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Genera] Conditions of‘SaIe of Hemgel Products and/or Services
Céc Diéu kién Chung vé Ban San Pham va/hodc Djch Vu cda Hempel

(VIETNAM)

Effective as of March 2021/ Hiéu lyc ap dung tir thang 3 ném 2021

DEFINITIONS/ DINH NGHIA

Buyer means the entity or person who purchases the Products and/or
Services from the Seller.

Bé&n Mua la phap nhan hoac ca nhan mua San Phdm va/hodc Dich Vu tir
Bén Ban.

Conditions means these General Conditions of Sale of Hempel Products
and/or Services.

Cdc Diéu Kién Ja céc Piéu Kién Chung vé Ban San Pham va/hodc Djch
Vu ctia Hempel.

Contract means the agreement between the Seller and the Buyer for the
sale and purchase of the Products and/or Services incorporating these
Conditions, including all separate warranty agreements or performance
guarantees.

Hop Dong |& thda thuén gira Bén Ban va Bén Mua vé viéc ban va mua
San pham va/hodc Djch Vu dinh kém theo céc Piéu Kién nay, bao gom
ca céac théa thuan bdo hanh riéng biét hodc bao lanh thyc hién hop dong

Intumescent Products means those Products comprising intumescent
paints, coatings and related products as well as their packaging, sold by
the Seller to the Buyer under the Contract.

Sén Phdm Chéng Chay |& nhiing San Pham bao gém son chéng chay,
chét phd va cac san pham lién quan ciing nhw bao bi cta San Phém duoc
Bén Ban ban cho Bén Mua theo Hop Béng.

Products means all paints, coatings and related products including
Intumescent Products, as well as their packaging, sold by the Seller to the
Buyer under the Contract.

San Phém |a tit ca céc loai son, chat phd va cac san pham lién quan bao
gdm cad San Pham Chéng Chay, ciing nhw bao bi cta Sén Pham, duoc
Bén Ban ban cho Bén Mua theo Hop Béng.

Seller means the Hempel entity accepting the order from the Buyer and
issuing the invoice for the Products and/or Services.

Bén Ban & Cong ty Hempel chdp nh4n don dat hang tir Bén Mua va xuét
héa don cho San Pham va/hodc Dich Vu.

Services means the technical advice and other services being provided
by the Seller to the Buyer under the Contract.

Dich Vu c6 nghia la dich vy tw van ky thuat va cac djch vu khac dwoc Bén
Ban cung cép cho Bén Mua theo Hop Pdng.

SCOPE/ PHAM VI DIEU CHINH

(a) These Conditions set out the terms and conditions on which the Seller
supplies the Products and/or performs the Services to the Buyer unless
otherwise expressly agreed in writing by the Seller.

(a) Céac bidu Kién nay bao gém céc diéu khodn va diéu kién 4p dung cho
Bén Ban cung cap San Pham va/hodc thuc hién Dich Vu cho Bén Mua
trir khi Bén Ban c6 véan ban dong y khac.

(b) Any terms and conditions which the Buyer purports to apply in a
purchase order, confirmation letter or any other document provided by the
Buyer shall not form part of the Contract. The Seller shall not be bound by
conflicting purchasing conditions provided by the Buyer even if the Seller
has not explicitly rejected or contradicted such conflicting conditions.

(b) Bét ci¥ diéu khodn va didu kién nao ma Bén Mua muén ap dung trong
don dat hang, thu xac nhan hodc bat cir tai liéu nao khéc duwoc Bén Mua
cung cap sé khdng phai la mét phan cia Hop Héng. Bén Ban sé khong
bj rang bugc béi cac diéu kién mua hang khac biét dwoc Bén Mua cung
cép ngay ca khi Bén Ban khong c6 ttr chéi hodc phd nhan ré rang céc
diéu kién khac biét do.

(c) The legality, validity and enforceability of other clauses in these
Conditions will not be affected if one of the clauses is or becomes illegal,
invalid or unenforceable.

(c) Tinh hop phép, hop 1é va hiéu luc thi hanh cia céac diéu khoan trong
Céc Diéu Kién nay sé khong bj dnh huéng néu mét trong céc diéu khoadn
dé tré thanh bat hop phéap, khdng hop 16 hodc khong thé thi hanh.

QUOTATIONS AND ORDER ACCEPTANCE/ BAO GIA VA CHAP
NHAN BON HANG

The Seller’'s quotation is an invitation to the Buyer to make an offer and
does not constitute a binding offer to the Buyer. By ordering or by
accepting the quotation (e.g. by issuing a purchase order), the Buyer shall
be deemed to have made an offer to purchase the Products and/or the
Services from the Seller subject to these Conditions. The Seller is only
bound by such offer when the order is accepted in writing by the Seller
(e.g. by issuing an order confirmation) or by delivering the Products and/or
Services.

Béao gia clia Bén Ban 1a 16i moi gui t6i Bén Mua dé duwa ra dé nghj va
khéng céu thanh dé nghj rang buéc déi véi Bén Mua. Bang céch dét hang
hodc bang cach chdp nhén béo gia (vi du: bdng cach dwa ra don dét

hang), Bén Mua duoc xem /a4 da dwa ra dé nghj mua San Phdm va/hosc
Dich Vu tir Bén Béan theo Céc Diéu Kién nay. Bén Ban chi bj rang buéc
bdi dé nghj chao hang dé khi don hang dwoc Bén Ban chap nhan bang
vén ban (vi du: bang céch duwa ra xac nhan don hang) hoéc bang cach
giao S&n pham va/hodc Djch vu.

