhdn duroc théng bdo béng
vén bén vé vi pham ttr Bén Mua déi voi bét ky hanh vivi pham
nghiém trong néo clia Nha Cung Cap theo Théa Thudn nay, déc
biét phdt sinh tlr hodc lién quan dén cdc diéu khodn vé “Bdo
Mat”, “S& Hiku Tri Tué”, “Tudn Th Chdng Tham Nhiing” va “Tudn
Thi Phdp Luét”. Viéc chdm dit nay sé duoc thurc hién ma khdng
anh hwéng dén quyén clia Bén Mua ddi véi cdc khodn bdi thurdng
thiét hai, bao gdbm nhung khéng gidi han & viéc bdi hoan chi phi
bé sung dé dam bao san xudt, giao hang hodc thurc hién bdi bat
ky bén thi¥ ba nao déi véi Hang Héa va/hodc Dich Vu dé va tat ca
cdc chi phi vurot qud Gid, ciing vGi bat ky thiét hai ndo phdt sinh
tlr viéc Nha Cung Cép vi pham. Nha Cung Cép sé tiép tuc thuc
hién Don dét hang lién quan trong pham vi khéng bji Bén Mua
cham dut.

28.3 Termination for insolvency. Without prejudice to mandatory
applicable law, if: Supplier (a) dissolves or ceases to do business;
(b) fails to pay its debts as they come due; or (c) or any other
entity institutes insolvency, receivership, liquidation,
administration, bankruptcy or any other proceeding for settlement
of Supplier's debts, Buyer may immediately terminate the
Agreement without liability, except for the Goods and/or Services
completed, delivered and accepted within a reasonable period
after termination (which shall be paid for at the Price).

28.3 Chdm dirt do mat kha ndng thanh toén. Khong dnh huéng
dén céc quy dinh phdp ludt bat budc ép dung, néu: Nha Cung Cap
(a) gidi thé hodc nglrng hoat ddng kinh doanh; (b) khdng thanh
todn cdc khodn no dén han; hodc (c) bat ky t6 chic ndo khdc tién
hanh thil tuc phd sén, tiép quan, thanh Iy, quan tri, hodc bat ky
th(i tuc ndo khdc nhdm gidi quyét cdc khodn no ctia Nha Cung
Cép, Bén Mua cé quyén cham dit ngay Théa Thudn ma khéng
phdi chiu trdch nhiém phdp Iy, ngoai trir dbi véi Hang Héa
va/hodc Djch Vu dé hoan thanh, giao va duoc chép nhén trong
thoi gian hop Iy sau khi chdm dit (sé duroc thanh todn theo Gid
dé théa thudn).

28.4. Remedies. Notwithstanding anything herein to the contrary,
Buyer’s remedies mentioned hereunder are in addition to and not
in exclusion of any other remedies of Buyer for Supplier’s default,
whether expressed herein or otherwise provided by law. Buyer
shall not be liable for Supplier’s consequential, incidental or
punitive damages, or any indirect losses or damages, for any
breach of this Agreement. Buyer’s remedies for Supplier’s breach
of the Terms of this Agreement shall include any remedy available

to it under the law applicable to this Agreement, including, but not
limited to, damages, costs and attorneys fees incurred by Buyer to
enforce the Terms of this Agreement.

28.4. Bién phdp khac phuc. Khéng phu thubc vao bat ky quy dinh
ndo trdi nguroc tai day, cdc bién phdp khdc phuc ctia Bén Mua
duoc dé cdp dudi day I b6 sung va khéng loai trir bat ky bién
phdp khdc phuc ndo khdc ctia Bén Mua dbi véi hanh vi vi pham
clia Nha Cung Cép, dii duoc quy dinh tai déy hay theo quy dinh
clia phdp ludt. Bén Mua sé khéng chiu trdch nhiém dbi véi cdc
thiét hai hé qud, ngéu nhién hodc phat vi pham, hodc bat ky tén
that hay thiét hai gidn tiép ndo clia Nha Cung Cap phdt sinh tip
bét ky hanh vi vi pham néo cta Thda Thudn ndy. Cdc bién phdp
khac phuc cla Bén Mua déi véi hanh vi vi pham B Piéu Khodn
ctia Théa Thudn nay clia Nha Cung Cép sé bao gdm bat ky bién
phdp khdc phuc ndo ma Bén Mua c6 quyén theo ludt dp dung ddi
vGi Théa Thudn nay, bao gdm nhung khéng gidi han & viéc boi
thurdng thiét hai, chi phi va phi ludt s ma Bén Mua phai chju dé
thurc hién B6 Diéu Khodn cta Théa Thuén nay.

