TERMS AND CONDITIONS OF PURCHASE ‘

PIEU KHOAN VA PIEU KIEN MUA HANG

1. Definition

In this Terms and Conditions of Purchase,
“Buyer” shall mean: The Representative office
of Abbott Laboratories GMBH in Hanoi City
2. Acceptance

All purchase orders are deemed to have been
accepted by Vendor subject to this Terms and
Conditions of Purchase. Parties agree that the
purchase orders and this Terms and Conditions of
Purchase form the basis for the Parties’ agreement
and 1s regarded as the contract (“this Contract”).
3. Technical Standards: (application for goods

1. Dinh nghia

Trong Piéu khoan va diéu kién mua hang niy, “Bén
mua” dugc hiéu 1a: Vian Phong Pai Dién Abbott
Laboratories GMBH tai TP. Ha Noi

2. Chap nhan

TAt ca don dit mua hang déu duge xem 1a d3 duoc Nha
cung cép chdp nhan theo Piéu khoan va diéu kién mua
hang nay. Céac bén dong y rang cac don dit mua hang va
Piéu khoan va diéu kién mua hang nay hinh thanh co s
thoa thuan giita cac Bén va dugc xem nhu 1a hop dong
(sau day goi 1a “Hop dong nay™).

3. Tiéu chuin k¥ thuit: (ip dung cho hang héa khong

not service).
3.1 As specifications agreed by two Parties

and attached to this Contract, any changes
will be discussed and mutual agreed by
both Parties in writing.

Materials, ink and others to be used for
manufacturing of the products provided
hereunder must be food grade. Where
applicable, the Vendor shall provide Buyer
with all related certificates of food grade.
All products delivered by the Vendor are
required to meet all related laws,
regulations and guidelines in force in
Vietnam.

3.2

3.3

4. Packing: (application for goods not service).

ap dung cho dich vu)

3.1 Vi thong s6 ki thudt da duoc hai Bén thong nhit
va dinh kém vao Hop dong nay nén moi thay ddi
s& dugc thao luan va théng nhat bang vin ban
gitta hai Bén.

3.2 Nguyén vat liéu, muc va cac loai khac dung dé san
xudt cac san phdm dugc cung cip theo diéu
khoan va diéu kién ban hang nay phai 1a loai
dung trong thuc pham. Trong trudng hop c6 thé
ap dung duoc, Nha cung cip phai cung cip cho
Bén mua tat ca ching nhén lién quan cua loai
dung trong thuc pham.

Tat ca san pham do Nha cung cp giao phai dap
g tit ca quy dinh, luat va chi dan lién quan c6
hiéu luc tai Viét Nam.

4. Dong goi: (ap dung cho hang héa khong ap dung

3.3

All goods shall be suitably packed or otherwise
prepared for shipment and so as to secure the
lowest transport and insurance rates and in
accordance with the requirements of common
carriers. No charge shall be made for wrapping,
packing, cartooning, marking, boxing, or carriage,
unless authority for such charge is expressly
incorporated herein. In the event of any damage
occurred by inadequate or defective packing,
Buyer shall not be responsible for replacing the
damaged good and the Vendor shall repair or
replace the damaged goods for Buyer

S. Delivery

Title and risk to the goods or works contracted
herein shall be deemed to have passed to Buyer
upon unconditional receipt or acceptance of the
same by the delivery, Buyer may reject defective
or non-conforming goods and shall have no
obligation to pay for such goods. Buyer shall

cho dich vu)

Tat ca hang hoéa phai dugc dong gbi hoac chuén bi theo
cach phu hop dé van chuyén déng thoi phai ddm bao phi
vén chuyén va bao hiém thap nhat va phu hop véi yéu
cau cua cac hing van tai cong cong. Khong co bat ky
khoan phi ndo lién quan dén viéc boc, dong goi, dong
hdp bia cung, dan nhan, dong thung hodc chuyén cho trir
khi cac khoan phi d6 dugc trinh bay rd rang trong diéu
khoan va diéu kién ban hang nay. Trong trudng hop xay
ra bat ky hu hong nao do dong goi khong day du hodc bi
16i, Bén mua s& khong chiu trach nhiém thay thé hang
hoa bi hong va Nha cung cép s& stra chita hodc thay thé
hang hoa b1 hdng cho Bén mua.

5. Giao hang

Quyén va rui ro ddi v6i hang hoa hodc cong viée dugc
ky két trong diéu khoan va diéu kién ban hang nay s&
dugc xem la da dugc chuyén cho Bén mua sau khi tiép
nhan hodc chap nhan vo diéu kién hang héa hoic cong
viée tuong ty thong qua giao hang, Bén mua co thé tir
chbi hang hoa bi 16i hodc khong hop quy va s& khong c6




inform the Vendor of any such discrepancy.
These goods will be held for Vendor’s
instructions at Vendor’s cost and risk. In the
event any goods are received damaged or
defective, Buyer may at Buyer’s option arrange
for the repair of such damaged or defective goods
and the resultant cost shall be for the Vendor’s
account. Provided that prior to exercising this
option Buyer shall so notify the Vendor who shall
be given the opportunity to expeditiously execute
or arrange such repair within 14 days from date of
notice from Buyer.

6. Payment
Buyer shall pay Vendor for all goods/service

provided pursuant to this Contract from date of
vendor complete to deliver service/goods with
receipt of shipment, provided such shipment is
delivered with supporting shipping documentation
and payment documents. Cash discounts, if any,
shall be computed as commencing with receipt of
the invoice or materials, whichever is later.

Payment time is application as stipulated above.

