Akzo Nobel Viet Nam Co., Ltd
Céng ty TNHH Akzo Nobel Viét Nam

TERMS AND CONDITIONS OF SALE

BIEU KHOAN VA BIEU KIEN MUA BAN

SCOPE: As used herein, “AkzoNobel” means the AkzoNobel entity
identified above; “Buyer” means the purchaser of Products from
AkzoNobel and “Products” means any and all goods sold by
AkzoNobel to Buyer. Unless a detailed product sales agreement is in
place between AkzoNobel and Buyer covering the sale of the Products,
all Products sold or otherwise provided by AkzoNobel are sold or
provided exclusively on the basis of these Terms and Conditions of
Sale. No differing or supplemental terms or conditions shall be
applicable unless expressly agreed to by AkzoNobel in writing.

PHAM VI: Nhw dwgc st dung trong vdn ban nay, “AkzoNobel” cé
nghia la cong ty AkzoNobel nhw dwoc xac dinh & trén; “Bén Mua” cé
nghia la ngwdi mua Hang Hoéa tir AkzoNobel va “Hang Héa” cé nghia
Ia bét ky va toan bo hang hoa duoc bén béi AkzoNobel téi Bén Mua.
Trir khi c6 mét thda thuan mua ban hang hoa chi tiét giita AkzoNobel
va Bén Mua ve viéc mua ban Hang Hoa, tét cd Hang Hoéa dugc ban
hodc cung cép béi AkzoNobel déu duwoc ban hodc cung cép déc quyen
dua trén cac Diéu Khoén va Diéu Kién Mua Ban nay. Khéng cé diéu
khoan hodc diéu kién khac hodc bé sung nao duoc ap dung tree khi cé
sw ddng y rd rang bang van ban cta AkzoNobel.

OFFER / ACCEPTANCE: A quotation from AkzoNobel does not
constitute an offer but an invitation to Buyer to place an order. In all
cases AkzoNobel's quotation and Buyer's order shall be deemed
based on these Terms and Conditions of Sale. AkzoNobel may reject
Buyer’s order. An agreement comes into effect only when AkzoNobel
accepts Buyer’s order.

CHAO HANG / CHAP NHAN: Mot ban béo gia tir AkzoNobel khéng
tao thanh mét dé nghi chao hang ma la mét Iéi méi Bén Mua dat hang.
Trong moi trirong hop, ban bao gia cia AkzoNobel va don dat hang
cua Bén Mua sé duoc xem la dua trén cac Diéu Khoan va biéu Kién
Mua Ban nay. AkzoNobel c¢6 quyén tir chéi don dat hang cda Bén Mua.
Mot thda thuén sé chi cé hiéu luc khi AkzoNobel chdp nhan don dat
hang cua Bén Mua.

DELIVERY / TRANSFER OF RISK: Delivery terms shall be interpreted
in accordance with the latest INCOTERMS valid at the date the order
is accepted. Unless otherwise agreed to by AkzoNobel in writing the
delivery term is EXW and risk of loss in the Products will transfer to
Buyer upon tender of the Products to Buyer or the carrier at
AkzoNobel’s shipping facility.

GIAO HANG / CHUYEN RUI RO: Piéu khodn giao hang sé duoc gidi
thich theo phién ban méi nhat cta INCOTERMS dang c6 hiéu luc vao
ngay ma don dat hang duwoc chdp nhan. Trir truong hop AkzoNobel
déng y béng vén ban, didu kién giao hang la EXW va rdi ro mat mét
Hang Hoéa sé chuyén cho Bén Mua khi Hang Héa duwoc giao cho Bén
Mua hodc ngudi van chuyén tai co sé van chuyén cla AkzoNobel.
QUANTITY VARIATIONS: Buyer will pay for the quantity delivered
and may not reject any delivery of Product on the grounds of variation
of quantity where such variation is not more than 10% of the quantity
ordered.

