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CAC PIEU KHOAN VA PIEU KIEN CHUNG VE MUA HANG

GENERAL TERMS AND CONDITIONS OF PURCHASE

Sau day goi la bén mua.
Following named as buyer.

C6 hiéu lyc ké tir ngay 16 thang 6 nim 2025.
Effective starting 16th June 2025.

1. Piéu kién chinh

Principal conditions

Giao dich mua ban hang hoa giita Bén Cung Cip va GEMA duoc diéu chinh boi Hop Pdng, Cac
Diéu Khoan Chung niy va cac thoa thuan bang vin ban khac (néu ¢6). Cac Bén théng nhét ring
diéu khoan va diéu kién chung ciia Bén Cung Cép s& khong duoc ap dung, trir khi ¢ thoa thuan
bang van ban, duoc ky boi ngudi dai dién c6 tham quyén va duoc dong dau ciia Cac Bén.

The sale and purchase transaction of goods between the Supplier and the GEMA shall be governed
by the Agreement, these General Terms and any other written agreements between the Parties (if
any). The Parties mutually agree that the general terms and conditions of the Supplier shall not
apply, unless otherwise agreed in writing, signed by the duly authorized representatives, and
stamped by the Parties.

2. Pon Diat Hang
Purchase Order

2.1 Chi nhimg Pon Dét Hang dugc 1ap va gui xdc nhan bang vin ban (bao gdbm email) boi nguoi dai
dién c6 tham quyén ciia mbi Bén méi c6 gia tri phap 1y va rang bugc Cac Bén (sau déy goi chung
1a “Pon Dat Hang”). Quy dinh nay ciing ap dung d6i voi cac stra d6i hodc bo sung ciia cac Pon
bat Hang nay, néu co.

Purchase Orders shall have legal validity and be binding on the Parties only if such Purchase
Orders are issued and confirmed in writing (including by email) by the competent representative
of each Party ( hereinafter referred to as the “Purchase Order”). This provision shall be applied
to subsequent amendments to the Purchase Order, if any.

2.2 Truong hop Pon Bat Hang dugc GEMA gtri qua email ma khong c6 t&€p van ban dinh kém, Pon
bat Hang d6 s€ khong can chir ky cua nguoi dai dién cuia GEMA.
If the Purchase Order is sent as e-mail by GEMA without an attachment, this Purchase Order will
not require GEMA'’s representative’s signature.

2.3 Ngay khi nhan dugec Don Pat Hang cia GEMA, Bén Cung Cép ¢6 nghia vu xac nhan Pon bat
Hang, trong d6 néu rd gia ca va thoi gian giao hang, Viéc Bén Cung Cap khong xac nhan Pon it
Hang khong duoc hiéu 1a khong c6 Hop Dong giita Cac Bén. Bén Cung Cap c6 trach nhiém thong
bao bang van ban hodc bang email cho GEMA trong moi trudng hop néu khong thé chip nhan
Pon bat Hang.
Upon receiving a Purchase Order from the GEMA, the Supplier must send a Purchase Order
confirmation, in which the price and delivery time are determined. The absence of a confirmation
for the Purchase Order shall not imply that the Agreement does not exist between the Parties.
The Supplier has the responsibility to inform GEMA in writing or by email in any case if the
Purchase Order cannot be accepted.
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Céc Bén dong y rang néu Bén Cung Cép khong xac nhan Pon Pat Hang bang van ban hoic qua
email trong vong 5 ngay lam viéc ké tir ngdy nhan duoc, Pon Dat Hang d6 mic nhién duoc xem
1a da duoc chap nhan bai Bén Cung Cap, trir khi Cac Bén ¢6 thoa thuan khac bang van ban.

The Parties agree that if the Supplier does not confirm the Purchase Order in writing or by email
within 5 working days of receipt, such Purchase Order shall be deemed automatically accepted by
the Supplier, unless otherwise agreed by the Parties in writing.

Gia ca va thanh toan
Price and payment

Gia ca da thoa thuén tai Pon Dat Hang 1a gia c¢b dinh, khong bao thué theo quy dinh phap luat.
Moi diéu chinh ndo vé gia ca chi ¢6 gia tri rang budc khi dwoc GEMA dong ¥ va x4c nhan bang
van ban.

The agreed prices in the Purchase Order are fixed prices, excluding taxes as prescribed by law.
Any changes of pricing shall be binding only if accepted and confirmed in writing by GEMA.

Technical documents and samples
Tai liéu ky thudt va hang mdu

Céc Bén dong y rang ban vé, khudn, dung cy, mo hinh, hoac twong ty (sau ddy goi chung la “Hang
M4u”) do Bén Cung Cap cung cap cho GEMA hoic duoc tao ra theo hudng dan cia GEMA, cho
du ¢6 phai do GEMA thanh toan hay khong, déu 1a tai san doc quyén cia GEMA. GEMA sé khong
phai thanh toén cho céc chi phi di lai, giri mau, bao gia, dé xut k¥ thuat khong bao gom trong Pon
Pit Hang di duoc xac nhan. Bén Cung Cap chi duoc sir dung cac Hang Mau nay cho muc dich
lién quan dén Pon Dit Hang, va chi dugc chia sé voi bén thir ba khi ¢6 van ban chép thuan trudc
ctia GEMA. Sau khi hoan tit Pon Pat Hang, tat ca cac Hing Mau nay phai dugc hoan tra lai ngay
cho GEMA ma khéng c6 bat ky ngoai I¢.
The Parties agree that any drawings, jigs, tools, models or similar items (hereinafter collectively
referred to as the “Samples”) provided by the Supplier to GEMA or created following GEMA'’s
instructions, whether at GEMA'’s cost or otherwise, shall remain the exclusive property of GEMA.
No payments shall be made by GEMA for visits, samples, quotations, project proposals, etc. which
are not included in the confirmed Purchase Order. The Supplier may use them solely for the
purpose related to the Purchase Order and may only disclose them to third parties with GEMA's
prior written consent. Upon completion of the applicable Purchase Order, all Samples shall
immediately be returned to GEMA without exception.