4. PRICES AND PAYMENT TERMS/ GIA VA BIEU KIEN THANH TOAN
(a) The price for the Products and/or Services shall be the price agreed
by the Seller in writing. All prices exclude taxes, customs and import tariffs
and duties and delivery costs that the Buyer must pay. The price for
Products includes the Seller's standard packaging but is excluding other
fees e.g. tinting fee, small order fee etc.

(a) Gia cda San Pham va/hodc Dich Vu sé la gia dugc Bén Ban ddng y
bang van ban. Gia khong bao gom thué, chi phi hai quan va thué nhap
khau phi va chi phi glao hang ma Bén Mua phai tré. Gia Sén Phém bao
gdm bao bi tiéu chudn cda Bén Ban nhung khéng bao gém cac khoan phi
khéc nhw phi pha mau, phi 4p dung cho don hang véi sé luong it, v.v.
(b) Prices are based on raw materials, manufacturing and other related
costs incurred by the Seller. In the event of an increase in such costs to
the Seller of 5% (five percent) or more between the conclusion of the
Contract and the date of agreed delivery, the Seller reserves the right to
adjust the prices to directly reflect such changes.

(b) Gia dwa trén nguyén vat liéu, qua trinh sén xuét va cac chi phi lién
quan khac ma Bén Ban phai chju. Trong truong hop cac chi phi nay tang
ter 5% (ndm phén tram) tré 1én ke ter ngay ky két Hop Béng cho téi ngay
giao hang thi B&n Ban c6 quyén diéu chinh gia dé phan anh truc tiép
nhéing thay déi chi phi nay.

(c) The Buyer must pay the invoice amount in full within 30 (thirty) days
from the date of the invoice or as otherwise stated in the invoice. Payment
by the Buyer must be made in the currency specified in the invoice.
Subject to applicable law, the Seller shall be entitled to charge interest on
overdue payments at 20% (twenty percent) per annum (calculated on a
monthly pro rata compounding basis).

(c) Bén Mua phai thanh toan déy di s6 tién trén hoa don trong vong 30
(ba muwoi) ngay ké tir ngay |&p héa don hodc theo quy dinh khac trén héa
don. Bén Mua phai thanh toan bang don vitién té duoc ghi trong héa don.
Tuan thd theo quy dinh phap luat hién hanh, B&n Ban c6 quyén tinh lai
ddi v6i cac khodn thanh toan qua han véi mie 1ai suét 1a 20% (hai muoi
phén trdm) méi ndm (duoc tinh trén co sé chia theo ty 16 hang thang).
(d) The Buyer shall indemnify the Seller for all reasonable costs and
expenses (including legal fees) that the Seller may incur in collecting
overdue amounts.

(d) Bén Mua phai béi thuomg cho Bén Ban tét cd cac chi phi va phi hop ly
(bao gom ca chi phi phap ly) ma Bén Ban c6 thé phai chju dé thu dwoc
sé tién cham thanh toan.

(e) The Buyer may not withhold, set-off or deduct amounts owed to the
Seller in respect of claims or disputed amounts.

(e) Bén Mua khéng duroc git lai, bu trir hodc khau trir sé tién con ng Bén
Ban déi véi cac khiéu nai hoac sé tién dang tranh chép.

5. TERMINATION AND SUSPENSION/ CHAM DUT VA TAM NGUNG
(a) The Seller is entitled to terminate the Contract with immediate effect
by a written notice to Buyer of its terminiation if the Buyer is in material
breach of its obligations in these Conditions or the Contract. Material
breach shall include but not be limited to situations where the Buyer: (i)
does not comply with clause 10 in these Conditions, (ii) ceases trading,
(iii) fails to meet its payment obligations when they fall due, (iv) appears
to be unable to pay a debt (v) seeks a composition with its creditors, or
(vi) is subject to an order or a resolution for its liquidation, administration,
winding-up or dissolution or has an administrator or similar officer
appointed over all or any substantial part of its assets.

(a) Bén Ban c6é quyén chdm dut Hop Dong ngay lap tuc bang moét van
ban théng bao cho Bén Mua vé viéc chdm dut nay néu Bén Mua vi pham
nghiém trong cac nghia vu theo Céc Piéu Kién nay hodc Hop Bdng. Vi
pham nghiém trong sé bao gém nhung khéng giéi han & céc trurong hop
ma Bén Mua: (i) khéng tuan tha diéu khodn 10 cda Cac Piéu Kién nay, (ii)
ngtmg hoat déng kinh doanh, (iii) khéng dap trng cac nghia vu thanh toéan
khi dén han, (iv) khong cé kha néng tré no (v) tim kiém théa thudn véi cac
chd ng, hodc (vi) phai tuan theo Iénh hodc gidi phap thanh ly, quan ly,
cham dut hodc giai thé hodc c6 mét quan trj vien hogc can bg duoc bé
nhiém dé quan ly toan bé hodc mét phan 16n coa tai sén.

(b) In the event that the Seller terminates the Contract, all outstanding
instalments for delivered Products and/or Services shall be deemed due
and payable immediately.



(b) Trong truomg hop Bén Ban chdm dut Hop Pdng, tét cd cac khoan
chwa thanh toan cho San Pham va/hodc Dich Vu da thuc hién sé duoc
coi la dén han va phai thanh toan ngay l4p tic.

(c) The Seller shall be released from its obligations under these
Conditions from the date of termination except in respect of warranties for
Products and/or Services already supplied and/or performed and fully
paid for as at the date of termination.