7. Incorporation of Terms

Buyer reserves the right to extend the terms of
this Contract to any of its affiliates or subsidiaries.
Terms and conditions contained in any Buyer
purchase form used in conjunction with this
Contract are incorporated herein by express
reference.

8. Representations and Warranties

The Vendor, by acceptance of this Contract and
by furnishing goods or supplying the work
hereunder, in addition to all other warranties
expressed or implied herein, warrants the goods or
work, the components and materials thereof to be
free from defects in design and workmanship,
materials or fabrication and the goods or work to
correspond with specifications at the time of
delivery. The said materials shall be free from all
defects in design and workmanship. All
purchases are subject to inspection and rejection
notwithstanding prior payment. Rejected material
will be returned at Vendor’s expense for
transportation both ways and all related labor and
packing costs. No goods returned as defective
shall be replaced without the written permission
of an authorized representative of Buyer. This
warranty may be claimed by Buyer as Buyer, its
successors, assigns, customers and/or the user of
this product. No action taken by Buyer with

nghia vu thanh todn cho céc hang hoa do. Bén mua s€
thong bao cho Nha cung cip vé moi truong hop sai léch
nhu vay. Nhing hang hoa nay s€ bi gitr lai dé cho chi
dan tir Nha cung cép va Nha cung cip s& chiu chi phi va
rui ro. Trong trudng hop bat ky hang hoa nao nhéan dugc
bi hong hoidc bi 16i, Bén mua c6 thé thu xép stra chita
hang hoa bi hong hodc bi 16i d6 theo lua chon cua Bén
mua va Nha cung cap s& chiu chi phi phét sinh. Véi diéu
kién la trude khi dua ra lya chon nay, Buyer phai thong
bao diéu d6 cho Nha cung cip va Nha cung cap ¢ co
hoi thuc hién hodc thu xép nhanh cong vi¢c stra chira
trong vong 14 ngay ké tir ngay nhéan thong bao tir Bén
mua.

6. Thanh toan

Bén mua s& thanh toan cho Nha cung cdp tit ca hang
hoa/dich vu dugc cung cdp theo Hop dong nay ké tur
ngay Nha cung cap hoan tat dich vu/giao hang véi diéu
kién chuyén hang d6 duoc giao cing v&i ching tir van
chuyén va toan bo ching tir thanh toan. Néu co céc
khoan chiét khiu bang tién mit thi cac khoan niy s&
dugc tinh khi bat diu nhan dugc hoa don hodc vat lidu,
tiy trudng hop ndo dén sau.

Thoi gian thanh todan dugc &p dung theo qui dinh néu
trén.

7. Két hop cic dleu khoin

Bén mua co6 quyen mé rong cac diéu khoan cua Hop
dong nay dén bat ky chi nhanh hogc cong ty con nao cua
Bén mua. Cac diéu khoan va diéu kién co trong bt ky
mau don mua hang nao cuia Bén mua dugc st dung cing
v6i Hop dong nay duoc dua vao diéu khoan va diéu kién
ban hang nay véi tham chiéu 5 rang.

8. Tuyén bd va Bio hanh

Thong qua viéc chap nhan Hop dong nay va giao hang
hoa hodc cung cap cong viéc theo diéu khoan va diéu
kién ban hang nay cung vdi tat ca cic bao dam khac
dugc néu rd hodc ngu ¥ trong tai liéu nay, Nha cung cap
bdo dam hang hoa hoac cong viéc, linh kién va nguyén
vat liéu cua hang hoa hodc cong viéc d6 khong bi 16i vé
thiét ké va tay nghé nhan cong hodc cach ché tao va hang
hoa hodc cong viée d6 tuan thu thong s6 k¥ thuat vao
thoi diém giao hang. Cac nguyén vt lidu noi trén phai
khong c6 16i vé thiét ké va tay nghé nhan cong. Tét ca
mit hang mua déu duoc kiém tra va chiu sy tir chbi du
da thanh todn trudc. Nguyén vat li€u bi tir chdi s& duoc
tra lai va Nha cung cép chiu chi phi van chuyén hai chiéu
cling nhu tat ca chi phi nhan cong va dong géi lién quan.
Hang hoa duoc tra lai do bi 18i s& khong duoc thay thé
néu chua co sy cho phép bing vin ban cta nguoi dai
dién dugc iy quyén cua Bén mua. Bén mua véi tu cach
Bén mua, bén ké nhiém cua Bén mua, bén dugc nhuong
quyén, khach hang va/hodc nhimng ngudi s dung san
pham nay co6 thé khiéu nai vé bao hanh nay. Khong c6




respect to damaged or defective good shall imply
any waiver of the Vendor’s warranty.

9. Indemnity
Vendor hereby agrees to indemnify and hold

harmless Buyer from all losses, liability, damages
and/or expenses which may be sustained or
claimed against Buyer (I) arising out of the use of
negligent services or defective material; (II)
arising from injury to Vendor’s employees while
in the course of providing services or materials to
Buyer; or (III) arising from Vendor’s use of
automobiles, trucks, heavy equipment, or other
vehicles in the course of providing services or
materials to Buyer. Vendor shall at the request of
Buyer defend any such claim, action or lawsuit.

10. Price

Vendor warrants that the prices herein are as low
as any net price now given by Vendor to any other
customer for like materials and quantity and
agrees that if during the term of this Contract
lower net prices are quoted to anyone for similar
materials such lower net prices shall be from that
time substituted for the prices contained herein. If
during the term of this Contract Buyer is able to
purchase products of the quality and in the
quantities herein specified and upon like terms
and conditions at a price lower than the price
stated herein, Vendor upon receipt of satisfactory
written evidence of same shall, at its option, meet
such lower price or permit Buyer to purchase the
undelivered portion hereunder at such lower price,
The quantity so purchased by Buyer from others
shall be deducted from the quantity covered by
this Contract.