Giao Hang

“Giao Hang” bao gdbm ca cung cap hang hoa va thuc hién dich vy, tily vao timg giao dich cu thé giita
Cac Bén. Viéc GEMA chéap nhan hang hoa hodc dich vu ma khong c6 phan do1 15 rang s&€ khong dugc
hiéu la la chap thuén cac diéu khoan ctia Bén Cung Cap (néu co).

“Delivery” includes both the supply of goods and the performance of services, depending on each
specific transaction between the Parties. The GEMA'’s receipt of goods or services without explicit
objection shall not be deemed as acceptance of the Supplier’s terms (if any).

Néu Cac Bén thoa thuén rang GEMA chiu chi phi van chuyén, Bén Cung Cap phai lya chon phuong
thirc van chuyén theo yéu cau cia GEMA. Truong hop khong c6 thoa thuén cu thé, Bén Cung Cip
phai Iya chon phuong thirc van chuyén hiéu qua nhat.
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Ifit’s agreed that GEMA takes over the cost for delivery, the Supplier has to choose the method of
transport in which GEMA has stipulated. If nothing special was agreed upon, the Supplier shall
take the most effective method of transportation.

53 Ngay giao hang
Delivery date

Thoi gian giao hang hodc hoan thanh dich vy da thoa thuan mang tinh rang budc d6i véi Bén Cung
Cép. Viéc dap ung thoi han nay dugc xac dinh dya trén thoi diém hang hoéa hodc dich vu dugc
giao dén diung dia diém giao hang ma GEMA chi dinh, khong c6 16i, hodc dugc GEMA chép nhan
13 hoan tit va dtng han.

The agreed delivery time or service completion deadline is binding upon the Supplier. Compliance
with this timeline shall be determined based on the time the goods or services are delivered to the
GEMA'’s designated location, free from defects, or successfully and timely accepted by the GEMA.

5.4  Thong béo giao hang
Shipment notice

Bén Cung Cép phai thong bao bang email ngay cho GEMA sau khi giao hang cho bén van chuyén,
kém theo phiéu thong béo van chuyén ghi 15 loai hang, s6 lugng va trong lugng (sau day goi chung
la “Thong Bao Giao Hang”). Thong Bao Giao Hang, van don, hoa don va moi thu tir lién quan
phéi ghi s6 Don Bt Hang twong tmg ciia GEMA.

The Supplier shall notify by email GEMA immediately upon delivery to the carrier, with a shipping
notice stating the exact type, quantity, and weight of the goods (hereinafter referred to as the
“Shipment Notice”). The Shipment Notice, bill of lading, invoice and all correspondence must
include the respective Purchase Order number of GEMA.

5.5 Chuyén i ro
Risk transfer

Trir trudng hop Cac Bén c6 thoa thuan khac bang van ban, Bén Cung Cip c6 nghia vu giao hang
dén dia diém do GEMA chi dinh v6i moi rtii ro do Bén Cung Cép ganh chiu. Rui ro vé mat mat
hodc hu hong d6i voi hang hoa chi duge chuyén cho GEMA khi hang hoa di duge giao dén dia
diém GEMA chi dinh.

Unless otherwise agreed in writing by the Parties, the Supplier shall be responsible for delivering
the goods to the location designated by GEMA at the Supplier’s own visk. The risk of loss or
damage to the goods shall pass to GEMA only upon delivery to GEMA'’s designated location.

5.6  Giao hang tré
Delay in delivery

Néu Bén Cung Cap du kién co thé giao hang tré, Bén Cung Cép phéi thong bao ngay bang email
cho GEMA trong thoi gian sém nhat c6 thé. Néu Bén Cung Cap khong théng bao ma giao hang
tré hodc hoan thanh dich vu tré hon thoi han cam két, GEMA dugc toan quyén tir ch01 nhén hang
khong can thong bao trude ma khong phai chiu bat ky chi phi nao. GEMA c6 quyén yéu cau phat
vi pham hop dong néu Bén Cung Cép giao hang hodc hoan thanh dich vu tré so véi thoi han da
cam két.

If the Supplier expects to deliver late, the Supplier must notify by email the GEMA as soon as
possible. If the delivery date is exceeded without informing GEMA and it is delivered late or later
than the agreed late delivery date, GEMA may, at its sole discretion, reject the delivery without
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any cost and expense. GEMA has the right to claim penalty for breach of agreement, in the event
that the Supplier delivers the goods or completes the services later than the committed deadline.