29. INDEMNIFICATION

Supplier shall defend, indemnify and hold harmless Buyer, its
Affiliates, its customers and the users of the Goods or Services
provided hereunder, from and against all claims, legal actions,
settlements, liabilities, losses, damages, judgment, fines, penalties
and expenses of any nature (including attorney fees and court
costs) arising from, relating to, or as a consequence of, bodily
injury, including death, to any person whomsoever or damage to
any property whatsoever caused by any defect in the Goods or
Services supplied hereunder, any breach of any of the Terms of this
Agreement, any breach of any express or implied warranty with
respect to the Goods or Services, or any acts or omissions of
Supplier, its agents or employees in the performance of its
obligations. In addition, Supplier shall indemnify, defend, release
and hold Buyer and its Affiliates harmless from and against any
claims arising out of employment or labor claims or proceedings
initiated by Supplier’s Personnel against or involving Buyer.
Supplier further agrees to indemnify Buyer for any attorneys' fees
or other cost Buyer incurs to enforce its rights hereunder.

29. BOI THUONG THIET HAI

Nha Cung Cép phdi bdo vé, bbi thudng va gilk cho Bén Mua, cdc
Céng Ty Lién Két ctia Bén Mua, khdch hang clia Bén mua va nguedi
st dung Hang Héa hodc Dich Vu duwoc cung cép theo Théa Thudn
nay khéng bj dnh huéng béi tat ca cdc khiéu nai, hanh déng phdp
Iy, théa thudn dan xép, trach nhiém phdp ly, tén thét, thiét hai,
phdn quyét, tién phat, hinh phat va cdc chi phi phdt sinh du6i bat
ky hinh thirc ndo (bao gém cé phi luét swva chi phi toa dn) phdt
sinh ttr, lién quan dén, hodc la hé qua clia thuong tich thén thé,
bao gdm ca ti vong, ddi v6i bét ky cd nhdn nao hodc thiét hai dbi
v6i bt ky tai sén ndo do bét ky khuyét tat nao cla Hang Hoa
hodc Dich Vu duoc cung cép theo Théa Thudn nay, bat ky vi pham
nao déi véi B6 Piéu Khodn clia Thda Thudn nay, bét ky vi pham
ndo dbi v6i cdc bdo dadm ré rang hodc ngu y lién quan dén Hang
Héa hodc Dich Vu, hodc bat ky hanh déng hodc thidu sot nao clia
Nha Cung Cép , dai ly hodc nhén vién ca Nha Cung Cap trong
qud trinh thuc hién nghia vu ctia minh. Ngodi ra, Nhd Cung Cap
phai bbi thudng, bdo vé, mién trir va gitk cho Bén Mua va cdc
Céng Ty Lién Két clia Bén mua khong bj dnh huéng bdi bat ky
khiéu nai nao phdt sinh ttr cdc tranh chdp lao déng hodc té tung
do Nhén Sw clia Nha Cung Cap khéi xurdng chdng lai hodc c6 lién
quan dén Bén Mua. Nha Cung Cap ciing ddng y bdi thudng cho
Bén Mua déi véi bat ky khodn phi ludt sw hodc chi phi ndo khdc
ma Bén Mua phai chiu dé thurc thi cdc quyén clia minh theo Théa
Thuén nay.

30. GOVERNING LAW AND JURISDICTION

30.1 Governing law. Unless otherwise set forth in the Order, this
Agreement shall be governed by and construed according to the
laws of the country specified in Buyer's address, without giving
effect to the conflict of law provisions of such country.

30. LUAT PIEU CHINH VA THAM QUYEN XET XU’

30.1 Ludt diéu chinh. Trir khi c6 quy dinh khdc trong Bon Dat

Hang, Théa Thudn nay sé dwoc diéu chinh va gidi thich theo phdp
luét clia quéc gia dwoc ghi tai dia chi clia Bén Mua, ma khdng dp
dung cdc quy dinh vé xung dot phdp ludt cla qudc gia dé.
30.2 Dispute resolution. Unless otherwise set forth in the Order,
and except for any injunctive relief, all disputes or proceedings
arising directly or indirectly from this Agreement shall be
exclusively submitted to the competent courts of the country
specified in Buyer's address.

30.2 Giai quyét tranh chdp. Trtr khi duoc quy dinh khdc trong
Bon Dét Hang, va ngoai trir cdc bién phdp khén cép, moi tranh
chdp hodc thi tuc phdt sinh trurc i’lep hodc gidn t:ep tir Théa
Thuén nay 56 duoc gidi quyét duy nhét tai toa dn c6 thdm quyén
ctia qudc gia duwoc ghi tai dia chi clia Bén Mua.