(c) Bén Ban sé dugc gidi phong khéi cac nghia vy theo Cac Diéu Kién
nay. ké ttr ngay chdm dit Hop Béng, ngoai trer viéc bdo hanh déi véi Sén
Pham va/hosc Dich Vu da duoc cung cép valhodc thuc hién va da duoc
thanh toan day dd vao ngay cham di.

(d) The Seller's obligation to deliver Products and/or Services shall be
suspended if the Buyer has failed to make due payment within 14
(fourteen) days of the due date of any amount that the Buyer owes the
Seller at the date of delivery under the Contract or any other agreement
with the Seller. Such suspension of delivery shall not affect the Seller's
other rights under these Conditions. The Seller is not obliged to resume
deliveries until the Buyer has paid all overdue amounts, including all
expenses and any accrued interest.

(d) Nghia vu cung cép San Phdm va/hodc Dich Vu cda Bén Ban sé bjtam
ngumg néu Bén Mua khéng thanh toan ding han trong vong 14 (muoi bon)
ngay ké tir ngay dén han cia bét ct sé tién nao ma Bén Mua con no' Bén
Bén vao ngay giao hang theo Hop Ddng hoéc bét ci thda thuan nao khac
v6i Bén Ban. Viéc tam ngumg giao hang nay sé khéng énh hudéng dén
céac quyén khac cua Bén Ban theo Cac Diéu Kién nay. Bén Ban khong c6
nghia vu tiép tuc giao hang cho dén khi Bén Mua thanh toan tét c4 cac
khodn ng qué han, bao gém tét c4 céc chi phi va khoan lai phat sinh nao.

DELIVERY, TITLE AND RISK/ GIAO SAN PHAM, CHUYEN QUYEN SO
HOU VA RUI RO

(a) The Products are to be delivered “DAP” (Incoterms 2020) at the place
and date specified in the order and the Seller reserves the right to invoice
the Buyer for all delivery costs.

a) San Phdm duoc giao theo diéu kién “DAP” (Incoterms 2020) tai dja
diém va ngay dworc chi dinh trong don dat hang va Bén Ban cé quyén lap
héa don cho Bén Mua déi véi tat cé chi phi giao hang.

(b) The risk for the Products shall pass to the Buyer at the earlier of (i)
when the Products are delivered to the Buyer, the Buyer’s agent, or a
person that the Buyer has authorised to accept delivery, or (ii) the agreed
date of delivery, if the Buyer fails to take delivery as required under the
Contract.

(b) Rui ro déi véi San Phdm sé duoc chuyén sang cho Bén Mua theo sw
kién nao sém nhét xay ra (i) khi San phdm duoc giao cho Bén Mua, dai
ly cda Bén Mua hodc nguoi ma Bén Mua dé dy quyén dé nhdn San Pham,

hodc (i) ngay giao Sén Phém d4 thod thuan néu Bén Mua khéng nhan
Sén Phédm theo quy dinh tai Hop Héng.

(c) The Seller shall retain title and ownership of the Products until receipt
of payment in full and until then the Buyer shall: (i) hold the Products on a
fiduciary basis as the Seller’s baillee; (i) store the Products at no cost to
Seller separately from all other goods of the Buyer or any third party in
such a way that they remain readily identifiable as the Seller's property;
(iii) not destroy, alter or obscure any trademark or packaging on or relating
to the Products; and (iv) maintain the Products in satisfactory condition
and keep them insured on Seller’s behalf for their full price against all risks.
The Seller shall be entitled to recover payment for the Products
notwithstanding that ownership of any of the Products has not passed
from the Seller. In the event that the Buyer has not paid the full purchase
price or if insolvency proceedings are commenced against the Buyer, the
Seller or its representative is entitled to recover or resell the Products and
to enter the Buyer’s premises for that purpose and such steps shall not
affect the Seller's other rights. R )

(c) Bén Ban sé gi¥ quyén sé hiru San Pham cho dén khi nhan dwoc thanh
toan déy du va cho dén thoi diém nay Bén Mua sé: (i) lwu gitk Sén Phédm
trén co s& Gy thac véi tw cach la nguwdi gidk tai san caa Bén Ban; (i) luu
gii? S&n Pham mién phi cho Bén Ban tach biét véi tat cé cac hang hoa
khac cta Bén Mua hodc bat ctr bén thir ba nao theo cach thirc ma cé thé
dé dang nhan dién duwoc tai san cia Bén Ban; (i) khéng pha hdy, thay
déi hodc che khuét bét cir nhan hiéu hodc bao bi nao trén hoac lién quan
dén San Phdm; va (iv) lwvu gith Sdn Phdm trong céc diéu kién phu hop va
thay mat Bén Béan gi¥ cho San Pham duwoc bao hiém toan bd gia tri truréc
moi rdi ro. Bén Ban co quyén duoc nhan thanh toan cho San Phdm méc
du quyén sé& hitu déi véi Sén Phédm chua diroc Bén Ban chuyén giao.

Trong truong hop Bén Mua chua thanh toan day du gia mua hodc néu
céac tha tuc pha san bat ddu chéng lai Bén Mua, Bén Ban hodc dai dién
ctia Bén Ban c6 quyén thu héi hodc ban lai San Phdm va vao co sé cua
Bén Mua dé thuc hién muc dich nay va céc buéc nhw vy sé khong dnh
hwéng dén cac quyén khac cda Bén Ban.