THAY BOI SO LUONG: Bén Mua sé thanh toan cho sé luong duoc
giao va khong duoc t chéi bét ky viéc giao Hang Héa nao véi ly do
thay ddi s6 lvong néu s thay déi dé khéng vurot qué 10% sé luong da
dat.

PRICE AND PAYMENT: Unless otherwise agreed by the Parties, the
price for the Products will be the price quoted by AkzoNobel. All prices
quoted by AkzoNobel are exclusive of value added tax and any other
tax that may apply in respect of the Products. AkzoNobel will issue
invoices to Buyer for all Products sold to Buyer. Buyer shall pay these
invoices within 30 days from the invoice date in the currency indicated
on the invoice at the address of AkzoNobel indicated on the invoice.
Buyer may not withhold payment of any amount due to AkzoNobel
because of any set-off, counter-claim, abatement or similar deduction.
Upon demand Buyer will immediately reimburse AkzoNobel for any
and all costs including fees for collection agencies and attorneys
incurred or expended by AkzoNobel to collect any amounts due from
Buyer.

GIA CA VA THANH TOAN: Trir khi cac Bén ¢6 thda thuan khéc, gla
clia Hang Hoa sé la gié do AkzoNobel niém yét. Tat ca gia niém yet
béi AkzoNobel chwa bao gom thué gia tri gia téng va bét ky loai thué
nao khéc cé thé 4p dung déi véi Hang Hoéa. AkzoNobel sé xuét héa

don cho Bén Mua véi tat cd Hang Hoa ban cho Bén Mua. Bén Mua sé
thanh toan cac héa don nay trong vong 30 ngay ké tir ngay ctia héa
don béng don vij tién té ghi trén héa don va tai dia chi ctia AkzoNobel
ghi trén héa don. Bén Mua khéng duoc gitk lai bat ky khodn thanh toan
phai tra cho AkzoNobel vi bét ky khoan b trer, khiéu nai, giam gia hodc
khdu trir twong tw. Dwa trén yéu cdu Bén Mua sé ngay lap tirc hoan tra
cho AkzoNobel bat ky va toan bé chi phi bao gém chi phi cho bén thu
hdi no va luat sw phét sinh hodc chi tra béi AkzoNobel dé thu héi bat
ctr khodn tién phai trd nao tir Bén Mua.

RETENTION OF TITLE: If permitted under applicable law AkzoNobel
retains a security interest in all Products delivered to Buyer to secure
payment in full of all amounts due to AkzoNobel and Buyer shall, upon
AkzoNobel's request, execute such documentation as AkzoNobel
deems necessary to perfect or maintain its security interest in the
Products. In such case title to the Products passes to Buyer (subject
to AkzoNobel’s security interest) at the time risk of loss passes to
Buyer. In all other cases title in the Products will remain vested in
AkzoNobel and, until payment in full by Buyer of the purchase price
and pending payment, Buyer shall hold the unused Products in trust
for AkzoNobel and AkzoNobel will have the right to enter the premises
of Buyer to collect any Products to which it holds title pursuant to this
Section 6. In either case Buyer may sell the Products in the ordinary
course of its business, but may not pledge, mortgage or otherwise
encumber the Products prior to payment in full of the purchase price.
Buyer must fully cooperate with AkzoNobel if AkzoNobel decides to
make registration for the retention of title.

