Standard Terms and Conditions of Purchase (“T&Cs*)

Piéu khoin va Piéu kién mua hang chuin ("PK&PK")

These T&Cs, together with any written order (“Order”) placed by the legal
entity forming part of the Synthomer group of companies (“Buyer”) form the
agreement (“Contract”) between Buyer and you (“Seller”) providing the
goods (“Goods”) and/or services (“Services”) as set out in the Order,
together with any related documents and materials in any form or media
developed by Seller (“Deliverables”).
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Basis of contract

The Order constitutes Buyer’s offer to Seller to purchase the Goods
and/or Services and upon its acceptance by Seller the Contract shall
be formed. Acceptance by Seller shall be deemed to occur on the
earlier of Seller issuing a written acknowledgement of the Order or
Seller doing an act consistent with fulfilling the Order. Any terms
whatsoever that may be proposed by Seller in accepting Buyer's
Order (including any terms which Seller purports to apply in
conjunction with an acknowledgement or confirmation of the Order, a
quotation, a specification, a delivery note, invoice or similar
document) shall be void and of no effect unless expressly agreed by
Buyer in writing.

In the event of any inconsistency or conflict between these T&Cs and
the Order, the terms of the Order will prevail.

Delivery
All Goods are delivered on a Delivered Duty Paid basis (“DDP” as
defined in INCOTERMS® 2020), to the delivery address specified in
the Order and on the Delivery Date during Buyer's normal hours of
business or as instructed by Buyer. In this Contract, “Delivery Date”
means the date(s) and/or times/timescales for delivery of the Goods
and/or performance of the Services set out in the Order or as agreed
in writing by the parties.
The Goods will be delivered by Seller properly packed and secured in
such a manner as to reach their destination in good condition.
Buyer will have no obligation to pay for or return packing cases, skids,
pallets, drums, tanks, IBCs or other articles used for packing the
Goods whether or not re-usable.
Time will be of the essence with regard to the Delivery Date. If Seller is
unable to meet the Delivery Date, Seller must notify Buyer
immediately in writing, stating the reason(s) for and the expected
duration of the delay.
All Goods must be accompanied by an advice note stating Buyer's
Order number and giving full particulars of the Goods supplied
(including all operation and safety instructions, warning notices and
other information as may be necessary for their proper and safe use,
maintenance and repair) except when such Goods are sent directly to
athird party in which case the advice note sent with the Goods should
not show Seller's name or any pricing information. A copy of the
advice note must be sent to Buyer on the day upon which the Goods
are delivered at the latest.
Seller will not deliver the Goods by separate instalments or perform the
Services in stages unless agreed in writing by Buyer. If Buyer does
so agree, the Contract will be construed as a separate Contract in
respect of each instalment or stage and Buyer will have the right, at its
discretion, to:

2.6.1. treat all the Contracts for the total Order as repudiated if Seller
fails to deliver or perform any instalment or stage; and
2.6.2. reject any or all of the instalments for the total Order if Buyer is

entitled to reject any one instalment.

If Seller delivers more or less than the quantity of Goods ordered, and
Buyer accepts such delivery (which it will not be obliged to do), a pro
rata adjustment will be made to the invoice for the Goods to reflect the
quantity of the Goods actually delivered and any related demurrage
or waiting charges.

If for any reason Buyer is unable to accept delivery of the Goods at
the time when the Goods are due and ready to be delivered in
accordance with Clause 2 Seller will store the Goods, safeguard them
and take all reasonable steps to prevent their deterioration until their
actual delivery. Buyer will reimburse Seller for all related reasonable
costs and expenses except to the extent that such failure or delay is
caused by Seller's failure to comply with its obligations under the
Contract.

Title and risk in the Goods shall pass to Buyer on completion of delivery.

Price and Payment

The price for the Goods and/or Services as set out in the Order
(“Price”) is:

3.1.1. exclusive of VAT (which will be payable by Buyer subject to
receipt of a valid VAT invoice. Where any sale of Goods and/or
Services would be eligible for exemption from VAT (or its
equivalent) it is Seller's duty to comply with the necessary
conditions under the applicable law(s)); and

inclusive of all charges for shipping, carriage, insurance and
delivery of the Goods and/or Deliverables and/or performance
of the Services and any duties, imposts or levies other than
VAT.
Payment will be made by Buyer in the currency specified in the Order
and against a valid and correctly rendered VAT invoice quoting
Buyer’s Order reference and issued after delivery of the Goods and/or
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Nhimg Dicu khoan va Diéu kién nay, cting vai bat ky don dat hang bing van ban nao
("Pon dit hang") dat bai mot phap nhan la thanh vién cua tap doan Synthomer ("Bén
Mua") tao thanh théa thuan ("Hep dbdng") giita Bén Mua va Bén nhan don dat hang
("Bén Ban"), vé viéc cung cap hang héa ("Hang hoa") va/hozc dich vu ("Dich vu'")
dugc mo ta trong Pon dat hang, cung Vi cac van ban va tai ligu lién quan & bat ky
hinh thirc hoac phuong tién truyén thong nao dugc Bén Bén Iap ra ("San pham ban
giao").

Co sé ciia hop ddng

Pon dit hang 1a dé xuat cia Bén Mua goi dén Bén Ban vé viéc mua Hang
héa va/hodc Dich vy, va khi dé xuét trén dugc Bén Ban chéap nhan, Hop ddng
s& duoc hinh thanh. Viéc chép nhan Pon dat hang cua Bén Ban dugc coi la
dugc hinh thanh ngay khi Bén Ban phat hanh van ban chép nhan Pon dat
hang hoac ngay khi Bén Ban c6 dong tac thuc hién Pon dat hang. Moi diéu
khoan c6 the dugc Bén Ban d& xuit khi chip nhan Pon dit hang cia Bén
Mua (bao gom céc diéu khoan bt ky ma Bén Béan c6 muc dich 1a ap dung
chung voi viéc thong bdo nhan hodc xac nhan Bon dat hang, ban bao gia,
thong sé ky thuat, phiéu giao hang, hoa don hodc vin kién twong tur) s& khong
c6 hiéu huc va khong cé tac dung néu khong dugc Bén Mua dong y r6 rang
bang van ban.

Trong truong hop cac Diéu khoan va diéu kién nay c6 khac biét hoic xung
dot véi Pon dat hang, céc diéu khoan cia Pon dat hang s& duoc 4p dung.

Giao hang

Tat ca Hang hoa dugc giao theo co s hang dugc giao da nop thué
phi/Delivered Duty Paid ("DDP" theo INCOTERMS® 2020), dén dia chi
giao hang duoc chi dinh trong Pon dit hang va vao Ngay giao hang trong gio
1am viéc binh thuong cua Bén Mua hoic theo chi din cia Bén Mua. Trong
Hop ddng nay, "Ngay giao hang" c6 nghia 1a (nhing) ngay va/hoic thoi
gian/khoang thoi gian giao Hang hoéa va/hogc thyc hién Dich vu duoc quy
dinh trong Pon dat hang hodc dwgc dong y bang van ban boi cac bén.
Hang héa dugc Bén Bén giao phai c6 bao bi diing quy cach va chéc chin dé
khong bi hong héc tai diém giao nhan hang.
Bén Mua khong c6 nghia vu thanh todn hoac tra lai cac thung bao bi, vt liéu
cheén, pallet, thung phuy, bdn chira, thing IBC hoic c4c vat dung khac dugc
sir dung dé dong goi Hang hoa, c6 thé hoac khong thé tai st dung.
Thoi gian s& dugc coi la diém quan trong dbi véi Ngay giao hang. Néu Bén
Ban khong thé dap tmg dung Ngay giao hang, Bén Ban phai théng bao cho
Bén Mua ngay lap tirc bang van ban, néu ré (cac) Iy do va thai gian cham tré
dugc du kién.
Toan by Hang héa phai dugc kém theo mot phiéu gai hang c6 ghi rd sé tham
chiéu Pon dat hang cua B&n Mua va cung cap diy du théng tin chi tiét Hang
hoéa duoc giao (bao gdm tit ca cac husng dan van hanh va an toan, cc luu
va thdng tin can thiét khac dé sir dung, bao quan va stra chita dung cach va
an toan) ngoai trir Hang hoa dugc g truc tiép cho bén thir ba, va trong trudng
hop nay, phiéu goi hang kém theo Hang hoa khong dugc ghi tén Bén Bén
hozc bat ky thang tin gia ca nao.

Mot ban sao phiéu goi hang phai duoc guri cho Bén Mua cham nhét la vao

ngay Hang hoa duoc giao.

