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GENERAL TERMS AND CONDITIONS OF PURCHASE

CAC DIEU KHOAN VA DIEU KIEN MUA HANG CHUNG

A Any Puichase Order together with these Conditions. and any attachments.
exhibits, specifications. statements of work and other information, whethe
attached to these conditions o1 incorporated by reference [collectively the
"Contract”). constitute the entite and exclusive agieement between DEKALB
VIETNAM ["Mensante”) and the supplier "Supplier”) for the supply of the
Goods and/or Services to Monsanto, subject to sub-clause B belowe The
Supplier acknowledses and agrees that the Contract applies to the exclusion
of any other teims and conditions of the Supplier ! Supplier Terms')
whether communicated orally o contained in any confirmation. invoice,
acknowledsgement. release, acceptance or other wrilten correspondence.
inespective of the timing, Further. the Supplier acknowledges and agrees
that the Supplier Terms do not form a pait of the Contiact or the terms on
which the Goods andfor Services are provided lo Monsanto, even if the
Supplier purpoits to condition its acceptance of the Contract o any
particular terms issued by the Supplier o Monsanto's agreement to such
different or additional terms.  The Supplier’s electionic acceptance or
acknowledgement of this Contract o of any Purchase Order or the
commencement of performance of any Puichase Order constitutes the
Supplier'’s acceptance of these Conditions to the exclusion of any Supplier
Terms.

B. In case Monsanto and Supplier have entered into a wiitten agieement
regarding the provision of such goods and/or services. the provisions of such
wiritten agreement shall prevail over the Contract.

1. Interpretation and Application of terms

1.1 The defnitions below apply in these Conditions: ' Claim': includes a claim.
notice, demand.  action.  proceeding,  litigation.  prosecution.  arbitiation.
investigation. judgment. awaid, damage. loss. cost. expense. lability however
arising whether  present. unascertained. immediate. future o1 contingent
whether based in contract. tort or statute and whether involving a third party or
a party to this Contract or otherwise, "Conditions™ these general terms and
conditions of puichase. together with the Vietnam Special Conditions of

Puichase. "Deliveralles™ any and all deliverables specified in the Contract
'Delivery Instructions': means any instructions provided to the Supplier by
Monsanto, "Goods™ means the goods manufactured and/or supplied by the

Supplier and sold to Monsanto under the Contract and specified in the
applicable Purchase Crder "Intellectual Property Rights™: any and all tangible
and intangible: [ copyrights and other rights associated with works of
authorship throughout the world. including but not limited to copyrights.
neighboring rights, moral rights, and all derivative waorks thereof: 1)) trademark
and trade name rights and similar rights: i) trade seciet rights: {iv) patents.
designs. algorithms, utility models. and other industiial property rights. and all
improvements thereto; {v) all other intellectual and industiial property rights jof
every kind and nature thioughout the world and however named) whether
arising by operation of lave contract. license. or otherwise: and ivi) all
registiations. applications. 1enewals. extensions. continuations. divisions. or
reissues thereof now or herealter in force, "Purchase Order™; Mansanto's
wiitten instruction to buy goods, incorporating these Conditions. "Preexisting [P
and Materials”: any Intellectual Property Rights or tangible personal propeity of
the Supplier or Monsanto created before the date of this Contiact or outside the
scope of this Contract, "Services™ the Services that the Supplier is lo perform
for Monsanto under the Contract and specified in the applicable Puichase Orde:
'Spedial Conditiens': means the conditions set out in any annexures to this
Contract. 'Specdifications': means the specifications. drawings. samples or other
description or requirements furnished or specifed by Monsanto, or othenwise
notifed by Monsanto to the Supplier. ' Supplier': means the supplier of the
Goods and/or Services to Monsanto as specified in the applicable Puichase
Grder. "Work™: the delivery of the Goods and/or Services to be supplied andfor
performed under the Contiact,

1.2, Monsanto will not be bound by any Purchase Order unless it is placed on
Monsanto's official order form and shall be entitled to cancel any Purchase
Crder not yet accepted by the Supplier

1.3. The Supplier is deemed to have accepted a Purchase Order if it does not
reject the Purchase Order inwhole o1 in part within 3 days of its receipt.

A Bat ki Don Mua Hang nao, cing voi Cde Iiéu Khoan nay, va bat ki tal
liéu dinh kiemi, vat trung hay, han ve ki thudr, nven ho vé san pham vi
e thong tin khie, cho Gived dinh kem v G nhiing diéu khoan nay hoac
duge két hop Eudi ang chn dan (goichung 14 “Hop Péng”) . hagp thinh
mdt thoa thuan toin ven vi ddc¢ nhat gilte DEKALD VIET NAM
i"Monsunto nhit cung ¢ap i “Nhi Cung Cap™ vé viée cung Uing Iang
Hoe vi/hode Dich Yu cho Monsanto. theo quy dinh tai tiéu mue B Cudi
day. Nhi Cung Cap thite nhén va chdp thuan réng vige thue hién op
Dong nay loai rell bt ki diéu khodn v diéu kién nao Khde ¢y Nhi
Cung C&p 1“Piéu Khoan Nha Cung CAp™; har k& dude trao 461 hang 161
ndi hode chie dumg trong hat k¥ xde nhan, hod don, cong nhan, phar
hanh, chap thuan hode nhilmg wao dH1 bang vin ban khde, bac ké thot
gian. on nie, Nha Cung Cap ofing xde nhan vi dong ¥ rang Didu Khoan
Nhi Cung Cap khang tao thinh m ot phan o0a 1gp Déng hode o0u nhiing
digu khoan mi theo ¢o ang Mo vishay Dich Yy duge cung cap cho
Monsanta, ngay o@ khi ¥ha Cung Cap ngu ¥ rang didu kién phai chap
thuan cac dién kKhoan khde hode them vao cho viée chap thuan Hop
Dong hode cde digu khoan ey thé har ky dude ban hanh bdi ¥ha Cung
Cap hode chap thudn cla Monsanto, ¥ide chap thudn hodc xdic nhan
dién ol Nha Cung C'ﬁp 01 vt gy Bong nay hay 461 véi bat ki Don
Mua ITang nao, hay viée har dan thue hidn har ky Dan Mo Tang nao se
cau thanh su ¢ hap nhan ¢l Nha Cung Cép (61 voi Cie Diéu Khodn nay
viLloal trilcde Diéu Khoan Nha Cung Can.

B. Trong t lrUnE1 hap Monsants va ¥ha Cung C8p ¢d tham gia vao mde
thdd thudn hang van han vé viée cung Ung hang hoa vitshode dich v
e didu khodn ol thow thudn bang van ban dd s oo hidu lue hon Hop
Déng

