GENERAL TERMS AND CONDITIONS OF PURCHASE

A. Any Purchase Order, together with Conditions, and any attachments, exhibits,
specifications, statements of work and other information, whether attached to
these Conditions or incorporated by reference (collectively the “Contract”),
constitute the entire and exclusive agreement between BAYER VIETNAM LTD
(“Bayer”) and the supplier (“Supplier”) for the supply of the Goods and/or Services
to Bayer, subject to sub-clause B below. The Supplier acknowledges and agrees
that the Contract applies to the exclusion of any other terms and conditions of the
Supplier ("Supplier Terms") whether communicated orally or contained in any
confirmation, invoice, acknowledgement, release, acceptance or other written
correspondence, irrespective of the timing. Further, the Supplier acknowledges
and agrees that the Supplier Terms do not form a part of the Contract or the terms
on which the Goods and/or Services are provided to Bayer, even if the Supplier
purports to condition its acceptance of the Contract or any particular terms issued
by the Supplier or Bayer’'s agreement to such different or additional terms. The
Supplier’s electronic acceptance or acknowledgement of this Contract or of any
Purchase Order, or the commencement of performance of any Purchase Order
constitutes the Supplier's acceptance of these Conditions to the exclusion of any
Supplier Terms.

B. In case Bayer and Supplier have entered into a written agreement regarding the
provision of such goods and/or services, the provisions of such written agreement
shall prevail over the Contract.

1. Interpretation and Application of terms

1.1.  The definitions below apply in these Conditions:

"Claim": includes a claim, notice, demand, action, proceeding, litigation, prosecution,
arbitration, investigation, judgment, award, damage, loss, cost, expense, liability
however arising whether present, unascertained, immediate, future or 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 purchase, together with the
Vietnam Special Conditions of Purchase.

“Deliverables”: any and all deliverables specified in the Contract.

"Delivery Instructions": means any delivery instructions provided to the Supplier by
Bayer.

“Goods”: means the goods manufactured and/or supplied by the Supplier and sold
to Bayer under the Contract and specified in the applicable Purchase Order.
“Intellectual Property Rights”: any and all tangible and intangible: (i) 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 works
thereof; (ii) trademark and trade name rights and similar rights; (iii) trade secret rights;
(iv) patents, designs, algorithms, utility models, and other industrial property rights,

PIEU KHOAN VA PIEU KIEN MUA HANG CHUNG

A. Bét ky Don d&t hang nao, cung véi Diéu kién, va moi tai liéu dinh kém, tai liéu
dan chiéu, thong sé ky thuat, chi tiét cong viéc va thong tin khac cho du duoc
dinh kém véi cac Didu kién nay hay dwoc két hop bang cach tham chiéu (goi
chung 1a “Hop Bbéng”) déu ciu thanh théa thuan gitra Bayer Viét Nam Ltd
(“Bayer”) va nha cung cAp (“ Nha cung céap ”) d& cung cip Hang héa va / hoac
Dich vu cho Bayer, tuan theo diéu khoan tai muc B bén dwéi. Nha cung cap xac
nhan va déng y riing Hop ddng ap dung dé loai triv bat ky diéu khoan va diéu
kién nao khac ctia Nha cung cép (" Diéu khoan ctia Nha cung cap") cho du
duwoc théng bao béng miéng hoac c6 trong b4t ky xac nhan, héa don, xac nhan,
phat hanh, chdp nhan hoéc thu tir bing van ban nao khac, bat ké thoi gian nao.
Hon nira, Nha cung cép xac nhan va ddng y réng Diéu khoan ctia Nha cung
cép hoac cac didu khodn ma Hang hoéa va / hodc Dich vu dwoc cung cAp cho
Bayer s& khong la mét phan ciia Hop ddng, ngay ca khi Nha cung cép co y dinh
chap nhan Hop ddng hoac bat ky didu kién cu thé ndo dwgc ban hanh béi Nha
cung cap hoac thda thuan ctia Bayer ddi vdi cac diéu khoan bd sung khac do.
Viéc Nha cung cép ch&p nhan xac nhan dwéi hinh thirc dién t& hoac Hop déng
nay ho&c bat ky Pon dat hang nao, hodc viéc bat dau thyc hién bat ky Don dat
hang nao sé& cau thanh viéc Nha cung cap chap nhan cac Piéu khoan va Diéu
kién nay dé loai trir moi Diéu khodn ctia Nha cung cép.

