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CAC DIEU KHOAN VA PIEU KIEN CHUNG
GENERAL TERMS AND CONDITIONS

Trong trudng hgp khéng co bat ky hgp déng, thda thuan bang van ban cu
thé nao dudc dua ra cho cac vu viéc cu thé tugng Uing, Ban Cac biéu khoan
va Diéu kién chung nay (sau day goi la “Ban Diéu khoan”) sé dudc ap dung
cho tét ca cac giao dich kinh doanh ban hang va dich vu cla CONG TY
TNHH MULTIVAC VIET NAM, mét cong ty dugc thanh lap va hoat dong
theo luat phap Viét Nam, c6 Ma sé doanh nghiép 0316267708, va dia chi
tru s@ chinh tai S6 103 dudng s6 52, Khu phé 2, Phudng An Phd, Thanh phé
Tha Dlc, Thanh phé HE6 Chi Minh, Viét Nam (sau day dugc goi la “Céng ty”
hodc “"MUVN") v&i cac Bén mua hang trong qué trinh hoat dong kinh doanh.
Without any specific contracts, agreements in writing to be made for
corresponding specific situations, this General Terms and Conditions
(hereinafter referred to as the “Terms”) shall apply for all business
transactions on deliveries and services of MULTIVAC VIETNAM COMPANY
LIMITED, a company duly established and operating under the laws of
Vietnam, having the Enterprise Code 0316267708, and head office’s address
at No. 103, Street No. 52, Residential quarter 2, An Phu ward, Thu Duc City,
Ho Chi Minh City, Vietnam (hereinafter referred to as the “Company” or
“"MUVN") with its Purchasers during business operation.

Diéu 1. Dinh nghia va Diéu kién chung
Article 1. Definitions and General conditions
1. Trong cac diéu khoan va diéu kién nay (ngoai tri trudng
hgp béi canh c6 yéu cau khac) cac thuat nglt bén dudi co
nghia la:
In these terms and conditions (unless the context otherwise
requires) the followings terms means:

a. “Bén mua hang” nghia la Bén mua hang hoa va st
dung dich vu tr MUVN;
“Purchaser” means the Purchaser of goods and using
services from MUVN;

b. “Hang héa" nghia la hang héa va/hodc dich vu dugc
néu rd trong xac nhan don hang cé lién quan, bao gom
nhung khéng gidi han Bon dat hang, Hgp dong mua
ban, Héa don chiéu 1&, Thu dién t&r dé cap dén trong
héa don ma Ban biéu khoan nay dugc dinh kem;
"Goods" means the goods and/or the services specified
in the relevant order confirmation includes but not
limited to Purchase Order, Sale Contract, Proforma
Invoice, Emails referred to in the invoice to which these
Terms are annexed;

c. "Hogp déng” nghia la hgp déng mua ban hang hda;
"Contract" means the contract for the sale and
purchase of the Goods;

d. “Bang van ban” va bat ky hinh thic biéu hién tucng
tu nao khac, bao gom fax va thu dién t& nhung khong
bao gém tin nhan van ban va cac hinh thic giao tiép
dién tir khac.

"Writing" and any similar expression, includes
facsimile transmission and electronic mail but not text
messages or other forms of electronic communication.

2. Tru trudng hgp cac bén cé thda thuan dac biét khac, Hgp
déng dudc coi la xac 1ap khi cé Xac nhan don hang bang
van ban cua MUVN.

A contract comes into being - unless there is a special
agreement to the contrary - with the MUVN's written order
confirmation.
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Ban Diéu khoan nay, hoac bat ky thoéa thuan hgp dong riéng
biét nao, la co s& cla tat ca viéc giao hang hoa va dich vu.
Trong trudng hgp cé bt ky sy mau thuin nao gitta mét quy
dinh trong Ban biéu khoan nay va moét diéu khoan trong
xac nhan don hang hoac bat ky hgp déng nao khac bang
Van ban gilta Cac Bén, xac nhan don hang hoac hgp déng
do sé dugc uu tién ap dung.

These Terms, or also any separate contractual agreements,
form the basis of all deliveries and services. In the event of
any conflict between a provision in this Terms and a term of
an order confirmation or any other contract agreed in Writing
between the Parties, such order confirmation or contract shall
prevail.

Cac thda thuan bang I8i ndi tir nhan vién ciia MUVN trudc
hoac trong qué trinh dam phéan Hgp déng chi dugc coi la
¢6 hiéu lyc khi c6 Xac nhan bang van ban tir MUVN, trir khi
cd moét gidy Uy quyén hgp phap dugc MUVN trao cho
nhitng nhan vién nay.

Verbal agreements with MUVN's employees before or during
the formation of the contract require MUVN's written
confirmation in order to become effective, unless a specific
legal power of representation has been granted to these
employees by MUVN.

Viéc cham dit hiéu luc cta céac cac diéu khoan riéng biét
trong hgp déng thuc hién b&i MUVN va Bén mua hang sé
khong anh hudng dén hiéu luyc cta phan con lai cia Ban
Diéu khoan nay.

The ineffectiveness of the individual terms in the agreement
made between MUVN and the Purchaser does not dffect the
effectiveness of the remainder of these Terms.

Mét thdng bao yéu cau hoac cho phép dugc dua ra bdi mét
bén cho bén con lai theo Ban biéu khoan nay sé dudc thuc
hién bang Van ban gui dén cho bén kia theo dia chi da dugc
dang ky hodc dia diém kinh doanh chinh hoac dia diém khac
da dudc théng béo theo quy dinh nay cho bén dua ra thong
béo.

A notice required or permitted to be given by either party to
the other under this Terms shall be in Writing addressed to
the other party at its registered office or principal place of
business or such other address as may at the relevant time
have been notified pursuant to this provision to the party
giving the notice.

Khéng ¢ su thay d&i ndo déi v8i Ban Diéu khoan nay rang
budc Cac bén trir khi Cac Bén cé thoa thuan bang Van ban.
No variation to this Terms shall be binding unless agreed in
Writing between the Parties.

Su tUr bo ciia MUVN d6i vdi cac vi pham cta Bén mua hang
trong Hgp dong sé khong dugc xem la sy tir bo déi véi cac
vi pham tiép theo cla cung diéu khoan hoac cua cac diéu
khoan khac.

No waiver by MUVN of any breach of the Contract by the
Purchaser shall be considered as a waiver of any subsequent
breach of the same or any other provisions.

Bén mua hang sé khéng chuyén nhugng béat ky quyén hoac
nghia vu nao ctia minh theo moét hgp dong dugc thuc hién
theo Ban Diéu khodn nay ma khéng cé dugc su dong y
trudc bang van ban cia MUVN.
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10.

11.

12.

13.

14.

The Purchaser may not transfer any of its rights or obligations
under a contract made pursuant to these Terms without the
prior written consent of MUVN.

MUVN bao luu moi quyén s& hitu va ban quyén déi véi hang
mau, udc tinh chi phi, ban vé va théng tin cé tinh chat vat
chat va phi vat chat - ngay ca & dang dién t&r - ma bén thi
ba khéng dugc phép ti€p can. MUVN cam két chi cung cap
thong tin va tai liéu dugc danh dau la bao mat ctia Bén mua
hang cho cac bén th ba khi dugc su cho phép ctia BEn mua
hang. Tuy nhién, trong tuang lai, MUVN khéng bi ngén can
viéc st dung hodc phat trién thém céc y tudng, khai niém
hodc bi quyét da dugc phat trién trong khudn khé hgp dong
dat hang lién quan dén cac phuang phép ap dung, quy trinh
hoac tuang tu, va MUVN ciing khéng bi ngan can viéc dua
cac théng tin nay cho cac bén tha ba, trir khi cé mét thoa
thuan cu thé vdi Bén mua hang vé viéc khéng dugc Iam nhu
vay. Diéu nay ap dung riéng biét cho cac quy trinh va ing
dung trong linh vuc cong nghé déng goi.

MUVN reserves all property rights and copyright to samples,
cost estimates, drawings and information of a material and
immaterial nature - even in electronic form - and these are
not permitted to be made accessible to third parties. MUVN
commits himself to make the Purchaser's information and
documents, which are designated as confidential, only
available to third parties with the permission of the Purchaser.
MUVN is not however prevented in future from using or
further developing ideas, concepts or know-how, which have
been developed within the framework of an order contract
and which relate to application methods, processes or similar,
nor is MUVN prevented from bringing these to the attention
of third parties, unless an agreement to the contrary has been
specifically made with the Purchaser. This applies in
particular to procedures and applications in the area of
packaging technology.