1. Gidi thich va Ap dung cac diéu khodn

1.1 Nhitg dinh nghia CUdi day ay dung cho Cae Didu Khodn: “Yéu cdu
béi thudng™: hao gom mot you cau boi thlUnb thong bao. doi hoi vu
kién, quy trinh ro TUng. tranh tng. truy rd. rrong téi <heu TreL plmn
quyét, phan quver trong tii, thide hai, ton that chi phi. phi t0n, ng bang
edeh nao do xuat hidn har k& tai hién tai, khong xde dinh duge, ngay 1ap
tlic, trong rudng hode ngan nhien, har k& 14 theo hop dong hoi thudng
thidt hai ngoai hgp d6ng hodie theo At va har ké cd sul tham gis ol
Len thil b hay mor hin ¢Oq Iy BOng hodc trudng hop khic. ~ Cac Diéu
Khoan" l1 nhilmg diéu khoan vi diéu kién mud hing nay, cong voi Cde
Didu Khoan Mux Hang Déc Bidt Cho Vidt Nam. “San Pham Puge Cung
Cap™ bar ki hode roin b san phdm <ude cung cép dude ghi nhan
trong 11dp Béng. “Chi DAn Gino Hang™ nghta 14 cic you cdu d6i v Nhi
Cung Cap bdi Monsanto. "Hang Hoa™ nghia 14 hing hea Jude san xuar
vishode cung cap boi Nha Cung Cap va han cho Monsanto theo Hogp
Dong vi dude ghi nhan cu thé tong Don Mux Hang ¢o lien quan, ” Quyén
§¢ Hiku Tri Tué™ bar ki hodc roan bd cac vat hi hinh hode vo hinhe 11
han quyén vi cac qlwén litn quan dén quyén tde gid cOa te pham rrén
khap thé gidi, hao gom nhung khong gidi han han quyén, quvén lifn
quan, quyen nhan rhan, va tar ca cde quy én phei sinh khde; (i} nhin higu
s Ly 11 el 61 vt ten thurong mai v quy én Tuong tu; Ciils quy én d0i véi
bimat kinh doanh; 1iv) sang ché, thiét k&, thuat todn, ma hinh kha ¢ ung,
Vil quyén 538 hiln cong nghidp khee, vi 18t ¢d cde cal tnén licn quan;
v} tar ca cde quyen s hin et wé v s G hing cong nghiép khae (¢ udi bat
k\ [ any hey tinh ¢ har nio trin khap thé gidi vt Cn hét kv ton goi nio?
S hay ede nio khide;
atca cic ddnb k. dciu, “ap mcn gid han, nep tuce, phin chia, hay
cap lai tai thai diém nay hode oo hidu e vE sau “Pon Mua Hang™: viu
cau bang van ban ol Monsants ¢& mua hing, <uge ghi nhan trong Cac
Didu Khodn “Tai Liu va Quyén S¢& Hitu Tri Tué Pa Ton Tai Tir
Trude™: har ki Quyén 5¢ 1o Tri Tué hoac nhing rai sén ¢ nhan hin
hinh ¢G: ¥ha Cung Cap hoac Monsanto dude tao lap trude ngay cla op
Drong hode ngodl pham vi cla 1 gp Dong, “Dich V™ Cic Dich ¥u ma Nhi
Cung Cap thue hién cho Monsanto theo 1Igp Dang va dude ghi nhan
rrong Bon Mua IEng ¢6 lien quan.”Cae Piéu Khoan Pae Biét': i li eic
digu khodn duge due rd trong bat ki phl lue nao ¢ i 1o Dong nay.
“Chi Tiét Ky Thuét" o chi tiér ky thuat han vo, mau hode cic ma
té khie hode cde you edu khde dude dug 4 hode chi v hdi Monsanto.
hode hiang cach nao khae duge thong bao bdi Monsanto cho Nhi Cung
Cap. "Nha Cung CAp" nghix 1 nhit cung ¢&p Hang 1od vahode Dich Vu
¢ho Monsanto nhut duge -'hl nhan trong Don Muea ang lien quan.
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2. Quality and defects

2.1, The Supplier wamnants that the Goods shall conform in all respects with the
Specifications and that the Goods will be of merchantable quality, will only use
sound materials and workmanship and will be free from any defect or fault
whatsoever If the purpose for which the Goods are required has been indicated
by Monsanto. either expressly or by implications. then the Goods shall be 't for
that purpose.

2.3, The Supplier wanants that the design. construction. composition and quality
of the Goods shall comply in all respects with all 1elevant requirements of any
statute. statutory instiument or regulation in force at the date of delivery. and
that the Goods will conform to any trade description applied to them by the
Supplier.

2.4, The Supplier shall provide suitable containers and/or packing materials for
the sale, delivery and reasonable storage of the Goods. All such containers and
packaging shall comply with any requirements o1 Specifications in force at the
time of delivery of the Goods to Monsanto in accordance with the Delivery
Instructions, these Conditions and the applicable Puichase Order

2.5, Where it has been agreed that such containers and packing materials are
returnable and chaiged for. their costs are to be credited in full on retuin by
Monsanto to the Supplier. The costs of and associated with the retuin of any
such containers and packaging materials ito the point speciffied by the Supplier)
will be at the Supplier's expense.

2.6, The Supplier warrants that it will act in good faith in the performance of the
Services and that the Services will be performed in accordance with this Contract
and any applicable Specifications by appropriately qualified and trained
personnel. with due care and diligence and to such high standard of quality as s
reasonable for Monsanto to expect in all of the cicumstances.

2.7 Without prejudice to its other rights. Monsanto reserves the right to reject
and {if appropriate) return any Waork supplied which fails to comply with this
clause . Upon natiffication of rejection by Monsanto, 1ejected Goods shall be
returned to the Supplier.

2.8, The wananties and remedies provided for in this clause are in addition to
and not in substation for those wananties or conditions which are implied by, or
available under any laws whether statutory o otherwise and will continue to
exist notwithstanding the acceptance by Monsanto of the Wark in whole o in
part

2.9, The Supplier must pay Monsanto for all packing. handling. sorting and
transportation expenses incurred in connection with the return of any rejected
Gaoods and must at Monsanto's election either:

fal 1e-supply the Goods to Monsanto in accordance with the terms of this
Contract;

{b) provide Monsanto with a credit note for the re-supply of the equivalent
value of Goods; o

[¢) where the price of the Goods has been paid. provide Monsanto with a full
refund for the Goods,

2.9, i the rejected Work relates to Services. then the Supplier must either:

fal 1e-supply the Services to Monsanto; o1

() in Monsanto's discretion, Monsanto may itself. or thiough a third party.
correct any issue vith the Services at the Supplier's cost.

and the Supplier must reimburse Monsanto for any expenses or costs incurred
incorrecting for replacing) such Services.

2,10, For the avoidance of doubt, to extent the Supplier has not already invoiced
Monsanto for any rejected Work, the Supplier must not render an invoice to
Monsanto in respect of such Work,

3. Health and Safety

The Supplier must take all reasonable precautions to ensuie the health and
safety of its and Monsanto's employees while on Monsanto's premises [if
applicable). Without prejudice to the generality of the foregoing. Monsanto

shall provide all Health and Material Safety Data Sheets as may be required to

be provided to comply with all statutory requirements, The Supplier must
ensure that hazardous Goods have prominent and suitable warnings on all
containers. packages and documents and such markings shall comply with all
applicable lavss,

“§dan Pham": 14 viée giso Hang 1o va/hodc Dich Vu duge cung ¢ép
rit/hode thite hién theo Hap Bong.

1.1. Monsanto st khong hi rang hude hi har ki Don Mus Hang nao el
khi ng duge you cdn bang mau don chinh thife ¢0a Monsanto v
Monsanto ¢o quyén € hiy ha bar ki Dan bMua ang nio chue dude chap
thugn béi Nhi Cung Cap.

1.2, Nha Cung Cap duge coi la di chap nhan Don Mua ang néu khang i
chdi toin hd hode mor phan Don Mus Hang trong vong 3 ngiy ke rlingay
nhan Dan. Mus Iang.