5.7 Khéc phyc viéc giao hang tré
Remedy for late Delivery

Néu Bén Cung Cép gui thong bao trude vé viéc giao hang tré, Cac Bén s€ thoa thun mdt thoi han
giao hang méi. Néu Bén Cung Cép tiép tuc giao hang hodc cung cép dich vu tr& hon thoi han da
duoc gia han, GEMA c6 quyén (1) yéu cau phat vi pham va bdi thuong th1et hai, hodc (11) tir choi
nhan hang giao tré tir Bén Cung Cap va mua hang héa hozc nhan cung cip dich vu thay thé tir mot
bén thir ba khac (dé tranh nham 1an, GEMA s& khong c6 nghia vu thanh toan cho Bén Cung Cép
bat ky hang héa hodc dich vu nao bi giao tré hodc bi tir chi theo diéu khoan nay). Trudng hop chi
phi mua hang héa hodc nhan cung cap dich vu thay thé cao hon so vdi gia ca thoa thuan véi Bén
Cung Cp tai Pon Dt Hang trong tmg, Bén Cung Cép sé& chiu trach nhiém thanh toan phan chénh
léch cho GEMA.

If the Supplier provides prior notice of late delivery, the Parties shall agree on a new delivery
deadline. If the Supplier subsequently delivers the goods or performs the services later than the
mutually agreed extended deadline, GEMA shall have the right (i) to claim penalty and
compensation for damages, or (ii) to reject the late delivery of the Supplier and to procure the
goods or services from a third party (for the avoidance of doubt, GEMA shall not be obligated to
pay the Supplier for any goods or services that are delivered late or rejected under this Article). In
the event that the cost of procuring replacement goods or services exceeds the price agreed with
the Supplier in the applicable Purchase Order, the Supplier shall be responsible for compensating
the difference to GEMA.

6. Yéu ciu vé chit lwong hang héa va/hoic dich vu
Quality of goods and/or services

6.1 Trach nhiém ciia Bén Cung Cap
The Supplier’s responsibility

Bén Cung Cép c6 trach nhiém cung cap hang hoa véi chit lugng xuét sic va phai dam bao dap
g day dii cac yéu cau vé chat luong cau vé chat lugng ma (i) duoc quy dinh tai Cac Piéu Khoan
Chung nay, (i) thoa thuén gitta Cac Bén ghi rd tai Pon bat Hang, (iii) Hang Mau ma Céc Bén da
ky xéac nhan, va Cac Piéu Khoan Cu Thé khéc giita Cac Bén (néu c6).

The Supplier has the responsibility to deliver goods of excellent quality and ensure that they fully
meet the quality requirements which (i) are stipulated in the General Terms herein, (i) have been
agreed by the Parties in the Purchase Order; (iii) are consistent with the samples confirmed by the
Parties, and (iv) any other Specific Terms between the Parties (if any).

6.2 Kiém tra hang hoa/dich vu trudc khi giao

Inspection of goods and/or services prior to delivery

(a) BénCungCép phai kiém tra hang hoa dé dam bao hang hoa phu hop voi yéu cau ki thudt va uu
trit ho so kiém tra trong thoi gian hop ly. Néu GEMA yéu cau kiém tra hang hoa va/hodc dich vu
trude khi giao, Bén Cung Cap phai bao dam cho GEMA hoic dai dién cia GEMA c6 diéu kién
tién hanh viéc kiém tra do.

The Supplier shall inspect the goods to ensure that they comply with the technical
requirements and shall maintain inspection records for a reasonable period of time. If
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(b)

6.3

6.4

6.5

GEMA requests inspection of the goods and/or services prior to delivery, the Supplier shall
ensure that GEMA or its representatives have the means to carry out such inspection.

Bén Cung Cap phai chiu trach nhiém vé nhiing khiém khuyét ciia hang hoa ma GEMA hoic dai
dién cia GEMA di kiém tra néu céc khiém khuyét ctia hang hoa khong thé phat hién duoc trong
qua trinh kiém tra bang bién phép thong thuong, va Bén Cung Cép da biét hodc phai biét vé cac
khiém khuyét d6 nhung khong thong bao cho GEMA.
The Supplier shall be liable for any defects in the goods that GEMA or its representatives
have inspected if such defects could not have been detected through ordinary inspection
and the Supplier knew or should have known of such defects but failed to notify GEMA.

Chimng tir Xuat Xt
Certificate of origin

Khi GEMA yéu cau, Bén Cung Cap phai cung cip ngay tit ca cac chimg tir xuat xu, diér} day du
thong tin, ky tén va giri cho GEMA ma khong cham tré véi moi chi phi do Bén Cung Cap tu chi
tré.

Upon the GEMA'’s request, the Supplier shall immediately provide Certificate of origin with all
necessary data, duly signed and made available without delay at the Supplier’s costs and expenses.

Khéc phuyc trong truong hop giao thiéu hang, giao hang khong phi hop véi thoa thuan
Remedy for delivery of insufficient goods and for delivery of non-conforming goods

Trong truong hop phat sinh van dé vé chat lugng, Bén Cung Cap ¢6 quyén khic phuc khiém
khuyét hodc thay thé hang hoa bi anh huong, voi diéu kién van dé d6 dugc khac phuc trong thoi
han d3 thoa thuan. Néu Bén Cung Cap khoéng khic phuc dugc khi hét thoi han nay, GEMA c6
quyén ty khac phuc khiém khuyét hodc mua hang hoa khac tir bén thir ba, v6i chi phi do Bén Cung
Cép chi trd. GEMA bao luu quyén tién hanh kiém tra Bén Cung Cp.

In the event of a quality issue, the Supplier shall have the opportunity to remedy the defect or
replace the affected goods, provided the issue can be resolved within an agreed timeframe. If the
Supplier fails to do so within such period, the GEMA shall have the right to remedy the defect
directly or through a third party, at the Supplier’s cost. GEMA also reserves the right to audit the
Supplier.