BAO LUU QUYEN SO HI*U: Néu duogc phép theo luat ap dung,
AkzoNobel duy tri mét quyén loi c6 bdo ddm déi véi tat c cac Hang
Hoéa duoc giao cho Bén Mua nham bao dam tat cé cac khodn phai tra
cho AkzoNobel duoc thanh toan déy dd va Bén Mua, theo yéu cau cua
AkzoNobel, sé ky cac glay t&’ ma AkzoNobel cho la can thiét dé hoan
thién hodc duy tri quyén loi c6 bdo dadm ctia AkzoNobel déi véi Hang
Héa. Trong trirong hop dé, quyén sé hitu Hang Héa sé duoc chuyén
cho Bén Mua (tuy theo quyén lgi c6 bdo dam ctia AkzoNobel) véo thoi
diém rai ro mét mat duoc chuyen cho Bén Mua. Trong moi truong hop
khéac quyén sé hivu Hang Hoa van thuéc vé AkzoNobel va, cho dén khi
Bén Mua thanh toan day du tién hang va khoan tién chuwa thanh toan,
Bén Mua sé thay mat AkzoNobel gil¥ cac Hang Héa chwa duwoc phép
st¥ dung va AkzoNobel sé cé quyén di vao co sé clia Bén Mua dé ldy
bét ctr Hang Héa ndao ma ho ¢é quyén sé hivu theo Phan 6 nay. Trong
moi truong hop, Bén Mua ¢é quyén bén Hang Héa theo quy trinh kinh
doanh théng thuong, nhung khéng cé quyén cdm cd, thé chap hodc
béng cach khéc gay tré ngai déi véi Hang Hoa truéc khi thanh toén
déy di gid mua. B&n Mua phai hop tac day du véi AkzoNobel néu
AkzoNobel quyét dinh thurc hién dang ky bao lvu quyén sé hitu.
WARRANTY / BUYER’S RIGHTS: AkzoNobel warrants to Buyer that
at the time of transfer of risk of loss the Products conform to
AkzoNobel's standard Product specifications or such other
specifications as AkzoNobel and Buyer have expressly agreed to in
writing (the “Specifications”). THIS WARRANTY IS THE SOLE
WARRANTY GIVEN BY AKZONOBEL. AKZONOBEL MAKES NO
OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL OR
WRITTEN, WITH RESPECT TO THE PRODUCTS, THE
APPLICATION OR USE THEREOF, OR OTHERWISE, INCLUDING
THE IMPLIED WARRANTIES OF MERCHANTIBILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, EACH
OF WHICH IS SPECIFICALLY DISCLAIMED. In the event Products
do not comply with the foregoing warranty, AkzoNobel will, at its option,
repair or replace such Products or refund the Price of the Products and,
having done so, will have no further liability. Buyer must notify
AkzoNobel of any claim Products do not comply with the foregoing
warranty within seven (7) days after Buyer becomes aware of such
claim but in no event later than thirty (30) days after delivery of the
Product to Buyer. Buyer’s failure to notify AkzoNobel of any such claim
within the time set out in the preceding sentence will constitute a waiver
by Buyer of such claim. AkzoNobel makes no warranty of any kind with
respect to any services provided to Buyer and shall have no liability
with respect to such services.

BAO BDAM | QUYEN CUA BEN MUA: AkzoNobel ddm béo vé&i Bén
Mua réng tai thoi diém chuyén rii ro mat mét, Hang Héa dap (rng céc
thong s6 ky thuét Hang Hoa tiéu chudn ciia AkzoNobel hodc cac thong
S0 ky thuat khac nhw AkzoNobel va Bén Mua da dong y r6 rang béng
vén ban (“Thong Sé Ky Thuat’). BAO DAM NAY LA BAO DAM DUY
NHAT bUOC bUA RA BOI AKZONOBEL. AKZONOBEL KHONG
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BUA RA BAO BPAMKHAC, DU RO RANG HOAC NGU Y, BANG LOY
NOI HOAC BANG VAN BAN, LIEN QUAN DEN HANG HOA, UNG
DUNG HOAC CACH SU’ DUNG CUA CHUNG, HOAC CAC BAO
DAM KHAC, BAO GOM CAC BAO DAM NGU Y VE KHA NANG
THUONG MAI HOAC SU PHU HOP VOI MOT MUC PICH CU THE
HOAC KHONG VI PHAM, MOI BAO DAM KE TREN BEU B| T BO
MOT CACH RO RANG. Trong trudng hop Hang Héa khong tuan thi
bdo dam néu trén, AkzoNobel, tuy theo lwa chon cua minh, sé stra
chira hodc thay thé Hang Héa dé hodc hoan lai khodn tién bang Gia
cta Hang Héa va, sau khi lam nhw vdy, AkzoNobel sé khéng con trach
nhiém phép ly nao khéc. B&n Mua phai théng bao cho AkzoNobel vé
bét ky khiéu nai nao déi véi Hang Hoa khéng tuan theo bdo dam néu
trén trong vong bay (7) ngay sau khi Bén Mua biét duoc khiéu nai dé
nhuwng khéng muén hon ba muwoi (30) ngay sau khi Hang Hoéa dwoc
giao cho Bén Mua. Viéc Bén Mua khéng théng bao cho AkzoNobel vé
bét ky khiéu nai nao nhw véy trong thoi gian néi trén sé cau thanh viéc
Bén Mua tir bd khiéu nai d6. AkzoNobel khéng bdo dam dui bét ky
hinh thirc nao déi véi bat ky dich vu nao dwoc cung cp cho Bén Mua
va sé khéng cé trach nhiém phép ly nao déi véi cac dich vu dé.