2. Chat lugng va khuyét tat
2.1. Nha Cung Cap dam bao rang moi khix canh e Hang 1oa phi hap
v Chi Tiér Ky Thuar va 1lang Ida ¢o chat lLI'UIlb ¢o thé char luong
thudng mai hda dude, chi 0 dung ngiyon 1éu tor vi tay nghé cuo vi s
kKhong chii dung har ky khuyét tar hay 161 & g.ang nao. Néu mue dich mi
Hang Hou duge yiu can dude ehi dan hai Monsanto, 16 ving hode ngu v,
thi Ilang 1Toa phai phu hgp vdi mue dich 40,
2.2, Nha Cung Cap dam bao rang thid k& cau tre K&t edu va char
Lugng e Hang Iea tan tha moi khis canh nhilmg yéu cau ¢o liem quan
duge nen trong cde van hén ludt, van ban udi luat hode cac quy dinh
hién hanh tat thoi diém giao hing vi Tang Hoa se phi hop véi hat ky mo
ta thurang mai nie dude dp dung cho Tang Hox &y bdi Nha Cung Cap.
2.3. Nha Cung Cap si- cung cap kidn hing phit hop vi/ho &c cde bao bi cho
mue dich bin, giao, vie I it hgp 1y 1ang 1oa. Tat ca nhimg kién hing
wit hao hi phéi phihdp vdi hat ki veu cau hay Chi Tigt Ky Thuat o hidu
I tal thei diém gino Hang 1164 cho Monsunrto phi hop vdi Chi Dan Giao
ang, Che Didu Khoan nay vi Don Mo ang of e quan.
2.4, Khi co thoa thudn rang cic kidn hing v hao hico the dude rra laivi
tinh phi, cae chi phi so dude ghi ng oan b cai thai diém Monsanto hoan
tra lai cho Nha Cung Cap. Chi phic U v licn quan dén vide tra lai nhing
kién hang vi heo bi ndi tron (dén Qi didm xde dinh hdi ¥hi Cung Cap! si
.o phis ¥hi Cung Cap ganh chi
Nhi Cung Cap dam hao st hang thién chi thue hién Dich Vu vi Dich
> dude thure higén phin hop véi gp Bong va cae Chi Tido Ky Thudt oo
lien quan va s0r ung nhilmg nhin cong cé déo tao v tieu chuan phu ha.
wdil U edn than vi chuyen nang vio véi tiiu chuan char lugng cao mor
caeh hop ¥ 460 wii Monsanto trong tér ¢a trudng hap.
2.6. Khong lam mdl nguge dén cie quy n khae, Monsanto hao [Lh quy én
tlf chi wi inéu phit hopt hodn tra bar kv San Pham nao J8 dude cung
c&p ma khone1 ding theo quy dinh tai khodn . \]g ¥ khi nhan duge thong
hao tf choi ¢la Monsanto, ang Iéa bi t ehdi si dude hoan wa lai cho
Nha Cung Cap.
2.7, Cae bao dam v ch€ wai quy dinh rai khoan 14 them vao va khong
phai la phll so v nhimg hao dam vi ede diéu khoan duge ngam dinh,
ho&e co san, theo luat phip hat ke dudi & any dao luat hode dang khde va
50 1€ tue tOn tal khang phi thude vao vide Monsanto chap thuan wan
hd hay mdr phan $an Pham.
2.8. \Hm Cung Cap phai & ¢ho Mons(umz toan hg ¢hi plu haw bi, giai
quyer, phan loal va van chuyén gan lién vdi viée hoan tra bat ki H(mb
Hod hl i chéi nao va phai thue hién nhing viée sau theo quy et dinh e
Monsanto:
el) cung e ap lai Ilang 1o cho Monsanto theo ding cde diéu
khoan trong lgp Dong;
bt eung cap cho Monsanto mdr thu tin Cung vé vide st eung cép lai
mor gid tri llang Hoa tuang dudng; hode
e} nén ]LLHh 1ou i duge thanh todn, hoan tra toan hd sd tién
Monsanto di tra cho ang 1oa.
2.9. Néu San Pham bi tlf ¢héi lien quan ¢ én Dich Vu, thi Nhi Cung Cap
phai
fe) cung cap lai Dieh Vo cho Monsants, hodc
) theo I chon oOa Monsanto, Monsanto oo thé t minh, hodc thong
e bon tht be s06chil har ki van 48 nas cOu Deh Vo hang chi phido
Nha Cung Cap h{mh(hlu

rit Mhi Cung Cap phai rra lai cho Monsanto bac ki chi phi hay phi tén
nao eho vide s child thodc thay thé) ese THeh VU nay.
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4, Indemnity

4.1 The Supplier shall defend. indemnify and hald Monsanto. its officers
employees and contiactors harmless from and against any and all Claims
lincluding legal costs on a full indemnity basis) as incurred. arising out of or in
connection with any i) breach or non-performance of this Contract; i) act or
amission of the Supplier lincluding its subcontiactors) in the peiformance of

the Work: i) wiongful. willful or negligent act or omission of the Supplier o
any of its employees. agents or contractors; o liv) infringement of a third
party’s Intellectual Property Rights or any other rights in connection with the
Works

22 1F any of the Work bieaches a third party's Intellectual Property Rights
then in addition to the Supplier’s obligations under clause 2.1, the Supplier will
use its best efforts to 1) obtain any licenses necessary to permit Monsanto to
continue to use the Work: 1) replace or modify the Work as necessary to
permit Monsanto to continue to use of the Work: or if i) and i) are not
commeicially reasonable. then (i) promptly refund to Monsanto the amount
paid for any such Work,

4.3, Nothing in this clause shall prejudice any other remedy the paities have
under the Contract. or at law.

5, Delivery

5.1, The Supplier must deliver the Goods in accoidance with the Delivery
Instructions {if any)

5.2, The Supplier acknowledges and agrees that for the performance of the
Wark, time will be of the essence. The Supplier must immediately notify
Monsanto if the Supplier’s timely performance under the Contract is delayed o1
is likely to be delayed. Monsanto's acceptance of the Supplier's notice will not
constitute a waiver of any of Monsanto's rights under the Contract.

5.3, Goods shall be delivered. carriage paid, to Monsanto's place of business or
to such other place of delivery as is agreed by Monsanto in wiiting prior to
delivery of the Goods. The Supplier shall off-load Goods at its own risk as
directed by Monsanto. The Supplier shall assume responsibility for all shipping
and delivery charges including. without limitation, customs, duties, costs, laxes
and insurance.,

5.4, Title to the Goods shall pass to Monsanto on delivery o if earlier. on
payment for the Goods to the Supplier {without prejudice to any right of
rejection by Monsanto), Risk in the Goods shall pass to Monsanto upon
delivery at the point of delivery stated in the Contract.

5.5, Monsanto reserves the right to refuse acceptance of Goods which are
supplied in excess of Monsanto’s requitements as stated in the Contract and
Monsanto accepts no lability for such Goods. Such excess Goods may be
returned at the Suppliers risk and expense, For the avoidance of doubt where
i is agieed that the Supplier shall unload the Goods on Monsanto's site, such
activity will be constiued as Services for the purpose of the Purchase Grder

5.6, If any Goods are rejected by Monsanto in accordance with this Contract
risk in those Goods will pass back to the Supplier at the time of the notif'cation
of the 1ejection by Monsanto and title to those Goods will pass back to the
Supplier at the time the Goods are collected or otherwise returned to the
Supplier.

5.7, Aceeplance of a delivery lor supply) of any Good does not indicate
acceptance by Monsanto that the Good complies with the Specifications or
otherwise complies with this Contiact.

5.8, Monsanto shall not be deemed to have accepted any Goods until
Monsanto has had a reasonable period to inspect those Goods, Monsanto shall
also have the right to 1eject Goods in accordance with this Contract, within 14
days of receipt of the Goods in accordance with the Delivery Instructions, these
Conditions and the applicable Purchase Cider,

2,10 .Dé trinh hiéu lam, khi ¥ha Cung Cap chuke tinh phi cho Monsanto
cho nhimg $&n Pham bi 0 ¢chidi thi ¥ha Cung Cap khong duge rinh phi
Monsanto 461 vl cie San Pham do.