(d) The Buyer shall indemnify the Seller against all costs and expenses
incurred by the Seller as a result of the Buyer’s failure: (i) to take delivery
on the agreed date, or if no such date is specified, within 7 (seven) days
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of the Seller notification that the Products are ready for collection; or (i) to
provide adequate instructions, documents, licences or consents required
to enable the applicable Products and/or Services to be delivered on time.
(d) B&n Mua sé bdi thuong cho Bén Ban tét cd céc chi phi va phi tén ma
Bén ban phéi chju do Bén Mua khong (i) nhan San Pham vao ngay da
théa thuan hodc néu khéng cé ngay duwoc chi dinh thi trong vong 7 (béy)
ngay ké tcr ngay Bén Ban thong bao rang San Pham da sén sang dé giao;

hodc (ii) cung cép day du huéng dén, tai liéu, gidy phép hodc chép thuan
cén thiét dé cho phép San Pham va/hodc Djch Vu duoc giao ding thoi
han.

(e) If the Seller has agreed to deliver the Products and/or Services on a
specific date and fails to do so, other than for reasons of Force Majeure,
the Buyer shall be entitled to cancel such (part of the) order which has not
been delivered. The Buyer accepts such right to cancel as its only remedy
and expressly waives any other rights. The Seller has the right to
communicate any delay or expected delay in delivery to the Buyer in
writing together with new delivery date(s). If the Buyer cannot accept the
new delivery date(s), Buyer remains entitled through written notice to
Seller to cancel the order in part or in full.

(e) Néu Bén Bén da déng y giao San Phdm va/hodc Dich Vu vao mét
ngay cu thé va khéng thuc hién duwoc viéc giao nay, trev trromg hop Bét
Khg Khang, Bén Mua c6 quyén hay bé (mdt phan) don hang dé khéng
duoc giao. Bén Mua chép nhan quyén hdy bé nay nhw 1a bién phap khac
phuc duy nhét va ter bd 16 rang cac quyén khac. Bén Ban co quyén thong
bao béng véan ban vé viéc cham tré hodc cham tré duw kién trong viéc giao
hang cho Bén Mua cung véi (cac) ngay giao hang mai. Neu Bén Mua
khéng thé chap nhén (cac) ngay giao hang méi, Bén Mua van c6 quyén
théng bao bang van ban cho Bén Ban dé hdy mét phan hoac toan bo don
dat hang.

(f) The Buyer shall thoroughly inspect all Products on delivery and notify
the Seller as soon as reasonably practicable (within 48 hours of delivery)
of any apparent damage to, defect or shortage in, any Products. If the
Buyer fails to give such notice, the Products shall be deemed to be in all
respects in accordance with the relevant purchase order and accepted by
the Buyer, save to the extent that there is a latent defect which is not
reasonably obvious on inspection.

(f) B&n Mua phai kiém tra ki t4t cd San Phdm khi giao hang va thong bao
cho Bén Ban trong thoi gian sém nhét c6 thé (trong vong 48 gior ké tir
ngay giao hang) vé bét ci» hu hdng, khuyét tat hodc thiéu hut nao déi véi
bat cir Sén Pham nao. Néu Bén Mua khéng duwa ra thong béo nhuw véy,
Sa&n Pham sé duwoc coi la phu hop véi don hang cd lién quan va dwoc Bén
Mua chép nhan, trir triromg hop cé mét khiém khuyét tiém dn ma khi kiém
tra khong thé thay duoc mét cach hop ly.

(9) It is the Buyer’s responsibility to obtain all licences, exchange control
documents and other consents needed for the import and use of the
Products. The Buyer shall not be discharged from its obligations under
these Conditions if the Buyer fails to obtain a licence or other consent(s).
(9) Bén Mua c6 trach nhiém cé duoc tét ca cac gidy phép, tai liéu vé kiém
sS04t ngoai té va cac chdp thugn khac cén thiét cho viéc nhap khau va st
dung San Phadm. Bén Mua sé khéng duoc mlen tree cac nghia vu theo Cac
Diéu Kién nay néu Bén Mua khéng xin duoc gidy phép hodc (cac) swchap
thuén khac.

7. FORCE MAJEURE/ BAT KHA KHANG

(a) The Selleris released from its obligation to deliver the Products and/or
Services on the delivery date, if events beyond its reasonable control
prevent the Seller from performing its obligations including, but not limited
to acts of governmental authority, acts of God, strikes or other labour
disturbances, wars, riots, rebellion, insurrection, national emergency
(whether announced or not), hostilities, sabotage, embargoes, flood, fire,
pandemic, rules, regulations, orders or directives of any governmental
authorities or other competent authorities or the order of any court of
competent jurisdiction or change in policy, laws, decision of competent
authorities that affects business activities of Seller (Force Majeure).
Should such events continue to prevent the Seller from performing its
obligations for 60 (sixty) consecutive days, either party may cancel the
Contract.

(a) Bén Ban dwoc m|en trir nghia vy cung cép San Phdm va/hoac Djch vu
vao ngay giao hang néu céc s kién ndm ngoal tdm kiém soat hop ly cua
Bén Béan ngéan cén Bén Ban thuc hién cac nghia vu, bao gom nhuwng
khéng gi¢i han & cac hanh dong ctda co quan nha nwdc, thién tai, dinh
cobng hodc réi loan vé lao déng khac, chién tranh, bao loan, néi loan, néi
day, tinh trang khan cép qudc gia (cho du cé tuyén bé hay khong), thi
dich, pha hoai, cdm van, /i lut, hda hoan, djch bénh, cac quy téc, quy dinh,
Iénh hodc chi thj cda bét ky co quan chinh pht hodc co quan nha nuoc
¢6 thdm quyén nao khac hodc lénh cia bét ky toa an c6 thdm quyén nao
hodc su thay déi chinh sach, luat phap, quyét dinh cta co quan cé thdm
quyén ma énh hudng dén hoat dong kinh doanh cida Bén Ban (Sw Kién
Bét Kha Khang). Néu cac su kién nay tiép tuc ngén can Bén Ban thuc
hién céc nghia vu trong vong 60 (sau muwoi) ngay lién tuc thi mét trong hai
bén c6 thé hdy bé Hop Bdng.