30.3 Specific jurisdictions. Notwithstanding Sections 32.1 and 32.2
and unless otherwise set forth in the Order: (a) When Buyer is
located in the United States, this Agreement shall be governed by
and interpreted in accordance with the laws of the State of New
York, without regard to the principles of conflicts of laws. The
parties further agree that any action, disputes or proceedings
between the parties arising directly or indirectly from this
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Agreement shall be exclusively submitted to and heard in the
competent courts of New York County, New York. The parties
hereby further consent to the jurisdiction and venue of the
Supreme Court of New York and the United States District Court of
the Southern District of New York for the adjudication of any civil
action asserted pursuant to this Agreement. (b) When Buyer is
located in Oman, Qatar, Egypt, the United Arab Emirates, Bahrain,
Algeria, Kuwait, South Africa, and the Kingdom of Saudi Arabia,
this Agreement shall be governed by and construed in accordance
with the laws of England and Wales, without giving effect to its
conflict of law provisions. All disputes or proceedings arising
directly or indirectly from this Agreement shall be exclusively
submitted to the competent courts of England.

30.3 Cdc khu vre tai phdn cu thé. Khéng phu thudc vao Diéu

32.1 va 32.2 va trtr khi dwgre quy dinh khdc trong Don Dat Hang:
(a) Khi Bén Mua c6 tru s& tai Hoa Ky, Théa thuén nay s€ chju st
diéu chinh va duoc gidi thich theo ludt cla Tiéu bang New York,
khéng xét dén cdc nguyén tac xung dot phdp ludt. Cdc bén ciing
dbng y réng moi hanh dong, tranh chdp hodc thu tuc phdt sinh
truc tlep hodc gidn tlep ttr Théa Thuén nay sé duUc dé trinh va
giai quyet doc quyen tai cdc toa dn co thdm quyen tai Quan New
York, Tiéu bang New York. Cdc bén tai day ciing ddng y chdp nhén
quyén tai phdn va dia diém xét xtr ctia Toa én Téi cao New York va
Toa dn Quén Hoa Ky khu vire Nam New York dé xét xtr bét ky vu
kién dan sw ndo duwoc khéi kién theo Théa Thudn nay. (b) Khi Ben
Mua c6 try s& tai Oman, Qatar, Ai Cép, Cdc Tiéu vuwong quoc A
Rap Théng nhét, Bahrain, Algeria, Kuwait, Nam Phi va Vuong
quéc A Rép Xé Ut, Théa thudn ndy sé chiu sw diéu chinh va duoc
gidi thich theo ludt ctia Anh va xt¢ Wales, khéng ép dung cdc quy
dinh vé xung dot phdp luét clia qudc gia nay. Moi tranh chap
hodc thi tuc phét sinh trirc tiép hodc gidn tiép tir Théa Thudn nay
s6 dwoc dé trinh doc quyén tai cdc toa dn cé thdm quyén cla
Anh.
30.4 Waiver and legal remedies. The parties expressly waive the
application of the United Nations Convention on Contracts for the
International Sale of Goods (CISG) and any objection to the
jurisdiction of these courts and agree not to plead or claim forum
non conveniens or any similar doctrine. Notwithstanding the
above, either party may seek interim injunctive relief in any court
of competent jurisdiction where necessary to protect its rights
pending resolution of the dispute. In the event of any litigation
between the parties resulting from an alleged breach of this
Agreement, the prevailing party, as determined by the competent
court shall be entitled to recover from the non-prevailing party, all
reasonable costs and expenses incurred in connection with such
litigation, including, but not limited to, reasonable attorneys’ fees,
court costs and other legal expenses.

30.4 Ttr b0 va bién phdp phdp ly. Cdc bén ré rang ttr bo viéc ép
dung Céng wbc Lién Hop Qubc vé Hop Déng Mua Bén Hang Héa
Quéc té (CISG) va bat kyphan dbi nao doi véi thdm quyen X6t xt¢
cua cdc toa dn nay, dong thoi dbng y khéng vién dan hodc yéu
cdu dp dung nguyén tic forum non conveniens hodc bét ky hoc
thuyét twong tw ndo. Tuy nhién, bat ké cdc quy dinh trén, méi bén
déu c6 quyén yéu céu bién phdp khan cdp tam thoi tai bat ky toa
én c6 thdm quyén ndo khi can thiét dé bao vé quyén loi cia minh
trong thoi gian cho gidi quyét tranh chap. Trong trudng hop phdt
sinh bat ky vu kién tung nao gitka cdc bén do bi cho la vi pham
Théa Thudn ndy, bén thang kién, theo quyét dinh clia toa dn c6
thdm quyén, sé c6 quyén thu hoi tir bén thua kién tat ca cdc chi
phi va khodn phi hop ly phét sinh lién quan dén qud trinh kién
tung d6, bao gdm nhung khdng giGi han & phi luét sw hop Iy, dn
phi va cdc chi phi phdp ly khdc.