11. Compliance

Vendor guarantees that the materials to be
delivered hereunder were produced in compliance
with all applicable requirements of the laws of
Vietnam and MUST SO CERTIFY ON ALL
INVOICES.

Vendor/Buyer covenants, represents and warrants
that it is now in compliance with, and undertakes
that in performance of its obligations under this
Agreement, is shall continue to comply with, all
applicable Laws, including those related to anti-
corruption.

Vendor hereby agrees to comply with Buyer
Third Party Guidelines published on Abbott’s
website at https://www.abbott.com/policies/anti-

hanh dong nao do Bén mua thuc hién lién quan dén hang
héa bi hu hong hodc bi 16i ngu ¥ bat ky su tir bé nao dbi
v6i bao hanh ctia Nha cung cép.

9. Bdi thwong

Qua tai liéu nay, Nha cung cAp dong § y boi thuong va bao
vé Bén mua khong bi tén hai trudc tit ca tén that, trach
nhiém phap 1y, thiét hai va/hodc chi phi ma Bén mua c6
thé phai ganh chiu hodc bi khiéu nai (I) phét sinh tir viéc
str dung dich vu so suat hodc nguyén vt liéu bi 1i; (II)
phat sinh tir thuong tich ctia nhan vién ctia Nha cung cap
trong qua trinh cung cap dich vu hoac nguyén vat li¢u
cho Bén mua; hodc (III) phét sinh tir viéc Nha cung cip
su dung xe 06 to, xe tai, thiét bi hang ning hodc cac
phuong tién khac trong qua trinh cung cip dich vu hoic
nguyén vat liéu cho Bén mua. Nha cung cip s& bao vé
Bén mua khoi moi khiéu nai, kién cdo hodc td tung nhu
vay theo yéu cau ciia Bén mua.

10. Gia ca

Nha cung cap bao dam rang gia dwoc néu trong tai lidu
nay thap bang bat ky muc gia thyc nao hién dang dugc
Nha cung cap thoa thuén voi bat ky khach hang nao khac
cho nguyén vat li¢u va s6 luong tuong tu dong thoi dong
y rang néu trong thoi han cua Hop dong nay, Nha cung
cap bao gia thuc thap hon cho bat ky ai ddi véi nguyén
vat liéu tuong tu thi gia thuc thap hon do6 s€ dugc thay
thé cho gia duoc néu trong tai liéu nay ké tir thoi diém
d6. Néu trong thoi han cua Hop dong nay, Bén mua c6
thé mua san phdm c6 chét luong va véi sé luong nhu
dugc néu trong tai lidu ndy va theo cac diéu khoan va
diéu kién twong tu & mic gia thap hon gid dugc néu
trong tai liéu nay thi Nha cung cap, sau khi nhan dugc
bang chimg thoa dang bang van ban vé diéu tuong tu s€,
theo lya chon ctia minh, dédp ng muc gia thap hon do6
hodc cho phép Bén mua mua phan chua giao theo theo
diéu khoan va diéu kién ban hang nay ¢ mirc gia thap
hon nhu vdy. S lwong ma Bén mua mua theo cach nay
tir cac bén khac s& duoc khau trir khoi sé luong duge dé
cap trong Hop dong nay.

11. Tuéin thi

Nha cung cap bao dam ring cac _nguyén vat liéu dugc
cung cap theo didu khoan va didu kién ban hang nay
dugc san xuat tuan theo tat ca cac yéu cau ap dung cta
luat phap Viét Nam va PHAI CHUNG THUC NHU
VAY TREN TAT CA HOA PON.

Céc giao wdc ciia Nha cung cAp/Bén Mua, tuyén bd va
bao dam rang hién tai tudn thu va cam két thyc hién
nghia vu cia minh theo Thoa thuan nay, s& tiép tuc tuan
thii tit ca cac Luat ap dung, bao gdm ca cac luét lién
quan dén chong tham nhiing.

Nha cung cip ddng ¥ tudn thu véi Bén mua Nguyén tic
cta bén thtr ba dugc ban hanh trén trang web ctia Bén
mua tai https://www.abbott.com/policies/anti-



https://www.abbott.com/policies/anti-corruption.html
https://www.abbott.com/policies/anti-corruption.html

corruption.html, which can be amended by Abbott
at its sole discretion from time to time.

12. Infringement

Vendor warrants that the goods sold hereunder
and every element thereof, the method of
manufacture thereof, and the user of such goods
in the customary manner or in a manner suggested
or recommended by Vendor or in a manner
intended by Buyer and which is known to Vendor
do not infringe on any laws of Vietnam or foreign
patent, trademark, or copyright, and Vendor
agrees to indemnify and hold harmless Buyer and
its employees against any damages, liability,
costs, or expense, including reasonable attorney’s
fees resulting from any claim or proceeding
alleging such infringement, provided Buyer gives
Vendor notice thereof and permits Vendor, if it
so elects to enter and defend, settle, or otherwise
terminate such claim or proceedings.