(b) The Seller may withhold, reduce or suspend delivery of the Products
and/or Services to reasonably allocate its supply capacity between the



Buyer and its other customers if Force Majeure prevents the Seller from
delivering all the Products and/or Services and fully complying with orders
from its other customers. In such event, the Buyer is entitled to cancel the
undelivered order(s). This clause sets out the only remedies available to
the Parties in the event of Force Majeure.

(b) Bén Ban c6 thé gic?lai, gidm hodc tam ngdmg viéc cung cép Sén Pham
va/hodc Djch Vu dé phan bé hop Iy kha néng cung cép giita Bén Mua va
cac khach hang khac néu S Kién Bét Kha Khang ngdn can Bén Ban
cung cép tat ca Sdn Phdm va/hodc Djch Vu va tuan thd déy du céc don
hang ctia cac khach hang khac. Trong trirong hop nay, Bén Mua cé quyén
hdy (céc) don hang chuwa giao. Biéu khodn nay quy dinh bién phap khéc
phuc duy nhét danh cho Céc Bén trong truong hop Bt Kha Khang.

THE SELLER’S WARRANTY AND LIMITATIONS OF LIABILITY/ BAO

HANH VA GIO1 HAN TRACH NHIEM CUA BEN BAN
The Seller’s Liability for the Products/ Trach nhiém cda Bén Ban déi véi
Sén Phdm
(a) In the event that a separate stand-alone Seller warranty for the Product
forms part of or is issued in connection with the Contract by the Seller,
then to the extent that a conflict exists between it and these Conditions,
then the relevant terms of such stand-alone Seller warranty shall apply to
the exclusion of this clause.

a) Trong truong hap bdo hanh déc lap riéng biét cda Bén Ban cho San

Phém la mét phan cliaHop Dong hodc dwoc Bén Ban phat hanh lién quan
dén Hop Béng, néu c6 mau thudn gida diéu khodn bdo hanh déc |ap nay
va Céc biéu Kién nay, thi céc diéu khoan lién quan cia bdo hanh déc |ap
ctia Bén Bén sé duoc 4p dung thay cho diéu khoan nay.

(b) The Seller warrants that as at delivery and for the earlier of a period of
12 (twelve) months from the date of delivery or the expiration of the
applicable shelf life, each Product will conform to the applicable Product
Data Sheet and/or specification as at delivery and the Seller shall have
no other liability under this Contract (express or implied), in tort or
otherwise for the quality, performance, merchantability or fitness for any
purpose of the Products: .

(b) B&n Ban dam bdo rang tai thoi diém giao hang va trwéc thoi han 12
(muoi hai) thang ké tir ngay giao hang hodc ngay hét han s dung San
Phdm, méi San Phdm sé tuan theo Bang D Liéu San Phdm va/hodc dac
diém ky thuat khi giao hang va Bén Ban sé khong cé trach nhiém nao
khéc theo Hop déng nay (mét cach rd rang hodc ngu ), trach nhiém ngoai
hop déng hodc trach nhiém khac déi véi chét lvong, hiéu qua, khad nang
tiéu thy hodc tinh phu hop cho bat cir myuc dich nao cda San Pham.

(c) The Seller's warranty does not include defects or damage that occurs
in areas that are not reasonably accessible through ordinary means of
repair because of their shape or location. Nor does the Seller’'s warranty
include damage which is caused by mechanical damage, welding or other
heating, bacterial attack, pollution, electromechanical actions, damage
during repair, deterioration beneath applied coatings or friction, except for
ordinary wear and tear. The Seller is only liable under this warranty, if the
Buyer (or where relevant, its subcontractor) has:

(c) B&o hanh cda Bén Ban khong bao gdm céc khuyét tat hodc hw héng
xay ra & nhiing khu vuc khong thé tiép cén hop Iy thong qua cac cong cu
stra chira théng thirong do hinh dang hodc vj tri cda ching. Béo hanh cda
Bén Ban ciing khéng bao gobm hw hdng do hw héng co hoc, han hodc do
qué trinh gia nhiét khéc, vi khudn tén céng, 6 nhiém, téc déng co dién, hw
hdng trong qué trinh stra chira, hw hdng bén dwéi 16p phd hodc do ma
sat, ngoai trtr hao mon théng thwromg. Bén Ban chi chju trach nhiém theo
bao hanh nay, néu Bén Mua (hodc nha thdu phu cd lién quan) co:

() prepared all surfaces before coating, coated the object correctly and
maintained them after coating, all in accordance with the Product
specifications and any guidance issued by Seller,

(i) chudn bj tat c& cac bé mdt truoe khi son phd, trang mét cach chuén
xac va bado dwdng ching sau khi son phd, tat cd déu phu hop véi thong
sé ky thuat cta Sdn Pham va bét civ huéng dan ndo duoc Bén Ban ban
hanh,

(i) transported, stored, handled and used the Products in accordance with
all information given to the Buyer by the Seller and any international
customs of the trade,

(i) van chuyén, luu triv, xe ly va st dung Séan Pham phl hop véi tét c
théng tin dwoc Bén Ban cung cép cho Bén Mua va bét cirtap quén thuong
mai quéc té nao,

(iii) made a written claim documenting the alleged defect in or damage to
the Products within 10 (ten) days of the date when the Buyer first became
aware or could reasonably have become aware of the defect or the
damage,