31. MISCELLANEOUS



31.1 Entire Agreement. This Agreement, together with any
supplements that are made a part hereof, shall constitute the
entire agreement between the parties hereto, and supersedes all
prior agreements, negotiations, and understandings, whether
written or oral.

31.2 Non-waiver. Failure of Buyer to insist upon strict performance
of any of the Terms of this Agreement, failure or delay in exercising
any rights or remedies provided herein or by law or to properly
notify Supplier in the event of breach, or acceptance of or
payment for any Goods and/or Services hereunder, or approval of
design, shall not release Supplier of any of its warranties or
obligations of this Agreement and shall not be deemed a waiver of
any right of Buyer to insist upon strict performance hereof or any
of its rights or remedies as to any such Goods and/or Services,
regardless when shipped, received or accepted, or as to any prior
or subsequent default hereunder, nor shall any purported oral
modification or rescission of this Agreement by Buyer operate as a
waiver of any of the Terms hereof.

31.3 Severability. If any provision of this Agreement is held to be
invalid, illegal, or unenforceable, the validity, legality, and
enforceability of the remaining provisions shall not in any way be
affected or impaired.

31.4 Notices. All notices required or permitted under this
Agreement shall be in writing and shall be deemed effective upon
personal delivery or upon deposit in the mail, by registered or
certified mail.

31.5 Survival. Notwithstanding any expiration or termination of
this Agreement, any provisions which by their nature are intended
to survive, shall continue in full force and effect.

31.6 Independent contractors. This Agreement excludes any legal
association, subordination, partnership, joint venture, or fiduciary
relationship between the parties. Neither party has the right,
power, or authority, to create any duty or obligation on behalf of
the other party, to bind the other party to any agreement, or to
represent itself as an agent of the other party. Each party remains
solely responsible for its own acts, omissions, and obligations.

31.7 Advertising. Supplier shall not release any advertising copy
mentioning Buyer or quoting the opinion of any of Buyer’s
employees unless prior written approval is received from Buyer.
31.8. Third Party Rights Exclusion. This Agreement does not
confer any rights, under or in connection with it, on any person or
third party, whether under the Contracts (Rights of Third Parties)
Act 1999 or any local law or local case-law, and no term of this
Agreement is enforceable by any such person or third party.

31.9 Amendments. Subject to these Terms, any amendments to
the Agreement shall only be valid and effective upon a written
instrument signed by both parties’ authorised signatories.

31. PIEU KHOAN KHAC

31.1 Toan B Théa Thudn. Thda Thudn nay, cing véi bat ky phu
Iuc ndo duroc b6 sung v I mot phan khéng thé tdch rdi clia Théa
Thudn nay, sé cdu thanh toan b thda thudn gitka cdc bén, va thay
thé tat ca cdc théa thudn, thuong luong va hidu biét trudce déy,
dis bang vén ban hay bang 16 néi.

31.2 Khéng mién trir. Viéc Bén Mua khéng kién quyét yéu cdu
thuc hién nghiém ngét bét ky diéu khodn nao cla Théa Thuén
nay, hodc viéc khdng thuc hién hodc chdm thuc hién béat ky
quyén hay bién phdp khdc phuc ndo duwoc quy dinh tai déy hodc
theo ludt, hodc khéng théng bdo kip thdi cho Nha Cung Cap khi c6
vi pham, hodc viéc chdp nhédn hodc thanh todn cho bat ky Hang
Héda va/hodc Dich Vu nao theo Théa Thudn nay, hodc phé duyét
thiét ké, sé khong gidi phéng Nha Cung Cap khdi bat ky bdo dam
hodc nghia vu ndo theo Théa Thuén ndy va khéng durgre coi la s
mién trir bat ky quyén nao ctia Bén Mua déi véi viéc yéu clu thuc
hién nghiém ngét Théa Thudn nay hodc bat ky quyén hodc bién
phdp khac phuc nao ctia minh déi véi bat ky Hang Héa va/hodc
Dich Vu néo, bét ké khi nao duoc giao, nhén hodc chap nhan,
hodc dbi v6i bét ky vi pham nao truéc hodc sau dé theo Théa
Thudn nay, ciing nht moi stra déi hodc hily b6 bang miéng bi cho
Ia ctia Théa Thudn nay béi Bén Mua sé khdng duoc coi la sw mién
trir bét ky didu khodn ndo clia Théa Thudn nay.