B. Trong trwong hop Bayer va Nha cung cap da ky két thda thuan bang van ban
ve viéc cung cap hang héa va / hoéc dich vu do, thi cac quy dinh cla théa thuan
bang van ban dé sé dwgc wu tién ap dung so véi Hop dong nay.

1. Giai thich va ap dung cac diéu khoan

1.1. Céc dinh nghia dwdi day ap dung trong cac Diéu kién nay:

" Khiéu nai ": bao gdbm khiéu nai, théng bao, yéu cau, hanh déng, té tung, kién tung, truy
t6, trong tai, didu tra, phan quyét, quyét dinh, thiét hai, mat mat, chi phi, phi tén, trach
nhiém phép ly du phat sinh tai hién tai, hay trong twong lai hay ngau nhién, cho du dwa
trén hop dong, hanh vi vi pham hodc bat ky quy dinh va du cé lién quan dén bén thr ba
ho&c mét bén tham gia Hop ddng nay hay khéng.

“Diéu kién”: cac diéu khoan va diéu kién mua hang chung nay, cung véi Diéu kién Mua
hang clia Viét Nam bén duwdi.

“San pham dworc giao”: bat ky va tat ca cac san pham duwoc giao theo Hop Déng.

" Hwéng dan Giao hang ": cé nghia la b4t ky hwéng dan giao hang nao dwoc Bayer gl
cho Nha cung cép.

“Hang héa”: c6 nghia la hang hoa do Nha cung c4p san xuét va / hodc cung cap va ban
cho Bayer theo Hop ddng va duwgc quy dinh trong Bon dat hang hién hanh.

“ Quyén Sé& hibu Tri tué ”: bat ky va tat ca cac quyén hiru hinh va vé hinh: (i) quyén tac
gia va cac quyén khac lién quan dén cac tac phdm cé quyén tac gia trén toan thé gidi,
bao gbm nhung khong gi¢i han & quyén tac gia, quyén lién quan dén quyén tac gia,
quy&n nhan than va tat ca cac tac pham phai sinh ctia ching; (i) quyén dbi véi nhan hiéu
va tén thwong mai va cac quyén twong tw; (iii) quyén lién quan dén bi mat kinh doanh;




and all improvements thereto; (v) all other intellectual and industrial property rights
(of every kind and nature throughout the world and however named) whether arising
by operation of law, contract, license, or otherwise; and (vi) all registrations,
applications, renewals, extensions, continuations, divisions, or reissues thereof now
or hereafter in force.

“Purchase Order”: Bayer's written instruction to Supplier to buy goods, incorporating
these Conditions.

“Preexisting IP and Materials”: any Intellectual Property Rights or tangible personal
property of the Supplier or Bayer created before the date of this Contract or outside
the scope of this Contract.

“Services”: the services that the Supplier is to perform for Bayer under the Contract
and specified in the applicable Purchase Order.

"Special Conditions": means the special conditions of purchase set out in any
annexures to this Contract.

"Specifications": means the specifications, drawings, samples or other description
or requirements of the Goods and/or Services furnished or specified by Bayer, or
otherwise notified by Bayer to the Supplier.

"Supplier": means the supplier of the Goods and/or Services to Bayer as specified
in the applicable Purchase Order.

“Work”: the delivery of the Goods and/or Services to be supplied and/or performed
under the Contract.