Quyén s hitu trf tué
Intellectual property rights

(a) Bén Cung Cap cam két khong cung cip hang hoa vi pham quyen s hitu tri tu¢ cho GEMA.
Néu c6 khiéu nai nio tir bén thir ba lién quan dén vi pham quyéen s¢ hitu tri tué, Bén Cung
Cép phai (i) chiu moi chi phi, phi t6n lién quan dén viée giai quyét tranh chip d6 (bao gdm
nhung khéng gidi han bai tién phat vi pham hanh chinh, 18 phi, 4n phi, phi luét su va chi
phi ¢6 lién quan khéc) va (ii) chiu trach nhiém boi thuong thiét hai cho GEMA néu tranh
chap d6 gy thiét hai cho GEMA, ké c4 khi cac Piéu Khoan Chung niy dang c6 hiéu luc
thi hanh, hoac sau khi Piéu Khoan Chung nay bi cham dut, trir trudng hop phap luat co
quy dinh khac.

The Supplier shall not be allowed to supply the goods which violate the intellectual
property rights to the GEMA In the event of any third-party claim due to infringement of
intellectual property rights, the Supplier shall (i) bear all costs and expenses pertinent to
settlement of the said dispute (including but not limited to the penalty for administrative
offence, court fees and charges, attorney charge and other costs related thereto, if any),

5
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(ii) be liable to indemnify GEMA for any damages incurred by GEMA as a result of such
dispute, whether during the term of these General Terms or after their termination, unless
otherwise provided by law.

(b)  Néu quyén s6 hitu cong nghiép ciia hang hoa da dugc bao hd theo phéap luat hién hanh

thi Bén Ban c6 nghia vu cung cip cho GEMA day du hd so c6 lién quan dén (i) viéc
dang ky bao ho d6i v6i hang hoa d6 va (ii) viec GEMA duoc phép st dung dbi tuong
quyén sé hitu cong nghiép ddi v6i hang héa do.
If the industrial property rights of goods have been protected under the prevailing laws,
the Supplier shall be obliged to provide GEMA with all documents relevant to (i) the
registration for protection of such goods, and (ii) that GEMA is entitled to use the subject
matter of industrial property rights for such goods.

7. Tai liéu huéng din
Manual Documents

Bén Cung Cap s& cung cap huéng dan luu kho, ldp dat, van hanh va céc thiét bi an toan can thiét
(néu c¢6) mién phi. Quy dinh nay ciing ap dung d6i véi cac tai lidu can thiét cho viéc bao tri va stra
chira hang hoa dugc giao.

The Supplier shall provide the storage, assembly, and operating instructions, as well as any
required safety devices, on a free-of-charge basis. This also applies to documents needed for
maintenance and repair of the delivered items.

8. Thoi han va thanh toan
Terms and payment

Néu khc”)ng‘cc') quy dinh cu thé tai Pon Dat Hang hodc tai cac van ban thoa thuan khac cia Cac

Bén, cac di€u khoan sau sé€ ty dong dugc ap dung:

If there is nothing specifically specified in the Purchase Order or any other agreement between the

Parties, the following terms are valid automatically:

(a) Diéu khoan thanh toan 1a 30 ngay ké tir ngay giao hang va GEMA nhén duoc hoa don hop
1€, khong cc’)‘ chiét khau, véi diéu kién hang hoa dugc giao dap ing cac yéu cau ve chat
luong tai Dicu 6 trén day.

Payment term is 30 days net after delivery date and receipt of a valid invoice by GEMA,

without any discounts, under the precondition that the delivery satisfies all quality
requirements in Article 6 above.

(b) Diéu khoan giao hang 1a “Giao hang da nop thué (DDP)” theo INCOTERMS 2020.
Delivery terms are "Delivery duty paid (DDP)", according to INCOTERMS 2020

(©) Hang héa s& dugc bao hiém theo chinh sach bao hiém ciia GEMA.
The goods are insured by GEMA’s insurance policy.

(d) Phuong thurc thanh toan: dugc thuc hién béng chuyén khoan hodc dién chuyén tién, theo
thda thuan tai Pon Dat Hang.

Payment method: by bank transfer or telegraphic transfer as agreed in the Purchase Order.

9, Cham dirt Hop Pong
Termination of the Agreement
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9.1

©

(d

(e)

®

e

Céc truong hop cham dit Hop Pong:
Termination cases of the Agreement:

Khi C4c Bén hoan tit toan bd nghia vy cua minh theo thda thuan tai cac Diéu Khoan Chung nay,
cac Bon Bat Hang va cac van ban thoa thuan khac (néu co).

Upon the Parties completely fulfil all their obligations under these General Terms, the
Purchase Orders, and any other applicable agreements (if any).

Xay ra Sy Kién Bat Kha Khang. Khi do, Cac Bén s€ thuc hién theo Muc 11 tai day.

Upon occurrence of Force Majeure Events, the Parties shall follow Section 11 hereof.

Theo thoa thudn bang vin ban ctia Cac Bén.

As agreed in writing by the Parties.