31.3 Hiéu Lwc Tleng Phan. Néu bét ky diéu khodn ndo clia Théa
Thuén nay bi coi la vé hiéu, bt hop phdp hodc khdng thé thuc thi,
tinh hop 18, hop phdp va kha nédng thurc thi cla cdc diéu khodn
con lai s6 khéng bj &nh hudng hodc suy gidm dudi bét ky hinh
thike nao.

31.4 Théng bdo. Moi théng bdo yéu cdu hodc cho phép theo Théa
Thudn ndy phai dwoc Idp thanh van ban va sé cd hiéu luc khi
duoc giao trure tiép hodc khi duoc gl qua dudng buru dién bang
thw bdo dam hodc thw da déng ky.

31.5 Hiéu Iuec tiép tuc. Ngay ca khi Tha Thudn néy hét han hodc
cham dut, bét ky diéu khodn ndo theo bén chét ctia né duoc dw
dinh c6 hiéu luc tidp tuc, sé tiép tuc cé hiéu luc va rang budc day
du.

31.6 Cdc bén ddc Idp. Thda Thudn nay loai trir bat ky méi quan
hé phdp ly nao dudi dang lién két, phu thudc, hop tdc, lién doanh
hodc Gy thdc gitka cdc bén. Khdng bén nao c6 quyén, thdm quyén
hodc quyén luc tao ra bat ky nghia vu hodc trdch nhiém nao thay
mét cho bén con lai, rang budc bén con lai vao bét ky thda thuén

ndo, hodc dai dién cho minh la dai ly cla bén con lai. M6i bén chi
chiu tréch nhiém vé hanh vi, thiéu sét va nghia vu ctia riéng minh.
31.7 Quéng cdo. Nha Cung Cép khdng duoc phdt hanh bét ky ndi
dung quang cdo ndo dé cap dén Bén Mua hodc trich dan y kién
ctia bét ky nhén vién nao ctia Bén Mua trir khi dé nhan duoc sw
chép thudn truéc bdng vén ban clia Bén Mua.

31.8 Loai trir quyén cta bén thir ba. Thda Thudn ndy khéng trao
bét ky quyén nao, theo hodc lién quan dén Théa Thudn nay, cho
bét ky cd nhdn hodc bén thi¥ ba ndo, dii theo Pao Ludt Hop Pdng
(Quyén cla Bén thi¥ ba) ndm 1999 hodc theo bat ky luét hodc dn
1é dia phurong néo, va khdng diéu khodn nao clia Théa Thudn nay
6 thé duroc bat ky cd nhdn hodc bén thir ba néo thuc thi.

31.9 Stra d6i. Theo BO Pidu Khodn nay, moi stra déi Théa Thudn
chi ¢6 gid tri va hiéu lyrc khi durgre 1dp thanh vén ban va c6 chir ky
clia dai dién duoc ty quyén hop phdp clia ca hai bén.
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Appendix 1:
Specific Terms & Conditions - For Vietnam

(This Appendix 1 shall be read together and form an essential and integral part of this
General Terms and Conditions of Purchase)

. . Phuluc 1:
Cdc Diéu Khoan & Diéu Kién Cu Thé - Danh cho Viét Nam
(Phu luc 1 nay phéi duroc doc cung va la mét phéan thiét yéu va khéng thé tach roi cia
B6 Diéu Khodn Va Piéu Kién Mua Hang Chung nay)

This Appendix 1 sets out theSpecific Terms and Conditions (“Specific T&Cs”) for
Order(s) issued by the relevant local entity (“the Buyer”), of Veolia | Water Tech (whose
corporate information and particulars are duly specified in the Order), which shall be
read together and form an essential and integral part of the General Terms and
Conditions of Purchase (“GTCs”) in accordance with the terms and conditions set forth
hereunder.