Néu bat ky quy dinh nao trong Ban Diéu khoan nay dugc
xé&c dinh 13 trai phap luat va/hodc khdng thé thuc hién dugc
toan bd hodc mét phan thi hiéu luc va kha néng thuc hién
cla cac quy dinh khac hoac doan khac trong Ban Diéu
khoan nay va phan con lai cia quy dinh dugc dé cap sé
khong bi anh hudng.

If any provision of these Terms is determined to be illegal
and/or unenforceable in whole or in part, the validity or
enforceability of any other provision or paragraph of this
Terms and the remainder of the provision in question shall
not be dffected.

Tiéu dé trong Ban Diéu khoan nay dugc diing dé tham khao
va khong tao thanh mét phan hoac anh hudng tdi dinh
nghia clia Ban biéu khoan nay.

Headings in this Terms are included for ease of reference and
do not form part of or dffect the interpretation of these Terms.

Trong trudng hgp cd bat ky su khac biét nao gilra phién ban
Tiéng Anh va phién ban Tiéng Viét ctia Ban Diéu khoan nay,
phién ban Tiéng Anh sé dugc uu tién ap dung.

In case of any discrepancies between the English version and
the Vietnamese version of these Terms, the English version
prevails.

Trong Ban Biéu khoan nay, tru khi ngtr canh cé6 yéu cau khac:
tUr ngu y s6 it sé bao gébm s6 nhiéu va ngugc lai; tir ngu y
mot gidi tinh bao gém moi gidi tinh; tham chiéu dén con
ngudi sé& bao gdm bat ky ca nhan, ca quan doan thé hoac
t6 chiic chua dudc hop nhat va bat ky don vi nao; tham
chiéu dén "bén thi ba” cling sé bao gdom mét bén hay cac
bén la cong ty me, cdng ty con hay cong ty lién két cua Cong
ty, tham chiéu dén quy dinh phép ly sé dugc hiéu la nhac
dén nhitng diéu khoan dugc stra déi, bé sung tuang Ung
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hoac tai hiéu lyc hoac khi viéc ap dung ctia nhitng quy dinh
nay dudc chinh slfa bdi cac quy dinh khac tuy ting thoi
diém va sé& bao gom bat ky cac quy dinh nao thudc cac quy
dinh dugc tai hiéu lyc (du c6 hay khong cé diéu chinh); tham
chiéu dén cac biéu khoan la cac diéu khoan cla Ban biéu
khoan nay. Tiéu dé cta cac Diéu khoan va ti€u muc nho chi
nham muc dich tao su thuén tién va khéng lam anh huéng
dén viéc giai thich cta Ban biéu khoan nay.

In this Terms, unless the context otherwise requires: words
implying the singular include the plural and vice versa; words
implying a gender include every gender; references to persons
include any individual, body corporate or unincorporated and
any other entity; references to "third party(ies)" also include
a party or parties which is or are the parent, subsidiary or
associated company(ies) of Company; references to statutory
provisions shall be construed as references to those provisions
as respectively amended or re-enacted or as their application
is modified by other provisions from time to time and shall
include any provisions of which they are re-enactments
(whether with or without modification); references to Articles
are to Articles of this Terms. Article headings and sub-
headings are for convenience only and do not dffect the
construction of these Terms.

Piéu 2. Ky két Hop déng
Article 2. Conclusion of Contract

1.
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TUy thudc vao nhitng su thay déi théng thudng hoac theo
théng & va nhiing thay déi dugc yéu cau dé dap (ng vdi
bat ky quy dinh ap dung nao hodc cac yéu cau qudc té ma
khong anh hudng nghiém trong dén chat lugng va viéc thuc
hién, Hang hda phai tuan thu cac dic diém ky thuat dugc
néu trong xac nhan don hang lién quan. S6 lugng, chat
lugng va su mé ta cua Hang hoda phai dugc néu trong xac
nhan don hang/hda dan/xac nhan lién quan.

Subject to any customary or usual variations and changes
which are required to conform with any applicable statutory
or international requirements, which do not materially affect
their quality or performance, the Goods shall comply with the
specifications set out in the relevant order confirmation. The
quantity, quality and description of the Goods shall also be
set out in the relevant order
confirmation/invoice/confirmation.

MUVN sé chiu trdch nhiém vé viéc dam bao su chinh xac
cla cac diéu khoan clia bat ky don hang (bao gém céc dac
diém ky thuat ctia Hang héa) ma MUVN gui cho Bén mua
hang va gui cac thong tin can thiét lién quan dén Hang hoda
trong mét thdi han dd dé Bén mua hang co thé thuc hién
Hgp dong phu hgp vdi cac diéu khoan do.

The MUVN shall be responsible to the Purchaser for ensuring
the accuracy of the terms of any order (including any
specifications of the Goods) submitted by the MUVN and for
giving the Purchaser any necessary information relating to
the Goods within a sufficient time to enable the Purchaser to
perform the Contract in accordance with its term.

Cac nhan vién cia MUVN khéng dugc uy quyén dé dua ra
bat ky tuyén bé nao lién quan dén Hang hoa tri trudng hop
dudc xac nhan bdi MUVN bang Van ban. Bang viéc ky két
Hgp ddng, Bén mua hang thita nhan rang hgp déng khéng
dua trén bat ky tuyén b6 nao khéng dugc xac nhan bang
Van ban, nhung khong phan nao trong Ban biéu khoan nay
anh hudng dén trach nhiém cia mét trong hai bén doi vai
su khai bao khong trung thuc.

MUVN's employees are not authorized to make any
representations concerning the Goods unless confirmed by
MUVN in Writing. In entering into the Contract, the
Purchaser acknowledges that it does not rely on any such
representations which are not so confirmed in Writing, but
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nothing in these Terms affects the liability of either party for
fraudulent misrepresentation.

Cac dé nghi mua ban hang hoa (sau day goi tat la “Don dat
hang”) sé khong dudc xem la rang budc cac bén trir trudng
hop cac dé nghi d6 thé hién mét cach ré rang viée rang
budc.

Offers for sale and purchase of Goods (hereinafter referred to
as the “Order”) shall not be considered to bind the parties
unless they are explicitly marked as being binding.

Bat ky mét don dat hang nao sé trd nén rang budc déi véi
MUVN néu dugc MUVN xac nhan bang van ban va ky bdi
mot Ngudi dai dién theo phap luat hodc ngudi dugc ty
quyén cta Ngudi dai dién theo phap luat phu hgp clda
MUVN (sau day goi la “Xac nhan Pon dat hang”). Bat ky
x4c nhan don dat hang nao dugdc chuan bi ty déng véi su
trg gilp cua thiét bj ky thuat va khéng cé chit ky va tén cla
Ngugi dai dién theo phap luat hodc ngudi dugc Gy quyén
cla Ngugi dai dién theo phap luat cia MUVN sé khong
dudc coi la Xac nhan Bon dat hang cia MUVN.

Any order shall only become binding to MUVN if MUVN has
confirmed in written and executed by MUVN's proper Legal
Representative or his duly authorized person (hereinafter
referred to as the “Order Confirmation”). Any order
confirmation prepared automatically with the aid of technical
equipment and without signature and name by MUVN's
Legal Representative or his duly authorized person shall not
be considered as a MUVN's Order Confirmation.

Tat ca cac hinh minh hoa, ban vé, théng tin vé trong lugng
va s6 do cling nhu bat ky mé ta nao khac vé cac san pham
cd trong cac tai liéu lién quan dén dé nghj hodc udc tinh chi
phi déu gan dung va chi mang tinh chat cung cap thong tin
khi chiing khéng dugc thé hién mét cach rd rang la rang
budc, sé khong dai dién cho bat ky thda thuan, bao hanh
hoac ddm bao vé chét lugng phu hgp nao cua Hang hda.

All illustrations, drawings, information on weights and
measurements as well as any other descriptions of the
products included in the documents pertaining to the offer or
cost estimation are approximate and for information only
insofar as they are not explicitly marked as being binding.
They shall not represent any agreement, warranty or
guarantee regarding any appropriate quality of the Goods.

B4t ky 16i danh may, 16i van thu, hodc I6i hay thiéu sot nao
khac trong bat ky tai liéu ban hang, bao gia, bang gia, xac
nhan dan hang, héa don hodc tai liéu hay théng tin khac do
MUVN cung cdp sé dugc diéu chinh ma MUVN sé khong
chiu bat ky trach nhiém nao.