(iii) dwa ra khiéu nai béng van ban vé khuyét tat hoac thiét hai cda San
Phém trong vong 10 (muoi) ngay ké tir ngay Bén Mua Ian d4u phét hién
hodc déang Ié cé thé nhan thdy duoc mét cach hop ly vé khuyét tat hodc
hw héng,

(iv) allowed the Seller reasonable time and access to inspect the Products,

the area of their application and allows the Seller to inspect any
maintenance or other relevant records (which the Buyer must keep in
accordance with good practice),
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(iv) cho phép Bén Ban cd thai gian hop Iy va quyén truy cap dé kiém tra
San Phdm, khu vuc stz dung San Pham va cho phép Bén Ban kiém tra
moi hé so bdo tri hodc cac hé so lién quan khac (ma Bén Mua phéi luu
gii¥ theo thong 16 tét),

(v) complied with its obligations under these Conditions, including making
timely payment of the purchase price, and

(v) tuan thd c4c nghia vu theo Céc Pidu Kién nay, bao gém c4 viéc thanh
toan kjp thoi gid mua va

(vi) stopped using the Products as soon as the Buyer detected or could
have detected the defect.

(vi) ngwng strdung ngay Sén Phém sau khi Bén Mua phat hién hodc dang
16 c6 thé phét hién ra l4i.

(d) For Intumescent Products, the Seller shall not be liable for breach of
the warranty in this clause 8 if the applicable non-conformity arises:

(d) Béi v6i Sdn phdm Chéng Chay, Bén Ban sé khong chju trach nhiém
b&o hanh theo diéu khoan 8 nay néu xay ra viéc khong tuan tha:

(i) because the Buyer alters the relevant Intumescent Product, or mixes
or uses it in conjunction with any unapproved substance,

(i) do Bén Mua thay déi S&n Phdm Chéng Chay Co lién quan hodc trén
I&n hodc st» dung S&n Phdm Chéng Chay cling véi bét cir chét nao chua
duwoc phé duyét,

(i) in whole or in part, due to wilful damage, abnormal or highly variable
environmental conditions; or

(i) toan bé hodc mét phén 1a do thiét hai cé y, cac diéu kién méi truomg
béat thuong hodc bién déi I6n; hodc

(iii) in whole or in part, due to any negligence, misuse of the relevant
Intumescent Product, inadequate specification of coating thickness and/or
critical/limiting temperature or inadequate or inappropriate surface
preparation or coating application by any person other than the Seller or
its agents.

(iii) toan bé hodc mét phén la do bat cir so suét nao, viéc st dung sai San
phdm Chéng Chay lién quan, khéng di thong sé ky thugt vé do day lop
phu va/hodc nhiét do téi han/giéi han hodc viéc chudn bj bé mat hoac Iép
pht khéng day dd hodc khdng phil hop duoc thuc hién béi bét cir nguoi
nao khdng phai la Bén Ban va céac dai ly cda Bén Ban.

(e) In the event of a breach of warranty under this clause 8, the Seller
must at its own option, either replace the Product or refund the price of
the defective Product in full. The Buyer is not entitled to any other remedy.
The Seller may suspend subsequent deliveries of the Products or
postpone corresponding dates of delivery accordingly until the validity of
the Buyer’s claim has been finally determined.

(e) Trong truomg hop béo hanh theo diéu khodn 8 nay, tlly theo lwa chon
ctia Bén Ban, thyc hién thay thé San Phdm hodc hoan tré toan bé gia cua
S&n Pham bj16i. Bén Mua khéng duroc huéng bét cir bién phap khéc phuc
nao khac. Bén Ban c6 thé tam ngumg viéc giao S&n Pham tiép theo hodc
hoén ngay giao hang tuong (rng cho dén khi xéc dinh duoc tinh hop 1é
cua khiéu nai cda Bén Mua.

The Seller’s Liability for Services/ Trach nhiém cda Bén Ban cho Djch Vy
(f) The Seller is only liable for technical advice, instructions and other
information about the use of the Products or other services provided by
the Seller or its representative if the Buyer can demonstrate that (i) the
Seller has given the advice or services negligently in light of the
information, equipment and knowledge available to the Seller at the time,
and (i) that the Buyer has suffered direct loss as a result.

(f) Bén Ban ch/ chju trach nhiém vé tw van ky thuat, huéng dén va thong
tin khac vé viéc str dung San Phdm hodc céc dich vu khac duroc Bén Ban
hogc dai dién cda Bén Ban cung cdp néu Bén Mua ching minh duoc ring
(i) Bén Ban da duwa ra loi khuyen hodc djch vu mét cach cdu tha dura trén
thdng tin, thlet bj va kién thic coa Bén Ban vao thoi diém do, va (ii) Bén
Mua da chju tén thét thiét hai truc tiép.

The Seller’s Liability for Services for Intumescent Products/ Trach nhiém
ctia Bén Ban cho Djch vu cda Sdn Phdm Chéng Chay

(9) The Seller shall have no liability for any advice or other service the
Seller (or any of its employees, agents and sub-contractors) provides in
relation to any Intumescent Product(s) for which the Buyer has not paid
separately from any other Intumescent Product or Service, such free
advice or service to be provided at the Seller's discretion and not to be
relied upon by the Buyer.

g) Bén Ban sé khong chju trach nhiém déi véi bat ci 16i twe vén hodc dich
vy nao khac ma Bén Ban (hodc bét ctr nhén vién, dai ly va nha thdu phu
nao cia Bén Ban) cung cép lién quan dén bét ct¥ (cac) San Pham Chong
Chay nao ma B&n Mua chura thanh toén riéng biét véi bat ctr Sdn Phdm
Chéng Chay hodc Dich vu khac, nhing 167 tw van hodc dich vu mién phi
nay sé duroc cung cap theo quyét dinh cia Bén Ban va khong phu thuéc
vao Bén Mua.