Phu luc 1 nay quy dinh cac Piéu Khodn Va Piéu Kién Mua Hang Cu Thé (“Piéu Khoan
& Piéu Kién Cu Thé”) cho (céc) Pon P&t Hang phat hanh béi phdp nhan dia phuong
lién quan (“Bén Mua”), thuéc Veolia | Water Tech (thdng tin va dédc diém doanh nghiép
duroc ghi ré trong Bon Bat Hang) phat hanh, cac Piéu Khoén & Pléu Kién Cu Thé phai
duoc doc cung va la mét phén thiét yéu va khong thé tach roi cua BO Piéu Khodn Va
Piéu Kién Mua Hang Chung (“Diéu Khoan & Diéu Kién Chung”) phu hop véi céc diéu
khodn va diéu kién duoc quy dinh dudi day.

1. General Diéu Khoan Chung

All terms and expressions defined in the GTCs shall have the same meanings when
used in this Appendix, except as unless otherwise expressly stated herein.

T4t cd thuat ngi¥ va céch dién dat duoc dinh nghia trong Diéu Khodn & Diéu Kién
Chung sé c6 nghia tuong tw khi dwoc str dung trong Phu luc nay, trir khi dwoc quy dinh
khac di r6 rang tai Phu luc nay.

These Specific T&Cs amend the following provisions of the GTCs, and and shall
supersede and prevail over such provisions to the extent specifically amended below:
Nhing Diéu Khoén & Piéu Kién Cu Thé nay sira dbi cac diéu khodn sau day cua Diéu
Khoan & Diéu Kién Chung, va sé thay thé va duoc wu tién 4p dung so véi nhitng diéu
khodn dé trong pham vi duoc stra déi cu thé dudi day:

Claus Details Specific T&Cs
eDiéu Chi tiét Piéu Khoédn & Diéu Kién Cu Thé
khoan
23 Anti-Corruption In performing this Agreement, the parties hereby undertake to
Compliance strictly comply with applicable laws prohibiting the bribery of
public officials and private persons, influence peddling, money
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Tuan Tha Chéng
Tham Nhiing

laundering, that may in particular entail a public contract
debarment, including the 1977 Foreign Corrupt Practices Act
of the United States, the 2010 UK Bribery Act and the 2016
French anti-corruption law “Sapin” and the Vietnam’s Anti
Corruption Laws (Law No. 36/2018/QH14), as amended from
time to time.

Khi thuc hién Hop Pdng nay, cac bén cam két tuén thd
nghiém ngét cac quy dinh phép luét hién hanh cdm héi 16 can
bé cbéng chirc nha nwdc va ca nhdn, méi gidi anh hudng, rira
tién, ma cu thé co thé dan dén viéc bj cdm tham gia dau thau
hop dbng céng, bao gém Pao luat vé Hanh vi Tham nhiing
Nuéc ngoai ndm 1977 cla Hoa Ky, Pao ludt Chéng Tham
nhing ndm 2010 cua Vwong qudc Anh, Ludt chéng tham
nhing “Sapin” ndm 2016 cta Phéap va Ludt Phong, chbng
tham nhiing cta Viét Nam (Luét s6 36/2018/QH14), duorc stra
dbi, bé sung theo ttrng thoi ky.

25

Data Privacy
Compliance

Tuan Tha Bao Mat
D Liéu

Where in the performance of this Agreement, Supplier
processes any personal data of any of legal representative,
director, employee, or agent of Buyer, then Supplier shall: (a)
comply with all applicable laws related to privacy and data
protection, including the EU General Data Protection
Regulation (“GDPR”), if applicable and Vietham’s Personal
Data Protection Law (Law No. 91/2025/QH15) and Decree No.
13/2023/ND-CP

(“Vietham PDPD”), as amended from time to time;

Trong qua trinh thuc hién Hop Pbng nay, néu Nha Cung Cép
xtr ly bat ky di¥ liéu ca nhdn nao cua bat ky nguoi dai dién
theo phép luat, giam déc, nhan vién hodc dai ly nao cta Bén
Mua, thi Nha Cung Cép phai: (a) tudn thd tat ca céc quy dinh
phép luét hién hanh lién quan dén quyén riéng tw va bdo vé
dir liéu, bao gém Quy dinh Chung vé Bao vé DiF liéu ctia EU
(“GDPR”), néu ép dung va Luat Bdo vé di liéu c& nhan (Luét
s6 91/2025/QH15) va Nghi dinh sé 13/2023/NP-CP cua Viét
Nam (“LBVDLCN Viét Nam’), duoc stra dbi bé sung theo tirng
thoi ky;

30.1

Governing Law
Luét Piéu Chinh

Unless otherwise set forth in the Order, this Agreement shall
be governed and construed according to the laws of Vietnam
without giving effect to the conflict of law provisions of such
country. Agreement is prepared in English and Vietnamese
language, and may be executed in counterparts, each of
which shall be deemed an original. The language of
communication shall be in English. Where versions of the
Contract are prepared in different languages, the English
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version shall prevail unless otherwise required by any rules of
proceedings or local requirements to be of local language.