3. Sdrc Khoe v An Toan

Nhi Cung Cap phaicd moi hién phap phong ngl hop 1106 dam bao sic
khoe vitan todn ¢ nhin vien cla minh vi el Monsanto khi lam vide tai
¢ 88 el Monsanto inéu ol ¥éu khang o anh hufing 4én tinh tong
fqudt néu tren, Monsanto phat eung cap toan b Cie Gidy 18 DU 18u Se
Khoe v An Toan VAt tu nhu khi durge ven e@n eung cap d& rudn thi theo
cde yeu can luatdinh, ¥ha Cung Cap phaidam bao ang 116a A de hat
phai cd eie canh hio noi hatvi phithdp dan tren tar ¢ cde thung chit,
hao bi v hd s0 vit cie au hidu cdnh bdo do phai tudn thi theo cdc ludt
Ap Gung.

4. Baobam
4.1, Nha Cung C&p st bdo vé bo dam va gill cho Monsanto, cae cin ho,
nhan vien va cde nha thau o0y Monsanto khang bi t6n hai trude bt ki
sictodn hd Khidu nai nio ihao gom cde chi phi phap 1§ ten co 6 hao
dam d8y 40} khi m8e phai, phat sinh 1t ho&e oo lien quan téi bar ky o
viée vi pham hode khong thue hién Iop DOng nay, (ii; hanh ¢dng hode
thiéu 56t ¢la Nha Cung Cap (bao gdm ¢d cac nhi than phu cla Nha
Cung Cap} trong viée thue hién S&n Pham; (iii} hanh déng sai teii, c6 ¥
hodc cdu tha hodic thigu sot cla Nhi Cung Cap hode bt ky nhan vien,
dai 1¥ hode nha than nio clx Nha Cung Cap; hode livl hanh vi xdm
pham Quyén 54 1I0u Tri Tué el hen thi e hodie bar ki quvén nao
khie e licn quan ¢én San Pham.
4.2.N8u hat ki San Pham nio vi pham Quyén 86 Hih Tri Tud el hin
tht T, thi ngodl nghia vu el ¥ha Cung Cap theo digéu khoan -1, ¥ha
Cung Cap st phai nd lue 1o nhar dé 11} xin dude cae gidy phip cén
thiér 4& cho phip Monsanto tiép tue s dung San Pham; (i) thay thé
hode sU 401 San Pham néu can thiét 4é cho phep Monsanto tén rue
sU dumy San Phanm; hode néu i) i o 4 khang phit hop vé mar
thirang mai. thi (it ngay lap tic hoan tién 1ai cho Monsanto khoén tién
ditrd cho e San Pham do.
1.3.Khéng ¢o diéu nao trong diéu khodan nay lam ton hai dén har ki
higén phap nao khae e cae ben theo 1gp Dong, hodc ludr phap.
Nothing in this clanse shall prejudice any other remedy the parties have
uncer the Contract, ot law.

-

5. Giao Hang

3.1 Nhi Cung Cap phai giso Tang o theo ChiDan Giao 1Eng inéu ¢
2. Nhi Cung Cap xde nhan vit dong ¥ rang (€ thue hign San Pham,
an L diéu et v éu. Nha Cung Cap phai ngay 18p 1 thémy bio cho
mro néu vide thue hidn ding hic cla ¥ha Cung C&p bi ol hedin
hode oo thé bitrl hodn, Su chap thuan ¢lu Monsanto 161 v thong hio
el Nha Cung Can khang dude coi 1t ho cde quyén ¢ Oa Monsanto
theo hop dong.

3.3.10ang g phai dude giso, cude van chuyén duge wa, 4én noi kinh
dounh s Monsanto hode dén ndi gido nhan khae nhu dudge thoa
thudn hang van han bdi Monsato trude khi ang Hoa duge van chuyén,
Nha Cung Cap st chin moi v0i ro khi 68 Hang Hod theo chi 4@n el
WMonsanto, Mha Cung cdp s ehiu trach nhiém cho toan b ehi phi gl va
van chuyén bao g8m. nhumyg kKhong pidi han, thué nhap khaw thué hai
fquan, cae ehi phi, thué v hae hién.

54.Gidy td xdc nhan quyén sd hin Hang 116a phai duge giso cho
Monsanto khi gigo hing hodie. néu som hon, khi thanb todn Hang 1oa
cho Nha Cung Cap (khong émh hudng gi 0én har ky quyén ol ¢chol el
Monsantol. RO ro Tang 1o st chiyvén cho Monsanto khi giso hang tai
thai di€m gine hang dude ghi trong lgp Dong.
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6. Assignment and subcontracting
The Supplier may subcontract tasks necessary for the performance or delivery
of the Work to duly qualified independent subcontractors. provided that (i)
the prior written approval of Monsanto is obtained; and that {i)) the Supplier
ensures that the independent contractor has the necessary qualifications and
skills to supply the Work in accordance with the Contract. The Supplier
understands and agrees that Monsanto’s decision to give or withhold such
approval will be discretionary and that. notwithstanding such approval. the
Supplier shall remain fully responsible for the performance of its obligations
under this Contiact in respect of any Work performed by its subcontractors,
7. Canfidentiality
7.1 The Supplier undertakes on behalf of itself, its employees, agents and sub-
contractars {if any) to treat all information obtained as a result of the Contract
regarding the business. products, operations and organization of Monsanto as
confidential and to use such information solely for the purpose of complying
with its obligations under this Contract,
7.2, The Supplien must obtain Monsanto's written consent prior to any
publication. presentation. public announcement. or press release concerning its
relationship as a supplier of Monsanto or inrelation to any matter concerning
the Contract. unless any such information is required to be disclosed under any
e
8. Monsante's property
8.1 All Intellectual Property Rights in all materials, media. information and data
supplied by Monsanto to the Supplier or not so supplied but used by the
Supplier specifically in the Work shall at all times be and remain the exclusive
property of Monsanto and shall not be disposed of other than in accordance
with Monsanto's written instructions, nor shall such items be used otherwise
than as authorised by Monsanto inwriting.
8.2, Unless otherwise agreed by the parties in weriting and without prejudice to
clause 8.3 Monsanto shall be the sole and exclusive owner of all Deliverables
and the Supplier hereby inevocably assigns and transfers to Monsanto all of its
worldwide right and title to the Deliverables, including all Intellectual Property
Rights associated with the Deliverables
8.3, Unless otherwise agreed by the parties in wiiting. each party owns all
ght, title and interest in and to any of its Preexisting IP and Materials, The
Supplier hereby grants Monsanto a perpetual. Tirevocable,  worldwide,
tiansferable. royalty-free. nonexclusive license. with the right to sublicense. to
use and repioduce the Supplier's Preexisting IP and Materials in the
Deliverables to the extent necessary for Monsanto's exercise and exploitation
of its rights in the Deliverables.
8.4, Unless otherwise agreed by the parties in wiiting. the Supplier will obtain
and assign to Monsanto a nonexclusive. oyalty-free. woildwide, perpetual
Inrevocable, transferable. sub-licensable license to use all Intellectual Property
Rights incorporated into. required to use. or delivered with the work.
9. Terminatien
2.1 These Conditions apply to all Monsanto’s purchases of Work and any
variation to these Conditions shall have no effect unless expressly agreed in
wiiting and signed by an authorized representative of Monsanto.
9.2, Monsanto shall have the right at any time and for any reason to
immediately terminate the Contiact in whole or in part by giving the Supplier
wiitten notice of termination
2.3, The termination of the Contract. however arising. shall be without
ejudice to the rights and duties of Monsanto accrued prior to termination,
The conditions wihich expressly or impliedly have effect after termination shall
continue to be enforceable notwithstanding termination
10. Remedies
10,1, Without prgjudice to any other right or remedy which Monsanto may
have, if any Goods o1 Services are not supplied in accordance with, or the
Supplier fails to comply with. any of the terms of the Contiact. Monsanto shall
be entitled to avail itself of any one or more of the following remedies in its
absolute discietion, whether o not any part of the Goods or Services have
been accepted by Monsanto:

Ionsanto ¢o Uy &n tl chéi vige chap nhan ang Hoa duge cung
cap wugr que yiu eau cOa Monsanto nhu dude néu trong 1oy Dong va
Monsanto khong ch&p nhén trach nhidm 461 véi Hang Ha do. Mang 16a
cuthik se dude tra lal vi Nha Cung C8p chin moi i ro va chi phi. &
tranh su nghi ngd vé viée thou thuan Nha Cung Cap st €3 1Timg 1oa tai
Monsanto, cde hoat ddng dd dude hidu la cie Dich ¥u cho mue dich ¢
Bron Mua Hang,

3.6.M8u har ky Hang 116: ndo hi tlf chéi hdi Monsanto theo Igp Dong
néy, ri ro 1lang Hoa st duge chuyén trd vé cho Nhi Cung Cap tai thoi
digm nhan dude thong bao tli chol cla Monsanto va giay 16 xic nhan
quyén sa hitu Iang Hou st chuyén trd vé cho Nha Cung Cap tai thai
digm Hang oa dude thu lai hode twa lai cho Nha Cung Cap.

3.7.¥iée chap thuan viée giao hang (hode cung cap hang! har ky Hang
e néo khémy ngu ¥ rang Monsato chap thudn Hang 1os 46 Lndn tha
thro ede Chi Tigr Ky Thuat hode mar khee man thi theo op Dong nay.
3.8.Monsunto khong dude coi 1 i chap thudn bar ky Hang Hoa nao cho
dén khi Monsanto d4 o khoam1 théil gian hop 1y 4& tham tra 56 ]IrLHh
1deL Lo, Monsanto ciing ¢o quyén t0f choi Hang o4 theo quy dinh ola
Hop Dong nay. trong vong 14 ngay k& tlnay nhan dude Hang Hou theo
Chi I1&n Giwe Tang, cie Didu Kidn va Bon Mus Tangdp cung

6 Phan Cong via Hop Pong Phu

Nhi Cung Cap cd thé ki hop dong phu cde eong viée ean thiér cho viée
thife hién hode giso Dang 1o cho ede nha thau phu d6e 1ap ¢d d0
chuyén mon hop 18, voi diéu kién la (1) o dude phe duy &t bang vin
han el Monsanto; va (i} Nha Cung Cap phai dam haeo nhi thau d e
lap ¢o 0 cae trinh 46 chuyen mon va ki nang ¢ an thiet 4 & cung ¢ ap
Son Pham thes Hgp Dong Nha Cung Cap higéu va (Iv:)nz1 ¥ rang quyét
dinh el Monsanta dus e hodce tf chdi phe duyét 46 st la my thro
Monsanto v rang, har ké phe duyét 4o, Nha Cunb Céap van gill d i
rrich nhiém cho viée thufe hitn cae nghis vu e Gg minh theo Hcip Don
néy d0i wi San Pham dude thue hign hdi cde nha thau phu cls ¥ha
Cung Can.

7. Bao Mat

7.1.Nha Cung Cép e k&t thay mat cho chinh minh, cae nhan vien, $ai li
si e nhi thau phu ede minh (méu ed} 4 & xem cde thong tin nhan nhu
k&t qua elu Hgp Dong licn quan dén viée kinh dounh, ede san pham,
hoat d8ng va 16 chiic :'CI;L Monsanto la hdo mat vi s dung cac thong tin
A6 duy nhar cho mue dich tan tha cae nghia vy e minh theo Hop
THOng néy.

7.2.Nha Cung Cap phéi ed dude sy déng ¥ hang van ban e (s Monsanto
trude khi ¢é hat ky xudt ban, tinh bay cong bo, hode théng cdo bao chi
néo wé mi lien quan el minh 14 nhi cung cap ol Monsanto hode litn
quan den bar ky van 4@ nao lien quan dén Hop Dong rodrkhi bar ky
thang tin ndo 4o dude yiu cau phai cong khai theo ludt phap,

8. Tai San cta Monsanto

§.1 Toan b Quyén 86 1100 Tri Tué 461 vdi car ¢a var liéu, phuang rién
mrivén thong, thang tin va < lidu dllcﬁ( cung ¢an hdi Monsanto cho Mha
Cung Cap hode khong duge aumg cap nhung dudge sU Cung bdi Nha
C‘um1 Cap eu thé trong San Pham phal luon duge gidh la tid san dde
quven el Monsanto wi khang dude hin lai néu khong cd van han ¢
c.an (LI(l Monsanto, ¢ic til san do khong duge st ¢ung khi khong co Oy
uyén hang van han cla Monsaito,

8.2, Trirkhi duge chap thuan khec hdi ede hen hang van ban va khong
¢o &nh hllfjm1 4&n digu khodn 9.2 Monsanto la ch( s 3 hi cuy nhatva
A6 quyén el tar ca San Pham Dude Cung Cap vit Nha Cung Cap si
khéng thé Th(L\- 461 chi dinh va ehuyén gizo eho Monsanto toan hd
(uyen vi giay ;13 xie nhan so him pham vitoan thé glcn ¢ minh (6L
vdi San Pham Dude Cung Cap, hao g0m roan b Quyén 54 11l Tri Tué
e litn quen dén $&n Pham Dude Cung Can.

8.3, Trif khi duge ¢chép thuan khde bang van ban bdi cac ben, moi hen
oo toin hd quyn, gidy 18 xde nhan s hih va quyén 1gi trong vio 4 8i vai
bar ky Tai Tigu va Tri Tué ba on Tai T Trude Nha Cung Cap cap cho
Mons:anto mot giay phip vinh vien. khong the thu héi, co pham vi toan
thé gidi, co thé chuyén gixo, midn han quyén vi khong 4 e quyén, voi
uyen duge cap giay 1 Jll[‘] phu & dude st gung va i san xuar Tal
Tiduvi Trei Tué B Ton Tal To Trurde ea Nhio Cimg Cap trong cle San
Pham Bude Cung Cap khi can thiér 48 Monsanto thue hién va khai thee
e quyEn el minh trong cde $én Pham Duge Cung Cap.
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{a) to rescind the Purchase Cider:

19)] to reject the Goods {in whole o in part) and return them to the
Supplier at the risk and cost of the Supplier on the basis that a full refund shall
be paid forthwith to Monsanto by the Supplier;

te) at Monsanto's option. to give the Supplier the opportunity at the
Supplier's expense either to remedy any defect in the Work, or to supply
replacement Goods and/or Services and carry out any other necessary work to
ensure that the terms of the Contiact are fulflled;

{d) to refuse to accept any fuither deliveries of Goods or Services without
any liability to the Supplier;

(&) to carry out. at the Supplier's expense any work necessary to make
Goods and Services comply with Contract; and

if) to claim such damages as may have been sustained in consequence of
the Supplier's bieach or breaches of the Contract, provided that where Goods
have already been accepted by Monsanto and not returned to the Supplier in
part satisfaction of an Order, Monsanto must pay for such Goods in accordance
with the terms of Contract.