Bén Ban s& khong dugc phép giao Hang hoa thanh nhiéu dot hozc thuc hién

Dich vu trong nhiéu Ian, trir khi da dugc Bén Mua ddng y bang van ban. Néu

Bén Mua ddng y nhu vay, Hop dong sé& dugc hiéu la riéng biét cho mé&i dot

giao hang hoac mdi 1an thyuc hién Dich vu va Bén Mua sé& c6 quyén, theo y

cua minh:

2.6.1. xem tt ca cac Hop ddng ciia toan bo Pon dit hang 13 bi tir chbi néu
Bén Ban giao thiéu mot dot hang hoic thuc hién dich vy thiéu mot
lan; va
tir chdi mot hogc tat ca cac dot giao hang cua toan by Pon dit hang
néu Bén Mua duoc quyén tir chol mot dot giao hang bat ky.

Néu Bén Bén giao nhleu hoic it hon sé lwgng Hang hoa dugc dit mua, va

Bén Mua chap nhan sb hang duoc giao d6 (tuy khong bi buoc phai chép nhan),

hoa don ban hang s& dugc diéu chinh theo ty 1& tuong tmg dé phan anh s&

luong Hang hoa thuc su duge giao va cac chi phi luu bai hoac chd dgi cd lién

quan.

Néu vi bt ky ly do gi ma Bén Mua khong thé chap nhén viéc giao Hang héa

vao thoi diém Hang héa sin sang duoc giao theo Khoan 2, Bén Ban s& luu

giir Hang héa, bao quan va thuc hign tét ca cac bién phap hop 1y dé giir cho

Hang héa khong bi hur hong cho dén khi toan bo Hang hoa dwoc giao xong.

Bén Mua s& hoan tra cho Bén Ban tit ca cac chi phi va phi ton hop ly c6 lién

quan, trir phi viéc khong giao hang hoac cham tré d6 1a do Bén Ban khong

tuan thi cac nghia vu ciia minh theo Hop dong.

Quyen s6 hitu va rii ro dbi voi Hang héa s& chuyén sang Bén Mua vao lic

hoan tit viéc giao hang.

Gia cé va thanh toan
I(}ié ca Hang héa va/hoac Dich vu dugc quy dinh trong Pon dat hang ("Gia™)
a:
3.1.1.

2.6.2.

khong bao gdom thué VAT (Bén Mua s& phai thanh toan sau khi nhan
dugce hoa don VAT hop 1&). Néu Hang héa va/hoic Dich vu duoc
mién thué VAT (hoic tuong tu), Bén Ban c6 nghia vu tuan tha cac
diéu kién can thiét theo phép luat hién hanh; va

bao gdm tat ca cac loai phi xu4t hang, chuyén chg, bao hiém va giao
nhan Hang héa va/hoic San phim giao nop va/hoic thuc hién Dich
vu va thué xuat nhap khau, 18 phi hodc cac loai thué khac ngoai trir
thué VAT.

Bén Mua sé& thanh toan bang loai tién té ghi trong Pon dit hang cho hoa don
VAT hop Ié va dung quy dinh, c6 ghi s6 tham chiéu Don dat hang caa Bén
Mua va duoc phéat hanh sau khi Hang héa da duoc giao va/hoac hoan thanh

3.1.2.
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completion of the Services, within 60 days following the date the
invoice is received.

If any sum under the Contract is not paid when due and is not the
subject of a bona fide dispute then, that sum will bear interest from
the due date until payment is made in full, both before and after any
judgment, at 3% per annum over HSBC Bank plc base rate from time
to time. Seller will not be entitled to suspend deliveries of the Goods
or performance of the Services as a result of any sums being
outstanding.

Buyer will be entitled to set off any liability of Seller to Buyer against
any liability of Buyer to Seller. For the avoidance of doubt, Buyer will
be entitled to withhold payment in respect of Goods and/or Services
and/or Deliverables that do not conform to or comply with the physical
properties, technical specifications, descriptions, samples,
formulation and/or recipe (if any) of the Goods, Services or
Deliverables contained or referred to in the Order or otherwise agreed
to in writing between the parties (“Specification”) or otherwise fail to
conform to any other requirement of the Contract, subject to notifying
Seller.

No increase in the Price may be made (whether on account of
increased material, labour or transport costs, fluctuation in rates of
exchange or otherwise) without the prior written consent of Buyer.

Cancellation and Changes
The Order may only be cancelled, postponed or varied with Buyer's
prior written consent.

Buyer reserves the right to cancel the Order at any time prior to
delivery of the Goods or performance of the Services by giving Seller
written notice to this effect. Save for Buyer paying fair and reasonable
compensation to Seller for any work in progress on the Goods and/or
Services and/or Deliverables at the time of cancellation, Buyer will
have no liability whatsoever to Seller as a consequence of cancelling
the Order.

Buyer may at any time make changes in writing relating to the Order,
including changes to the Specification, method of shipment,
quantities, packing or time or place of delivery. If such changes result
in an increase in cost of, or time required for, performance of the
Contract a fair adjustment will be made to the Price, Delivery Date or
both. Any such adjustment must be approved by Buyer in writing
before Seller proceeds with such changes.

Warranties
Seller warrants and represents to Buyer that the Goods, Services and
Deliverables:
5.1.1. will conform with all Specification(s); and

5.1.2. will be fit for any purpose held out by Seller or made known to
Seller by Buyer expressly or by implication, and in this
respect, Buyer relies on Seller’s skill and judgement.

In relation to the Goods and Deliverables, Seller warrants and

represents that they:

5.2.1. will be of satisfactory quality;

5.2.2. will be free of contamination and microbial growth;

5.2.3. where they are manufactured products, will be free from
defects in design, material and workmanship for a period of
not less than 12 months from the date of delivery of the Goods
or Deliverables;

5.2.4. will comply with all relevant laws and regulations (including in
relation to the manufacture, labelling, packaging, storage and
delivery of the Goods); and

5.2.5. do not and will not infringe the IPR of any third party.

In relation to the Services, Seller warrants and represents to Buyer that:
5.3.1. they will be performed with the best care, skill and diligence in
accordance with best practice in Seller's industry, profession
or trade;

they will be performed by appropriately qualified, trained and
experienced personnel and in sufficient number to ensure that
Seller's obligations are fulfiled in accordance with the
Contract; and

all goods and materials supplied and used in the Services will
be free from defects in workmanship, installation and design.
Seller shall co-operate with Buyer in all matters relating to the
Services, Deliverables and Goods and comply with all reasonable
instructions of Buyer.

Seller warrants and represents that:

5.5.1. it has obtained and will at all times maintain all necessary
licenses, authorisations and consents required to
manufacture and supply the Goods and/or to supply the
Services and Deliverables; and

it will not supply to Buyer any goods or materials sourced from
a country or entity sanctioned by United Nations resolutions
or the trade or economic sanctions, laws or regulations of the
European Union, United Kingdom or United States of America.

5.3.2.

5.3.3.

5.5.2.

Remedies

If the Goods and/or Services and/or Deliverables are not delivered or
performed on the Delivery Date or at all in accordance with Clause
2, and/or if the Goods and/or Services and/or Deliverables do not
comply with the Contract, Buyer will be entitled (at its option and
regardless of whether or not it has accepted the Goods and/or
Services and/or Deliverables and without prejudicing the warranties
provided in Clause 5) to:

3.3.

3.4.

3.5.

4.2

4.3.

5.2.

5.3.

5.4.
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6.

6.1.

Dich vy, trong vong 60 ngay ké tir ngdy nhan dugc hoa don.

Néu bét ky khoan tién nao theo Hop ddng khong dugc thanh toan ding han
va khong phai la dbi tugng tranh Chép chinh dang, thi s6 tién do6 s& dugc tinh
13i tir ngay dén han thanh toan cho den khi dugc tra day du, ca trudc va sau
bat ky phan quyét nao, véi mirc 13i suit cao hon Iai suit c0 s cua ngan hang
HSBC 3% tily tung thoi ky. Bén Bén s& khong duoc quyén tam ngung viéc
giao Hang héa hoic thuc hién Dich vu do c6 mot khoan tién chua duoc thanh
toan.

Bén Mua s& dugc quyén sir dung bt ky tién nao Bén Ban con no Bén Mua
dé bu trir cho khoan ng ctia Bén Mua con thiéu Bén Ban. Dé tranh moi nghi
ngo, Bén Mua s& dugc quyen giir lai viéc thanh toan ddi véi Hang héa va/hoac
Dich vu va/hogc San phim giao nop khang phii hop hoac khong dap ting céc
dic tinh vat ly, thong sb ky thuat, md ta, mau ma, cong thirc va/hodc cach lam
(néu c6) cua Hang héa, Dich vu hozc San pham giao nop, dugc ghi hodc tham
chiéu trong Don dit hang hoic theo thoa thuan khéac bang van ban gitra cac
bén (“Thdng s6 ky thuat™), hodc néu khong tuan thu bit ky yéu ciu nao khac
ctia Hop dong, tuy nhién phai théng bao cho Bén Ban biét.

Khéng duge phép tang Gia (cho du la vi 1y do chi phi vt liéu, lao dong hoac
van chuyén ting, bién dong ty gid hbi doai hodc bat ky diéu gi khac) ma khong
duoc sy ddng ¥ trugc ciia Bén Mua bing vian ban.