1.2.  Bayer will not be bound by any Purchase Order unless it is placed on Bayer's
official order form and shall be entitled to cancel any Purchase Order 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 in whole or in part within 3 days of its receipt.

2. Quality and defects

2.1.  The Supplier warrants that the Goods shall conform in all respects with the
Specifications and that the Goods will be of merchantable quality. The Supplier
warrants that it will only use sound materials and workmanship and the Goods will be
free from any defect or fault whatsoever. If the purpose for which the Goods are
required has been indicated by Bayer, either expressly or by implications, then the
Goods shall be fit for that purpose.

2.2. The Supplier warrants that the design, construction, composition and quality of
the Goods shall comply in all respects with all relevant requirements of any statute,
statutory instrument 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.

2.3.  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 or Specifications in force at the time of delivery of
the Goods to Bayer in accordance with the Delivery Instructions, these Conditions and
the applicable Purchase Order.

(iv) bang sang ché, thiét k&, thuat toan, mé hinh tién ich va cac quyén s& hitu cong
nghiép khac, va tit ca cac cai tién ctia nhitng quyén nay; (v) tAt ca cac quyén sé& hivu tri
tué va s& hiru cdng nghiép khac (thuéc moi loai va tinh chét trén toan thé gidi va du
dwoc dat tén nhw thé nao) cho du phat sinh tr viéc ap dung quy dinh phap luat, hop
ddng, gidy phép hoac bat ky cach khac; va (vi) tat c& cac dang ky, don dang ky, gia han,
m& réng hiéu lwc, phan chia hodc cap lai tai thdi diém hién tai hodc cé hiéu lwc sau dé.
“Dorn dat hang”: théng tin bing vadn ban cia Bayer cho Nha cung cip dé mua hang, két
hc_yp cac Diéu kién theo do.

“QSHTT va tai san hiru hinh cé ti trwéc”: moi Quyén s& hivu tri tué ho&c tai san ca
nhéan hiru hinh cta Nha cung cAp hodc Bayer dwoc tao ra trwdc ngay ctia Hop ddng nay
hoac nam ngoai pham vi ciia Hop dong nay.

“Dich vu”: cac dich vu ma Nha cung cap sé thuc hién cho Bayer theo Hop déng va dwoc
quy dinh trong Bon dat hang hién hanh.

"Piéu kién Pac biét": cé nghia la cac diéu kién mua hang déc biét dwoc quy dinh trong
b4t ky phu luc nao ctia Hop ddng nay.

"Théng sé ky thuat": co nghia la théng sb k§ thuat, ban v&, mau hodc mé ta hodc yéu
cau khac voi Hang hoa va / hoac Dich vu do Bayer cung cép hodc chi dinh, hodc duoc
Bayer thong bao dén Nha cung cap.

" Nha cung cap": c6 nghia la nha cung cip Hang héa va / hodc Dich vu cho Bayer nhw
dwoc chi dlnh trong Don dat hang.

“Céng viéc”: viéc cung cap Hang hoéa va / hodc Dich vu dwoc cung cap va / hodc thuc
hién theo Hop déng.

1.2. Bayer sé& khong bi rang budc béi bat ky Don dat hang nao triv khi don dat hang dwoc
Bayer chinh thirc xac nhan va c6 quyén hly bé bat ky Don d&t hang nao chwa dwoc Nha
cung cép chap nhan.

1.3 Nha Cung cap duoc coi 14 da chap nhan Don dat hang néu khong tir chéi toan bo
ho&c mét phan Bon dat hang trong vong 3 ngay ké tir ngay nhan duwoc.

2. Chat lwong va khuyét tat

2.1. Nha Cung Cap dam bao rng Hang héa sé& tuan thi nghiém ngat céc théa thuan vé
Thong sb ky thuat va chét lwong Hang hoa. Nha cung cp dam bao réng ho sé chi st
dung céc vat liéu tét va nhan lwc phu hop va Hang hda sé khong c6 bat ky khiém khuyét
hoac 16i nao. Néu muc dich ma Hang hoéa dwoc thwe hién theo yéu cau cla Bayer, ro
rang ho&c ham y, thi Hang hoa sé& phéi phu hgp v&i muc dich do.