Bén Cung Cép vi pham Hop Ddng nay, khi xdy ra mot trong cac su kién vi pham sau day:

The Supplier breaches this Agreement, upon the occurrence of any of the following events
of default:

(1) Bén Cung Cip khong thyc hién, thue hién khong dung, khong day du va/hoic

khong kip thoi bat ky quy dinh, diéu khoan, diéu kién, nghia vu, trich nhiém,
cam doan, cam két, bao dam cua minh theo Hop Pong nay va/hoic theo quy
dinh phap luat.
If the Supplier fails to perform, improperly performs, incompletely performs,
and/or fails to timely perform any provision, term, condition, obligation,
responsibility, representation, warranty, or covenant under this Agreement and/or
under applicable laws.

(i)  Hang Héa bi xir Iy va/hodc thanh 1y theo quyét dinh, phan quyét, 1énh (hodc

van ban dudi hinh thtrc khéc c6 tinh chét tuong ty) cua toa an, trong tai hoac
co quan c¢6 tham quyén, dan dén viéc Bén Cung Cap khong thé cung cap Hang
Hoba cho GEMA theo quy dinh tai Hop Ddng nay.
The Supplier becomes bankrupt, is dissolved, becomes insolvent, or the Goods are
subject to enforcement and/or liquidation pursuant to a decision, judgment, order,
writ (or any other document of similar nature) issued by a court, arbitral tribunal,
or competent authority, resulting in the Supplier being unable to continue the
delivery of the goods to GEMA under this Agreement.

Khi x4y ra mot trong céc trudng hop vi pham tai diém (d) nay, Bén Cung Cip sé& bi xem
1a vi pham Hop Pong va GEMA s§, tiy thudc vao quyét dinh ctia minh, ¢6 quyén don
phuong chdm dirt Hop Pdng nay ngay lap tirc ma khong bi xem 14 vi pham Hop Dong va
khong phai chiu bat ky trach nhiém nao khac v6i Bén Cung Cap.

Upon the occurrence of any of the breaches specified in point (d) above, the Supplier shall
be deemed to be in breach of this Agreement, and GEMA may, at its sole discretion,
unilaterally terminate this Agreement with immediate effect without being deemed to be in
breach of this Agreement and without incurring any further liability to the Supplier.

Bét ké cac quy dinh trén ddy, GEMA c6 quyén don phuong cham dat Hop Df)ng ma khong bi xem
1a vi pham Hop Bong va phai chiu bat ky trach nhiém nao khi Bén Cung Cap bi pha san, giai the,
mat kha nang thanh toan theo quy dinh phap luat.

Notwithstanding the above provisions, GEMA shall have the right to unilaterally terminate
this Agreement without being deemed to be in breach of this Agreement and without
incurring any liability in the event the Supplier becomes bankrupt, is dissolved, or becomes
insolvent under applicable laws.

7
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9.2

93

94

9.5

10.

10.1

10.2

11.

Bén Cung Cip c6 quyén don phuong chiam dit Hop Pong trong truong hop GEMA vi pham
nghiém trong cac nghia vu Hop Pong, bi pha san hodc 1am vao tinh trang pha san.

The Supplier shall have the right to unilaterally terminate this Agreement in the event that GEMA
materially breaches its contractual obligations, becomes bankrupt, or is subject to bankruptcy
proceedings.

Céc truong hop cham dit Hop DPong khac theo quy dinh phap luat.
Other Agreement termination cases in accordance with the applicable law.

Bén don phuong cham dirt Hop Dong khong do 16i ciia Bén con lai phai thong bao cham nhit
trudc 10 ngay lam viéc tinh tir ngay du kién cham dirt Hop Pdng cho Bén kia biét vé viéc chdm
dit va néu rd 1y do chdm dut Hop Pong.

Either Party unilaterally terminating the Agreement not due to any fault committed by the other
Party shall give a prior notice specifying the termination and the reason for termination thereof to
the other Party at least ten (10) business days, counted from the proposed date of termination of
the Agreement.

Bén chim dit Hop Dong ma khong c6 1y do chinh dang theo quy dinh ciia Hop Pong nay phai
chiu trach nhiém (i) boi thudng cho Bén con lai toan bo thiét hai thuc t& phat sinh va (ii) chi tra
mdt khodn tién phat vi pham Hop Dong, t6i thiéu 1a 10% gi4 tri Hop Dong trong moi truong hop.
A Party that terminates this Agreement without a legitimate reason as provided under this
Agreement shall be liable to: (i) compensate the other Party for all actual damages incurred; and
(ii) pay a contractual penalty of no less than 10% of the value of the Agreement in any cases.

Bao hanh
Warranty

Trir khi Cac Bén c6 thoa thuan khac bang van ban, thoi han bao hanh déi voi khiém khuyét s€la
hai muoi bon (24) thang ké tir ngay giao hang. GEMA khong c6 nghia vu thuce hién kiém tra khi
nhan hang, va Bén Cung Cép tir bo quyéen yéu cau thyc hién viéc kiém tra ndy. Do d6, GEMA ¢6
quyén thong béo cho Bén Cung Cp vé bat ky khiém khuyet nao trong sudt thoi gian bao hanh.
Bén Cung Cip cam két bao dam cung cép phu ting thay thé cho GEMA trong thoi gian t6i thiéu
muoi (10) nam.

Unless otherwise agreed by the Parties in writing, the warranty liability for defects is 24 months,
beginning from the delivery date. GEMA does not have the responsibility to make an inspection,
prior to the Supplier’s delivery. Therefore, the Supplier relinquishes the right of an incoming
inspection. As a result, GEMA has the opportunity to bring up defects with the delivery within the
entire guarantee period. The Supplier commits to GEMA, that GEMA can get spare parts for at
least ten (10) years.