(h) The Seller shall only be liable if such advice or service has been given
negligently taking into account the information, equipment and knowledge
readily available to the Seller at the time (including that provided by the
Buyer), but the Buyer expressly acknowledges that the Intumescent
Products may be used for uses outside of the scope of the Seller's
knowledge or expertise; variations in environment, changes in procedures



or use, or the extrapolation of data may cause unsatisfactory results; and
that the Intumescent Products are intended for use by buyers having
relevant skill and know-how in the proper use of such type of products.
(h) Bén Ban sé chi chju trach nhiém néu nhing l6i khuyén hodc dich vu
duoc dua ra mét cach céu tha cé tinh dén thong tin, thiét bj va kién thuc
ctia Bén Ban vao thoi diém dé (bao gébm ca thong tin do B&n Mua cung
cép), nhung Bén Mua xac nhan rdng Cac San Phdm Chéng Chay cé thé
duoc st dung cho cac muc dich st dung ngoai pham vi hiéu biét hodc
chuy&n mén cda Bén Bén; céc thay déi trong moi trirong, céc thay déi
trong quy trinh hodc céch st dung, hodc viéc ngoai suy di¥ liéu c6 thé gay
ra két qué khéng dat yéu cdu; va San Phdm Chéng Chay duoc danh cho
nhing Bén Mua c6 kj ndng va kinh nghiém phu hop dé st dung ding
loai sdn phdm nay.

Limitation of Liability/ Giéi han trach nhiém

(i) The Seller’s liability to the Buyer shall not exceed the invoiced price
for the Products and/or Services, except that in respect of Intumescent
Products (and related Services) only, if the remedies available under
clause 8(e) are unenforceable under applicable law, Seller’s liability shall
in no event, exceed 2 (two) times the invoiced price.

(i) Trach nhiém cda Bén Ban déi véi Bén Mua sé khong vuot qué gia da
l&p héa don cho San phdm va/hodc Djch vu, ngoal trir déi v6i Sdn Phdm
Chéng Chay (va céac Djch Vu lién quan), néu cac bién phap khac phuc
theo diéu khoan 8 (e) la khdng thé thuc thi theo lut hién hanh, trong moi
trong hop, trach nhiém cda Bén Ban sé khong vuot qua 2 (hai) 1&n gia
da lap hoa don.

() The Seller shall not be liable for any loss of profit or earnings, loss of
time, loss of goodwill or loss of use of vessels, machinery or equipment.
In no circumstances shall the Seller be liable for any special or
consequential/indirect loss or damage whatsoever.

(i) Bén Ban sé khong chju trach nhiém vé bét cirtén that nao vé loi nhugn
hodc thu nhép, mét théi gian, mét thién chi hodc mét viéc st dung tau,
may maéc hodc thiét bj. Trong moi truomg hop, Bén Béan sé khong chju
trach nhiém vé bét ctr thiét hai hodc mét mét gian tiép, hau qua hodc dac
thu nao.

(k) The Seller shall not be liable for any infringement of a third party’s
intellectual property rights caused by the Buyer’s use of the Products.

(k) Bén Ban sé khong chju trach nhiém phap ly dbi véi bét cir vi pham vé
quyén sé& hiu tri tué cda bén thir ba ndo do viéc st dung San Pham cua
Bén Mua.

() Any exclusions or limitations of liability under these Conditions in favour
of the Seller are agreed to be extended for the benefit of all companies
and/or individuals within the Hempel Group. .

() Moi loai trir hodc gidi han trach nhiém phap ly theo cac Diéu Kién nay
¢6 loi cho Bén Ban déu duoc déng y mé réng ap dung cho tat ca cac cong
ty va/hodc ca nhéan trong Tap doan Hempel.

(m) Subject to applicable law as regards liability for personal injury and
death, the Buyer shall have no claim against the Seller, in contract or in
tort, in relation to anything performed or delivered under the Contract
unless the Seller has been notified in writing of such claims within 24
(twenty-four) months of delivery.

(m) Tuan thd theo phap ludt hién hanh lién quan dén trach nhiém déi voi
thurong tat va tr vong ca nhan, Bén Mua sé khong cé khiéu nai déi véi
Bén Ban, du la phat sinh trong hop dong hay ngoai hop déng, lién quan
dén bét cir viéc thuc hién hodc cung cép theo Hop déng trir khi Bén Ban
da duoc thong bao bang van ban cac khiéu nai nay trong vong 24 (hai
muoi bén) thang ké tir ngay giao hang.

INTELLECTUAL PROPERTY RIGHTS/ QUYEN SO'HOU TRi TUE
The Seller (or Hempel A/S) is and remains the owner of all intellectual
property rights related to the Products and/or Services, including know-
how, patents, patent applications, inventions, trademarks, technical
information, documentation, data as well as any copyright relating hereto.
The Buyer does not acquire any rights to any intellectual property rights
or other deliverables specifically developed by Seller to fulfil the Contract,
such rights shall remain the exclusive property of the Seller (or Hempel
AIS).

Bén Ban (hodc Hempel A/S) la va van la chd sé hitu cua tét ca céac quyen
s&hirutri tug lién quan dén San Pham va/hodc Dich Vu, bao gdm bi quyét,
sang ché, don xin cép bang sang ché, phat minh, nhan hiéu, théng tin ky
thuat, tai liéu, di liéu ciing nhuw bét cir ban quyén n&o c6 lién quan. Bén
Mua khong cd bét cir quyén nao déi véi quyen sé hiwu tri tug hodc cac
san pham khac dwoc Bén Ban phat trién dé thuc hién Hop Bdng, cac
quyén nay sé van la tai sén déc quyén cda Bén Ban (hodc Hempel A/S).