Any typographical, clerical, or other error or omission in any
sales literature, quotation, price list, confirmation of order,
invoice, or other documents or information issued by MUVN
shall be subject to correction without any liability on the part
of MUVN.

Diéu 3. Gia va thanh toan
Article 3. Prices and payment

1.

Trir trudng hgp Céc bén cé thda thuén khac bang van ban,
gi4 dugc tinh sé& 1a gia DDP theo Incoterm 2020, tai dia diém
giao hang dudc dé cap. Thué gia tri gia tang (VAT) sé dugc
ap dung vdi muc theo quy dinh cGa phép luat.

Unless otherwise agreed by the Parties in writing, the Price
(for Goods) shall be DDP, Incoterm 2020, at the agreed
destination. Value Added Tax (VAT) is added to the prices at
the particular rate legally applicable.

Cac chi phi lién quan khac (néu co) sé theo thda thuén bang
van ban gilta cac Bén.

Other related costs (if any) will be as agreed in writing
between the Parties.
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Trir trudng hgp Cac Bén cé thda thuén khac bang Van ban,
Bén mua hang sé thanh toan gia Hang hda céng thém chi
phi d& hang ma khéng bao gom thém bat ky khoan khau
trif nao khac vao tai khoan cia MUVN nhu sau:

Unless otherwise agreed by the Parties in Writing, the
Purchaser shall pay the Price of the Goods plus any costs for
unloading without any other deduction into an account of
MUVN as follows:

- 30% t6ng thanh toan ngay sau khi nhan dugc Xac nhan
Bon hang,

30% payment after receipt of the order confirmation,

- 60% téng thanh toan khi Bén mua hang dugc thong
bao réng hang héa d4 s&n sang cho van chuyén tai nha
may cta Bén ban, va
60% payment, when the Purchaser is informed that the
main parts are ready for dispatch, and

- Phan con lai sé phai dugc thanh toan trong vong mét
thang ké tlr thai diém chuyén giao rdi ro.

The remaining amount within one month of the transfer
of risk.

Bén mua hang chi c6 quyén thu hoéi cac khoan thanh toan

hoac bu trir nhitng khoan nay khi c6 yéu cau phan tg, va cac

yéu cau phan t6 nay khéng bi phan déi hoac dugc thuc thi
theo quy dinh phap luat.

The right to withhold payments or to offset these against

counterclaims is only available to the Purchaser, if his

counterclaims are uncontested or have been established with
the force of law.

Ty gid

Gia dugc tinh toan duya trén ty gia gilta dong EUR va Viét
Nam déng &p dung tai ngan hang HSBC Viét Nam vao ngay
béo gia hay ky hgp déng. Trong trudng hgp ty gia dao dong
qua 5% tir ngay bao gia hay ky hgp dong dén ngay dat hang,
MUVN c6 quyén diéu chinh gia tuong (ng theo sy thay d6i
ty gia ca ngan hang HSBC vao ngay dat hang.

Rate of exchange

The prices are based on the exchange rate between EUR and
Vietnamese Dong applied HSBC in Vietnam, at the date of
quotation or contract signing. In case currency fluctuation is
more than 5% from this date up to the order date, MUVN has
the right to make corresponding price adjustment to ensure
the exchange rate is in line with HSBC on that day.

Piéu 4. Giao hang (van chuyén); thai gian giao hang; cham tré giao

hang

Article 4. Delivery (transport); delivery time; delivery delay

1.
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Thai gian giao hang sé dudc thoa thuén gitra cac bén trong
Hgp dong. Diéu kién tién quyét d&€ MUVN tuan thu thdi gian
giao hang nay la tat ca cac thac mac vé thuong mai va ky
thuat gilta cac bén trong Hgp dong da dudc lam rd va Bén
mua hang da hoan thanh tat ca cac nghia vu lién quan dén
minh, chdng han nhu cung cép cac chap thuan hodc ching
chi chinh thiic can thiét dugc yéu cau, hoac hoan thanh cac
nghia vu thanh toan. Néu khéng, thai gian giao hang sé
dudgc kéo dai mét khoang thai gian thich hgp tuang Ung.
Biéu nay khong ap dung khi MUVN la bén chiu trach nhiém
vé sy cham tré nay.

The delivery time results from agreement between the
contractual parties. It is a precondition for the MUVN's
compliance with this delivery time, that all the commercial
and technical queries between the contractual parties have
been clarified, and that the Purchaser has fulfilled all the
obligations incumbent upon him, such as for example
supplying the required official certificates or approvals, or
fulfilling the requirements of payment. If this is not the case,
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the delivery time is extended appropriately. This does not
apply, if MUVN is responsible for the delay.

Viéc tuan thu thai han giao hang con phu thuéc vao viéc
nha cung cdp cta MUVN giao hang chinh xac va kip thdi.
MUVN sé théng bao moi su cham tré sap xay ra trong thdi
gian s8m nhat c6 thé.

Compliance with the delivery term is subject to the proviso,
that correct and timely delivery is made by MUVN's suppliers.
MUVN will notify any impending delays as soon as possible.

MUVN sé& khéng chiu trach nhiém cho bat ky sy cham tré
hoac khdng tuén thu thai gian giao hang nao néu sy khong
tuén thd hodc cham tré 1a do bat kha khang hodc bt ky tr
ngai nao khac ngoai tam kiém soat ciia MUVN, nhu thdi tiét
khac nghiét, thién tai bao gém nhung khéng gidi han anh
hudng cuia bao, i lut, v.v, han ché xuat nhap khau va cac sy
kién lién quan dén cac bén cung cip. Thdi gian giao hang
da théa thuan sé dugc kéo dai thém mét khoang thai gian
tugng duang vdi sy cham tré do su kién nay gy ra. MUVN
s& théng bao dén Bén mua hang vé thai gian bat dau va két
thic clia cac su kién bat kha khang hoac trd ngai khach
quan xay ra sém nhat cé thé.

MUVN will not be in default or liable for any delay or failure
to comply with the delivery time if the failure or delay is due
to force majeure or any other obstructions beyond the control
of MUVN, such as inclement weather, natural disasters
include but are not limited to typhoons, floods, etc. import
and export restrictions and events concerning suppliers. The
delivery schedules agreed on shall be extended by a period
equivalent to the delay caused by the event. MUVN will
inform the Purchaser of the start and end of such
circumstances as soon as possible.

Néu viéc giao hodc nhan hang bi tri hoan bdi BEn mua hang
vi bat ky ly do gi, cac chi phi phat sinh tu viéc tri hoan nay
s& dugc tinh cho Bén mua hang, chi phi nay sé bat dau dugc
tinh tir mét thang ké tir ngay théng béao vé viéc hang héa
da dugc sén sang dé giao.

If the dispatch or acceptance of the delivery item is delayed
for reasons, for which the Purchaser is responsible, the costs
arising from the delay will be invoiced to the Purchaser, and
these costs will commence one month after notification of
readiness for dispatch.

Bén mua hang cé thé diing Hgp ddng ma khéng can an
dinh mét khoan thdi gian cu thé néu MUVN nhan thay
khéng thé hoan thanh viéc thuc hién Hgp dong trudc thdi
diém chuyén rdi ro. MUVN sé thong bao cho Bén mua hang
vé viéc nay. Néu khong thudc trudng hgp néu trén, Bén mua
hang phai thanh toan cho phan gia tri hgp déng tuang (ng
véi phan hang hoéa da van chuyén. Cac trudng dugc quy
dinh tai Khoan 2 biéu 8 clia Ban biéu khoan ciling dugc ap
dung theo ndi dung quy dinh tai khoan nay.

The Purchaser can withdraw from the contract without any
fixed time being set, if MUVN finds it impossible before the
transfer of risk to fulfill performance of the contract. MUVN
will inform the Purchaser on this issue. If this is not the case,
the Purchaser must pay the contractual price, which is
apportioned to the partial delivery. Clause 2 Article 8 of this
Terms also applies in this regard.

Trong trudng hgp viéc giao hang khéng thé thuc hién dugc
xac dinh 12 do 16i cia Bén mua hang, hodc Bén mua hang la
bén chiu trach nhiém duy nhat hoac toan bé cho viéc khéng
thé thuc hién hgp ddng nay, Bén mua hang cé nghia vu phai
bdi thudng.

If the impossibility or failure becomes apparent due to a
default during the acceptance, or if the Purchaser is solely
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or overwhelmingly responsible for these circumstances, he
remains obliged to make reparations.

Piéu 5. Chuyén riiro
Article 5. Transfer of risk

1.