Néu, sau khi hét thoi han hop Iy theo thda thuén ctia Cac Bén qua email hodc dugc néu tai tai liéu
hudng dan do Bén Cung Cap giri, Bén Cung Cép van khong thay thé hang hoa bi 16i, GEMA c¢6
quyén tu thuc hién hodc thué bén thir ba thuc hién, va co thé yéu cau ung trude chi phi. Trong
trudng hop khan cap va c6 thoa thuan, GEMA duogc phép tu stra chita hogc thué sira chita.

If the Supplier fails to replace defective goods afier a reasonable time agreed by the Parties by
email or set forth in the manual documents provided by the Supplier, GEMA may carry out the
remedy itself or through third parties, and request advance payment if needed. In urgent cases and
with agreement, GEMA may carry out or outsource repairs.

Truong hop bit kha khang
Force Majeure
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11.1  “Sw Kién Bat Kha Khang” 14 sy kién xay ra mot cach khach quan ma mot Bén (1a Bén bi anh
huong boi su kién d6) khong thé luong trude duge tai thoi diém ky két Hop Dong va khong thé
khéc phuc duoc mic du di 4p dung moi bién phap can thiét va kha niang cho phép.

“Force Majeure Event” means any event that occurs objectively, which the Party affected by such
event could not have foreseen at the time of signing this Agreement and is unable to remedy despite
having taken all necessary and reasonable measures within its capacity.

11.2  Tuy nhién, Bén bi anh hudng boi Su Kién Bt Kha Khang c¢6 nghia vu thong bao bang vin ban
cho Bén kia ngay 1ap tirc trong d6 néu 16 sy kién, nghia vu thuc hién bi tam hoan va thoi han du
kién tam ngimg thuc hién nghia vu ctia minh.

Notwithstanding the above, the Party affected by the Force Majeure Event shall promptly notify
the other Party in writing, specifying the event, the obligations suspended, and the anticipated
duration of such suspension.

11.3  Néu Sy Kién Bat Kha Khang kéo dai hon ba (3) thang lién tuc ké tir khi Bén bi anh hudng gii

thong bao déu tién cho Bén con lai va 1am cho Bén bi anh hudng boi Su Kién Bat Kha Khang
khong thé tiép tuc thuc hién Hop Pong nay hozc lam cho hang hoa theo Hop Pong bi anh huong
nghiém trong, Cac Bén sé tién hanh thuong luong va thoa thuan dé Bén bi anh hudng co thé tiép
tuc thue hién Hop Déng, hodc cham duat Hop Déng.
If a Force Majeure Event continues for more than three (3) consecutive months from the date the
affected Party sends the initial notice to the other Party, and such Force Majeure Event prevents
the affected Party from continuing to perform this Agreement or causes a material impact on the
goods under this Agreement, the Parties shall negotiate and agree on whether the affected Party
may continue to perform the Agreement or terminate the Agreement.

12. Tuén thi

Compliance

12.1  Bén Cung Cép phai bao m vé Hop Péng, giao dich va moi thong tin ky thuat, thuong mai chua cong
bb ma Bén cung cap c6 thé biét duoc trong qué trinh thuc hién giao dich mua ban hang hoa va/hodc
cung cap dich vu véi GEMA. Néu Bén Cung Cép phat hién thong tin mat bi tiét 16 cho bén khong
duoc phep hodc tai liéu bi that lac, Bén Cung Cép phai thong bao ngay cho GEMAGEMA. Cac Bén
hiéu va dong ¥ rang nghia vu bao mat van tiép tuc sau khi giao dich mua ban hang hoa giita Cac Bén
theo Diéu Kién Mua Hang nay cham dit.

The Supplier must treat the Agreement, the transaction, and all non-public technical or commercial
information obtained during the course of performing the sale and purchase of goods and/or
provision of services to GEMA as confidential. If the Supplier becomes aware that any confidential
information has been disclosed to unauthorized parties or any related documents have been lost,
the Supplier must immediately inform GEMA. The Parties acknowledge and agree that the
confidentiality obligation continues after the termination of the sale and purchase transaction
under these Purchase Terms.

122 Bén Cung Cép dong y khong thuc hién bat ky hanh vi hogc hanh dong nao khlen Bén Cung Cap, bén
san xuat hodc cac cong ty lién két, nhan vién ciia ho phai chiu trach nhiém vé& viéc vi pham bat ky luat
chong tham nhiing hodc chéng héi 16 nao trén toan thé gidi, bao gom nhung khong gi61 han ¢ Dao luat
chdng tham nhiing & nudc ngoai ctia Hoa Ky (U.S. Foreign Corrupt Practices Act), cam viéc dua ra,
hira hen hodc thuc hién viéc dua ra, truc tiép hodc gidn tiép, tién hodc bat ky loi ich nao cho bat ky
quan chirc chinh phu, dang phai chinh tri hodc to chirc lién quan, nham hé trg Bén Cung Cép hodc
Nha san xuat trong viéc dat dugc hodc duy tri hoat dong kinh doanh.

The Supplier agrees that it shall not act in any fashion or take any action which will render the
Supplier, manufacturer, or its affiliates and employees liable for a violation of any anti-corruption
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12.3

12.4

12.5

12.6

13.

14.

or anti-bribery laws worldwide, including but not limited to the U.S. Foreign Corrupt Practices
Act, which prohibits the offering, giving, or promising to offer or give, directly or indirectly, money
or anything of value to any government official, political party, or instrumentality thereof, in order
to assist it or Manufacturer in obtaining or retaining business.