Hiiy bé va Thay déi
Pon dat hang chi ¢é thé bi huy bo, hoan thuc hién hodc thay déi sau c6 su
ddng y bang vin ban cua Bén Mua.
Bén Mua bao luu quyén hay bo Don dit hang vao bt ky thoi diém nao truée
khi Hang hoa dugc giao hodc truéce khi Dich vu dwoc thuc hién bing viéc
thong bao cho Bén Ban b?mg van ban. Ngoai trir viéc Bén Mua thanh toan
khoan dén bii cong bing va hop 1y cho Nguoi bén ddi véi Hang hoa vashoic
Dich vu va/hoic San pham giao nop dang thuc hién tai thoi diém hiy bé Don
dat hang, Bén Mua s& khong chiu bat ky trach nhiém nao khac ddi véi Bén
Bén do hé qua cua viéc Bén Mua huy bo Bon dat hang.
Bén Mua c6 thé yéu cau céc thay ddi lién quan dén Pon dat hang vao bét ky
Itic nao béing vin ban, bao gdm cé cac thay d6i vé Thong s6 ky thuat, phuong
thuc giao hang, sb luogng, bao bi, hoac thoi gian hay dia diém giao hang.
Néu nhiing thay déi ndy lam tang thém chi phi hogc tang thoi gian can thiét
dé thuc hién Hop ddng, Gié ca hoic Ngay giao hang hoic ca hai s& duoc
didu chinh mot cach hop Iy. Moi diéu chinh nhu trén phai dugc Bén Mua
ddng y bing vin ban trudce khi Bén Ban thuc hién nhiing diéu chinh do.

Bao dam

Bén Ban bao dam va cam két voi Bén Mua rang Hang héa, Dich vu va San

pham giao nop:

5.1.1. s& dap tng tit ca cac Thong sé ky thuat; va

5.1.2.  s& phu hop véi bat ky muc dich nio ma Bén Ban dua ra hodc da dugc

Bén Mua thong bao cho B&n Ban mét cach rd rang hodc ngu y, va
vé viéc nay, Bén Mua phu thudc vao ky ning va quyét dinh cia Bén
Ban.

Lién quan dén Hang hoa va San pham giao nop, Bén Ban bao dam va cam két

rang chdng:

5.2.1. s& dat chit lugng dugc yéu ciu;

52.2. s& khong bi nhi&m khuén hay vi sinh;

5.2.3. ddi vai nhitng san phim duogc san xuét, s& khdng cé khiém khuyét
vé thiét ké, vat liéu va gia cong trong thoi gian khong dudi 12 thang
ké tir ngdy Hang héa hodc San pham giao nop da duoc giao cho Bén
Mug;

s& tuan thu tAt ca céc luat I¢ va quy dinh c6 lién quan (bao gom viéc
san xuét, ghi nhan méc, dong gbi, luu trit va giao hang); va

khong va s& khong xam pham QSHTT (quyeén s hitu tri tug) cua bat
ky bén thir ba nao.

Lién quan dén Dich vu, Bén Bén bao dam va cam két voi Bén Mua rang:
5.3.1. dich vu s& dugc thuc hién vai su can trong, k¥ ndng va tan tam cao
nhit theo tiéu chuan thuc hanh tét nhét trong nganh, nghé nghiép
hoic kinh doanh cua Bén Ban;

dich vu s& duoc thuc hién boi diy du cic nhén vién c6 trinh do
chuyén mén, di qua dao tao, va c6 nhiéu kinh nghiém, dé bao dam
cho Bén Bén hoan thanh céc nghia vy ciia minh theo Hop ddng; va
tat ca hang héa va vat liéu duoc cung cép va sir dung dé thuc hién
Dich vu s& khang c6 khiém khuyét trong viéc gia cong, lap dat va
thiét ké.

Bén Bén s& hop tac véi Bén Mua trong tat ca cac vin dé lién quan dén Dich
vy, San pham giao nop va Hang héa, ddng thoi tuan thi tt ca cac husng
dan hop ly cua Bén Mua.

Bén Ban bao dam va cam két ring:

5.5.1. Bén Ban da dugc cap va s& lubn duy tri tit ca cac gidy phép, iy quyén
va sy ddng thuan can thiét dé san xut va cung cip Hang héa va/hoic
cung cap Dich vy va San pham giao nop; va

Bén ban s& khdng cung cap cho Bén Mua bt ky hang hoa hogc vat
ligu nao c6 nguon goc tir mot quéc gla hozc thyc thé bi tring phat
bai cac nghi quyét cua Lién Hop Quéc hoic céc 1énh tring phat, luat
18 hogc quy dinh cua Lién minh Chau Au, Vuong quéc Anh hoic
Hoa Ky.

5.2.4.

5.2.5.

5.3.2.

53.3.

5.5.2.

Bién phép khic phuc

Néu Hang héa va/hozc Dich vu va/hodc San phim ban giao khong duoc giao
hodc thuc hién vao Ngay giao hang hoac hoan toan khéng tuan thu theo
Khoan 2, va/hoic néu Hang héa va/hoic Dich vu va/hodc San phim giao
nop khong dang quy dinh Hop ddng, Bén Mua s& c6 quyén (theo lya chon
ctia minh va khang phu thugc vao viéc da chip nhan Hang héa va/hodc Dich
vu vi/hodc San phim ban giao hay chwa va khong lam ton hai dén viéc bao
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7.

7.1

7.2.

7.3.

8.2.

8.3.

8.4.

8.5.

9.2.

9.3.

6.1.1.
6.1.2.

terminate the Contract (in whole or in part); and/or

reject the Goods and/or Services and/or Deliverables (in
whole or in part) and return the Goods to Seller at Seller’s risk
and cost, on the basis that if the Price has already been paid
by Buyer, a full refund of the Price of the Goods and/or
Services and/or Deliverables so rejected will be paid
immediately to Buyer; and/or

refuse to accept any further deliveries of the Goods and/or
Deliverables and/or performance of the Services; and/or
require Seller to repair or to supply replacement conforming
Goods and/or to re- perform the Services and/or Deliverables
in a manner compliant with the Contract, without delay; and/or
recover from Seller any costs incurred by Buyer in obtaining
substitute goods and/or services and/or Deliverables from a
third party or in having the Goods and/or Services and/or
Deliverables repaired or completed by a third party or by Buyer
itself; and/or

claim damages for any other costs, losses or expenses
incurred by Buyer which are in any way attributable to Seller's
failure to properly perform its obligations under the Contract
(including all freight and handling costs reasonably incurred by
Buyer in the implementation of a stock recovery, recall or
market withdrawal of the Goods in any part of the world).
Clause 6.1 shall extend to any remedial services, repairs and
replacements.

6.1.3.

6.1.4.

6.1.5.

6.1.6.

Indemnification

Seller will indemnify in full and on demand Buyer against all liabilities,
damages, losses (including economical loss such as loss of profit,
loss of future revenue, loss of reputation and/or goodwill and loss of
anticipated savings), costs and expenses (including reasonable legal
and other professional advisers ‘fees), suffered or incurred by Buyer
and/ or its affiliates arising out of in connection with:

7.1.1. any claim by a third party that the supply and/or use of the
Goods and/or Services and/or Deliverables infringe the IPR
of that third party; and/or

loss of or damage to the property of Buyer or a third party or
the death, illness or injury to a third party to the extent caused
by the wrongful or negligent act or omission of Seller, its
employees, agents or subcontractors; and/or
Seller’s breach of Clauses 12 (Data Protection), 16 (REACH)
and 17 (Ethics and compliance).

Nothing in Clause 7 (or elsewhere in the Contract) will limit or exclude
the liability of Buyer for fraud, personal injury or death resulting from

Buyer’s negligence or for any other matter in respect of which it would
be unlawful for Buyer to limit or exclude liability.

Clause 7 shall survive termination of the Contract.

7.1.2.

7.1.3.

Force Majeure
Neither party will be in breach of the Contract or otherwise liable to
the other party for any failure to perform or delay in performing its
obligations under the Contract to the extent that such failure or delay
is due to a Force Majeure Event or related to a reduction in demand
caused by a Force Majeure Event.
A “Force Majeure Event” means acts of God, fire, explosion, storm,
flood, typhoon, hurricane, cyclone, tornado, lightning, earthquake,
war, insurrection, riot, civil commotion, epidemic or pandemic or
acts or threats of terrorism or any governmental actions or
responses to any of the aforementioned conditions or circumstances.
If a Force Majeure Event occurs, the affected party will notify the
other party in writing without delay setting out details of the nature,
extent and expected duration of the Force Majeure Event.
The affected party will use its best endeavours to mitigate the effects
of the Force Majeure Event, to continue to perform the Contract
notwithstanding the occurrence of the Force Majeure Event and to
ensure the Force Majeure Event comes to an end.
In the event of a Force Majeure Event continuing for a period of more
than 3 months, Buyer shall be entitled to terminate the Contract,
having given not less than 14 days’ notice in writing to that effect to
Seller.