Rui ro chuyén sang Bén mua hang, khi hang héa dugc giao
tai dia diém giao hang da thod thuan theo diéu khoan
Incoterm 2020, va diéu tuong tu cling dugc ap dung, doi
vGi hang héda giao tling phan.

The risk transfers to the Purchaser, when the goods is
delivered at the agreed destination according to Incoterm
2020, and also in such cases, where partial deliveries are to
be made.

Pudgc phép giao hang theo tung phan, trong chling muc
Bén mua hang cho la hgp ly.
Partial deliveries are permitted, insofar as these are deemed
reasonable by the Purchaser.

Bat ky tu van hodc khuyén nghi nao dugc dua ra bdi MUVN
hoac nhan vién cia MUVN hoéc dai ly cia MUVN cho Bén
mua hang hodc cho nhan vién ctia Bén mua hang hoac dai
ly ciia Bén mua hang déi vdi viéc luu tr, ing dung hodc st
dung Hang héa déu dugc tuan theo hoac hanh déng véi
nguyén tac rui ro do Bén mua hang ty chiu va do d6, MUVN
sé khéng chiu trach nhiém theo bat ky sy tu van hoac
khuyén nghi nao nhu vay.

Any advice or recommendation given by MUVN or its
employees or agents to the Purchaser or its employees or
agents as to the storage, application or use of the Goods is
followed or acted on entirely at the Purchaser's own risk, and
accordingly MUVN shall not be liable to any such advice or
recommendation.

Diéu 6. Bao luu quyén sé hiru
Article 6. Retention of title

1.
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MUVN bao luu quyén s& hitu déi v&i hang hda dugc giao
cho dén khi MUVN nhéan dugc day du cac khoan thanh toan
dén han d6i véi hgp dong giao hang.

MUVN reserves the title rights to the delivery item, until all
payments due from the contract of supply have been received.

Bén mua hang khéng dudc thé chap hang hoéa dugc giao
hoac chi dinh hang hda dugc giao lam tai san bao dam
trudc khi khoan thanh toan cudi cung dudc thuc hién. Bén
mua hang phai thdng bédo cho MUVN ngay lap tic néu co
su thu git, cat gidu hay bat ky hinh thic x ly nao khac doi
vGi hang hda dugc giao cia mét bén thi ba.

The Purchaser is not permitted to either mortgage the
delivery item or assign it as security before the final payment
is done. The Purchaser must inform MUVN without delay, if
there is seizure, sequestration or any other form of disposal of
the delivery item by a third party.

Néu c6 bat ky hanh vi vi pham hgp déng nao cua Bén mua
hang, dac biét lién quan dén viéc khéng thuc hién viéc
thanh toan, MUVN cé quyén thu héi hang hda da giao sau
khi guii thong bao vé viéc qué han thanh toan va Bén mua
hang cé nghia vu giao tra lai hang héa dé.

If there is any conduct by the Purchaser, which is in violation
of the contract, particularly as regards default on payment,
MUVN is entitled to recover the delivery item after issuing an
overdue notice, and the Purchaser is obliged to surrender the
item.

Né&u Bén mua hang ndp don xin bat dau tha tuc phé san/
gidi thé MUVN c6 quyén hly bo hgp dong va yéu cau tra
lai ngay hang héa dudc giao.

An application to initiate insolvency proceedings by the
Purchaser entitles MUVN to withdraw from the contract and
to demand the immediate return of the delivery item.
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5. Bén mua hang cé quyén ban lai hang hda dugc giao trong

quaé trinh kinh doanh mét cach thich hgp. Tuy nhién, d€ dam
bao viéc thanh toan cho cac khoan ng ma Bén mua hang
phai trd cho MUVN, Bén mua hang phai chuyén giao tat ca
quyén doi ng cho MUVN dai véi ngudi mua hang hoac bat
ky bén thit ba nao khac, déi véi gia tri ciia hang hoda dudc
giao. B&n mua hang dugc quyén nhan lai quyén doi ng nay,
ngay ca sau khi Bén mua da giao quyén doi ng cho MUVN,
mién 13 Bén mua hang ty thuc hién viéc thanh toan theo
dung thda thuan trong hgp déng va mién |3 Bén mua khéng
bi mat kha nang thanh toan. Quyén doi ng déi véi bén thit
ba ctia MUVN sé khong bi anh hudng béi diéu nay; tuy
nhién, MUVN cam két sé& khéng thuc hién quyén doi ng nay,
mién |3 Bén mua hang tuan thu cac nghia vu thanh toan cla
minh mét cach phu hgp va Bén mua hang khong xay ra tinh
trang mat kha nang thanh toan. Néu khéng, MUVN, sau mét
khoéng thdai gian hap ly, c6 thé yéu cau Bén mua hang phai
théng bao tat ca cac khodn ng da dugc chuyén giao cho
MUVN va cac Bén ng cho MUVN, cling nhu cung cap tat ca
thong tin can thiét thuc hién viéc doi ng, va ban giao cac tai
liéu lién quan; va Bén mua hang théng bao cho Bén ng vé
viéc chuyén nhugng cac khoan ng nay. Néu gia tri clia tat
cé cAc tai san bao dam hién cé cé Igi cho MUVN han téng
cdng 10% gia tri cac khoan ng, MUVN c6 nghia vu theo yéu
cau clia Bén mua hang giai phdng tai san bao dam theo sy
lya chon ctia Bén mua hang.
The Purchaser is entitled to resell the delivery item in the
proper course of business. In order to secure the outstanding
claims, which are due on his part to MUVN, the Purchaser
assigns however to MUVN all claims, which arise from
realising the value of the delivery item, against the buyer of
the item or any third parties. The Purchaser is empowered to
redeem these claims, even dfter their assignment to MUVN,
as long as he conducts himself in line with the contract, and
providing there is no imminent insolvency. The authority of
MUVN to redeem these claims himself remains unaffected by
this; MUVN commits himself however not to redeem these
claims, as long as the Purchaser complies with his payment
obligations in a proper manner, and providing there is no
imminent insolvency. Otherwise MUVN can demand after a
reasonable period of time, that the Purchaser makes known
to him all the claims, which have been assignedto MUVN, and
the debtors for these claims, as well as giving all the
information required to redeem the claims and handing over
the associated documents, and that the Purchaser informs
the debtors of the assignment of the claims. If the realisable
value of all existing securities in favour of MUVN exceeds the
claims, which require to be secured, by a total of more than
10 %, MUVN s obliged on the demand of the Purchaser to
release securities in accordance with the Purchaser's choice.

Piéu 7. B6i thudng cho cac khiém khuyét
Article 7. Claims for deficiencies

MUVN béo hanh cho nhiing khiém khuyét vé vat liéu va phap ly
trong viéc giao hang nhung loai trir cac khiéu nai khac -theo biéu
8 - nhu sau:

MUVN provides a warranty for material and legal deficiencies in the
delivery but to the exclusion of other claims - subject to Article 8 -
as follows:

Khiém khuyét vé vat liéu/ Material deficiencies
1. Tat ca nhitng b6 phéan dugc chiing minh la bi khiém khuyét
trudc thdi diém chuyén rui ro, sé& dugc sifa chita hoac thay
thé mién phi tuy theo quyét dinh cia MUVN. Ngay khi
nhitng khiém khuyét nay dugc phat hién, cac khiém khuyét
nay phai dugc théng bao bang van ban cho MUVN. Cac bd
phéan da dugdc thay thé sé trd thanh tai sdn cia MUVN.
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All those parts, which prove to be deficient as a result of a
condition prior to the transfer of risk, are to be rectified or
replaced without charge according to the choice of MUVN.
Such deficiencies must be notified in writing to MUVN, as
soon as they are established. Replaced parts become the
property of MUVN.

DE c6 thé thuc hién tat ca cac cdng viéc sta chita va giao
b6 phan thay thé theo yéu cau, Bén mua hang phai danh
thai gian va tao diéu kién hgp ly sau khi da thoa thuan véi
MUVN; néu khong thi MUVN sé khong phai chiu trach
nhiém déi v8i nhiing hé qua phat sinh. MUVN cé quyén
thuc hién cac viéc chinh stfa con ng tuy thudc vao tinh trang
thanh toan gia tri hgp dong da dén han ctia BEn mua hang.
Chi trong nhiing trudng hgp khan cap, khi viéc an toan van
hanh bj de doa hodc can ngan nglra cac thiét hai I6n khong
tuong xng, sau khi thong bdo cho MUVN, Bén mua hang
mdi ¢ quyén tu khac phuc khiém khuyét hoac nhd bén thi
ba khac phuc va yéu cau bdi hoan chi phi tir MUVN.