13. Confidentiality

Vendor agrees to hold in confidence all methods,
processes, techniques, shop practices, formulae,
compounds, compositions, organisms, equipment,
designs, drawings, blueprints, specifications,
research data, marketing and sales information,
customer lists, plans and information provided or
know-how and trade secrets owned by Buyer or in
Buyer’s possession and disclosed to Vendor as a
result of this Contract. Until such information has
been published or disclosed to the general public,
Vendor agrees not to use such information for
itself or others or to disclose such information to
others and then only with Buyer’s prior written
consent. Vendor shall acquire no rights in any
intellectual property that belongs to Buyer,
including but not limited to any design or any
goods manufactured for Buyer based pm Buyer-
supplied  specifications, drawings, designs,
samples, descriptions, blueprints, plans, ideas,
etc., and Vendor shall not apply for any letter,
patent or attempt to register such designs for the
goods produced by Vendor for Buyer.

14. Use by Buyer

Vendor warrants that all materials furnished under
this Contract, when used by Buyer in the ordinary
manner for which they are intended, shall not
violate the applicable provisions of the laws of
Vietnam as amended, or any standards or
regulations issued thereunder.

15. Right to Reject

corruption.html, d6i khi ¢6 thé duoc Bén mua stra doi.

12. Vi pham
Nha cung cap bao dam rang hang hoa dugc ban dudi day

va moi yéu td ctia hang hoa, phuong thirc san xuat hang
héa va nguoi st dung hang hoa theo phong tuc tép quan
hoac & muc d§ nao d6 duoc Nha cung cép go1 v hoac
gi61 thiéu hodc ¢ mirc d¢ nao d6 ma Bén mua chu dinh
va dugc Nha cung cip biét 1a khong vi pham bat ky luat
phap nao cua Viét nam hodc bang sang ché nudc ngoai,
thwong hiéu hodc ban quyén, va Nha cung cap dong y
bdi thudng va bao vé Bén mua va nhan vién cta Bén
mua khong bi ton hai truéc moi thiét hai, trach nhiém
phap 1y, phi ton hodc chi phi, bao gdm cac khoan phi
thué luat su hop 1y phét sinh tir bt ky khiéu nai hodc vu
kién nao céo budc nhitng vi pham nhu vay, véi diéu kién
13 Bén mua théng bao cho Nha cung cip vé diéu do va
cho phép Nha cung cap, néu Nha cung cdp chon tham
gia vu kién va bién hg, giai quyét hodc chiam dut céc
khiéu nai hodc vu kién nhu vay.

13. Bio mat

Nha cung cdp dong ¥ luu giit bao mat tit ca phuong
phap, quy trinh, k¥ thuat, phuong thirc san xuat, cong
thirc, hop chat, thanh phan, co cau, thiét bi, thiét ké, ban
v&, ké hoach chi tiét, thong s6 k¥ thuat, dit liéu nghién
clru, thong tin tiép thi va ban hang, danh sach khach
hang, ké hoach va thong tin dugc cung cip hodc bi quyét
va bi mat thuong mai thudc s¢ hiru cua Bén mua hoac
thudc quyén s hitu ctia Bén mua va dugc tiét 16 cho Nha
cung cap theo Hop ddng nay. Cho dén khi nhitng thong
tin nhu vay dugc cong bd hoic tiét 16 cho cong ching,
Nha cung cap dong y khong str dung nhing thong tin d6
cho chinh ho hodc bén khac hay tiét 16 nhiirng thong tin
d6 cho nguoi khic va néu tiét 16 thi chi khi c6 sy dong y
truéc bang vin ban cia Bén mua. Nha cung cép s&
khong c6 duge quyén nao d6i voi bat ky tai san tri tué
nao thudc quyén so hiru cia Bén mua, bao gdm nhung
khong gidi han bat ky thiét ké hoic hang héa nao dugc
san xudt cho Bén mua dya trén thong s6 ky thuat, ban ve,
thiét ké, mau, mo ta, ke hoach chi tiét, ké hoach, y tudng
do Bén mua cung cap, v.v., va Nha cung cap s¢ khong
ndp don ding ky bt ky mau tu, bang sang ché hoic tim
cach dang ky cac thlet ké nhu vay dbi véi hang hoa ma
Nha cung cép san xuit cho Bén mua.

14. Hoat dong sir dung ctiia Bén mua

Nha cung cip bao dam rang tit ca cac nguyén vat liéu
duogc cung cip theo Hop dong nay, khi dugc Bén mua sir
dung theo cach thong thuong cho muc dich ma san pham
dugc chu dinh, s€& khong vi pham cac diéu khoan ap
dung cua luat phap Viét Nam nhu dugc stra ddi hodc bat
ky tiéu chudn hodc quy dinh nao dugc ban hanh theo do.

15. Quyén tir chéi
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Buyer may by written notice cancel all or part of a
Contract as long as Vendor has not completed
same, provided that in such event Vendor may
pro-rate the purchase price for such Contract to
cover the part of this Contract already performed
and Buyer shall make payment therefore.
Notwithstanding the foregoing, all or any part of
this Contract may be cancelled by Buyer if
shipment or delivery is not made by the date
specified on the face hereof. Further, all or a
portion of this Contract may be cancelled or
suspended by Buyer without liability, if such
cancellation or suspension is caused by
compliance with any law, order, regulation,
request or imminent action of any government
entity. In the event Vendor ships goods in a
quantity exceeding that stated in a Contract,
Buyer shall at its option either (a) return the
excess goods to Vendor at Vendor’s sole expense
or (b) keep the excess goods and pay at the same
price as the remaining goods.
16. Discontinuance of Operations
Vendor shall promptly notify Buyer if Vendor
decides or is forced to cease its operations or to
discontinue the manufacture or supply of the
materials to be provided pursuant to this Contract,
in such event Buyer may, to the extent possible,
purchase additional materials from Vendor under
this Contract in order to meet Buyer’s need for
such materials.
17. Misbranding
Vendor guarantees that no article delivered
hereunder is  counterfeit, adulterated or
misbranded.
18. Competitors
Vendor shall not during the term of the Contract
and for a period of one year thereafter supply any
products/service which are the same or
substantially similar to the products contracted
herein to any person or entity who is in the same
or similar business as Buyer, without the prior
written consent of Buyer, which consent may be
withheld by Buyer for any reason at its sole
discretion.
19. Violation
19.1 In case the Vendor fails to fulfill its
obligations under this Contract without
legitimate reasons, Buyer reserves the
right to:
(1) extend the deadline to the Vendor for
its remedies, the Vendor will be fined
8% of the value of the breached
contractual obligation for each day