Inspection and Testing

Buyer will not be deemed to have accepted the Goods and/or Services
and/or Deliverables until it has had a reasonable period to inspect
them following delivery of the Goods and/or Deliverables or
completion of performance of the Services. Buyer will also have the
right to reject the Goods and/or Services as though they had not been
accepted, after any latent defect in the Goods and/or Services and/or
Deliverables has become apparent.

Buyer (including its employees, affiliates, agents and other
representatives) will be permitted to inspect and test the Goods and
any goods and materials to be used for the purposes of the Contract
at any time prior to delivery (including during manufacture,
processing, storage, loading and unloading, whether at the premises
of Seller or any third party) and Seller will provide Buyer with all
facilities reasonably required for such inspection and testing.

If following such inspection and/or testing Buyer considers that the
Goods and/or Services and/or Deliverables do not conform or are
unlikely to conform with the warranties set out in Clause 5, Buyer will
inform Seller and Seller will immediately take such remedial action as
is necessary to ensure compliance.

6.2.

7.

7.1.

7.2.

7.3.

8.1.

8.2

8.3.

8.4.

8.5.

9.2

9.3.

hanh duoc cung cap theo Khoan 5) dé:

6.1.1. cham dit Hop ddng (toan bd hodc mot phan); vashoic

6.1.2. tir chdi nhan Hang héa va/hoic Dich vu va/hoic San phim giao nop
(toan bd hodc mot phan) va tra lai Hang héa cho Bén Ban véi rui ro
va chi phi hoan tra do Bén Bén génh chiu, trén co so la néu toan bo
gia tri don hang da dugc Bén Mua thanh toan, thi toan b gia tri cua
Hang héa va/hozc Dich vu va/hoidc San pham giao nop bi tir chdi s&
duogc hoan lai ngay lap tirc cho Bén Mua; va/hoac

tir chéi nhan bét ky Hang hdéa va/hoac San pham va/hoic Dich vu
duoc giao va hoac thuc hién tiép theo sau do; va/hoic

yéu ciu Bén Bén sira chira hoic thay thé Hang héa phu hop va/hoic
thyc hién lai Dich vu va/hodc San phim ban giao theo dung quy dinh
Hop ddng, ngay lap tic; va/hoac

thu hdi tir Bén Ban moi chi phi ma Bén Mua di phai chi tra dé co
dugc Hang héa va/hoic Dich vu va/hoic San pham giao nop dé thay
thé tir bén thir ba hodc dé Hang héa va/hoic Dich vu va/hoic San
pham duoc sira chita hoic hoan tit bai bén thir ba hodc bai chinh
Bén Mua; va/hoic

doi dén bu thiét hai gay ra bai cac chi phi, mat mat hozc phi tén nao
khac ma Bén Mua phai ganh chiu c6 thé quy cho viéc Bén Ban khong
thuc hién ding cac nghia vu Hop ddng ciia minh (bao gdm tit ca cac
chi phi van chuyén va bao quan hop Iy ma Bén Mua di ganh chiu
trong viéc khdi phuc lwong hang trong kho, thu héi hogc rat khoi thi
truong Hang héa & bt ky khu vuc nao trén thé gioi).

Khoan 6.1 s& dugc mé rong cho moi dich vu khic phuc, sira chita va thay thé.

6.1.3.

6.1.4.

6.1.5.

6.1.6.

Boi thudng

Bén Ban s& bdi thuong toan bo va theo yéu cau caa Bén Mua ddi véi moi
trach nhiém, thiét hai, mit mat (bao gom ca thiét hai kinh té nhu mét loi
nhun, mit doanh thu twong lai, mit danh tiéng va/hoac uy tin va mat tién
tiét kigm dy kién), chi phi va phi ton (bao gom ca cac phi hop 1y khéc tra
cho ludt su va chuyén gia tu van chuyén mén), ma Bén Mua va/hoic cac
cong ty lién két Bén Mua gap phai hogc phai ganh chiu, va cé ngudn géc
phét sinh tir hodc c6 lién quan dén:

7.1.1. Bét ky khiéu nai nao cia mot bén thir ba cho ring viéc cung cp
va/hoic su dung Hang héa va/hoic Dich vy va/hodc San pham ban
giao xam pham quyen s hitu tri tué cua bén thu ba do; va/hoac
Mit mét hoic ton that dbi vai tai san cua Bén Mua hozc bén thi ba
hoac tn that nhan mang, bénh tat hoac thuong tich gay ra cho bén
thit ba do hanh dong sai trai hoc ciu tha hoac su thiéu st cia Bén
Bén, nhan vién, dai ly hoac nha thau phu cua bén Ban; va/hoic
Bén Ban vi pham cac Khoan 12 (Bao vé dit liéu), 16 (REACH) va
17 (Bao duc va tuan thu).

Khéng co didu gi tai Khoan 7 (hoic ¢ bat ky dau khac trong Hop ddng) s&

gidi han hodc loai trir trach nhiém phap ly ctia Bén Mua ddi vai viec gian

lan, thuong tich ca nhan hoc tir vong do so suit cua Bén Mua hoic bat ky
vén d& nao khac ma Bén Mua s& vi pham phap luat néu gici han hozc loai
trir moi trach nhiém phép ly c6 lién quan.

Khoan 7 s& van con hiéu luc sau khi Hop ddng nay bi chdm dut.

Sw kién B4t kha khang

Khéng mot bén nao s& vi pham Hop ddng hoic chiu trach nhiém véi bén kia

dbi vei bat ky viec khong thuc hién hoac cham tré trong viéc thuc hién cac

nghia vu Hop ddng trong pham vi ma sy khong thuc hién hoac cham tré do
1a do Sy kién Bat kha khang hoic c6 lién quan dén sy sut giam nhu ciu do

Sur kién Bit kha khang gay ra.

"Su kién BAt kha khang" gdm cd thién tai, hoa hoan, né, bio, lut, bdo nhiét

d6i, bao Pai Tay Duong, gié xody, gi6 16c, sét, dong dét, chién tranh, noi

day, bao loan, xung d6t dan su, dich bénh hoac dai dich hoac cac hanh dong
hoic de doa khang bé hozc bt ky hanh dong chinh pha hozc phan tng nao
d6i vai bét ky cac didu kién hogc tinh thé dugc dé cap trén day.

Néu mot Su kién Bt kha khang xay ra, bén b anh hudng sé thong béo cho

bén kia bang vin ban ma khdng cham tr&, néu rd chi tiét vé tinh chét, pham

vi va thoi gian kéo dai du kién cua Su kién Bt kha khang.

Bén bi anh huong s& ¢é hét sicc minh dé lam (giam nhe anh huong cia Su

kién Bat kha khang, tiép tuc thuc hién Hop ddng mic du da xdy ra Su Bét

kha khang va bao dam cho Su kién Bit kha khang két thuc.

Trong truong hop Su kién Bat kha khéng kéo dai hon 3 thang, Bén Mua s&

dugc quyén chim dut Hop dong, sau khi da théng bo bing van ban cho

Bén Ban trudc it nhat 14 ngay.

7.1.2.

7.1.3.

Kiém tra va Thir nghiém

Bén Mua s& khong duogc xem 1a di chap nhan Hang hoa va/hozc Dich vu
va/hoic San phdm ban giao cho dén khi di c6 mot khoang thai gian hop Iy
dé kiém tra sau ngay da nhan Hang héa va/hoic San phim giao nop hoac
viéc thuc hién Dich vu da hoan thanh. Bén Mua ciing s& ¢6 quyén tir chéi
Hang hda va/hoic Dich vu nhu the chiing chwa dwgc chap nhan, sau khi phat
hién ra bit ky khiém khuyét tiém 4n trong Hang héa va/hozc Dich vu va/hoic
San phim giao nop.

Bén Mua (bao gém ca nhan vién, cong ty lién két, dai 1y va cac dai dién khac
cua ho) s& dugc phép kiém tra va thir nghiém Hang héa va bit ky mén hang
va vt ligu ndo duoc sir dung cho muyc dich ciia Hop ddng vao bit ci llic nao
truée khi giao hang (bao gom trong qua trinh san xuét, gia cong, luu trir, xép
da hang, co thé tai dia diém ciia Bén Ban hoic ciia bén thi ba) va Bén Ban
s& cung Cap cho Bé&n Mua tét ca cac phuong tién can thiét mot cach hop ly
cho viéc kiém tra va thir nghiém do.

Néu sau kiém tra va/hoic thir nghiém, Bén Mua cho ring Hang héa va/hoic
Dich vu va/hoic San phim ban giao khong pht hop hodc c¢6 vé nhu khong
phu hgp véi cac bao dam duge néu tai Khoan 5, Bén Mua sé& thong bao cho
Bén Ban va Bén Ban s& ngay lap tic tién hanh cac bién phép khic phuc cin
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9.4.