10, Liahility

10,1, NOTWITHSTANDING ANYTHING ELSE IN THE CONTRACT OR OTHERWISE
MONSANTO'S MAXIMUM AGGREGATE LIABILITY TO THE SUPPLIER FOR ALL
PROVEN LOSSES. DAMAGES AND CLAIMS ARISING OUT OF THE CONTRACT.
INCLUDING FOR BREACH OF CONTRACT. NEGLIGENCE. STRICT LIABILITY OR
OTHER LEGAL OR EQUITABLE ACTION IS LIMITED TO THE AMOUNT OF THE
GOODS AND /OR SERVICES QRDERED BY MONSANTO UNDER THE CONTRACT.
10,2, IN NO EVENT WILL MONSANTO BE LIABLE TO THE SUPPLIER FOR ANY
INCIDENTAL. INDIRECT. SPECIAL. CONSEQUENTIAL DAMAGES CR LOSS OF
PROFITS ARISING OUT GF OR IN CONNECTICN WITH. THE CONTRACT. WHETHER
OR NOT MONSANTG WAS ADVISED OF THE POSSIBILITY GF SUCH DAMAGE.

11. Force majeure

11.1. Either party may totally or paitially suspend the performance of the
Contract or any Purchase Grder during any period which:

fal its performance is pievented or hindered by circumstances beyond its
reasonable contiol including but not limited to requisitions by government
authority. war stiike. lock-out. plant break-down, unavailability of raw materials,
riots, disease, act of god. storm. failure of public utilities or common carrier; or
the need to comply with legislation o reasonably anticipated legislation has the
effect of preventing or hindering the fiee manufacture, sale. delivery, use o
supply of the Work or any Deliverable.

12, General

12,1, Each right or remedy of Monsanto under this Contract is without
prejudice to any other right o remedy of Monsanto whether under this
Contract or not.

12.2. If any provision of the Contract is found by any court, tribunal o
administrative body of competent jurisdiction to be wholly or partly illegal.
invalid. void. voidable. unenforceable or unieasonable it shall. to the extent of
such illegality,  invalidity.  woidness.  woidability,.  unenforceability o
unreasonableness. be deemed severable and the remaining provisions and
remainder of such provision shall continue in full force and effect.

12.3. Failure o1 delay by Monsanto in enfoicing or partially enforcing any
provision of the Contract shall not be constiued as a waiver of any of its rights
under the Contract. Any waiver by Monsanto of any breach of. or any default
under. any provision of this Contract by the Supplier shall not be deemed a
wiaiver of any subsequent bieach or default

12,4 All papers. conespondence. documents. data. information. reports. work
in progress. records and receipts in possession of the Supplier relating to the
Goods and/or Services shall be open to inspection and audit by Monsanto or its
agents at reasonable times and on written reasonable notice. unless disclosure
would jeopardice confdentiality information of the Supplier’s other clients.

YIETNAM SPECIAL CONDITIONS OF PURCHASE

1. 3pecial Conditiens of Purchase

If any Special Conditions of Puichase are inconsistent with the General Terms
and Conditions of Purchase, these Special Conditions will overnide the General
Terms to the extent of such inconsistency

A.Trir khi duge chap thudn khae hang van ban hdi cac ben ¥hi Cung
st 1Ay dude vit giao cho Monsanto mor giay phip khong A6 quyén,
mién ban quy &n, o6 pham vi toan thé gidi, vinh vién, khang thé thu hai,
eo thé chiyén giso vil oo thé cap giiv phip phu $8 sU dung tar ed
Quy én SG 110 Tri Tué dude dua vito hode dude yiu cau sU ¢ung, hodce
dutge giso hang cing v di San Pham.

9, Cham Dt Hop Béng

9.1 Cde Didu Kién nay dp £ung cho vide mua S&n Pham clx Monsanto
vi hat ki su thay d0i nao ek ede Didu Kién nay st khiong oo hidu 1
el khi duge chap thuan ré rang bang van ban va dude ky ket voi mor
dai ¢idn ed Oy quyen el Monsanto,

9.2, Monsanto ¢o quyen hat ki lue nao va har ky ¥ £o nao ngay lap tle
cham <0 wan bd hoae mér phan Hdp Dong hang viée gl thong hdo
cham <0 hop dong hdng van han cho Nhit Cung Cap.

9.3, Vide cham ot Hdp Trong. phat sinh hang cach nao 4o, st khong anh
hudng dén cae quy én vi nghta vu cOa Monsanto oo tf orude khi chiam
aUt hop dong. Cae didu kidn oo hidu e o TANg hodc duge hidu 11gam
la o6 hidu Iue sau khi cham ¢t hgp 46ng s tiép tue duge thi hanh hat
k& vide cham dvir hop dong,
10. BGi Thudmg

10, LKhong ¢6 anh hudng rdi bat ky quyén hode hoi thudng nao khede
mi Monsanto ¢o, néu har ky Hang 1da hay Dich Yu nao khong dude
cung cap theo 1gp DDuE1 ho&e Nha Cung Cap khong thé tuan theo bar
ki difu khoan nao ¢Ou Hdp Dong thi Monsanto o quyén ding moe
hodc nhidu hon cic hdi thudng sau theo toian quyén quyét dinh ol
minh. ¢6 hode khong oo phan nao ¢l Iang o4 hode Dich Vo dd duge
chap thuan hot Monsdito.

(s} hiy ho Don Mua Hang;

ihy i choi Tlang Ioa itoan b§ hoge mge [Jhén] vil tralai cho Nha Cung
Cap cing wdi i ro v chi phi cCd ¥hé Cung Cap ten ¢d sgroan hid tién
hodn tra si dude tra lai ngay 1ap e cho Monsato b o Nhi cung Cap;

+t theo Ty ehon e Monssnto, cho ¥ha Cung Cap od hdi dén hu bang

chi phi ¢Oa minh bat kv khiém khuy & nio trong $&n Pham, hodc cung
cép San Pham va/hodic Dich Vo thay the va thie hidn bat ky cong viée
naw can thiét 48 dam hao cae iéu khodn ¢t 11gy Dong dude thi hinh
day dau;

e}t ehdi fhép thudn hét ky vide giso them ang Hoa hode Tich Vu
mi khong ed bar ky trdeh nhiém nio vol sNhat Cung Cap,

ie} thfe hién, vdi chi phi eUa Mha Cung Cap hat ki cong vide can thide
nao d & lam cho 1Tang 1ds wa THeh Y duge thue hign theo Tgp Dong; va
I veu cau bol thudng ede thige hai ¢o thé ¢d tlf hau qua clu viée vi
pham gy Iong cla Nha Cung Cap, véi didu kidn la Hang Mou i duge
chap thuan hdi Monsanre v chu dude tra lat cho Mhi Cung Cap theo
Dan ang, Monsanta phai thanh toin cho s6 Hang Hea 46 theo cde didn
khoan cla Hdp Ding.

11. Trich Nhiém

11.1. BAT KE DIEU NAO KITAC DUQC NEU TRONG 1IQP noNG HOI‘\C
CACIT KITAC, [O\IG TRACIT NJIIEM TEI DA CUA MONSANTO DOI VOI
NIIA CUNG CAP C110 MOI MAT MAT, TIIET 1IAl NG MINII BUOC
VA CAC KIIIEU NAI PIIAT SINII TU 1IQP DONG DAO GOM VI PIIAM
napr pONG. SU SO SUA [R\CH NIIEM PIIAP ¥ NGHIEM NGAT
HOAC CAC TIANIT VI PIIAP 1Y HOAC ngr PIAP DEU Bl 6IGT AN
TRONG 36 LUONG HANG 1I0A VA/ HOAC DICH ¥U MA MONSANTO
DAT IIANG TIIEO 110 P DONG.