Biang thong bao van ban, Bén mua c6 thé hiy toan bo
hodc mot phan ciia Hop dong mién 1a Nha cung cip chua
hoan thanh Hop ddng d6, voi diéu kién 1 trong trudng
hop nhu vdy, Nha cung cap co thé chia gia mua theo ty
1¢ dbi v6i Hop ddng dé chi tra cho phan di thuc hién caa
Hop déng nay va Bén mua sé& thanh toan theo do. Bét ké
nhimg diéu dd dé cap o trén, Bén mua c6 the huy tit ca
hodc bat ky phan nao ctua Hop dong nay néu viéc van
chuyen hodc giao hang chua dugc thuc hién trudc hoac
vao ngdy dugc néu trong Hop dong d6. Hon nita, Bén
mua ¢ thé huy hodc tam dimg toan bo hodc mot phan
cua Hop dong nay ma khong phai chiu trach nhiém phap
ly, néu viéc huy hodc tam dung l1a dé tuan thu bat ky luat,
Iénh, quy dinh, yéu cau hodc hanh dong sip xay ra cia
bat ky td chirc chinh pha nao. Trong truong hop Nha
cung cip van chuyén hang hoa véi sb lugng vuot quéa sb
lwong dugc néu trong Hop dong, Bén mua s€ tuy y (a)
tra lai hang hoa thira cho Nha cung cdp va Nha cung cap
phai chiu toan bg chi phi hodc (b) gilt lai hang hoa thura
va thanh toan ¢ muc gia gidng nhu cac hang hoa con lai.

16. Ngirng hoat dong

Nha cung cép sé& thong bao ngay cho Bén mua néu Nha

cung cap quyét dinh hodc budc phai ngimg hoat dong

hodc ngimg san xuit hodc nglng cung tmg nguyén vat

liéu dugc cung cap theo Hop dong nay, trong trudng hop

nhu vay Bén mua co thé, trong pham vi cé thé, mua

thém nguyén vat liéu tir Nha cung cap theo Hop dong

nay dé dap tng nhu cau cua Bén mua dbi v6i nguyén vat

liéu nhu vay.

17. Lam gia nhan hi¢u

Nha cung cdp dam bao rang khong co vat phiam nao

dugc cung cap theo diéu khoan va diéu kién ban hang

nay la hang gid, hang nhai hodc lam gia nhan hi¢u.

18. Poi thii canh tranh

Trong thoi han cua Hop ddng va trong giai doan mot

nim sau d6, Nha cung cép sé khong cung cap bat ky san

pham/dich vu nao twong tu hodc gidng dang ké cac san

pham duoc ky két trong diéu khoan va diéu kién ban

hang nay cho bat ky c4 nhan hodc to chirc ndo c6 nganh

nghé kinh doanh gidng hodc twong ty nhu Bén mua khi

chua c6 sy dong ¥ trudc bang vin ban cia Bén mua. Bén

mua c6 thé rat lai sy dong ¥ nay vi bat ky 1y do gi tuy

theo quyét dinh riéng ctia Bén mua.

19. Vi pham

19.1 Trong truong hop Nha cung cip khong hoan
thanh nghia vu cua minh theo Hop dong nay ma
khong c6 1y do chinh dang, Bén mua s& ¢ quyén:

(i) kéo dai thoi han khic phuc cho Nha cung
cap, Nha cung cdp s& bi phat 8% gia tri
ctia nghia vu hop dong bi vi pham ddi véi
moi ngay nghia vu bi thyc hién cham tré;




the obligation is delayed; or/and:

terminate this Contract without
prejudice to its accrued rights at the
point of termination.

(if)

20. Modification

Any other statement, notice or agreement to the
contrary notwithstanding, any written
acknowledgement of this Contract or the shipment
of any material or the furnishing of any services
pursuant to this Contract shall constitute
acceptance by Vendor of each and all of the
expressed terms and conditions stated herein and
on the face hereof. This Contract shall constitute
the entire agreement between the Vendor and
Buyer. It may not be modified without prior
written  approval  from an  authorized
representative of Buyer. There may be no
substitutes, or variations from specifications or
instructions, or partial shipments, without prior
written  approval  from an  authorized
representative of Buyer. If any or all of the terms
or conditions contained herein are not acceptable,
THE VENDOR SHALL ADVISE BUYER IN
WRITING upon receipt of this Contract and shall
withhold shipment until the matter is adjusted.

21. Governing Law and Dispute Resolution
This Agreement shall be governed by and
construed in accordance with the laws of
Vietnam.

All disputes arising out of this Contract shall be
resolved by arbitration at the Vietnam
International ~ Arbitration Centre (VIAC) in
accordance with its Rules of Arbitration. The
number of arbitrators shall be one. The place of
arbitration shall be Ho Chi Minh City, Vietnam.
The language to be used in the arbitral
proceedings shall be in English. The arbitral
decision shall be final and binding upon the
Parties.