In order that all the rectifications and replacement deliveries,
which appear to MUVN as being necessary, can be carried
out as required, the Purchaser must make the necessary time
and opportunity available after agreement with MUVN;
otherwise MUVN is released from the liability for the
consequences which arise. MUVN s entitled to make the
owed rectification dependent on the Purchaser paying the
due contract price. It is only in urgent cases, where operating
safety is endangered or where disproportionately great
damage has to be prevented, that the Purchaser has the right,
after informing MUVN, to rectify the deficiency himself or
have it rectified by third parties, and to demand
reimbursement of the required expenditure from MUVN.

MUVN chiu cac chi phi phat sinh tlc thgi ti viéc slfa chira
hoac giao bd phén thay thé, cling nhu chi phi cta cac bd
phéan thay thé bao gém ca viéc gui hang di- trong chiing
muc khiéu nai dugc chiing minh la ¢6 cg s8. MUVN ciling
chiu chi phi thdo d& va lap dat lai, cing nhu chi phi cho bat
ky su cung cap thiét bi can thiét nao, cling vdi chi phi cta
ky thuat vién va nhan vién phu trg, bao gém ca chi phi di lai,
mién |a tuang xdng vdi trach nhiém ctia MUVN.

MUVN bears the immediate costs, which arise from the
rectification or replacement delivery, as well as the costs of
the replacement parts including dispatch - insofar as the
complaint proves to be justified. MUVN also bears the costs
of dismantling and reinstallation, as well as those for any
required provision of facilities, together with the costs of the
technicians and ancillary staff, including travel costs, as long
as this does not involve any disproportionate burden on
MUVN.

Bén mua hang cé quyén hly b hgp ddng trong khuén khé
cac quy dinh cta phap luat, néu MUVN - cho phép cac
trudng hgp ngoai 1€ theo quy dinh phap luat - cho phép
mét khoang thdi gian hgp ly dé stra chita hoic giao bd phan
thay thé cho hang héa cé su khiém khuyét vat chat ma van
khong cé két qua kha quan. Néu c6 mot khiém khuyét dang
ké con ton dong, Bén mua hang c6 quyén yéu cau giam gia
hgp déng. Néu khong, Bén mua hang khéng dudc quyén
gidm gia hgp dong. Cac yéu cau khac dugc xac dinh theo
Khoan 2 biéu 8 cua Ban diéu khoan nay.

The Purchaser has the right within the framework of the legal
provisions to withdraw from the contract, if MUVN - allowing
for the legal cases of exception - allows a reasonable period of
time for the rectification or replacement delivery of a material
deficiency to elapse without a positive result. If there is a
significant deficiency pending, the right is available to the
Purchaser of a reduction in the contract price. The right to a
reduction in the contract price is otherwise excluded. Other
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claims are determined in accordance with Clause 2 Article 8
of this Terms.

Viéc bao hanh khéng dugc chap nhan trong nhitng trudng
hop cu thé, khi sy khiém khuyét 13 do mét trong cac nguyén
nhan sau:

No warranty is assumed in those cases in particular, where the
deficiency is due to one of the following reasons:

a. Su dung khéng hgp ly hodc khéng phu hgp, lap dat

hoac van hanh sai bdi Bén mua hang hoac bén thi ba,
hao mon tu nhién, mac 16i hodc bat can khi sir dung,
bao dudng khéng dung cach, thiét bi stra chita khong
phu hgp, cong trinh xay dung khéng phlu hgp, nén
méng khdéng phu hgp dé 13p dat hodc anh hudng bai
héa chat, dién héa va dién - trir khi day la trach nhiém
clia MUVN.
Unsuitable or inappropriate use, faulty installation or
operation by the Purchaser or third parties, natural wear
and tear, faulty or careless handling, improper servicing,
unsuitable working equipment, deficient construction
work, unsuitable foundations for installation, or
chemical, electrochemical and electrical influences -
unless these are the responsibility of MUVN.

b. Néu Bén mua hang hodc bén th( ba stra chira khong
ding cach thi MUVN khong chiu trach nhiém vé hé
qua phat sinh.

If the Purchaser or a third party makes improper repairs,
there is no liability on the part of MUVN for the
consequences which arise.

¢.  MUVN ciling sé khong chiu trach nhiém cho viéc sta
d6i hay tu chinh hang héa da giao ma khéng cé sy cho
phép trudc cia MUVN.
The same applies to alterations of the delivery item,
which are carried out without the prior permission of
MUVN.

d.  Tuy nhién, néu yéu cau clia Bén mua hang vé viéc khac

phuc khiém khuyét la khéng chinh dang, thi MUVN c6
thé yéu cau Bén mua hang bdi hoan cac chi phi phat
sinh do su khac phuc khiém khuyé&t ma MUVN d4 thuc
hién.
If however, a request by the Purchaser to remedy a
defect turns out to be unjustified, MUVN can demand
reimbursement from the Purchaser for the costs
incurred as aresult.

Khiém khuyét vé phap ly/Legal deficiencies

6.

Néu Hang hda dugc giao vi pham quyén s3 hitu va ban
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to cancel the contract. A right to cancel the contract is also
available to MUVN under the stated preconditions.

Ngoai ra, MUVN ciing s& mién trlf cho Bén mua hang khoi
bat ky khiéu nai nao khéng dugc chiing minh hoac hgp
phap clia cac chti sG hitu c6 lién quan déi véi quyén tai san.
In addition to this, MUVN will also exempt the Purchaser from
any uncontested or legally justified claims by the relevant
owners of the property rights.

Céc nghia vu dugc dé cap trong Khoan nay, d6i véi MUVN
cling la déi tugng dugc quy dinh tai Khoan 2 Diéu 8 Ban
Diéu khoan nay, cac trudng hgp vi pham quyén s& hitu tri
tué hodc ban quyén, chi ton tai khi:

The obligations mentioned in this Clause on the part of
MUVN are, subject Clause 2 Article 8 of this Terms, final in
the case of infringement of property rights or copyright, they
only exist, if:

a. Bén mua hang thong bao cho MUVN ngay lap tic vé
cac hanh vi bi cao budc la vi pham quyén s& hiru hoac
ban quyén,
the Purchaser informs MUVN without delay of the
alleged infringements of property rights or copyright,

b. Bén mua hang hé trg MUVN & mic dé hgp ly dé bao
vé chéng lai cac khi€u nai bj cdo budc, hoac cho phép
MUVN thuyc hién cac bién phap khac phuc theo Khoan
6 Diéu 7 cla Bang biéu khoan nay,
the Purchaser supports MUVN to a reasonable extent in
the defence against the alleged claims, or enables
MUVN to perform the modification measures in
accordance with Clause 6 Article 7 of this Terms,

c. Tat ca cac bién phap phong vé, bao gom ca cac diéu
khoan ngoai tu phap, van dugc bao Iuu cho MUVN,
all defence measures, including extra-judicial provisions,
remain reserved for MUVN,

d. Khiém khuyét vé phap ly khéng dua trén chi dan tu
Bén mua hang, va
the legal deficiency is not based on an instruction from
the Purchaser, and

e. Viéc vi pham quyén nay khdng phai do Bén mua hang
ty y thay déi hang hoa van chuyén hoac do st dung
né theo cach khéng phu hgp véi Hogp dong.
the infringement of the right was not caused by the
Purchaser altering the delivery item on his own
authority or by using it in a manner, which is not in
accordance with the contract.

quyén theo quy dinh ctia phép luat, MUVN sé& phéi chiu moi Pjéu 8. Trach nhiém

chi phi d& Bén mua hang c6 dugc quyén dé tiép tuc st dung

chuyén theo cdch ma B&n mua hang cé thé chap nhan dugc
dé hang hoa khdéng con bj vi pham quyén s& hiu.

If the delivery item infringes property rights or the copyright
as prescribed by law, MUVN will procure at his cost the right
for the Purchaser to continue to use the delivery item, or
MUVN will modify the delivery item in a manner acceptable to
the Purchaser in such a way, that there is no longer an
infringement of property rights.

Néu diéu nay khéng thé thyc hién dugc trong diéu kién kha
thi vé mat kinh t& hodc trong mét khoang thdi gian c6 thé
chap nhan dugc, Bén mua hang c6 quyén hiy bd hgp déng.
MUVN ciing c6 quyén hiy bd hgp dong theo cac diéu kién
tién quyét da néu.