2.2. Nha Cung Cép dam bao réng thiét ké, ciu tao, thanh phan va chét lwgng clia Hang
héa sé tuan theo moi khia canh véi tAt ca cac yéu cau lién quan clia bat ky quy dinh, vén
ban luat hoac quy dinh nao c6 hiéu lwc vao ngay giao hang va Hang hoa sé phu hgp voi
bat ky mé t& thwong mai nao dwoc Nha Cung Cap ap dung.

2.3. Nha Cung Cép phai cung cAp cac bao bi va / hodc vat liéu ddng goi phu hop dé ban,
giao hang va bao quan Hang hda dung quy chuén. TAt ca cac bao bi va vat liéu déng goi
phai tuan theo moi yéu ciu hodc Thong sb ky thuat theo quy dinh tai thdi diém giao Hang
cho Bayer nhw Hwéng dan Giao hang, cac Diéu kién nay va Pon dat hang c6 hiéu luc.
2.4. Trong trwdng hop da ddng y rang bao bi va vat liéu ddng goi do co thé tra lai va tinh
phi, thi nhi¥ng chi phi ctia bao bi va vat liéu d6 sé& dwoc Bayer ghi nhan day du dé tra lai




2.4. Where it has been agreed that such containers and packing materials are
returnable and charged for, their costs are to be credited in full on return by Bayer to
the Supplier. The costs of and associated with the return of any such containers and
packaging materials (to the point specified by the Supplier) will be at the Supplier's
expense.

2.5. 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 is reasonable for Bayer
to expect in all of the circumstances.

2.6.  Without prejudice to its other rights, Bayer reserves the right to reject and (if
appropriate) return any Work supplied which fails to comply with this clause 2. Upon
notification of rejection by Bayer, rejected Goods shall be returned to the Supplier.
2.7. The warranties and remedies provided for in this clause 2 are in addition to and
not in substitution for those warranties or conditions which are implied by, or available
under, any law, whether statutory or otherwise and will continue to exist
notwithstanding the acceptance by Bayer of the Work in whole or in part.

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

(a) re-supply the Goods to Bayer in accordance with the terms of this Contract;

(b) provide Bayer with a credit note for the re-supply of the equivalent value of
Goods; or

(c) where the price of the Goods has been paid, provide Bayer with a full refund for
the Goods.

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

(a) re-supply the Services to Bayer; or

(b) in Bayer's discretion, Bayer may itself, or through a third party, correct any issue
with the Services at the Supplier's cost, and the Supplier must reimburse Bayer for
any expenses or costs incurred in correcting (or replacing) such Services.

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

2.11. The Supplier shall obtain and maintain in force all licenses, permissions,
authorizations, consents and permits needed to manufacture and supply the Goods
and/or Services in accordance with the Contract. The Supplier shall comply with all
applicable laws, enactments, orders, regulations and other instruments relating to the
manufacture, marking, handling, packaging and delivery of the Goods.

3. Health and Safety

The Supplier must take all reasonable precautions to ensure the health and safety of
its and Bayer's employees while on Bayer's premises (if applicable). 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 laws.

cho Nha cung cép. Cac chi phi khac lién quan dén viéc tra lai thung chira va vat liéu
dong goi d6 (dén thoi diém dwoe Nha cung cap chi dinh) s& do Nha cung cép chi tra.
2.5. Nha cung cp dam bao ring Nha cung cap sé& nd lyc viéc thuc hién cac Dich vu mot
cach thich hop, va cac Dich vu theo thda thuan tai van ban nay va theo bat ky Théng sb
ky thuat dwoc thda thuan nao sé dwoc thye hién béi nhirng nhan vién cé trinh dé va
duwoc dao tao phu hop, v&i sy can than va siéng nang dé cung cép dich vu dat dwoc
chét lwong nhw Bayer mong muén trong moi trucyng hop.