9.5.

10.

11.

11.1.

11.2.

11.3.

11.4.

12.

12.1.

12.2.

12.3.

12.4.

13.

13.1.

Any inspection or testing carried out by Buyer under this Clause 9, will
not release Seller from its liability to properly perform its obligations
under the Contract nor does such inspection or testing imply
acceptance of the Goods and/or Services and/or Deliverables by
Buyer.

Seller will inform Buyer in good time and in writing of any intended
changes in (a) the production process or the raw materials used in the
production of the Goods, (b) the equipment used for testing the Goods
and/or (c) the quality assurance measures normally applied, so that
Buyer can evaluate the potential effects of these changes on the Goods
to be delivered and/or the further production process. Seller agrees to
the implementation of a joint quality audit upon Buyer’s request.

Insurances

During the term of the Contract, Seller shall maintain in force at its own
expense, with a reputable insurance company, commercial general
liability insurance, product liability insurance, public liability insurance,
workers compensation and employers liability insurance and such
other insurances required to meet its obligations under the Contract or
as are required by law, in an amount sufficient to cover any such
liabilities that may arise under or in connection with the Contract. Seller
will, on Buyer’s request, produce insurance certificates giving details of
the cover provided and to the extent possible naming Buyer as an
additional insured. All Seller Insurance shall be endorsed whereby
the insurer waives any and all rights of subrogation against Buyer,
Buyer’s affiliates, agents, and employees. The obligation of Seller to
provide the insurance hereinabove specified shall not limit in any way
the liability or obligations assumed by Seller elsewhere in the Order.

Confidentiality

“Confidential Information” means all commercial or technical

information, know-how, specifications, inventions, processes or

initiatives and any other information concerning Buyer's business,

products and services in any form or medium whether disclosed orally

or in writing before or after the date of the Contract which is identified

by any means as confidential at the time of such disclosure and/or

would reasonably be considered to be confidential.

Seller will keep, and will procure to be kept, secret and confidential all

Confidential Information disclosed by Buyer or obtained by Seller as

a result of the relationship of the parties under the Contract, which

Seller will not disclose to third parties unless required for the proper

performance of the Contract (subject to Clause 11.3 or with the prior

written consent of Buyer).

The obligations of confidentiality will not extend to any information

Seller can show:

11.3.1. was in the public domain (other than as a result of a breach of
this Clause 11); or

11.3.2. was in its written records prior to entering into the Contract; or

11.3.3. was independently disclosed to it by a third party entitled to
disclose the same; or

11.3.4. was required to be disclosed under any applicable law, or by
order of a court or governmental body or authority of competent
jurisdiction.

The Confidential Information may only be made available to those of

Seller's employees, affiliates, agents and subcontractors who need to

know it in order to fulfil the Contract and who are under respective

confidentially obligations.

Data Protection
“Data Protection Legislation” means (i) the General Data Protection
Regulation ((EU) 2016/679) (“GDPR”), together with any national
implementing laws, regulations and secondary legislation; (ii) the Data
Protection Act 2018 (“DPA”) and UK General Data Protection
Regulation 2021 (“UK GDPR?”); (iii) any successor legislation to the
GDPR and the UK GDPR; and (iii) any other directly applicable
regulation relating to data protection and privacy. The terms "Data
Controller", "Data Processor”, “Data Subject”, "Personal Data",
"Process", “Processed” and "Processing" have the meanings
prescribed in the Data Protection Legislation.
Each party shall comply with all applicable requirements of the Data
Protection Legislation.
The type and extent of Processing that may be carried out by Seller
does not require a detailed specification in this Contract. The parties
shall enter into a separate data processing agreement or confirm
separately in writing the subject matter and duration of the Processing,
the nature and purpose of the Processing, the types of Personal Data,
the categories of Data Subject and the obligations and rights of the
Seller if the parties agree (acting reasonably and in good faith) that
such agreement or written confirmation is necessary.
Notwithstanding Clause 12.3, to the extent Seller processes Personal
Data in connection with the Contract, Seller shall:
12.4.1. process Personal Data on the written instructions of Buyer; and
12.4.2. comply with the Data Processor’s obligations set out in Article
28 of GDPR or UK GDPR and the obligations set out in Article
28(3) of GDPR or UK GDPR are hereby incorporated into the
Contract.

Intellectual property rights
“IPR” means all patents, utility models, identification marks including
trademarks, trade names, service marks, domain names, rights to
prevent passing off, registered designs, design rights, copyrights,
database rights, topography rights, confidential information for any of

9.4.

9.5.

10.

11.

11.1.

11.2.

11.3.

11.4.

12.

12.1.

12.2.

12.3.

12.4.

13.
13.1.

B#o hiém

Bao mat

Bao vé dir liéu

Quyén sé hiru tri tug (QSHTT)

thiét dé bao dam cho phu hop.

Viéc kiém tra hogc thir nghiém dugc Bén Mua thyc hién theo Khoan 9 nay s&
khong mién trir cho Bén Ban khoi trach nhiém phai thuc hién ding cac nghia
vu Hop déng, ciing nhu kiém tra hozc thir nghiém do khong am chi 1a Bén
Mua chép nhan Hang héa va/hogc Dich vu va/hogc San phim giao nop.

Bén Ban s& thong bao cho Bén Mua diing thoi han va bang van ban vé bat ky
thay déi du kién nao trong (a) quy trinh san xuét hodc nguyén liéu sir dung
trong san xuit Hang héa, (b) thiét bj sir dung dé kiém tra Hang hoa va/hoac
(c) céc bién phap bao dam chét lugng thudng duoc 4p dung, dé Bén Mua co
thé danh gia cac tac dong tiém nang cua nhiing thay doi nay déi voi Hang héa
s& duoc giao va/hoidc qui trinh san xuit tiép theo. Bén Ban ddng y cing thuc
hién viéc kiém dinh chat luong theo yéu cau cia Bén Mua.

Trong thai han Hop dong, Bén Ban s& chiu chi phi duy tri hiéu lyc bao hiém
trach nhiém dan su chung, bdo hiém trach nhiém san phim, bao hiém trach
nhiém cong cong, bao hiém bbi thuong cho ngudi lao dong va bao hiém trach
nhiém cua nguoi st dung lao dong va cac loai bao hiém khac duoc yéu cau,

tai mot cong ty bao hiém co uy tin, dé - dép (g cac nghia vu cua Bén Ban theo
Hop ddng hoac theo phép luat, véi s tién bao hiém du dé tra cho cac trach
nhi¢m phap 1y c6 thé phét sinh theo hogc co lién quan dén Hop dong. Theo
yéu cau cia Bén Mua, Bén Ban s& cung cép céc gidy chiing nhan bao hiém cé
céc chi tiét vé pham vi bao hiém va, trong chirng muc cé thé, ghi rd Bén Mua
1a bén dugc bao hiém b sung. Tat ca cac gidy ching nhan bao hiém cua Bén
Ban s& dugc ky hau, theo d6 nha bao hiém tir bo moi quyén truy doi bdi thuong
dbi voi Ben Mua, cong ty lién két, dai ly va nhan vién ciia Bén Mua. Nghia
vu cung cép bao hiém cia Nguoi ban dugc quy dinh & trén du sao cling s&
khéng gisi han trach nhiém hogc nghia vu dugc Bén Ban cam két & chd khac
trong Pon dat hang.

“Thong tin bao mat” nghia 13 tit ca thong tin thuong mai hoac ky thuat, bi

quyét, théng sé ky thuat, phat minh, quy trinh hozc séng kién va bt ky thong

tin nao khac lién quan dén hoat dong kinh doanh, san pham va dich vu cua

Bén Mua du6i bit ky hinh thirc hoc phuong tién nao di dwoc tiét 16 bang loi

néi miéng hay bang vin ban truéc hoac sau ngay ky két Hop dong dugc xac

dinh la bi mat bing bét ky phuong tién nao tai thoi diém tiét 16 va/hoac dugc

coi 1a bi mat mot cach hop ly.

Bén Ban sé& gitt va s& y8u cau giir bi mat va bao mat tat ca Thong tin bi mat do

Bén Mua tiét 16 hodc Bén Ban biét duoc do mbi quan hé cua cac bén trong

Hop ddng ma Bén Bén s& khong tiét 16 cho bén thir ba trir khi duoc yéu cau

dé thyc hign Hop ddng (theo Khoan 11.3 hoic c6 sy dong y trugc bang van

ban cua Bén Mua).

Nghia vu bao mat s& khong mo rong dén bét ky thong tin nao ma Bén Ban co

thé cho théy:

11.3.1. la thuoc pham vi cong cong (khdng phai do vi pham Khoan 11 nay);

hoac

¢6 trong hd so bing van ban trudce khi ky két Hop dong; hodc

dugc tiét 16 mot cach doc I1ap bai mot bén thir ba cé quyén tiét 16 thong

tin trong tu; hogc

11.3.4. dugc yéu ciu tiét 16 theo luat I& hién hanh hoac theo Iénh cua toa an
hoac co quan nha nuéc hogc co quan co tham quyén.