If this is not possible under economically viable conditions or
within an acceptable period of time, the Purchaser is entitled
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Article 8. Liability
hang héa da giao hodc MUVN sé& sia déi hang hoéa van 1.

Né&u Bén mua hang khéng sir dung hang héa dugc giao theo hgp
déng do sy tac trach cia MUVN khi thuc hién khéng day da hoac
6 sai sot trong viéc dé xuat va tu van dién ra trudc hodc sau khi
ky két hgp dong, hodc do vi pham cac nghia vu hgp déng thi
cép khac - dac biét |13 hudng dan van hanh va bdo dudng hang
héa dugc giao, thi cac quy dinh biéu 7 va Khoan 2 biéu 8 cla
Ban biéu Khoan nay sé dugc ap dung tuong (ing, nhung loai trir
cac khiéu nai khéac.

If the delivery item can not be used by the Purchaser in accordance
with the contract due to the culpability of MUVN as a consequence
of the inadequate or faulty execution of suggestions and advice,
which took place before or after the formation of the contract, or
due to the infringement of other secondary contractual obligations
- in particular the instructions for operating and servicing the
delivery item -, then the provisions of Article 7 and clause 2 Article
8 of this Terms apply accordingly, but to the exclusion of other
claims.
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2. Trong trudng hgp hu hong khong xay ra trén chinh hang hoa da
giao, MUVN chi phai chiu trach nhiém — bat ké ly do phép ly nao
- trong cac trudng hgp sau:
In the case of damage, which has not occurred on the delivery item
itself, MUVN s only liable - irrespective of the legal reasons - in
the following cases:

a. trong trudng hgp cé muc dich khong chinh dang,
in the case of malicious intent,

b. trong trudng hgp sa suét cla cac cd quan diéu hanh hodc
nhan vién diéu hanh cia MUVN,

MULTIVAC

quy dinh tai Khoan 2 Diéu 8 Ban biéu khoan nay. Diéu nay
cling ap dung cho cac khiém khuyét trong két cdu da tao
dung hodc cho cac hang héa dugc giao da dugc st dung
theo phuong phép st dung thong thudng cho két cau tao
dung va da gy ra cac khiém khuyét cia cung mét két cau.
All claims by the Purchaser - irrespective of the legal reasons
- expire by limitation in 24 months. The statutory time periods
apply in the case of compensation claims under Clause 2
Article 8 of this Terms. They also apply to deficiencies in a
building structure or to delivery items, which have been
employed in their usual method of use for a building structure,
and which have caused the deficiencies of the same structure.

in the case of gross negligence of MUVN's executive bodies Piéu 10. S dung phan mém

or executive employees, Article 10.

c. trong trudng hgp cac khiém khuyét dugc che gidu vi muc
dich khéng chinh dang hoac cac khiém khuyét khéng dugc
bao dam,
in the case of deficiencies, which were concealed maliciously
or the absence of which were guaranteed,

d. trong trudng hgp cé khiém khuyét clia hang héa dugc
giao, trong pham vi trach nhiém phap ly dugc quy dinh tai
Luét chét lugng san pham, hang héa s& 05/2007/QH 12 d6i
vGi thiét hai ca nhan hoac tai san déi vdi cac hang hda
dugc st dung cho muc dich riéng.
in the case of deficiencies in the delivery item, insofar as
liability is assumed in accordance with Law on Product and
Goods Quality No. 05/2007/QH 12 for personal or property
damage to items which are used privately.

Trong trudng hgp vi pham nghiém trong cac nghia vu thiét
yéu cta hgp déng, MUVN ciling phai chiu trach nhiém vé
sy s suat nghiém trong clia cac nhan vién cap dudi va dai
V@i cac sa suat nho, gidi han trong trudng hgp sau ddi vai
cac thiét hai thong thudng va cé thé ludng trudc dugc
theo hgp déng. Cac nghia vu hgp déng trong yéu la nhiing
nghia vu ma viéc hoan thanh n6 dugc xem la can thiét cho
viéc thuc hién ddng hgp déng va su tuan tha ma cac bén
tham gia hgp dong thudng xuyén dua vao va c6 thé dua
vao.

In the case of culpable infringement of essential contractual
obligations, MUVN s also liable for gross negligence by
non-supervisory employees and for minor negligence,
limited in the latter case to contractually typical and
reasonably foreseeable damages. Material contractual
obligations are those obligations the fulfillment of which is
essential for the proper performance of the contract and the
compliance with which the contractual partner regularly

Software use

Trong nhitng trudng hogp phan mém dugc bao gém trong
nghia vu van chuyén, Bén mua hang khéng c6 quyén déc
quyén va khéng cé quyén chuyén nhugng khi st dung phan
mém dudc cung cédp va tai liéu dinh kem. Phan mém nay
dugc chuyén cho Bén mua hang dé st dung cho hang hoéa
dudgc giao mét cach co chi dich. BEn mua hang chi dugc st
dung phan mém trén mot hé thong.

In those cases where software is included within the scope of
delivery, a non-exclusive and non- transferable right is
granted to the Purchaser to use the supplied software and its
documentation. It is ceded to the Purchaser for use on the
delivery item, for which it is intended. Use of the software on
more than one system is prohibited.

Bén mua hang khong dudc phép, ngoai trir muc dich luu tri,
sao chép phan mém, stfa d&i hoac dich ngugc phan mém
hoac st dung ky nghé ddo ngugc. MUVN phai cung cap
théng tin can thiét cho kha nang tuong tac theo yéu cau. Bén
mua hang cam két khdng x6a thdng tin nha san xuét - cu thé
1a théng tin vé ban quyén - hodc thay ddi thong tin d6 ma
khong co sy dong y trude rd rang cia MUVN.

The Purchaser is not permitted, except for archiving purposes,
to make copies of the software, to modify or decompile the
software or to use a form of reverse engineering. MUVN shall
provide the information required for interoperability on
request. The Purchaser undertakes not to remove
manufacturer information - in particular copyright notices - or
to change it without the prior express consent of MUVN.

Tat ca cac quyén khac déi véi phan mém va tai liéu, bao
gdm ca cac ban sao cta ching, van thudc vé MUVN hoic
nha cung cap phan mém.

All other rights to the software and documentation, including
copies of these, remain with MUVN or software provider.

relies on and may rely on. Piéu 11. Dir liéu may

Céc khigu nai vé tréch nhiém khac, cu thé Ia yéu cau b Articte TT-
thudng thiét hai phat sinh tl 16i khi giao két hgp dong, vi
pham nghia vu khac hoac yéu cau boi thudng thiét hai vé
vat chat khéng phu hgp déu khong dugce chap nhan. Cac
trudng hgp loai trir va gidi han trach nhiém néu trén cling
sé dugc ap dung vi Igi ich cta nhan vién, dai dién va cac
dai ly gian tiép khac ctia MUVN.

Further liability claims, in particular claims for damages
arising from culpa in contrahendo, other breaches of duty or
tortious claims for compensation for material damage are
excluded. The above exclusions and limitations of liability
shall also apply to the benefit of MUVN's employees,
representatives and other vicarious agents.
Piéu 9. Thdi hiéu khdi kién
Article 9. Statute of limitations

Tat ca cac khi€u nai ciia BEn mua hang - bat k€ ly do phap

Iy ndo - sé hét hiéu lyc trong vong 24 thang. Khoang thai

gian luat dinh ap dung trong trudng hgp yéu cau boéi thuong
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Machine data

Tat ca dir liéu (dT liéu may moc) trén cac hang hda dugc
giao la tai san déc quyén ciia MUVN véi tu cach la nha san
xuat va la tai san thuéc vé MUVN. Do dé, MUVN c6 quyén
khéng han ché trong viéc sit dung, chuyén giao, x{r ly hoic
thay d&i dir liéu may moc. DT liéu may moc la dit liéu thd
khong cé bat ky két ludn nao déi v8i thé nhan. Do do,
MUVN khong cé y dinh cling nhu déng cg thu thap di liéu
ca nhan cuta khach hang va nhéan vién lam viéc trén hang
héa dugc giao.