2.6. Khong anh hwo’ng dén cac quyén khac ctia minh, Bayer c6 quyen tr chdi va (néu
thich hop) loai bd b4t ky Céng viéc hodc hang héa nao dwoc cung cap khong tuan tha
theo quy dinh tai Diéu 2 nay. Khi Bayer thong bao vé viéc tir chdi, Hang héa bi tir chéi
sé dwoec tra lai cho Nha cung cép.

2.7. Cac bdo dam va bién phap khic phuc dwoc quy dinh trong Didu 2 nay sé bd sung
va khong thay thé cho nhirng bao ddm hoéc diéu kién dwoc ngu v bdi hodc duoc quy
dinh tai bat ky quy dinh phap luat nao, du la luat dinh hay quy dinh tai bat ky noi nao
khac va sé tiép tuc tbn tai bat ké chap thuan ciia Bayer vé toan bd hodc mot phan Cong
viéc.

2.8. Nha cung cAp phai thanh toan cho Bayer tat c& cac chi phi dong géi, xt 1y, phén loai
va van chuyen phat sinh lién quan den viéc tra lai bat ky Hang héa bi tr chdi nao va tuy
vao quyét dinh ctia Bayer, Nha cung cép phai:

(a) cung cap lai Hang hoa cho Bayer theo cac diéu khoan ctia Hop déng nay;

(b) cung cép cho Bayer mét phiéu ghi ng' cé gia tri twong duong voi Hang hoa; hoac
(c) khi gia ciia Hang héa da dwoc thanh toan, Nha cung cap phai hoan tra lai day du
khodn thanh toan cho Bayer.

2.9. Néu Cong viéc bi tir chéi lién quan dén Dich vy, thi Nha cung cép phai:

(a) cung cép lai Dich vu cho Bayer; hodc

(b) theo quyét dinh ctia Bayer, Bayer c6 thé tw minh hodc théng qua bén thir ba dé khéc
phuc bt ky van d& nao déi véi Dich vu bang chi phi ciia Nha cung cép va Nha cung c&p
phai hoan tra cho Bayer moi chi phi hodc phi tdn phat sinh lién quan dén viéc slra chira
(hodc thay thé) Dich vu do.

2.10. Pé tranh hiéu nham, trong pham vi Nha cung c&p chwa xuét hoéa don cho Bayer
déi voi bat ky Coéng viéc bi tr chdi nao, Nha cung cap khéng dwoc xuat héa don cho
Bayer vé Cong viéc do.

2.11. Nha cung cap phal 0 va duy tri hiéu lwc tat ca cac gidy phép, Uy quyén, su ddng
y va gidy phép can thiét de san xuét va cung cap Hang héa va / hoac Dich vu phu hop
V@i Hop dong Nha cung cap phai tuan tha tat ca cac luat hién hanh, dao luat, 1&nh, quy
dinh va cac hwéng dan khac lién quan dén san xuét, danh dau, xt ly, déng géi va giao
Hang hoa.

3. Strc khoe va An toan

Nha cung cAp phai thuc hién tit ca cac bién phap phong ngira hop ly d& dam bao strc
khde va sw an toan cla ho va nhan vién clia Bayer tai co' s& clia Bayer (néu c6). Nha
cung cap phai dam bao rang Hang héa nguy hiém c6 cac cadnh bao phu hop va ndi bat
trén tat ca cac vat chira, bao bi va tai liéu va cac dau hiéu dé phai tuan thu tat ca cac
luat va quy dinh hién hanh.