LIMITATION OF LIABILTY: AkzoNobel will not be liable for any loss
or damage caused by Buyer's failure to exercise effective quality
control or the failure to store, use or otherwise handle the Products as
advised or in accordance with instructions provided by AkzoNobel or
industry standards. AKZONOBEL WILL NOT BE LIABLE TO
BUYER, WHETHER IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), BREACH OF STATUTORY DUTY OR OTHERWISE
FOR ANY LOSS OF PROFIT, LOSS OF BUSINESS, DIMINUTION IN
VALUE, OR DEPLETION OF GOODWILL OR ANY INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR
CONSEQUENTIAL LOSS OR DAMAGE. AKZONOBEL'’S
AGGREGATE LIABILITY TO BUYER IN RESPECT OF ALL
LOSSES ARISING UNDER OR IN CONNECTION WITH THE
SUPPLY OF PRODUCTS WILL IN NO WAY EXCEED THE PRICE
OF THE PRODUCTS PURCHASED, OR €200,000, WHICHEVER IS
LOWER. Nothing in this section will limit or exclude AkzoNobel's
liability for any matter in respect of which it is unlawful for AkzoNobel
to exclude or restrict its liability.

GIOI HAN TRACH NHIEM: AkzoNobel sé khong chiu trach nhiém déi
Vv6i bét ky tén thét hodc thiét hai nao xay ra do Bén Mua khéng thuc
hién kiém soat chat long hiéu qua hodc khéng lwu triv, stk dung hodc
xw ly Hang Hoéa theo loi khuyén hodc theo hudng dén do AkzoNobel
cung cap hodc cac tiéu chuén nganh. AKZONOBEL SE KHONG CHIU
TRACH NHIEM VOI BEN MUA, DU THEO HOP DONG, NGOAI HOP
DONG (BAO GOM CAU THA), VI PHAM NGHIA VU THEO LUAT
HOAC CAlI KHAC POI VOl BAT CUF TON THAT VE LOI NHUAN,
TON THAT KINH DOANH, SU’ SUY GIAM GIA TRI, HOAC MAT LOI
THE THUPONG MAI HOAC CAC TON THAT HOAC THIET HAI GIAN
TIEP, NGAU NHIEN, PAC BIET, CANH CAO, TRUNG TR|] HOAC
HAU QUA. TONG MUC CHJU TRACH NHIEM CUA AKZONOBEL
BOI VOI BEN MUA LIEN QUAN DEN TOAN BO TON THAT PHAT
SINH THEO HOAC LIEN QUAN DEN VIEC CUNG CAP HANG HOA

SE KHONG VU'Q'T QUA GIA BAN HANG HOA, HOAC KHONG QUA

200.000 €, TUY THEO MU'C NAO THAP HON. Khéng c6 néi dung
nao trong phan nay sé gioi han hodc loai trie trach nhiém phép ly cda
AkzoNobel déi véi bét ky van dé nao lién quan dén viéc AkzoNobel
loai trir hodc han ché tréach nhiém phép ly ctia minh |a bét hop phép.