22. Debarment

Vendor represents and warrants that neither it, nor
any of its affiliates, agents, subcontractors or
employees (including investigators and sub-
investigators, as applicable) performing services
under this Agreement are or have within the past
5 years been (a) Debarred, Disqualified, or
Excluded, (b) proposed to be so restricted by any
government agency, or (c¢) convicted of an offense
or had a civil judgment rendered from which they
may be so restricted. “Debarred, Disqualified, or
Excluded” means prohibited, suspended, or
otherwise limited or deemed ineligible under any

hoac/va:

(ii) cham dut Hop doéng nay ma khong gay ton

hai cho cac quyén di tich lity vao thoi diém cham

dut.
20. Sira doi
Bit ky tuyén bd, thong bao hoidc thoa thuin trai nguoc
nao khac, moi su cong nhan Hop ddng nay bang vin ban
hodc van chuyén bat ky nguyén vat liéu nao hay cung
cap bat ky dich vu ndo theo Hop dong nay sé& hinh thanh
su chap thuan ctia Nha cung cap d6i v6i timg va moi
didu khoan va diéu kién dugc trinh bay rd rang trong
didu khoan va diéu kién ban hang ndy va trén mit trudc
ctia diéu khoan va diéu kién ban hang nay. Hop dong nay
s& hinh thanh toan b thoéa thuan giita Nha cung cap va
Bén mua. Khong dugc phép sira d6i Hop dong khi chua
c¢6 su chap thudn trude bang vin ban tir ngudi dai dién
dugc uy quyén cua Bén mua. Khong duoc phép thay thé,
bién doi thong ) ky thuat hodc huéng dan, hodc van
chuyén mot phan, ma khéng c6 su chip thudn trudc bang
vin ban tir ngudi dai dién duoc ty quyén ctua Bén mua.
Néu bat ky hoic tit ca cac diéu khoan hodc diéu kién
trong tai lieu nay khong dugc chép nhan, NHA CUNG
CAP SE THONG BAO CHO BEN MUA BANG VAN
BAN sau khi nhan dugc Hop dong nay va sé gitr lai 16
hang cho dén khi vin dé duoc hoa giai.
21. Luit diéu chinh va gidi quyét tranh chap
Hop dong nay s& dugc thuc thi va hiéu theo luat phap
Viét Nam.

Tat ca cac tranh chép phat sinh tir Hop dong nay sé& duoc
giai quyet bang trong tai tai Trung tam Trong tai Quoc té
Viét Nam (VIAC) theo Quy tic Trong tai. SO lugng
trong tai s& 1a mot. Noi phin xir trong tai 1a thanh phd
H6 Chi Minh, Viét Nam. Ngon ngit dugc sir dung trong
t6 tung trong tai s& bang tiéng Anh. Phan quyét cia trong
tai s& 1a quyét dinh cudi cung va rang budc dbi voi cac
Bén.

22. Tuéc quyén

Nha cung cap tuyén bd va bao dam rang Nha cung cip
hodc bat ky don vi lién két, dai 1y, nha thau phu hoic
nhan vién nao cua Nha cung cép (bao gém nghién ctru
vién va pho nghién ctru vién, néu c0) thuc hi¢én cac dich
vu theo Thoa thuan nay hién tai hodc trong 5 nam trude
day chua ting (a) Bi tudc quyén, Bi loai bo tu cach hoic
Bi loai trir, (b) bi mot co quan chinh phu dé xuét gi61 han
nhu vay, hodc (c) bi két an pham toi hodc da ting nhan
phan quyét dan sy khién ho c6 thé bi gidi han nhu vay.
“Bi tudc quyén, Bi loai bo tu cach hoac Bi loai tri”
nghia 1a bi cam, tam ngung hodc han ché hodc bj xem la
khong dii tur cach theo bét ky ludt hodc quy dinh ap dung




applicable law or regulation from (i) providing
services to the holder of an FDA-approved or
pending drug application, (ii) participating in
clinical research, (iii) participating in or
furnishing goods or services for any government
program, or (iv) participating in any government
procurement Or non-procurement program.
Vendor will notify Buyer immediately of any
breach of this warranty or if it learns of any
investigation or proceeding that could result in
any such restrictions. Upon receipt of notice
Buyer may elect to immediately terminate this
Agreement.

23. Insurance

In the event Vendor, in conjunction with any
delivery, must perform work on Buyer’s premises,
Vendor shall assume all responsibility for the
actions taken or failed to be taken by Vendor’s
employees while on Buyer’s premises, whether
through negligence or willful misconduct, which
result in damage to property or injury or death to
any person, and Vendor shall indemnify and hold
Buyer harmless against any resulting liabilities,
including the reasonable cost of defense and
payment of any assessed damages. The Vendor is
to provide a Public Liability Insurance with a
minimum sum equivalent to One Million United
States Dollars (US$1,000,000) per occurrence,
which is valid throughout the duration of this
Contract.

24. Publicity

The Vendor shall not, without first obtaining the
written consent of Buyer, in any manner advertise
or publish the fact that the Vendor has furnished
or has contracted to furnish to Buyer, the goods or
services herein specified.

25. Assignment

Vendor shall not assign this Contract or any
moneys due or become due hereunder, without
Buyer’s prior written consent and any attempted
assignment without such consent of Buyer shall
be void.