Bén Cung Cap dong y khong thuc hién bét ky hoat dong ban hang nao — tryc tiép hodc gian tiép — doi
v6i San pham néu bi cim theo quy dinh vé trimg phat thuong mai cia Hoa Ky, Chau Au hodc Thuy
Si. Bén Cung Cap dong y chu dong kiém tra tinh tuén tha cta timg khach hang trude khi gii béo gia
va trude khi chap nhan don hang.
The Supplier agrees that it shall not conduct any sales activities for the Products — direct or indirect
— prohibited by U.S., European, or Swiss trade sanction rules. The Supplier agrees to actively
check compliance of each customer prior to submitting an offer and accepting an order.

Néu c6 bang ching cho thiy Bén Cung Cép hodc nhan vién cta minh thoa thuan han ché canh tranh
trai phap luat lién quan dén viéc dt hang, Bén Cung Cép s& phai bdi thuong cho GEMA nhu mot
khoan tién thoa thuan trude. Cac quyén khéac theo hop dong hodc luat dinh cia GEMA khéng bi anh
huong.
If the Supplier or its employees are proven to have engaged in an unlawful anti-competitive
agreement, the Supplier must pay liquidated damages for GEMA by way of a pre-agreed penalty.
Other contractual or legal claims of GEMA remain unaffected.

Bén Cung Cap cam két va dam bao co day du gidy phép va phé duyét can thiét trude khi cung cap
hang héa hoac dich vu cho GEMA.

The Supplier represents and warrants that all necessary licenses, permits and authorizations have
been obtained prior to delivering goods or services to GEMA.

Néu GEMA c¢6 bang chimg dé tin rang c6 thé xay ra vi pham ddi véi Muc nay, GEMA hoic bén thir
ba duoc chi dinh co quyén kiém tra, sao chép va kiém tra bit ky ho so va dit liéu nao cia Bén Cung
Cap. GEMA c6 quyén chim dirt Hop Dong nay ngay lap tirc bang cach giri vin ban thong béo néu
Bén Cung Cap vi pham Muc nay.
1If GEMA has reason to believe that there may be a violation of this Clause, GEMA or a designated
third party shall have the right to inspect, reproduce, and audit any records and data of the
Supplier. GEMA shall have the right to immediately terminate this Agreement by written notice if
the Supplier violates this Section.

Dia diém thuc hién nghia vu
Place of performance

Trtr khi ¢6 thda thuan khac bé“mg van ban, dia diém thyc hién nghia vu giao hang 1a dia diém duoc
GEMA chi dinh; moi nghia vu khac thyc hién tai tru s¢ cia GEMA.

Unless otherwise agreed in writing, the place of delivery performance shall be the location
designated by GEMA; all other obligations are performed at GEMA's registered head office.

Lao dgng tré em
Child labor

Bén Cung Cap cam két tuan thu quy dinh tai cac Cong udc ciia TO chirc Lao dong Qudc té (ILO)
vé& d6 tudi thi thiéu dugc phép lao dong. Cu thé 13, Bén Cung Cép cam két khong str dung bat ky
nguoi lao dong nao dudi mudi lam (15) tudi, hodc muoi bon (14) tudi tai cac qudc gia noi phap
luat hién hanh cho phép ngoai 1¢ nay, dé thyc hién bat ky cong viéc thudng xuyén nio trong hoat
dong hodc chudi cung tmg ciia Bén Cung Cap. Bén canh d6, Bén Cung Cap cam két khong st
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15.

dung bat ky nguoi lao dong nao dudi muoi tam (18) tudi dé thyc hién cac cong viée co tinh chat
nguy hiém. Bén Cung Cép sé trién khai cac bién phap tham dinh thich hop dé ngan ngtra, phat
hién va loai bo bat ky hanh vi sir dung lao dong tré em nao trong hoat dong va chudi cung mg ciia
minh. Ngoai ra, Bén Cung Cép ciing cam két khong st dung lao dong tré em trong cac truong hop
bi cAm theo phap luat lao dong Vict Nam.

The Supplier shall ensure strict compliance with the International Labour Organization (ILO)
Conventions on minimum age requirements for employment. Specifically, the Supplier shall ensure
that no person under the age of fifieen (15) years, or fourteen (14) years in countries where the
applicable law permits such exception, is employed to perform any regular work within the
Supplier’s operations or supply chain. Furthermore, the Supplier shall ensure that no person under
the age of eighteen (18) years is employed to perform hazardous work. The Supplier shall
implement appropriate due diligence measures to prevent, identify, and eliminate any instances of
child labor within its operations and supply chain. Furthermore, the Supplier also undertakes not
to employ child labor in any circumstances prohibited under Vietnamese labor laws.

Khoang san xung dot va phu hgp
Conformity and conflict minerals

15.1  Bén Cung Cap cam két tuan thi céc quy dinh lién quan dén “khoang san xung dot” theo
quy dinh tai Muc 1502 cta “Pao luat Cai cach Phd Wall va Bao vé Nguoi tiéu dung”
(“Pao ludt Dodd-Frank”). Truong hop khoang san xung dot 1a can thiét cho viéc san xuat
hodc van hanh cac san pham do Bén Cung Cap cung cap, Bén Cung Cap phai cong bd
nguon goc cta cac khoang san do. Theo quy dinh cua Dao luat Dodd-Frank, Bén Cung
Cép, néu GEMA c6 yéu cau, s& cung cap day du va ngay lap tirc moi tai liéu can thiét lién
quan dén viéc s dung va ngudn goc khoang san xung dt dugc st dung boi Gema
Switzerland GmbH va céc cong ty lién két cia Gema Switzerland GmbH.