Trte khi ¢6 quy dinh khéc trong Bon Bat Hang, Hop Bbng nay
duoc diéu chinh béi va gidi thich theo phap luat Viét Nam ma
khéng &p dung céac quy pham xung dot phap luat cua quéc gia
nay. Hop Pdng duoc Iap bang tiéng Anh va tiéng Viét, va co
thé duoc ky thanh nhiéu bén, méi ban déu duwoc coi la ban
gbc. Ngén ngir giao tiép la tiéng Anh. Trong truong hop ¢
cac phién ban Hop Bbng duoc l1ap bang céc ngén ngir khac
nhau, bén tiéng Anh sé duoc wu tién ép dung, tree khi duworc
quy dinh khac trong bat ky cac quy dinh vé té tung hodc yéu
cau nao ctia quéc gia s& tai vé viéc phai st dung ngdn ngi
cla qudc gia s6 tai do.

30.2

Dispute Resolution
Giai Quyét Tranh
Chép

Unless otherwise set forth in the Order, and except for any
injunctive relief, any dispute, controversy or claim (hereinafter
referred to as “Dispute”) arises concerning the existence,
validity, interpretation, performance, breach or termination of
the Order and/or this Agreement, both the Buyer and Supplier
agree to work together through good faith negotiations to
resolve such Dispute amicably. If Parties cannot reach an
amicable settlement within a period of thirty (30) calendar
days from the written notice provided by either Party to the
other after the Dispute arises, such Disputes shall finally be
referred to and resolved by arbitration at the Vietnam
International Arbitration Centre (“VIAC”) in accordance with
the VIAC Rules (“Rules”). The place and seat of arbitration
shall be Ho Chi Minh, Vietnam (unless otherwise mutually
agreed between the Parties in writing). The language of the
arbitral proceedings shall be English. The arbitral tribunal shall
comprise one (1) sole arbitrator which shall be appointed
pursuant to the Rules. All written submissions of the Parties
and the written decision of the arbitrator shall be in English.
The final award shall be made within six (6) months from the
appointment of the arbitrator, but insofar as it is impractical to
do so, it shall be made as soon as possible thereafter. All and
any awards shall be conclusive, final and binding upon the
Parties.

Trir khi dwoc quy dinh khac trong Pon Déat Hang, va ngoai trov
bat ky bién phap khén cép tam thoi nao, moi tranh chép, méu
thuén hodc khiéu nai (sau day goi la “Tranh Chép”) phat sinh
lién quan dén sw tén tai, hiéu luc, viéc giai thich, thuc hién, vi
pham hodc cham dut Pon P&t Hang va/hodc Hop Pbng nay,

Veolia - Water Tech Zone (January 2025) 3/5




@ veoua

cd Bén Mua va Nha Cung Cép déng y sé cung nhau dam
phén moét céch thién chi dé gidi quyét hoa binh Tranh Chép
dé. Néu cac Bén khéng dat duoc théa thuén trong vong ba
muoi (30) ngay ké ttr ngay mot Bén guvi théng bao bang vén
bédn cho Bén kia vé viéc phét sinh Tranh Chép, céc Tranh
Chép do6 sé duoc duwa ra va giai quyét chung thadm bang trong
tai tai Trung tdm Trong tai Quéc té Viét Nam (“VIAC”) theo

s

7

Quy téc VIAC (“Quy téc”). Pia diém va noi tién hanh té tung
trong tai sé la TP. H6 Chi Minh, Viét Nam (trir khi céc Bén c6
thda thudn khéc bang van ban). Ngén ngir té tung trong tai la
tiéng Anh. H6i déng trong tai sé bao gém mét (1) trong tai vién
duy nhét duoc chi dinh theo Quy tdc. Tét ca cac dé trinh bang
vén ban cua céc Bén va quyét dinh bdng vdn bén cia trong tai
vién phéi duoc 1ap bang tiéng Anh. Phén quyét cudi cung sé
duoc ban hanh trong vong séau (6) thédng ké tir ngay chi dinh
trong tai vién, nhung trong truong hop khéng thé thuc hién
duoc, phan quyét sé duoc ban hanh trong thoi gian sém nhét
c6 thé sau db. Tat ca va béat ky phan quyét nao déu cé gia tri
chung thdm, cudi cung va rang buéc dbi véi cac Bén.