FORCE MAJEURE: AkzoNobel will not be liable in any respect for
failure to perform its obligations if hindered or prevented, directly or
indirectly by war (declared or undeclared), national emergency,
pandemic, epidemics or other viral outbreaks, inadequate
transportation facilities, machinery or equipment failure, AkzoNobel's
inability to secure materials, supplies, fuel or power for the manufacture
of Product on terms and conditions that are acceptable to AkzoNobel,
fire, flood, windstorm or other act of God, strike, lockout or other labour
dispute, order or act of any government, export control related matters,
whether foreign, national or local, whether valid or invalid, or any other
cause of like or different kind beyond the reasonable control of
AkzoNobel (each a “Force Majeure”). AkzoNobel shall have no
obligation to procure any Products from other sources and may
allocate its available supply of Products among the members of the
AkzoNobel Group (including itself) and their customers, buyers,
distributors and resellers on whatever basis AkzoNobel may deem fair
and practical. In the event that the duration of a Force Majeure exceeds
six (6) months or is reasonably expected to exceed 6 months,
AkzoNobel is entitled to withdraw from any obligation it may have to
supply the Products to Buyer without the Buyer having any right to
compensation.

10.

11.

12.

SU KIEN BAT KHA KHANG: AkzoNobel sé khong chiu trach nhiém
lién quan dén viéc khéng thuc hién nghia vu ctia minh néu viéc thuc
hién bj can tr& hodc ngén chan, truc tiép hodc gian tiép béi chién tranh
(duoc tuyén bé hodc khéng duoc tuyén bd), tinh trang khdn cép cta
qudc gia, dai dich, dich bénh hodc cac dot bung phat virus khac,
phurong tién van chuyén khéng day dd, may méc hodc thiét bi hong
héc, AkzoNobel khdng c6 kha ndng dam bao nguyén liéu, vat tw, nhién
liéu hodc néng long cho viéc sdn xuét Hang Hoéa theo diéu khodn va
diéu kién duoc AkzoNobel chap nhén, hda hoan, Ii lut, bdo hodc thién
tai khac, dinh céng, dong ctra nha may hodac tranh chap lao dong khac,
ménh Iénh hodc luét clia bét ky chinh phi nao, céc van dé lién quan
dén kiém soat xuét khau, du & nwéc ngoai, trong nwéc hay & dia
phuong, du cé hiéu luc hay khéng cé hiéu luc, hodc bat ky nguyén
nhén nao khéc twong tw hodc nguyén nhén khac ngoai tAm kiém soat
hop Iy clia AkzoNobel (méi truong hop ké trén la “Sw Kién Bat Kha
Khang”). AkzoNobel s& khéng cé nghia vu mua bét ky Héng Hoa tr
nguén nao khéc va cé thé phan bé ngudn cung sén co ctia Hang Hoa
gitka cac thanh vién cta Tdp doan AkzoNobel (bao gom ¢4 chinh minh)
va khach hang, nguoi mua, nha phén phéi va dai ly cda né trén bét ky
co ' sé nao AkzoNobel coi la céng bang va thiét thuc. Trong truong hop
ma thoi gian xay ra Sw Kién Béat Kha Khéng vuot qué sau (6) thang
hodgc dw kién mot cach hop ly 1a vurot qué séu (6) thang, AkzoNobel co
quyén hiy bd bét ky nghia vu nao phai lam dé cung cap Hang Hoa cho
Bén Mua ma Bén Mua khong cé quyén yéu cau dén bu thiét hai.

EXPORT CONTROL AND ECONOMIC SANCTIONS: Buyer will not
sell, export, re-export, license, transmit, divert or otherwise transfer,
directly or indirectly, any Product or any information or technology
related to the Product except in accordance with applicable laws and
regulations, including without limitation applicable UN, US and EU
export control and economic sanctions laws and regulations and the
laws and regulations of the country where Buyer is resident. Buyer
acknowledges that it will (i) take all steps necessary to comply with the
above laws and regulations, including obtaining export and other
licenses if necessary and (ii) not take any actions that would cause
AkzoNobel to be in violation of the above laws.