The Supplier shall comply with the provisions concerning "conflict minerals" as defined in Section
1502 of the "Wall Street Reform and Consumer Protection Act" ("Dodd-Frank Act"). Should
conflict minerals be necessary for the production or functioning of the products delivered by the
Supplier, their origin shall be disclosed. In accordance with the provisions of the Dodd-Frank Act,
the Supplier shall, if it is so requested by GEMA, provide any documentation required regarding
the use and origin of conflict minerals used by Gema Switzerland GmbH and its affiliated
companies in full and without delay.

152 Ngoai ra, Bén Cung Cap phai dam béo rang cac ddi twong ciia Hop Dong (ké ci bao bi)
tuan thu Chi thi RoHS (Chi thi 2002/95/EC cua Nghi vién Chau Au va Hoi déng ngay 27
thang 01 nim 2003) va Quy dinh “REACH” (Quy dinh [EC] s6 1907/2006 ctia Nghi vién
Chau Au va Hoi dong ngay 18 thang 12 nam 2006).

Furthermore, the Supplier shall ensure that the contractual objects (including packaging) comply

with the RoHS Directive (Directive 2002/95/EC of the European Parliament and of the Council of

27 January 2003) and the "REACH Regulation” (Regulation [EC] No. 1907/2006 of the

European Parliament and of the Council of 18 December 2006).

153 Bén Cung Cép phai thyc hién tham dinh hop 1y v& ngudn goc va chudi cung ting cua bat
ky Khoang San Xung Dot nao duoc sir dung va phai cung cap tt ca cac tai liéu can thiét
chimg minh viéc tham tra nay va ngudn gdc clia cac khoang san d6 kip thoi, néu GEMA
co yéu cau. Néu Bén Cung Cép phat hién bat ky Khoang San Xung Dot nao trong san
pham dugc cung cip c6 thé c6 ngudn gde tir cac ngudn tai trg' cho xung dot vii trang, Bén
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16.

14.1

14.2

17.

Cung Cap phai ngay lap tirc théng bao cho GEMA va thyc hién tit ca cac bién phap khic
phuc can thiét dé dam bao tuan thii diéu khoan nay.

The Supplier shall exercise due diligence on the source and supply chain of any Conflict Minerals
used and shall provide, upon the GEMA’s request, all necessary documentation evidencing such
due diligence and the origin of such minerals in a timely manner. If the Supplier becomes aware
that any Conflict Minerals in the supplied products may have originated from sources financing
armed conflicts, the Supplier shall immediately notify GEMA and take all necessary remedies to
ensure compliance with this clause.

154  Trong trudng hop khach hang, ddi thil canh tranh hodc co quan c6 thdm quyén dua ra cac
khiéu nai d6i véi GEMA lién quan dén viéc GEMA sir dung cic vat liéu khong-dam-bao-
la-khong-co-xung-dot theo quy dinh cua Dao luat Dodd-Frank, hodc vi pham cac quy dinh
cia REACH, GEMA ¢6 quyén yéu cau Bén Cung Cép (i) mién trir cho GEMA khoi cac
khiéu nai nay, hodc (ii) bdi thudng cho GEMA céc thiét hai phat sinh twrong tng, trong
pham vi viéc str dung d6 xuét phat tir san pham do Bén Cung Cap cung cip cho GEMA.

Where claims are asserted against us by customers, competitors or authorities due to our use of

non-conflict-free materials within the meaning of the Dodd-Frank Act, or violation of the REACH

regulations, we shall be entitled to demand either that the Supplier exempt us from these claims or
compensation for the respective damages insofar as said use is due to a product from the Supplier.

Giai quyét tranh chap
Dispute resolution

Moi tranh chap phat sinh tir hogc lién quan dén Hop Pong nay s& duogc giai quyét bang trong tai
tai Trung tdm Trong tai Thuong nhan Viét Nam (VTA) theo Quy tic td tung trong tai ciia Trung
tam nay. Dia diém trong tai 13 & Thanh phd HO6 Chi Minh, Viét Nam. Ngon ngir trong tai 1a tiéng
Viét va tiéng Anh.

Any dispute arising out of or in relation with this Agreement shall be resolved by arbitration at the
Vietnam Traders Arbitration Centre (VTA) in accordance with its Rules of Arbitration. The place
of arbitration shall be Ho Chi Minh City, Viemam. The language to be used in the arbitral
proceedings shall be Viemamese and English.

Bén thua kién phai chiu toan b an phi, 1¢ phi tda an, moi chi phi va phi ton lién quan dén viéc giai
quyét tranh chap d6 (ké ca phi lut su, néu co).

The losing Party shall bear all court fees, charges, and any costs and expenses related to the
resolution of such dispute (including legal fees, if any).

Luét ap dung

Applicable law

Hop dong va moi quan hé phap ly phat sinh tir hop dong nay dugc diéu chinh theo phép luat ciia
Viét Nam, noi GEMA dit tru s& chinh.

This Agreement and all legal matters arising in connection with this Agreement shall be governed
by the laws of Vietnam where GEMA'’s head office is registered.

Cong Ty TNHH Gema South East Asia
Tay Ninh,Viét Nam

Gema South East Asia Limited

Tay Ninh,Viet Nam

12