Thaéng tin bi mat chi cé thé dugc cung cap cho cac nhén vién, cong ty lién két,

dai Iy va nha thau phu ctia Bén Ban, la nhimg nguoi can biét thong tin d6 dé

thuc hién Hop ddng va nhimg ngudi ¢6 nghia vu bao mét tuong Gng.

11.3.2.
11.3.3.

“Phap luat vé bao vé dir ligu” nghia 1a (i) Quy dinh chung v& bao vé dir lisu
((EU) 2016/679) (“GDPR”), ciing véi moi dao luat, quy dinh va luat thir cap
trién khai ¢ cap quéc gia; (ii) Dao luat bao vé di ligu 2018 (“DPA”) va Quy
dinh bao vé dit liéu chung cia Vuong quéc Anh niam 2021 (“GDPR ciia
Vuong quoc Anh”); (iii) bat ky phap luat nao ké thira GDPR va GDPR cua
Vuong quéc Anh; va (iii) moi quy dinh hién hanh truc tiép khac lién quan dén
viéc bao vé dir liéu va quyén riéng tu. Cac thudt ngir "Nguoi kiém soat dir
ligu", "Ngwdi xir Iy di ligu”, "Chit thé dir ligu”, "Dir lidu ca nhan”, "Quy
trinh", "Pa xir Iy" va "Pang xir Iy" c6 nghia dugc quy dinh boi Phap luat bao
vé dir liéu.
M3i bén phai tuan tha tit ca cac yéu cau hién hanh cua Phép luat bao vé dir
ligu.
Loai va mirc ¢ Xir Iy ma Bén Ban co thé thyc hign khong yéu cau thong sb
ky thuat chi tiét trong Hop ddng nay. Céc bén s& ky ket mot thoa thuan riéng
vé xir ly dir liéu hozic xac nhén riéng bing vin ban vé cha dé va thoi gian Xir
1y, tinh chit va muc dich cua viéc Xu Iy, cac loai Dit liéu ca nhan, danh muc
Chii thé Dit liéu ciing nhu cac nghia vu va quyén cua Bén Ban néu cac bén
ddng y (hanh dong hop Iy va c6 thién chi) ring thoa thuan hodc xac nhan biang
vin ban d6 1a can thiét.
Bat ké Khoan 12.3, trong pham vi Bén Ban xu ly Di liéu ca nhan lién quan
dén Hop dong, Bén Bén s&:
12.4.1. xtt ly Dit ligu C4 nhéan duya trén cac huéng din bing van ban cia Bén
Mua; va
12.4.2. tudn thi cac nghia vu ciia Ngudi xu ly dit li¢u tai Khoan 28 cua GDPR
hozc GDPR cuia Vuong qubc Anh va céc nghia vu dugc néu tai Khoan
28(3) cua GDPR hozic GDPR cua Vuong qudc Anh theo day duoc tich
hop vao Hop dong.

“QSHTT” c6 nghia la tat ca cac biang sang ché, md hinh tién ich, ddu hiéu
nhan dang bao gom nhan hiéu kinh doanh, tén thuong mai, nhan hiéu dich vy,
tén mien, quyen ngan chan vigc lra dao, thiét ké da dang ky, quyen thiét ké,
ban quyén, quyén co s& dir lieu, quyén dia hinh, théng tin b| mét dbi vai bat
ky mét trong nhiing quyén s& hitu tri tué néu trén (bao gdm cac dir lidu, bi
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13.2.

13.3.

13.4.

14.

14.1.

14.2.

the aforementioned (including data, know-how and formulations) and
any applications for any of the aforementioned and any similar right
recognised from time to time with all rights of action for infringement
in all countries in the world, together with all renewals and extensions
All IPR belonging to a party prior to entry into this Contract shall remain
vested inthat party. Nothing in this Contract is intended to transfer any
IPR from either party to the other.

Seller grants to Buyer, or shall procure the direct grant to Buyer of, a
fully paid-up, worldwide, non-exclusive, royalty-free perpetual and
irrevocable licence to:

13.3.1. use, copy and modify the Goods, Services and/or Deliverables
for the purpose of receiving and using the Goods, Services
and/or the Deliverables and maintaining, repairing, extending,
improving or selling them; and

use Seller's IPR to the extent that Buyer requires such IPR in
order to use or reasonably enjoy the Goods, Services and/or
Deliverables.

Buyer shall be entitled to sub-licence all IPR received from Seller to its
affiliates or service providers provided that such service providers
shall only use the sub-licenced IPR to the extent reasonably required
in the course of providing services or goods to Buyer and its affiliates.

13.3.2.

Termination

If a party (i) commits a material breach of the Contract which is not
capable of being remedied; or (ii) commits a material breach of the
Contract which is capable of being remedied but which it fails to
remedy within 30 days of a written notice setting out the breach and
requiring it to be remedied being given by the other party, the party not
in breach may terminate the Contract immediately by giving written
notice to the party in breach. A breach by Seller of any terms of the
Contract regarding Delivery Date or compliance with ordered
quantities, weights, volumes or Specifications will (whether or not
Buyer has accepted the Goods or Services or any part of them, and
irrespective of whether ownership in the Goods has passed to Buyer)
constitute a material breach.
In addition, Buyer may terminate the Contract with immediate effect
upon written notice to Seller if Seller:
14.2.1. fails to comply with its obligations under Clauses 11
(Confidentiality), 12 (Data Protection), 16 (REACH) or 17
(Ethics and compliance); or
14.2.2. becomes Insolvent, Buyer will be entitled to terminate the
Contract in whole or in part by giving written notice to
Seller; or
14.2.3. has a change of control as defined by section 450
Corporation Tax Act 2010.

14.3.  “Insolvent” has the following meaning in relation to Seller:

15.

14.3.1. it passes a resolution for its winding-up or a winding up
order is made against it by a court or it has an
administrator or an administrative receiver or a receiver or
provisional liquidator appointed over its assets, income or
any part thereof, or it is subject to a notice of intention to
appoint an administrator or it enters into an arrangement
with its creditors or is unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986; or
it has any distraint, execution or other process levied or
enforced on any of its property; or
it ceases to trade or appears in the reasonable opinion of
Buyer likely to, or is threatening to cease to trade; or
14.3.4. the equivalent of any of the above occurs to Seller in
another jurisdiction to which Seller is subject.

14.3.2.

14.3.3.

Health and Safety

15.1. Seller must ensure that it and its employees, agents and

subcontractors fully understand and comply with all applicable
health and safety rules and regulations (including all relevant site
rules and regulations of Buyer which may be imposed from time
to time).

15.2.  Seller warrants that in the design, formulation, manufacture and

16.

packaging of the Goods and in the performance of the Services,
the Goods and Services will be safe and without risk to health.

REACH

16.1.  Seller warrants and represents to Buyer that: (i) it will at all times

comply with its obligations under the Registration, Evaluation,
Authorisation and Restriction of Chemicals Regulation No
1907/2006 (as amended) or any equivalent regime operating in
any relevant jurisdiction, including UK REACH, (“REACH”) at its
own cost to the extent permitted by law; (ii) it has a valid REACH
registration/pre-registration for all relevant substances within the
Goods for Buyer's use.

16.2.  Seller will provide Buyer with a REACH compliant safety data

16.3. Seller will provide, at Seller's cost,

sheet and extended safety data sheet (where relevant) for the
Goods.

all information and/or
assistance reasonably required by Buyer for the purposes of
obtaining and/or maintaining its own REACH registration/pre-
registration and/or complying or evidencing compliance with
REACH.

16.4. Where Seller is for any reason not required to comply with REACH

and/or if Seller is unable to REACH register/pre-register the
Goods, and/or any relevant substance within the Goods,
including where it is unable to maintain such registration/pre-

13.2.

13.3.

13.4.
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quyét va cong thirc) va bét ky don dang ky ctia mot trong cac quyén néu trén

va bat ky quyén tuong tu nao dugc cong nhan trong timg thoi ky vei tat ca cac

quyén khai kién déi vai hanh vi vi pham & tit ca cac qudc gia trén thé gioi,
cung vai tAt ca céc 1an tai tuc va gia han

Tt ca cac Quyén s& hitu tri tug (QSHTT) cira mot bén trude khi ky két Hop

ddng nay sé& van thugc vé bén do. Trong Hop ddng nay khéng mét didu gi co

chu dich chuyen giao bt ky mot QSHTT nao tir mot bén sang cho bén kia.