4. Indemnity and Insurance

4.1. The Supplier shall defend, indemnify and hold Bayer, its officers, employees
and contractors harmless from and against any and all Claims (on a full indemnity
basis) as incurred, arising out of or in connection with any (i) breach or non-
performance of this Contract; (ii) act or omission of the Supplier (including its
subcontractors) in the performance of the Work; (iii) wrongful, willful or negligent act
or omission of the Supplier or any of its employees, agents or contractors; or (iv)
infringement of a third party’s Intellectual Property Rights.

4.2. If any of the Work breaches a third party's Intellectual Property Rights, then in
addition to the Supplier’s obligations under clause 4.1, the Supplier will use its best
efforts to (i) obtain any licenses necessary to permit Bayer to continue to use the
Work; (i) replace or modify the Work as necessary to permit Bayer to continue to use
of the Work; or if (i) and (ii) are not commercially reasonable, then (iii) promptly refund
to Bayer the amount paid for any such Work.

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

4.4. The Supplier shall maintain at its own cost a policy of insurance to cover the
liability of the Supplier in respect of any act or default for which it may become liable
and to indemnify Bayer under the terms of the Contract.

5. Delivery

5.1. The Supplier must deliver the Goods in accordance with the Delivery
Instructions (if any).

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

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

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

5.5. Bayer reserves the right to refuse acceptance of Goods which are supplied in
excess of Bayer's requirements as stated in the Contract and Bayer accepts no
liability for such Goods. Such excess Goods may be returned at the Supplier's risk
and expense. For the avoidance of doubt where it is agreed that the Supplier shall
unload the Goods on Bayer's site, such activity will be construed as Services for the
purpose of the Purchase Order.

4. Bdi thwérng va Bao hiém

4.1. Nha cung cap sé bdi thwong, bao vé va gitr cho Bayer, cac can bd, nhan vién va
nha thau cta Bayer khéng bj thiét hai tir bat ky va tat ca cac Khiéu nai (trén co s& bbi
thwerng day da) khi phat sinh, phat sinh tir hodc lién quan dé&n bat ky (i) vi pham hodc
khong thue hién caa Hop ddng nay; (i) hanh déng hay thiéu sét ndo ctia Nha cung cap
(bao gbm ca cac nha thau phu) trong viéc thire hién Cong viéc; (iii) hanh dong sai trai,
cb y hodc ciu tha hodc thiéu s6t ctia Nha cung cap hodc bt ky nhan vién, dai ly hodc
nha thau nao ctia Nha cung cép; hodc (iv) vi pham Quyén s& hiu tri tué ctia bén thr ba.
4.2. Néu bét ky Cong viéc nao vi pham Quyén s& hiru tri tué ctia bén th( ba, thi ngoai
céac nghta vu ctia Nha cung cp theo didu 4.1, Nha cung cAp sé& nd luc hét strc dé (i) co
dwoc bét ky gidy phép nao can thiét d& cho phép Bayer tiép tuc sir dung; (ii) thay thé
ho&c stra dbi Céng viéc khi can thiét d& Bayer co thé tiép tuc st dung Cong viéc; hodc
néu (i) va (i) khéng hop ly vé mat thwong mai, thi (iii) Nha cung clp sé& phai nhanh chéng
hoan tra cho Bayer s6 tién da thanh toan cho bat ky Cong viéc nao nhw vay.

4.3. Khéng c6 diéu khoan nao theo day sé& gay anh hwéng dén bat ky bién phap khac
phuc nao khac ma cac bén thyc hién theo Hop déng, luat phap hoac theo |& cdng béng.
4.4, B&ng chi phi cia minh, Nha cung cAp phai duy tri mét chinh sach bao hiém dé bao
hidm cho trach nhiém ctia Nha cung cap dbi véi bat ky hanh vi hodc 16i ndo ma Nha cung
cAp c6 thé phai chiu trach nhiém va bbi thuwdng cho Bayer theo cac diéu khoan ctia Hop
ddng nay.