All data (machine data) on the delivery items are the
exclusive property of MUVN as manufacturer and are his
property. MUVN may therefore use, pass on, process or
change the machine data without restriction. Machine data
are raw data without any conclusion to a natural person.
Therefore, it is neither the intention nor the motivation of the
MUVN to collect personal data of the customer and
personnel working on the delivery item.
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Diéu 12. Phan mém nguén mé
Article 12. Open Source Software

Phan mém dugc phan phéi cé thé chlta toan bd hodc mot
phan cac thanh phan ngudén md. Ching tuan theo cac diéu
kién cap phép lién quan cta cac thanh phan ma nguén mé
dugc st dung. Cac diéu kién gidy phép lién quan c6 thé
dudgc  yéu cau tai dia chi email sau:
opensource@multivac.de va la mét phan cla viéc cap
quyén st dung. Khach hang cam két tuan theo cac diéu
khoan st dung nay trong khi st dung cac thanh phan
ngudén ma.

The delivered software may contain open source
components in whole or in part. These are subject to the
relevant license conditions of the used open source
components. The relevant license conditions can be
requested  at the  following email address:
opensource@multivac.de and are part of the granting of
rights of use. The customer undertakes to observe these
terms of use while using the open source components.

Diéu 13. Bao vé dir liéu
Article 13. Data protection

MUVN va Bén mua hang cam két tuan tha tat cd cac quy
dinh hién hanh vé bao vé di liéu khi x ly dir liéu ca nhan
va thuc hién cac bién phap t8 chiic va ki thuat can thiét dé
dam bao bao mat dit liéu.

MUVN and the Purchaser undertake to observe all
applicable data protection regulations when processing
personal data and to take the necessary technical and
organisational measures to ensure data security.

Diéu 14. Bao mat
Article 14. Confidentiality

1.

B4t ké diéu khoan ctia bat ky thoa thuan bao mat nao dugc
ky két riéng, nhitng diéu sau day sé dugc ap dung: Bén mua
hang khéng dugc tiét 16 bat ky thong tin bi mat nao (bao
gém ca bi mat kinh doanh) ma Bén mua hang biét dugc
lién quan dén Ban Diéu khoan nay cho bat ky bén th( ba
nao. Thong tin bi mat trong nglt canh nay la thong tin dugc
danh dau 13 bi mat hoic tinh bado mat dugc thé hién rd rang
trong moi tinh huéng, bat ké n6 da dugc théng bao dudi
dang van ban, dién td, thé hién hay bang I8i noi, bao gom,
nhung khéng gidi han & cac dic diém ky thuat cla hang
hoa, thong tin vé cac déi tac kinh doanh ciia MUVN va néi
dung nghién cltu va phéat trién cia MUVN ma khéng co sy
déng y bang véan ban tir MUVN.

Notwithstanding the overriding provisions of any separately
concluded confidentiality agreement, the following shall
apply: The Purchaser shall not disclose any confidential
information (including business secrets), which it learns in
connection with this contract and its performance, to any third
parties. Confidential information in this context s
information which is marked as confidential or the
confidentiality of which is evident from the circumstances,
irrespective of whether it has been communicated in written,
electronic, embodied or oral form, including, but not limited
to, technical specifications of the delivery items, information
on MUVN's business partners and contents of MUVN's
research and development without the prior approval in
writting of MUVN.

Thong tin bi mat, theo dinh nghia cta diéu khoan nay,
khong bao gém céc théng tin ma:

Confidential information, as defined by this clause, does not
include information that:

a. da hién nhién va ré rang dudc biét dén bdi Bén mua

hang ngay tai thdi diém chuyén giao hoac sau d6 da
trg thanh nhu vay;
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was obvious or known to the Purchaser at the time of
transmission or has subsequently become so;

b. da dugc cung cap cho Bén mua hang bdi mét bén
th ba ma khong tréi vai quy dinh cGa phap luat; hoac
has been made available to the Purchaser by third
parties without any breach of law; or

c. dudc tu phat trién bdi Bén mua hang ma khéng su
dung bat ky mét théng tin bi mat nao khac.
was developed by the Purchaser themselves without
the use of confidential information.

Bén mua hang bi cdm 18y théng tin bi mat bang kj nghé
dao ngudc. Trong nglf canh nay, "ky nghé dao ngugc" cé
nghia la tdt cd cac hanh déng, bao gém quan sat, thi
nghiém, kiém tra va tho rdi cling nhu |3p rap lai, néu can,
v@i muc dich thu dugc thong tin bi mat.

The Purchaser is prohibited from obtaining confidential
information by means of reverse engineering. In this context,
‘reverse engineering" shall mean all actions, including
observing, testing, examining and disassembling as well as, if
necessary, reassembling, with the aim of obtaining
confidential information.

Bén mua hang phai boi thudng mot khoan chi phi hgp ly
cho MUVN dai véi cac mat mat, khiéu nai, thiét hai, phi, chi
phi, yéu cau va hanh déng phat sinh hoac bat Igi cho MUVN
ma MUVN c6 thé ganh chiu hoac |a d&i tugng cua nhiing
diéu d6 hoac mang t&i bat Igi MUVN vi ly do Bén mua hang
xam pham hodc cho la vi pham bang sang ché, ban quyén
hoac bat ky quyén sa hitu tri tué nao khac clia bat ky nguai
nao khac do viéc Bén mua hang thuc hién cac hanh vi quy
dinh tai Khoan 1 va Khoan 3 Diéu nay.

The Purchaser must indemnify the reasonable fee to MUVN
from and against all loss, claims, damages, costs, expenses,
demands and actions which MUVN may sustain or incur or
which may be brought or made against MUVN by reason of
the Purchaser infringing or being held to have infringed any
patent, copyright or any other intellectual property rights of
any other person which resulted from the Purchaser's
violation as described in Clause 1 and Clause 3 of this Article.

Néu Bén mua hang cé nghia vu tiét 16 théng tin bi mat theo
quy dinh clia phap luat hodc theo quyét dinh cuéi cung,
hoac quyét dinh khdong thé khang nghi clia cd quan nha
nudc cd thdm quyén hoic tda an, Bén mua hang phai thdng
bao ngay cho MUVN vé nghia vu tiét 16 théng tin nay. Hon
nita, trong qua trinh khai bdo, B&én mua phai dam béo rang,
thong tin tiét 16 lién quan dén bi mat kinh doanh sé khéng
dugc st dung cho muc dich riéng hodc cho muc dich trai
phap luat khac.

In case the Purchaser is obligated to disclose the confidential
information by law or by virtue of a final or non-appealable
decision of the authorities or a court, the Purchaser shall
immediately inform MUVN of the obligation to disclose.
Furthermore, the Purchaser shall make it clear in the course
of the disclosure that, if this is the case, the disclosed
information concerns business secrets and shall work not
towards private purposes, or for illegal purposes.

Néu Bén mua hang vi pham quy dinh tai Khoan 1 va Khoan
2 Diéu nay, thi sé phai chiu mot khoan tién phat hgp ly theo
hgp déng do MUVN quyét dinh, vdi su xem xét tur Toa an
c6 thadm quyén trong trudng hgp cé tranh chap, trir khi viéc
vi pham nay khéng thudc trudng hgp vi pham hgp déng
nhu da thda thuan.

If the Purchaser breaches its obligations under Clause 1 and
2 of this Article, it shall owe a contractual penalty to be
determined by MUVN at its reasonable discretion, the
appropriateness of which shall be reviewed by the competent
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regional court in the event of a dispute, unless it is not
responsible for the breach of duty as agreed.

Diéu khoan nay sé tiép tuc dudc ap dung ké ca khi chdm
dat hoac hét han Hgp déng.

This Article will survive the termination or expiration of the
Contract.

Diéu 15. Bat kha khang
Article 15. Force Majeure

1.

“Trudng hgp bat kha khang” hoéc “su kién bat kha khang”
c6 nghia 13 bat ky sy kién hodc tinh huéng nao xay ra ma
khéng thé lugng trudc dugc mét cach hgp ly vao ngay cua
su kién ndy va ndm ngoai tam ki€ém soat hgp ly clia cac bén
(bi &nh hudng bai su kién bat kha khang) va khéng thé tranh
khoi hoac ngan ngtra mét cach than trong va véi chi phi hgp
ly va diéu nay c6 thé dan dén viéc khong thé va/ hoic trai
luat clia viéc trién khai va thuc hién tat ca hodc mét phan
nghia vu ctia Bén bj anh huéng.

“Force Majeure” or ,event of Force Majeure” means any event
or circumstance the occurrence of which is not reasonably
foreseeable as at the date hereof and which is beyond the
reasonable control of the parties (whichever is affected by
such event) and which could not be avoided or prevented with
due care and at reasonable expense and which has the effect
of making impossible and/or unlawful the implementation
and the performance of all or part of the obligations of the
dffected Party.