Bén Ban cap cho Bén Mua, hogc s& bao dam viéc chuyén giao truc tiép cho

Bén Mua mot glay phép da duoc tra phi déy du, c6 higu luc toan ciu, khong

doc quyén, vinh vién mi&n phi ban quyen va khang thé thu hbi dé:

13.3.1. su dung, sao chép va sta doi Hang héa, Dich vu va’hoac San phém
giao nop dé nhan va sir dung Hang héa, Dich vu va/hoac San pham
giao nop va duy tri, sira chira, mé rong, cai tién hoac ban ching; va

13.3.2. str dung QSHTT ciia Bén Bén trong pham vi Bén Mua cén dé st dung
hodc huong logi mot cach hop ly tir Hang héa, Dich vu va/hoic San
pham chuyén hang.

Dol véi cac QSHTT do Bén Bén cép, Bén Mua s& duoc quyén cp phep thir

cép cho céc cong ty lién két hoac nha cung cép dich vu cua minh, mién Ia

nhitng nha cung cép dich vu nay chi sir dung QSHTT duoc Cap phép thir cép
trong pham vi can thiét mot cch hop ly trong thai gian cung cip dich vu hodc
hang héa cho Bén Mua va céc cong ty lién két cua Bén Mua.

Chém dit

Néu mot bén (i) vi pham nghiém trong Hop ddng ma khong thé khic phuc

duoc; hogc (ii) vi pham nghiém trong Hop dong ma c6 thé khac phuc duoc

nhung khéng khéc phuc trong vong 30 ngay ké tir ngay nhan dugc vin ban
thong béo vi pham va yéu ciu khic phuc tir bén kia, bén khong vi pham c6 thé
chdm dit Hop ddng ngay lap tic bang goi van ban thong bao chdm dit cho
bén vi pham. Viéc Bén Ban vi pham bat ky mot diéu khoan Hop déng nao co
lién quan dén Ngay giao hang hoc sé luong hang, trong luong, dung tich hodc

Thong sb ky thuat da d4t mua (di Bén Mua da chép nhan Hang hoac Dich vu

hozc bét ky phan nao cua chiing hay khang, va khang ké laquyen so hiru Hang

hoa dd duogc chuyén sang cho Bén Mua hay chura) s& ciu thanh mot vi pham
nghiém trong.

Ngoai ra, Bén Mua c6 thé chim dit Hop ddng véi hiéu lyc tic thi sau khi

thong béo cho Bén Ban bing van ban, néu Bén Bén:

14.2.1. khong tuan thu cac nghia vu cua minh theo cac Khoan 11 (Bao mat
thong tin), 12 (Bao vé dit ligu), 16 (REACH/Pang ky, Danh gia,

Cép phép va Han ché sir dung hoa chit) hoac 17 (Pao dirc va tuan
thu); hoac

14.2.2. bi Phé san, B&n Mua cé quyén chiam ditt toan bo hoac mét phin
Hop ddng sau khi thong bao cho Bén B4n bing van ban; hoic

14.2.3. ¢6 thay doi vé quyén kiém soét dugc quy dinh tai muc 450 cia Pao
luat thué doanh nghi¢p. Nam 2010.

“Ph4 san” ¢6 nghia sau day lién quan dén Bén Ban:

14.3.1. Bén Bén thong qua quyét dinh ngung kinh doanh hoc Iénh cua toa
&n budc Bén Ban ngung kinh doanh hodc Bén Ban cd mot Quan tai
vién hay don vi nhan lam quan tai vién hay mot don vi nhan hoac
mot don vi giam sat thanh 1y tam thoi dugc bé quan 1y tai san, thu
nhap hoic phan tai san va thu nhap bét ky cia Bén Bén; hoic Bén
Ban ky mat thoa thuan thu xép vai cac chu ng ciia minh hozc Bén
Ban khong thé tra cac khoan ng ciia minh theo nghia cia muc 123
cua Dao luat Pha san 1986; hoac

14.3.2. Bén Bén c6 tai san 1a dbi tuong tich bién, thi hanh &n hoac truy thu
thué hoic cudng ché; hoic

14.3.3. Bén Bén ngung kinh doanh hoac c6 thé ngung viéc kinh doanh theo
danh gia hop ly cua Bén Mua, hoac dang de doa s& ngung kinh
doanh; hoac

14.3.4. mot sy kién tuong ty nhu mot trong nhing diéu néu trén xay ra cho
Bén Ban khi dang 14 dbi tuong chiu su didu chinh cua quyén tai phan
khéac.

Stc khée va An toan

Bén Ban phai bao dam rang ho va nhén vién, dai ly va nha thiu phu cua ho

hiéu day du va tuan thu tat ca cac quy tic va quy dinh hién hanh vé an toan

va stc khoe (bao gom tit ca cac quy tic va quy dinh c6 lién quan dén dia
diém cua Bén Mua. Cac quy téc va quy dinh neu trén c6 thé duoc ap dung
theo tirng thai ky).

Bén Ban bio dam ring viéc thiét ké, phét trién, san xuét va dong goi Hang

héa va trong khi thuc hién Dich vy, thi Hang héa va Dich vu s& khéng gay

mat an toan va nguy hai dén sirc khoe.

REACH (Piing ky, P4anh gia, Cip phép va Han ché cac héa chit))
Bén Ban bao dam va cam két voi Bén Mua: (i) Bén Ban s& ludn tuan thu cac
nghia vu ctia minh theo Quy dinh Nghi dinh s6 1907/2006 vé& Dang ky, Danh
gi4, Uy quyén va Han ché cac hoa chit (da dugc sira dbi) hodc bét ky quy
dinh twong duong dang ¢6 hiéu luc thugc tham quyén tai phan c6 lién quan,
bao gém ca UK REACH, ("REACH"), vai chi phi do Bén Ban génh chiu
trong pham vi phép luat cho phép; (ii) Bén Béan c6 Giy ching nhan ding
ky/dang ky truéc REACH hop Ié cho tat ca cac chat ¢ lién quan dén Hang
hoa, dé Bén Mua tdy nghi sir dung.
Bén Bén s& s& cung cép cho B&n Mua mot Ban chi dan an toan hda chit phi
hop v6i REACH va Ban chi din an toan héa chit ma rong (néu cé lién quan)
cho Hang hoa.
Bén Ban s& cung cép, vai chi phi do minh ganh chiu, tit ca thong tin va/hoic
su hd trg ma Bén Mua yéu cau mot cach hop Iy véi muc dich nhan dugc
va/hoic duy tri Gidy ching nhan ding ky/dang ky truéc REACH caa chinh
Bén Mua va/hogc tuan thu hodc chitng minh sy phu hop véi quy dinh
REACH.
Trong truong hgp Bén Ban vi mot Iy do bét ky khéng cin phai tuan tha quy
dinh REACH v&/hogc néu Bén Bén khang c6 Gidy chtng nhén déng ky/déng
ky truéc REACH cho Hang héa, va/hozc bat ky chét c6 lién quan dén Hang
héa, ké ca truong hop khdng thé duy tri Gidy ching nhan dang ky/dang ky
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20.1.

registration, it will immediately inform Buyer. Seller shall also
inform Buyer if the Goods and/or any partand/or constituent of the
Goods has or is likely to be subject to the authorisation or
restriction requirements under REACH.

Ethics and compliance and other standards

Buyer expects that its suppliers are committed to conducting their
businesses ethically, lawfully and safely as set out in its
Supplier's Code of Conduct and its Quality & Business Success
and Safety, Health & Environment policies (“Policies*), which can
be found on https://www.synthomer.com/company/corporate-
responsibility/group-policies/.

Buyer reserves the right to amend its Policies from time to time
without notice.

Buyer holds certifications in ISO 9001 (Quality Management), ISO
14001 (Environmental Management) and ISO 50001 (Energy
Management).

Seller will, and will procure that its officers, employees, affiliates,
agents and sub- contractors will, support and comply with the
Policies and all applicable laws, statutes, regulations and codes
relating to anti-bribery, anti-corruption, anti-modern slavery, trade
sanctions and anti-tax evasion including but not limited to the US
Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010,
the UK Modern Slavery Act 2015 and the UK Criminal Finances
Act 2017. Buyer shall not be obliged to make any payment under
this Contract if such payment would breach or expose
Buyer to any sanction, prohibition or restriction under the
aforementioned laws and regulations.

Procurement of Goods and Services may accordingly be
evaluated on the basis of Buyer's policies, and can include
considerations of ethics, quality, health and safety, environment,
energy performance and Seller’'s own policies and certifications.
Buyer reserves the right to audit Seller in respect of its obligations
under this Clause 17 and Seller will cooperate fully with such
audit and provide any information reasonably required by Buyer.

Assignment and other dealings

Buyer may at any time assign, transfer, mortgage, charge,
subcontract or deal in any other manner with any or all of its rights
or obligations under the Contract.

To the extent permitted by law, Seller may not assign, transfer,
mortgage, charge, subcontract, declare a trust over or deal in any
other manner with any or all of its rights or obligations under the
Contract without the prior written consent of Buyer.