KIEM SOAT XUAT KHAU VA TRUNG PHAT KINH TE: Bén Mua sé
khéng duwoc ban, xuét khau, tai xuét, cép phép, chuyen giao, diéu
huéng hogc bét ky chuyén giao nao khéc, mét céch truc tiép hodc gian
tlep déi voi bét ky Hang Hoéa hodc théng tin hodc céng nghé lién quan
dén Hang Hoa ngoai trtr theo cac quy dinh va lugt 4p dung, bao gom
nhung khong gidi han cac luat va quy dinh vé kiém soét xuét khau va
trirng phat kinh té duoc &p dung ctia Lién Hop Quéc, Hoa Ky va Lién
minh chau Au ciing nhw céc luat va quy dinh cta qudc gia noi Bén Mua
cu tra. Bén Mua thira nhén sé (i) thuce hién toan b céc buoc cén th/ét
dé tuan tha céc luat va quy dinh ké trén, bao gom ¢4 viéc c6 duoc gidy
phép xuét khdu va céc gidy phép khac néu can thiét va (ii) khéng duoc
thuc hién bét ky hanh vi nao khién AkzoNobel vi pham cac luét ké trén.

TERMINATION: An agreement with Buyer to deliver Products on the
basis of these Terms and Conditions will not oblige AkzoNobel for the
future to take further orders. AkzoNobel will at all times be entitled to
end the relationship. Such termination will never entitle Buyer to
compensation.

CHAM DU'T: Mét thda thuén véi Bén Mua vé viéc giao Hang Hoéa duwa
trén cac Piéu Khoan va Biéu Kién nay sé khéng rang buéc nghia vu
voi AkzoNobel phai nhédn thém cac don hang trong twong lai.
AkzoNobel trong moi thoi diém sé c6 quyén két thac moi quan hé. Sy
chém dut d6 sé khéng bao gicr lam phat sinh quyén dugc hudng dén
bu thiét hai cho Bén Mua.

LAW AND DISPUTE RESOLUTION. These Terms and Conditions
and all disputes between AkzoNobel and Buyer are governed by the
laws of the country and, if applicable, state or province, in which
AkzoNobel's address is located, excluding the United Nations
Convention of Contracts for the International Sale of Goods and any
choice of law rules that direct the application of the law of any other
jurisdiction. Any dispute between AkzoNobel and Buyer that the parties
are unable to resolve by agreement will be resolved exclusively in the
courts having jurisdiction over the subject matter of the dispute located
in the city in which AkzoNobel’s address is located (or if no such courts
exist in such city in such courts as are located closest to such city) and
those courts having appellate level review over the decisions and
rulings of such courts. Each party consents and agrees to the
jurisdiction and venue of such courts.

LUAT PIEU CHINH VA GIAI QUYET TRANH CHAP: Céc Diéu Khoan
va Diéu Kién nay va toan b tranh chép phéat sinh gitra AkzoNobel va
Bén Mua sé duoc diéu chinh béi ludt cia quéc gia va luét cia bang
hodc tinh néu duoc &p dung, tai noi AkzoNobel cé dja chi, loai trir Cong
Ubc Vién vé Hop Béng Mua Ban Hang Héa Quéc Té cda Lién Hop
Quéc va bét ky quy téc chon lugt diéu chinh viéc 4p dung phép luét va
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bét ky quyén tai phén nao khac. Bét ky tranh chap nao phat sinh gidia
AkzoNobel va B&n Mua ma cac bén khéng thé gidi quyédt bing cach
thuong lwong sé duoc gidi quyét riéng biét tai toa &n c6 tham quyén
gidi quyét tranh chép do tai thanh phé noi AkzoNobel c6 dia chi (néu
khéng c6 toa &n nhw vay ton tai tai thanh phé dé thi thay thé béng toa
&n & gan thanh phé dé nhét) va tai toa an cép phuc thdm noi xem xét
lai quyét dinh va phén quyét cda toa &n dé. M6i bén chép thuén va
déng y véi thdm quyén va dia diém cda céc toa an do.
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