31.10

New
Maoi

Electronically
executed
Agreement

Hop Bbng Puoc Ky
Két Bang Phuong
Thire Dién Ty

The exchange of copies of this Agreement and of signature
pages by electronic mail in ‘portable document format’ (PDF)
form, by digital signature platforms or by any other electronic
means intended to preserve the original graphic and pictorial
appearance of a document, or by a combination of such
means, shall constitute effective execution and delivery of this
Agreement as to the Parties and may be used in lieu of the
original Agreement for all purposes. Signatures of the parties
transmitted by such electronic means shall be deemed to be
their original signatures for all purposes.

Viéc trao déi cac ban sao ctia Hop Bbng nay va céc trang ky
théng qua thw dién tr & dinh dang ‘dinh dang tai liéu di dong’
(PDF), qua céc nén téng chir ky sé hodc bang bat ky phuong
thire dién tir nao khac nham bdo dadm gitk nguyén hinh thirc
db hoa va hinh dnh géc cua tai liéu, hodc bang sw két hop cla
cac phuong thirc néu trén, déu sé céu thanh viéc ky két va
giao nhan hop 16 va cé hiéu luc Hop Bbng nay dbi véi céc
Bén, va c6 thé duoc st dung thay cho ban Hop Pbng géc cho
moi muc dich. Chi¥ ky ctua cac Bén duoc truyén tai bang cac
phuong thire dién tir néu trén sé duorc coi la chiv ky goc cla
cac Bén cho moi muc dich.
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31.11

New
Moi

Order
Precedence
The Tw Uu Tién

of

In the event of any inconsistencies or conflict between the
GTCs and these Specific T&Cs, the Specific T&Cs shall
prevail only to the extent of such inconsistency.

The following order of precedence shall apply:

i) General T&Cs
ii) Specific T&Cs
iii) Special Conditions (if any)
iv) Buyer’s Order

For the avoidance of doubt, “Terms” shall mean collectively
the terms contained in the Buyer’s Order, Special Conditions,
Specific T&C and General T&Cs, which together form the
entire agreement between the Parties.

Trong truong hop cé béat ky sw khéng nhat quén hodc xung
dot nao gitta cac Biéu Khodn & Diéu Kién Chung va céac Piéu
Khoan & Diéu Kién Cu Thé nay, cac Diéu Khodn & Diéu Kién
Cu Thé sé duwoc wu tién ap dung nhuwng chi trong pham vi cta
sw khéng nhét quén dé.

Ther tw wu tién sau déay sé duoc ap dung:
i) Diéu Khodn & Piéu Kién Chung

ii) Piéu Khodn & Piéu Kién Cu Thé

iii) Piéu Kién Pé&c Biét (néu cé)

iv) Bon Dat Hang cua Bén Mua

Dé tranh hiéu nham, “Piéu Khodn” cé nghia la toan bd céc
diéu khodn duoc quy dinh trong Pon D&t Hang cua Bén Mua,
Piéu Kién Pac Biét, Piéu Khodn & Diéu Kién Cu Thé va Piéu
Khoan & Piéu Kién Chung, tat cé cung nhau céu thanh toan
bé théa thuan giira cac Bén.

2. Scope and Application Pham vi va Ap dung
Unless expressly modified by this Specific T&Cs, the remaining provisions of the

GTCs shall remain applicable and enforceable. ‘ ) i
Trtr khi dwoc stra doi r6 rang badi cac Diéu Khoan & Diéu Kién Cu Thé nay, cac diéu
khoan con lai cua Diéu Khoan & Piéu Kién Chung sé van dwoc ap dung va cé hiéu

Itre thi hanh.

3. Binding Effect Hiéu Lwc Rang Budc

By accepting the Order, the Supplier agrees to both the GTCs and the Specific
T&Cs, which shall govern the contractual relationship between the Buyer and the
Supplier, and all amendments contained in these Specific T&Cs shall remain in full
force and effect, except as unless otherwise otherwise expressly agreed in writing.
Béng viéc chdp nhan Bon Dat Hang, Nha Cung Cép déng y véi ca Piéu Khoén &
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Diéu Kién Chung va Diéu Khoén & Diéu Kién Cu Thé, va cac diéu khodn nay sé
diéu chinh quan hé hop déng giita Bén Mua va Nha Cung Cép, va tat cé cac stra doi
c6 trong céc Diéu Khodn & Diéu Kién Cu Thé nay sé tiép tuc cé hiéu luc day du, tror
khi c6 théa thuan khéc di ré rang bang vén ban.
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