General

Waiver, remedies cumulative. Buyer’s rights and remedies set
out in this Contract are in addition to any rights and remedies
provided by law.

Entire agreement. The Contract constitutes the entire agreement
between the parties and supersedes and extinguishes all
previous agreements, promises, assurances, representations
and undertakings between them whether written or oral, relating
to its subject matter and neither party has entered into the
Contract in reliance upon, and it will have no remedy in respect
of, any representation, misrepresentation or statement (whether
made by the other party or any other person) which is not
expressly set out in the Contract. Nothing in this Clause 19.2 will
be interpreted or construed as limiting or excluding the liability of
either party for fraud or fraudulent misrepresentation.

No partnership or agency. Nothing in the Contract is intended
to, or shall be deemed to, establish any partnership or joint
venture between the parties, constitute either party the agent of
the other, or authorise either party to make or enter into any
commitments for or on behalf of the other party.

Notices. Any notice given in connection with the Contract must be
in writing in the English language and must be delivered by hand
or sent by prepaid first class or special delivery post or pre-paid
airmail to the receiving party at the address provided by it or to its
registered office.

Notices will be deemed to have been received: (i) if sent by pre-
paid first class or special delivery post or pre-paid airmail, at
9.00am on the second working day (in England) after posting
(exclusive of the day of posting); and (ii) if delivered by hand, on
the day of delivery, provided that, where in the case of delivery
by hand such delivery occurs after 4.00pm on any working day
(in England), service will be deemed to occur at 9.00am on the
next following working day (in England).

Governing Law and Jurisdiction

The Contract and any non-contractual obligations arising out of or
in connection with it will be governed by English law and the
parties irrevocably submit to the exclusive jurisdiction of the
courts of England and Wales for determination of any disputes,
except where Buyer elects to bring proceedings in the country
where Seller is incorporated.
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truoc néu trén, Bén Ban s& ngay 1ap tic thong bao cho Bén Mua biét. Bén
Ban ciing phai théng bao cho Bén Mua néu Hang héa va/hoic mot phin
va/hoic mot thanh phan cua Hang hoa da hoic c6 kha ning s& phai chiu cac
yéu cau vé gidy phép hoic han ché theo quy dinh REACH.

Dao dic va su tuan thi va cac tiéu chuan khéac
Bén Mua ky vong ring cac nha cung cép caa minh cam két tién hanh cac
hoat dong kinh doanh cia ho mt céch c6 dao duc, hop phap va an toan theo
Quy tic g xtr cia Nha cung cép va cac chinh sach vé Chat lugng & Thanh
cdng trong kinh doanh va An toan, Suc khoe & Méi truong cia Bén Mua

("Chinh sach"), cé thé dugc tham khao tai
https://www.synthomer.com/company/corporate-responsibility/group-
policies/.

Bén Mua bao luu quyén duoc sira ddi cac Chinh séch cia minh trong tiing
thoi ky ma khong can phai thong bao trudc.
Bén Mua c6 céc Gidy ching nhan 1SO 9001 (Quan ly Chét lugng), 1SO
14001 (Quan 1y Mbi truong) va 1SO 50001 (Quan 1y Nang lugng).
Bén Ban s&, va sé bao dam ring cac vién chirc, nhan vién, cong ty lién két,
dai ly va nha thdu phu cia minh sg, hd tro va tuan tha cc Chinh sach va tat
ca céc luat I8, diéu g, quy dinh va quy tic hién hanh lién quan dén phong
chéng héi 16, phong chéng tham nhiing, phong chéng né I¢ hién dai, cac bién
phép tring phat thuong mai va phong chéng trén thué bao gom, nhung
khéng giéi han, Dao luat Chong tham nhiing ¢ nudc ngoai nam 1977 cua
Hoa Ky, Pao luat chéng héi 16 nam 2010 cia Vuong quoc Anh, Dao lujt
chéng né I¢ hién dai ndm 2015 ciia Vuong quoc Anh va Dao luat tai chinh
lién quan dén t6i pham ndm 2017 ciia Vuong quéc Anh. Bén Mua s& khong
¢6 nghia vu phai thanh toan theo Hop ddng nay néu viéc thanh toan do sé vi
pham hoic khién cho Bén Mua phai chiu bt ky lénh trimg phat, Iénh cim
hoac Iénh han ché nao theo cac dao luat va quy dinh da néu ¢ trén.
Viéc Mua sdm Hang héa va Dich vu co thé duoc danh gia dua trén Chinh
séch ciia Bén Mua, va c6 thé bao gdm cac xem xét vé dao dirc, chit luong,
strc khoe va an toan, moi trudng, hiéu qua sir dung nang lugng va cac chinh
sé&ch va chiing nhan cua chinh Bén Ban.
Bén Mua bao Iuu quyén kiém toan cac nghia vu ciia Bén Bén theo Khoin
17 nay va Bén Bén sé hop tac diy du trong viéc kiém toan d6 va cung cép
moi thong tin dwoc Bén Mua yéu ciu mot cach hop ly.

Chuyén nhweng va cc giao dich khac
Bén Mua c6 thé vao bét ct ltic ndo chuyén nhugng, chuyén giao, cam c,
thé chép, giao cho bén thir ba thuc hién hodc xt ly theo bt ky cach thic nao
mot hoic tat ca quyén hozc nghia vu ciia minh theo Hop déng.
Trong pham vi phap Iuat cho phep, Bén Bén c6 thé khdng chuyén nhuong,
chuyén giao, thé chip, cdm cb, giao cho bén thir ba thuc hién, cong bo viéc
tin thac hoac xir Iy theo bt ky cach thiic nao mot hodc tat ca quyén hodc
nghia vu cia minh theo Hop ddng ma khong cin duoc su chip thuan truge
bing van ban cua Bén Mua.

Pidu khoan chung
Tir bé quyén, bién phap khic phuc. Céc quyén va bién phap khac phuc
cua Bén Mua theo Hop dong nay dugc tich hop thém vao cac quyen va bién
phép khéc phuc duoc quy dinh boi phap luat, tao thanh phan bé sung.
Théa thuan toan bd. Hop dong nay Ia mét thoa thuan toan bo giira cac bén
va thay thé va hay bo tat ca cAc thoa thuan, cam két, bao dam, di&n giai va
cam két truéc do giira ho, cho du 1a bang Ii néi hodc bing vin ban, lién
quan dén dbi twong thoa thuan va khong c6 bén nao da ky Hop ddng, va s&
khong c6 bién phap khic phuc déi vai, bit ky dién dat, dién giai sai hoic
tuyén bé (co duoc tir bén kia hoic tir bat ky ngudi nao khac) khong dugc
néu rd rang trong Hop ddng. Khoéng co diéu gi trong Khoan 19.2 nay s& dugc
dién giai hogc hidu Ia han ché hoac loai trir trach nhiém cua bét ky bén nao
dbi véi hanh vi gian l1an hoic di&n giai dé gian lan.

Khdng c6 quan hé lién danh hoic dai ly. Khong ¢6 diéu gi trong Hop dong
nay dugc du kién hozc s& duoc xem Ia thiét lap bat ky quan hé lign danh
hoc lién doanh giita cac bén, tao cho mot bén tro thanh dai ly cia bén kia,
hoac ty quyén mot bén dé thuc hién hoic ky két bit ky cam két nao thay
cho hodc nhan danh bén kia.

Thong bao. Moi thong bao lién quan dén Hop dong phai dugc lap bang van
ban tleng Anh va phai dwoc goi truc tiép hoic goi qua dich vu buu dién
chuyén phét nhanh hogc phat wu tién v6i cudc phi tra truéc hoac bang thu
goi duong hang khong véi cudce phi dugc tra trude téi bén nhan tai dia chi
do bén nhan cung cAp hoic dén vin phong da dang ky cua bén nhan.
Thong bao s& dugc xem nhu da dugc nhan: (i) néu dugc giri qua dich vu buu
dién chuyén phat nhanh hoic phat vu tién véi cudc phi tra truge, vao lic 9
gid sang vao ngay lam viéc thir hai (tai Anh) sau ngay guri (khong tinh ngay
guri); va (i) néu dwoc guri truc tiép, vao ngay giao hang, mién 1a trong truong
hop gai thdng béo truc tiép thi sau 4 gio chiéu caa bat ky ngay 1am viéc nao
(tai Anh), thi dich vu s& dugc xem nhu dién ra vao ldc 9 gio sang vao ngay
1am viéc ké tiép (tai Anh).

Luat 4p dung va Quyén tai phan
Hop dong va bt ky cc nghia vu ngoai Hop ddng nao phat sinh hosc lién quan
dén Hop ddng s& dugc diéu chinh bai luat phap nudc Anh va cac bén sé chi
dua bit ky tranh chap no ra giai quyét tai toa an cia Anh va xtt Wales, trir
phi Bén Mua chon giai quyét vu kién & quéc gia ma Bén Ban duoc ding ky
thanh lap.
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