11.2. KIIONG CO TRUGNG HOP NAOQ MA MONSANTO PIIAL CIIT TRACH
NIIEM V31 NIIA CUNG C/\P C1I0 BAT KY THIET TIAI TIOAC M/\[ MAT
NGAU NIIEN, GIAN TIER D/\C BIET NAO MA PIIAT SINT TU, HOAC €O
LIEN QUAN \UI HOP DONG, U €0 TIAY KIIONG VIEC MONSANTO DA
DUQETU VAN VE KIIA NANG PIAT SINIT CUA €AC THIET TIAI DO

12. Bat Kha Khang

12.1.M0i ben ¢o thé hoan win hode mér phan dinh chiviée thuk hién
Hdp Dong hode har ki Bon Mua Hang nao trong hat ky khoang that
HIan nio ma.:
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2. Definitions
"Commercial Law" means Law No. 35/2005/QH11 dated 14 June 2005. or
any legislation on commeircial activities which replaces or annuls Law No.
36/2005/QH11L.
"WAT': has the meaning given in the VAT Layvs.
"WVAT Law': means the Law No. 13/2008/QH12 dated 3 June 2008 on value
added tax as amended by Laws No. 71/2014/0H13 dated 26 November 2014
and Laws No. 31/2013/QH13 dated 19 June 2013, or any legislation on value
added tax which replaces or annuls the legal documents mentioned in this
def'nition:

Price and payment
I Inthis clause 2:
{a) the expressions Taxpayers, Taxable Chjects, and Taxable Prices have the
meanings given to those expressions in the VAT Lave: and
tb)  Supplier means any party supplying a Taxable Objects under this
Contract.

Il Unless othemwise expressly stated in the Purchase Order all prices or other

sums payable or Taxable Prices to be provided under or in accordance with this

Contract are inclusive of VAT, any equivalent value-added tax.

I, 1f the Puichase Order expressly states that the supply of the Work is

exclusive of VAT then if VAT is applicable and imposed on any supply of the

Work under or in accordance with the Contract. Monsanto as the recipient of

the Taxable Objects shall pay to the Supplier an additional amount equal to the

VAT payable for the Taxable Objects, subject to Monsanto receiving a valid tax

invoice laka red invoice) in respect of the supply of the Work,

IV, Payment of the additional amount must be made at the same time and in

the same way as payment for the Taxable Objects is required to be made in

accordance with this Contract,

V. Unless othernwise expiessly stated in the Purchase QOrder all prices or other

sums payable or Taxable Prices to be provided under or in accordance with this

Contract are inclusive of all other chaiges such as shipping and delivery

charges, duties, customs, tariffs, imposts and government-imposed suicharges

{Additienal Charges).

V1. For each delivery or supply of Work, the Supplier must provide an invoice to

Monsanto {Inveice). The Invoice must contain a clear description of each item

of Work supplied by the Supplier to Monsanto in the relevant Puichase Qider

the Purchase Order reference number to which the Work relates and provide a

breakdoven of the price of each item o part of the Work and all taxes and other

charges.

VI Subject to a genuine dispute. Monsanto will pay the full amount of the

Imvoice within such number of days fiom delivery of Goods or Services to

Monsanto as set out in the applicable Puichase Order, provided that such

number of days shall be at least 25 days from receipt of the Invoice or delivery

of the Work fwhichever is the later).

VI Notwithstanding clause VI if theie is any reduction in any Additional

Charges prior to the due date of the relevant Invoice {Reductien). then the

Supplier must pass that Reduction on to Monsanto as a reduction in the price

of the Work {and the amount of the applicable Invoice] for the relevant

Puichase Grder

IX, Without prejudice to any other right or remedy. Monsanto reseives the

right 1o set off any amount owing at any time from the Supplier to Monsanto

against any amount payable by Monsanto to the Supplier whether under the

Contract or otherwise and the Supplier agiees that Monsanto is entitled any

set under this Clause.

3. wWithout prejudice to any other right or remedy under the Contract. THE
EXCLUSION AND/OR LIMITATION OF LIABILITY EXPRESSLY AND IMPLIEDLY SET
CUT UNDER CLAUSE 11 OF THE GENERAL TERMS AND CONDITIONS GF
PURCHASE IS AGREED BY MONSANTC AND THE SUPPLIER TG BE EVENTS FOR
WHICH IMMUNITY FROM LIABILITY 1S AGREED PURSUANT TGO AND FOR THE
PURPOSES OF ARTICLE 294 OF THE COMMERCIAL LAW,

el} Vide thue hién hop don s kL hien dd hi ngan chan hodce ¢ an g
hdi ede tinh hudng vugr qua kiém sodr hgp I Qs hen 46 bao gom nhimg
kKhong gidi han trong cde ieu chnan doi hoi el oo quan nha nude, chidn
rranh, dinh cong. viée dong ¢ nhi mey. thiét bi hénh hoe, thién nguyen
1id11 the, bao loan, dich hénh, thien tai, biio 16, ede tidén ich eong cdng hode
van ral eong cOng khong hoat ddng, hode veu can phai man theo luar
phip hodc cde thdo ludn ludt phap ¢o hidu e ngan chén hodc cén trd
wie tuf do s@n xudr, budm hen, gizo hing, s cung hodc cung cdp San
Pham hode hat ky San Pham Duu:. (3140 naLo.

13. DiéuKhoan Chung

13.1. MBI quyén hode su hdi thudng ola Monsanre theo 1op BOng niy
la khong anh hudng rdi bat kv quyén hode su ol rthudng khie cla
Monsanto <0 ed hay khong theo HU[J THOng nay.

13.2. Néu har ki diéu khodn nio el 11dp Dong niy dude rim ra 1 hoan
toan hofie mét phéin nao bar hap phap, khang hap 18, vo nghia, khong ¢é
hiéu lue, khong thé thue rhi hode khong hap 1y thi (héu khoan do si.
rrong pham vi cOa su bt hop phap, khong hap 16 vo nghta, khéng o
higu I, khang thé thuie thi ho&e khang hap 1%, dude eoi [ cd the edr
it vil cae diéu khoan con lai ¢Qu phan con lai cOd diéu khoan do sé
Hép tue dude thi hanh wi e hidu T,

13.3. ¥iéc khang thé thufe hidn hode ehdm tré elx Monganto trong viée
thi hanh hode mdr phan nie dd thi hanh bar kv digéu khoan nao o0a
Hdp Dang st khang duge hidu it hd har ky quysn nao el Monsanta
rrong Igp Dong. Bar ki su td bo nas hoi Monsanto ¢d vi pham, hode
har ky su thidu sot nao, ca har ki didu khoan ndeo ol Hon Dong niy
hdi Mha Cung Cap st khéng dude xem 14t hd har ky vi pham hodc
thiéu sor ién theo do.

134, Tar ca giay 18, thu tin, tai 11éu, ¢l liéu, thong tin, bdo cdo, san
pham dung hoan thanh, luw el va bien nhén eo lien quan dén 1Tang 1od
vil/hosie Dich Vo ma Nha Cung Cap cam gLLI thi ¢d thé si bi kiéni tra vt
ki€ toan hoi Monsanto hode hin dai £1én cho Monsanto vito thi diém
hap ¥ va ¢d theng bao bang van han hop 1y mikhi viée 1816 thong tin
nay st lam anh hudng dén cie thong rin bao mar el cde khich hiang
khic el Nha Cung Can.