26. Cancellation

Without prejudice to any of its rights or remedies

Buyer may cancel this Contract of any part

thereof:

26.1 If the Vendor at any times fails or is
unable to comply with or the goods or
work do not comply with any of the items,
conditions or warranties expressed or
implied relating to the subject matter of

nao trong viéc (i) cung cip dich vu cho nguoi nop don
ding ky thudc dang chd phé duyét hodc di dugc phé
duyét FDA, (i) tham gia vao nghién ctru 1am sang, (iii)
tham gia hodc cung cip hang hoa hodc dich vu cho bt
ky chuong trinh ndo cua chinh phu hodc (iv) tham gia
vao bat ky chwong trinh thu mua hodc khéng lién quan
dén thu mua nao cua chinh _phu. Nha cung cap s& thong
bdo ngay cho Bén mua Ve bat ky truong hop nao vi
pham bao dam nay hoic néu Nha cung cap biét duoc bat
ky cudc diéu tra hodc vu kién nao co thé dan dén bat ky
gi61 han nao nhu vay. Khi nhan dugc thong bao, Bén
mua c6 thé chon cham dut Thoa thuan nay ngay lap tuc.

23. Bio hiém

Trong trudng hop Nha cung cip, két hop véi bat ky hoat
dong giao hang nao, phai tién hanh cong viéc tai co s
cua Bén mua, Nha cung cép s& chiu moi trach nhiém vé
hanh dong ma nhan vién ciia Nha cung cap di thuc hién
hodc khong thuc hién dugc khi dang & co sé cia Bén
mua, bit ké do so suit hay c¢d ¥ sai pham, din dén hu
hong tai san hodc gay thuong tich hodc tir vong cho bt
ky ngudi nao, va Nha cung cp s& bdi thuong va bao vé
Bén mua khong bi ton hai trude bat ky trach nhiém phap
Iy nao phat sinh, bao gébm chi phi bién ho hop ly va
thanh toan bat ky hu hong nao di duoc danh gia. Nha
cung cp phai cung cAp Bao hiém trach nhiém dan su véi
tong gia trj toi thiéu twong dwong Mot Triéu D6 La My
(1.000.000 USD) mdi trudng hop, ¢6 hiéu lyc trong subt
thoi han ciia Hop dong nay.

24. Cong khai
Khi chua ¢ sy dong ¥ trudc bang van ban cia Bén mua,

Nha cung cép s& khong quang cdo hodc cong bd dudi bat
ctr hinh thire nao dir kién rang Nha cung cap da cung cap
hodc di ky két hop dong dé cung cip cho Bén mua céc
hang hoa hodc dich vu dugc néu trong diéu khoan va
diéu kién ban hang nay.
25. Chuyén nhuong
Nha cung cap sé& khong chuyén nhuong Hop dong nay
hodc bat ky khoan tién nao da dén han hoic dén han theo
diéu khoan va diéu kién ban hang nay khi chua c6 sy
dong ¥ trude bang van ban ciia Bén mua va moi hoat
dong chuyén nhuong c6 chu dinh ma khong c6 su chap
thudn cia Bén mua s€ khong c6 hiéu lyec.

26. Hiy

Bén mua c6 thé hay Hop dong nay hoac bat ky phan nao

cua Hop dong nay ma khong gay ton hai dén bat ky

quyén hoic cach khic phuc nao cua Bén mua:

26.1 Néu vao thoi diém bat ky, Nha cung cip khong
hodc khong thé tuan thu hodc cac hang hoa hay
cong viéc khong tuan thu bt ky khoan muc, diéu
kién hodc bdo ddm nao dugc néu rd hodc ngu y
lién quan dén ndi dung chinh cua Hop dong nay,




this Contract, or

If any good or work delivered do not
conform in full to this Contract, including
any relevant specification, drawings,
samples or descriptions and any alteration
thereto authorized in writing by Buyer or
are not fit and sufficient for the purpose
for which they are intended or are
defective, or

If in the case of the Vendor being a
company, an order is made or a resolution
is passed for the winding up of the Vendor
or if a Receiver or Manager is appointed in
respect of the Vendor or any assets of the
Vendor being an individual or a firm
sequestration order is made against the
Vendor or any member thereof enters into
a deed of arrangement with or assignment
for the benefit of his creditors.

In the event of cancellation of all or any part of
this Contract in accordance with this Clause,
Buyer shall have no obligations save to pay for
any goods which have been delivered in good
condition in accordance with this Contract. Save
that Buyer may offset against such due payment
any additional costs which have been incurred by
Buyer, as a result of such Cancellation.

27. Changes

Buyer shall have the right to make, from time to
time changes as to packing, testing, destination,

26.2

26.3

specifications, designs, and delivery schedule
with sufficient notice to Vendor.
28. Waiver

Waiver by Buyer of any specific defaults by the
Vendor or failure of Buyer to cancel this Contract
or any part thereof when the right of cancellation
arises shall not constitute waiver by Buyer of any
of its rights under any of the terms and conditions
of this Contract.

29. Modification

Vendor understands and agrees that (a) no
modification or waiver of this Contract shall be
effective unless made by an authorized
representative of Buyer in writing and addressed
to Vendor and specifically referring to this
document; (b) no course of action on the part of
Buyer shall be deemed to modify this Contract
and (c) Buyer’s acknowledgement of acceptance
of anything in writing from Vendor which is in
conflict with this Contract and any subsequent
delivery of ARTICLES shall not constitute a
modification or waiver of this Contract.