\% nghia ctia “Trudng hop bat kha khang” hoac “su kién Bat
kha khang” cu thé s& bao gébm nhiing diéu sau:

The meaning of “Force Majeure” or “event of Force Majeure”
shall include in particular the following:

a. Chay, n6, sy c6 hat nhan va cac hanh déng cla

Chua, bao gém nhung khong gidi han, thién tai
hoac sy kién thién nhién khac nghiét nhu 1T lut,
sét danh, bao, 16c xody, déng dat, |& dat, x6i mon
dat, sut lan, ria tréi, dich hach, dich bénh hoac dai
dich;
Fire, explosion, nuclear incidents and acts of God,
including but not limited to, natural disaster or
extreme natural event such as flood, lightning,
storm, typhoon, tornado, earthquake, landslide, soil
erosion, subsidence, washout, plague, epidemic or
pandemic;

b.  Pha hay thiét bi, hong hdc kéo dai cac phuang
tién van tai, vién théng, hé théng théng tin hodc
nang lugng;

Destruction of equipment, prolonged break-down
of transport, telecommunication, information
system or energy;

¢ Chién tranh (du dugc tuyén bé hay khong), chién
sy, xam lugc, huy dong quan su trén dién rong,
noi chién, néi day va cach mang, quan doi hoic
chiém doat quyén luc, hanh dong khung b, bao
loan, pha hoai hodc cudp bién, gay réi dan su,
phong tda, néi day, néi day quan su hodc hanh
dong cla ké thu cong khai;
War (whether declared or undeclared), hostilities,
invasion, extensive military mobilization, civil war,
rebellion and revolution, military or usurped power,
act of terrorism, riot, sabotage or piracy, civil
disturbance, blockade, insurrection, military
uprising, or act of public enemy;

d. Sy han ché tién té va thuong mai, cdm van, x
phat;
Currency and trade restriction, embargo, sanction;
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e. Nhiing xéo trén vé lao déng néi chung nhu tay

chay, dinh cong, dinh cong, bai khda hoac xao
tron cong nghiép, chiém dung nha may va cd sé,
tai nan va/hodc su cé giao thong;
General labour disturbances such as boycott, strike,
go-slow, lockout or industrial disturbance,
occupation of factories and premises, transport
accidents and/or incidents;

f.  Cac hanh vi, luat, quy tac, quy dinh va/ hodc ménh
Iénh thudc bat ky ban chat nao cta bat ky ca quan
chinh quyén nao hoac viéc tuan thi cac hanh vi,
ludt, quy tic, quy dinh va/ hodc lénh d6 anh
hudng truc ti€p dén cac bén va/ hoac lam cho viéc
thuc hién cta Bén bi anh hudng la bat hgp phap
cac nghia vu theo Hgp dong nay, bao gém nhung
khéng gidi han & luat va/ hodc quy dinh kiém soét
xudt nhap khdu quéc gia va quéc té, trung thu,
tich thu tac pham, trung dung hodc quéc hitu hoa.
Acts, laws, rules, regulations and/or orders of
whatsoever nature of any governmental authority,
or compliance with such acts, laws, rules,
regulations and/or orders that directly affect the
parties and/or render unlawful the performance of
the affected Party’s obligations under this Contract,
including but not limited to national and
international import/export control laws and/or
regulations, expropriation, seizure of works,
requisition or nationalization.

Trudng hgp bat kha khang ciing cé thé xay ra néu nha thau
phu/ nha cung cap cia MULTIVAC khéng co kha nang giao
hang.

A case of force majeure also exists if the
subcontractor/supplier of MULTIVAC is not able to deliver.

Cac Bén dugc mién trach nhiém vé viéc khéng hoan thanh
mot phan hodc toan bd nghia vu cia minh theo Hgp déng
nay, néu viéc khong hoan thanh nay la do su kién Bat kha
khang, véi diéu kién cac hoan canh lién quan dén su kién
do anh hudng truc ti€p dén viéc thuc hién Hgp déng nay .
Trong trudng hgp nay, khoang thdi gian thuc hién nghia vu
hgp déng cé lién quan dugc kéo dai thém mot khoang thai
gian bang khoang thdi gian ma céc trudng hgp dé da kéo
dai.

The Parties are released from their responsibility for partial
or complete non-fulfilment of their obligations under this
Contract, if this non-fulfilment was caused by an event of
Force Majeure, provided the circumstances pertaining to such
event have directly affected the execution of this Contract. In
this case, the time period for the fulfilment of the relevant
contractual obligation is extended for a period equal to that
during which such circumstances have lasted.

Bén khdng thé dap (ing cac nghia vu theo Hgp ddng nay
phai théng bao ngay cho Bén kia bang van ban vé viéc bat
dau va chdm dut bat ky trudng hgp nao néu trén. Gidy
chiing nhan dugc Phong Thuong mai tuong (ng chap
thuén, dugc cap tir Bén ma Bén dé khéng thé dap ling cac
nghia vu clia minh va dugc ban giao cho Bén kia, s& la bang
chiing day du vé su ton tai va thai han cuta cac trudng hgp
néu trén. "

The Party for which it became impossible to meet obligations
under this Contract has to immediately notify the other Party
in written form of the beginning and cessation of any of the
above circumstances. A certificate approved by the respective
Chamber of Commerce, issued from the Party for which it
became impossible to meet its obligations and handed over
to the other Party, will be sufficient proof of the existence and
duration of the above indicated circumstances.”
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Diéu 16. Luéat ap dung
Article 16. Applicable law

1. Luét clia Viét Nam dudc ap dung cho cac hgp déng trong
pham vi quan hé kinh doanh gitta MUVN va Bén mua hang
cing nhu giao két cta cac bén trir khi dugc loai trir rd rang
bdi hodc khong phu hgp véi bat ky diéu khodn nao hoac
mét diéu khodn cua bat ky théa thudn nao khac bang van
ban gilta cac bén. Bat ky van dé nao lién quan dén cac van
dé khéng dudc quy dinh trong luat néi trén hoac khéng thé
giai quyét dua trén cac nguyén tac nay sé dudc giai quyét
theo luat phap clia Viét Nam.
The law of Vietnam applies to contracts within the range of
business relations between MUVN and the Purchaser as well
as their conclusion unless it is explicitly excluded by or
inconsistent with any of these Terms or a term of any other
agreement in Writing between the parties. Any issues
concerning matters that are not provided for in said law or
that cannot be settled based on its principles are to be settled
in accordance with the laws of Vietnam.

2. Cong udc Lién Hgp Quéc vé Hgp dong Mua ban Hang hda

Qudc té (CISG) cling nhu cac nguyén tac xung dét phap luat
sé dudc loai trir déi v&i cac hgp dong mua ban hang hda
v@i cac Bén mua hang qudc té ma MUVN la mét bén.
The United Nations Convention on Contracts for the
International Sale of Goods (CISG) as well as its conflict of
laws principles shall be excluded, to the contracts for sales
and purchases of goods with international Purchaser that
MUVN is a party.

Piéu 17. Thoéa thuan vé tham quyén va giai quyét tranh chap
Article 17. Agreement on jurisdiction and Dispute Resolution

T&t ca cac tranh chdp phat sinh tur hoac lién quan dén viéc
thyc hién cac biéu khoan cta Ban biéu khoan nay sé dugc
giai quyét trudc hét thdng qua thuang lugng. Trong trudng
hop khéng thé giai quyét dugc théng qua cac cudc thuong
lugng néu trén, vu viéc sau do6 sé dugc dé trinh cho toa an
c6 thadm quyén giai quyét. Phan quyét cua toa an sé la quyét
dinh cuéi cung va rang budc déi véi ca hai bén. Chi phi té
tung (bao gébm ca phi luat su) sé do bén thua kién chiu trach
nhiém chi tra.

All disputes arising from or in connection with the execution
of these Articles of this Terms shall be first settled through
amicable discussion. In case no settlement can be reached
through the above-mentioned discussion, the case shall then
be submitted to the competent court to resolve. The award of
the court shall be accepted as final and binding upon both
parties. The legal cost (including legal fee) shall be borne by
the losing party.

Ban diéu khoan va diéu kién chung nay c6 hiéu luc tir ngay 01
thang 01 nam 2022.
This general terms and conditions are valid from 1 January 2022.

MULTIVAC Vietnam Co. Ltd
Address : No. 103, street No. 52, Residential quarter 2, An Phu
Ward, Thu Duc City, Ho Chi Minh City, Vietnam

Tel 1 +84 2866 819 621
Website : https://vn.multivac.com
E-mail  :info@vn.multivac.com
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