CAC DIEU KIIOAN MUA 1IANG DAC BIET €110 VIET NAM

1 Ciac Piéu Khodn Mua Hang BPac Biét

Yén hat ky Bidu Khoan Mua Iang Bac Bidt ndo khong phit hop vai Cae
Diéu Khoan Va Diéu Kién Mud llang Chung, thi nhing Diéu Khoan Dac
Biérs6 oo gid i hon Cae Diéu Khoan Chung rrong pham vi nhimng diéu
khong dong nhar.

2, Pinh nghia

“Luat Thu‘cmg Mai” 14 Tuar 50 36/2005/01111 ngay 14 thang 6 nam
2005, hode mHt van han phap ludt vé hoat ddng thuang mai thay thé
hodc hiy ho Luar 88 36/ 2005/0111 1.

"Thué GTGT": ¢6 nghia nhuf dude quy dinh rrong Tudt VAT

"Ludt Thué GTGT " nghix la Lugt 54 137200801112 ngay 3 thing 6
nam 2008 vé thué gia tri gia rng dude bd sung boi Tuar 50
7172014701113 ngay 26 thang 11 nam 2014 va Ludt 86 31/2013/0Q1113
ngay 19 thang 6 2013, hode bar ky van han phap luac nio v & thué gid o
gis tang thay the hode hiy ho nhimg van han phip luat dude 48 cap
trong <inh nghia nay,

Gia tién vi Thanh toin

L Tai Didu 2 nay:
himg thuar ngd Ngudi ¥Nop Thué, Dol Tugng Chiu Thué, va Gia
Tinh Thué ed nghta nhur Jude quy dinh trong Tuar Thué GTOT; vi

thl Mha Cung Cap nghix 1 har ki hen nds cung cdp DAL Tudgng Chin
Thué theo Hgp Dong nay.
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4, This Contract shall be governed by and constiued in accordance with the lavs
of Vietnam. The parties submit to the exclusive jurisdiction of the Vietnam
International Arbitration Center.

5. Monsanto and the Supplier acknowledge that the Contract and Conditions are
civil and commercial and that the execution and delivery of the Works constitute
private and commeicial acts rather than public or governmental acts.  The
Supplier also expressly and inevocably waives any right that it may have or
become entitled to claim regarding its obligations under the Contract and
Conditions o1 regarding its property. assets or revenues ipresent or future)
based on immunity from legal pioceedings. including but not limited to
enforcement proceedings. in any jurisdiction. including. without limitation. the
Socialist Republic of Vietnam.

11 Trlr khi duge ro rang quy dinh khde trong Don Mua Hang t&tca gia

tién hay rOng cde khodn phai ta hay Gia Tinh Thué dude quy dinh

theo 1oy Dong nay 14 48 bao g8m Thué GTET, va hat ki thué gid rel gis
tang tusng tf nao.

111 Néu Bon Hang ré rang quy dinh réng viée cung cap Saén Pham la

khéng heo gém Thué GTGT, thi néu Thué GTGT dude ap dung cho hat

ki vide cung cap San Pham nio theo 11gp Dong Monsanto vdi tu cich
la hen nhan Dai Tudng Chiu Thué sé tré cho Nha Cung Cap m ot khodn
tién them hang voi khodn Thué GTGT phai trd cho Boi Tugng Chin

Thué, tron od s8 Monsano nhan dude mot hod don thué phin hop

thay con goi 14 hoa ddn 44] lifn quan dén viée cung cap San Pham.

IV Vide a khoan rién them phai dude thue hién cnng thai diém va

etng cach thike voi vide thanh twdan cho D61 tugng Chiu Thu € dd dude

quy dinh trong Hop Dong.

2 Trir khi dude quy dinh ro rang trong Tron Mua ang, tat ca gid hode
ronyg cic khoan phai na hode Gid Tinh Thué theo Hap Dong nay phai
bao g6m ¢d phi giao hang, thué, phi hél quan, thué héi quan, thué
nhap khau va cac khodn thué phat nhap khau o0a chinh pho (Phi
Tinh Thém:

V1 Cho rimg vide giso hodic cung cdp $&n Pham, Yha Cung Cap phél
giso cho Monsanto mor héa ddn (Héa Pon). 16y Don phai hao gim
mo ra rd rang vé tling muc el San Pham dude cung c@p bdi Mha
Cung Cap cho Monsanto trong ede Dan Hang, 86 tham khao Don lang
phit hgp ¢o lien quan ¢én San Pham v giao cho Monsanto mde han
phan tich gid cho ting d8u muc hodc phan cla S&n Pham v tar ca
rhué va cde khoan phi khac,

VIL Tren o0 sd bat dong phu hop, Monsante s¢ ora wan hd s6 rién
theo Hox Tran trong s8 ngay 0 Mie giso Hang Hda hode Tich Vu cho
Monsanro nhu dd ghi nhan trong Bon 1ing phithop, mién 1 s61ugng
ngay 4o phat it nhar 1443 ngay ke 10 ngay nhan [éy Dan ho de giso
San Pham itiy theo thoi diém nio dén saul.

VI Khong pho thude vio didu 7, néu ¢o har ky khoan khau 1ol nao
461 vdi har ky khoan Phi Tinh Thim trude ngay dao han e Ga 1oa Dan
lien quan (Khau Trir. thi Mha Cung C&p phai inh Khau Trd dd cho
Monsanto 1i khoan giam gia cho San Pham (v s6 ién en o Ban
eolien quani cho Bon Mua Hang licn quan.

I, Khong lam gidi han ede quyén va ché rai khae, Monsanto bao [t
quyén dude can i har ki khoan ién nao ma ¥ha Cung Cap ng
Monssnto vio bat kv khodn tién ma Monsanto phai tra cho Nhi Cung
Cap theo Hop Bong hosic khac va Nha Cung Cap d8ng v rang
Monsanto o quyén 4o vl vide can trlnay theo Didu nay.

3. Khinglam gld‘i han ede quyén v (’l}é tai khie thro hop ddng, VIEC

MIEN VA/TIOAC GIOT IIAN TRACII NIIIEM DUGC QUY DINIT RO RANG

HOAC NGAM BINITTHEO BIEU 11 CUA CAC DIEU KIIOAN vA DIEU KIEN

MUA TIANG CITUNG DU GC MONSANTO ¥A NIIA CUNG C.f\l’ DOI\{G Y XEM

LA CAC TRUONG IIOP MIEN TRACII NIIEM DUGC TIICA TIIUAN TIIEO

VA CO MUC DICH THEOQ BIEU 294 CUA TUAT TIHU G NG MAL

4, Hgp Dong nay so dude quy dinh va soan thas pho hap vl luac

phip Viér Nan. aen Ong v cham quyén rieng hiét cla Trung Tam

Trong Tai Qube 16t Nem.

5. Monsanto vi ¥hia Cung Cap thir nhan rang 11gp Dong va Cac Didu

Khodn e tinh dan suvie thuong mai vi vide thue hién vi giso San Pham

duge xem liede hanh vi één survi thuong mai chikhong phai 14 cie hianh

vi cong quyen hodc ol chinh phil. ¥ha Cung Cap oting t hd 1 rang v

khong thé bi biil bo bar k¥ quyén nio ma ¥ha Cung Cap ¢ hodce ed the

durge hudng lien quean dén nghts vy e0 ¥ha Cung Cép theo oy Dong va
cde Diéu Khoan hode lien quan d&n quy én $3 hin tid san hode doanh thu

Thién rai hode tuang 1 eo oo sd Gu e vide midn tet khoi cie thi rue

to tung, bao gdm nhung khong gidi han vide thi hanh eic thitge rd tung,

tal har ki khu vue til plan nao, bao g0m. nhung khong gidi han nude

Cong Hox Xi 110i Cha Nghia Vidt Nam.