10. COMPLIANCE, EXPORT CONTROL AND SANCTIONS/ TUAN
THU, KIEM SOAT XUAT KHAU VA CHE TAI

The Buyer undertakes that it is and shall in connection with this Contract,
remain in compliance with applicable laws and regulations, including but
not limited to those relating to anti-bribery and corruption, and sanctions
provisions and export control regulations of the UN, US, UK and EU.. If
the Buyer is in breach of this clause 10, the Seller is entitled to either
suspend or terminate the Contract at no liability or cost to the Seller.
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La mét bén cda Hop Pdng, Bén Mua cam két rdng Bén Mua sé tuan tha
céc luat va quy dinh hién hanh, bao gém nhung khéng giéi han & nhing
luat lién quan dén chéng héi 16 va tham nhiing, céc diéu khodn vé xt ly vi
pham va quy dinh kiém soat xuét khdu cda Lién hop qudc, Hoa Ky, Anh
va Lién minh Chau Au... Néu Bén Mua vi pham diéu khoan 10 nay, Bén
Ban c6 quyén tam ngimg hodc chdm dit Hop Pdng ma khong phai chju
trach nhiém hodac chi phi nao déi véi Bén Mua.

11. MISCELLANEOUS/ CAC BIEU KHOAN KHAC

(a) The Buyer may not assign its rights and obligations under the Contract.
(a) Bén Mua khéng duoc chuyén nhuong céc quyén va nghia vu cla Bén
Mua theo Hop Péng.

(b) The Contract establishes neither a partnership nor a joint venture
between the Seller and the Buyer, and neither of the parties shall be
construed as partner or other business associate of the other.

(b) Hop Béng khong thiét 14p quan hé déi tac hay lién doanh gidka Bén
Ban va Bén Mua va khéng bén nao duwoc coi la déi tac hodc cong ty lién
két cda bén kia.

(c) A waiver of any right or remedy under this Contract shall only be
effective if given in writing and shall not be deemed a waiver of any
subsequent breach or default.

(c) Viéce ter bé bat cir quyén hodc bién phap khac phuc nao theo Hop Pdng
nay sé chi cé hiéu luc néu dugc dua ra bdng vén ban va sé khéng duoc
xem la ter b bét cir quyén hodc bién phap khdc phuc déi véi bat cir vi
pham nao tiép theo.

(d). A person who is not party to this Contract shall derive no benefits and
shall have no rights under any applicable mandatory law, to enforce any
term of this Contract. .

(d) Mét nguoi khodng phaéi la mét bén cda Hop Dong nay sé khong nhan
duoc loi ich nao va sé khéng co quyen theo phap luat bat buéc hién hanh
dé thuc thi bat cv diéu khodn nao cda Hop Béng nay.

12. CHOICE OF LAW AND JURISDICTION/ LUA CHON LUAT VA GIAI
QUYET TRANH CHAP
(a) Any dispute arising out of or in connection with the Contract shall be
governed, construed and enforced in accordance with the laws of
Vietnam to the exclusion of any other law and without regard to any
conflict of law principle.
(@) Moi tranh chdp phét sinh tir hodc lién quan dén Hop Pdng sé duoc
diéu chinh, gidi thich va thyc thi theo phap luat Viét Nam, loai trir hé thdng
phap luat khac va nguyén tic xung dét phap luét.
(b) Any dispute shall be subject to arbitration by a sole arbitrator appointed
and arranged by the Vietnam International Arbitration Centre (VIAC) in
accordance with its Rules of Arbitration in accordance with the rules of
arbitration procedure adopted by VIAC and in force at the time when such
proceedings are commenced. The venue for arbitration shall be Ho Chi
Minh City and the proceedings shall be conducted in the English
language. The arbitral award shall be final and conclusive and binding on
the parties.
(b) Moi tranh chdp sé duroc phan xi béi mét trong tai vién duy nhét do
Trung tadm Trong tai Quoc té Viét Nam (VIAC) ch/ dinh theo Quy téc Trong
tai phd hop vai Quy téc té tung trong tai duge VIAC thdng qua va co hiéu
lyre vao thoi diém thd tuc t0 tung trong tai dwoc bat dau. Dia diém trong
tai la tai Thanh phé Hé Chi Minh va thd tuc té tung sé duoc tién hanh
béng t|eng Anh. Phan quyét trong tai sé 1a phan quyét cudi cling va rang
budc déi véi cac bén.

13. GOVERNING LANGUAGE/ NGON NG BIEU CHINH

The English language version of these Conditions shall govern for all
purposes, including, without limitation, its validity, interpretation,
construction and performance, and any translation hereof shall have no
binding effect on the parties. In the event these Conditions is translated
into Vietnamese and there is a conflict between the Vietnamese version
and the English version, the English version shall control.

Ngdn ngi tiéng Anh cda céc Piéu Kién nay sé chi phdi tat ca cac muc
dich, bao gém nhung khéng gi6i han, hiéu luc, cach dién gidi, xay dung
va thuc hién, va bat cir ban dich nao sé khong c6 hiéu luc rang budc déi
VGi céc bén. Trong truong hop Céc Piéu Kién nay duwoc dich sang tiéng
Viét va c6 mau thudn gida néi dung tiéng Viét va tiéng Anh, thi néi dung
tiéng Anh sé duoc ap dung.