30. _Conclusion provisions

hodc
262 Néu bat ky hang hoa hodc cong viéc nao dugc
cung cap khong tuan thu day du Hop dong nay,
bao gdm bat ky théng s6 k¥ thuat, ban v&, mau
hodc mé ta lién quan va bt ky thay doi nao d6i
v6i Hop dong duoc Bén mua cho phép bang vin
ban hodc khong phu hop va khong day du cho
muc dich duoc chu dinh hoic bi 16i, hodc
26.3 Néu trong truong hop Nha cung cép 1a cong ty,
mot chi thi duge dua ra hodc mot quyét dinh dugc thong
qua vé viéc giai thé Nha cung cap hoic néu Nguoi quan
Iy tai san hodc Nguoi quan 1y dwoc bd nhiém cho Nha
cung cip hodc bat ky tai san nao ctia Nha cung cip 1a
mot cd nhan hodc phan 1énh tich thu tam thoi cong ty
dugc dwa ra dbi voi Nha cung cip hodc bat ky thanh vién
nao cua Nha cung cdp tham gia dan xép hodc chuyén
nhuong vi loi ich cta chu no.

Trong truong hop huy toan bo hodc bét ky phan nio cia
Hop dong nay phu hop véi Diéu khoan nay, Bén mua s&
khong c6 nghia vy thanh toan cho bt ky hang héa nao
da duoc giao & tinh trang tot theo dang Hop ddng nay.
Tuy nhién, Bén mua c6 thé tinh bu trir vao khoan thanh
toan dén han d6 moi chi phi bo sung ma Bén mua da
chiu do vi¢c Huy bo gy ra.

Tuy ting thoi diém, Bén mua c6 quyén thay doi cach
dong goi, kiém tra, dia diém giao hang, thong sb k¥
thuat, thiét ké va lich giao hang kém theo thong bao day
da cho Nha cung cip.

28. Su tir bé

Su tir bo ctiia Bén mua ddi véi bt ky vi pham cu thé nao
ciia Nha cung cdp hodc viéc Bén mua khong thé hiy
Hop dong nay hodc bat ky phan nao ciia Hop dong nay
khi ¢6 quyén hity s& khong hinh thanh sy tir bo ddi véi
bét ky quyén nao ctia Bén mua theo bét ky diéu khoan va
diéu kién nao trong Hop dong nay.

29. Sira doi

Nha cung cip hiéu va dong ¥ rang (a) khong c6 sy sta
d6i hodc su tir bo nao ddi véi Hop dong nay s€ co hi¢u
luc trir khi dugc nguoi dai dién duge tly quyén cua Bén
mua thyc hién bang vin ban va gui téi Nha cung cip va
dé cap cu thé dén tai liéu nay; (b) khong co6 huéng hanh
dong nao ciia Bén mua s& dugc xem 1a stra doi Hop df)ng
nay va (c) sy cong nhan bang van ban cia Bén mua dbi
v6i viée chap nhan bat ky diéu gi tir nha cung cép Xung
dot véi Hop ddng nay va moi hoat dong giao VAT
PHAM sau d6 s& khong hinh thanh sy sira d6i hodc tir bo
Hop ddng nay.

30. Cac diéu khoan chim dit




30.1 Each party makes the following
representations and covenants to the other
party concerning itself and its participation
in this Contract:

(1) it has the legal capacity and power

to enter into this Contract;

(i1) it obtains all consents, permits and
licenses, approvals and
authorizations necessary to enter
into this Contract; and

(111) it will act diligently, in good faith

and honestly in performing its
responsibilities and discharging its
obligations hereunder.

30.2 Parties shall share, provide information each
other to minimize the cost of production
based on long-term co-operation and mutual
benefit;

30.3 The Vendor accepts audit scheme conducted
by Buyer at Buyer’s site and strictly
improve as suggested from Buyer within
timing agreed by both parties.

30.4 Any amendment to this Contract, must be
discussed and agreed in writing by both Parties.

30.5 This Terms and Conditions of Purchase is
made in English language and may be translated
into Vietnamese language. Parties hereby agree
that in the event of any inconsistency between this
Terms and Conditions of Purchase in English
language and the translation in Vietnamese
language, this Terms and Conditions of Purchase
in English language shall prevail.

30.1 Moi bén dua ra cac tuyén bo va diéu khoan sau day
cho bén kia vé chinh ho va viéc tham gia cua moi
bén vao Hop dong nay:

mdi bén c6 tu cach phap 1y va quyén ky
két Hop dong nay;

(1)

(11) moi bén ¢co dugce tat ca su dong ¥, cho
phép va glay phép, phé duyét va uy quyén
can thiét dé ky két Hop dong nay; va

(111) moi bén s& hanh dong tich cuc, co thién

chi va trung thuc trong qua trinh thuc hién
trach nhi€ém va nghia vu dugc néu trong
tai liéu nay.

30.2 Cac bén s& chia sé, cung cip thong tin cho nhau dé
giam thiéu chi phi sdn xuat dya trén sy hop tac lau dai va
do1 bén cung ¢o 191;

30.3 Nha cung cdp chap nhan ké hoach kiém toan do
Bén mua tién hanh tai dia diém cua Bén mua va cai tién
nghiém ngit nhu Bén mua dé xuét trong khung thoi gian
do hai bén thong nhat.

30.4 Moi stra doi dbi voi Hop ddng nay phai dugc ca hai
Bén ban bac va thong nhit bang vin ban.

30.5 DPiéu khoan va diéu kién mua hang nay dugc 1ap
bang tiéng Anh va co thé duoc dich sang tiéng Viét. Cac
bén theo diéu khoan nay dong y rang trong truong hop
c6 sy khong nhat quan gitra Piéu khoan va diéu kién
mua hang bang tiéng Anh va ban dich bang tiéng Viét thi
Piéu khoan va diéu kién mua hang bang tiéng Anh s&
duogc uu tién.