5. Giao hang

5.1. Nha cung cap phai giao hang theo dung Huéng dan giao hang (néu co).

5.2. Nha cung cap thtra nhan va ddng y rang déi véi viéc thwe hién Cong viéc, thoi gian
sé& la didu cbt yéu. Nha cung cip phai thdng bao ngay cho Bayer néu tién do thwe hién
cta Nha cung cap theo Hop ddng bi cham tré hodc c6 kha nang bi tri hoan. Viéc Bayer
chép nhan théng bao ctia Nha cung cép sé& khéng cu thanh bat ky sw tir bd bat ky quyén
nao clia Bayer theo Hop déng.

5.3. Hang héa sé duoc giao, tra tién van chuyén, dén dia diém kinh doanh clta Bayer
ho&c dén dia diém giao hang khac theo thoa thuan cta Bayer béng van ban trudc khi
giao hang. Nha cung cap sé tw chju rai ro khi xep d& Hang héa theo chi dan cta Bayer.
Nha cung clp sé chiu trach nhiém dbi vai tat ca cac chi phi van chuyen va giao hang
bao gdm nhwng khéng gi¢i han: chi phi hai quan, I& phi, thué va bao hiém.

5.4. Quyén s& hivu d6i véi Hang héa sé& duoc chuyén cho Bayer khi giao hang hodc néu
s&m hon, khi thanh toan Hang héa cho Nha cung cép (khéng anh huéng dén béat ky
quyén tlr chdi ndo ctia Bayer). Rui ro déi véi Hang héa sé chuyé&n cho Bayer khi giao
hang tai diém giao hang dwgc néu trong Hop déng.

5.5. Bayer ¢ quyén tlr chdi ch&p nhan Hang hoéa dwoc cung cip vuot qué yéu cdu cla
Bayer nhw da néu trong Hop ddng va Bayer khéng chiu trach nhiém phap ly déi véi Hang
hoéa d6. Hang héa dw thira d6 cé thé dwoc tra lai véi rii ro va chi phi thudc vé Nha cung
cép. D& tranh nham 13n, néu theo théa thuan ma Nha cung cap sé d& Hang hoa tai dia
diém cla Bayer, hoat déng d6 sé duwoc xem 1a Dich vu cho muc dich ctia Bon dat hang.
5.6. Néu b4t ky Hang héa nao bj Bayer tir chdi theo Hop déng nay, rdi ro dbi véi Hang
héa d6 sé dwoc chuyén lai cho Nha cung cép tai thoi diém Bayer thong bao tir chbi va




5.6. If any Goods are rejected by Bayer in accordance with this Contract risk in
those Goods will pass back to the Supplier at the time of the notification of the
rejection by Bayer 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. Acceptance of a delivery (or supply) of any Good does not indicate
acceptance by Bayer that the Good complies with the Specifications or otherwise
complies with this Contract.

5.8. Bayer shall not be deemed to have accepted any Goods until Bayer has had
a reasonable period to inspect those Goods. Bayer shall also have the right to reject
Goods in accordance with this Contract, within 30 days of receipt of the Goods in
accordance with the Delivery Instructions, these Conditions and the applicable
Purchase Order.

6. Assignment and subcontracting

The Supplier shall not assign any of its rights without the prior written approval of
Bayer, which may be withheld at its discretion. The Supplier may delegate or
subcontract its duties, obligations and tasks necessary for the performance or
delivery of the Work to duly qualified independent subcontractors, provided that (i)
the prior written approval of Bayer is obtained; and that (ii) 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
Bayer'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 Contract in respect of any Work performed
by its subcontractors. Any attempted assignment of rights or subcontracting of
duties without the prior written approval of Bayer shall be void and ineffective.

7. Confidentiality

7.1.  The Supplier undertakes on behalf of itself, its employees, agents and sub-
contractors (if any) to treat all information obtained as a result of the Contract
regarding the business, products, operations and organization of Bayer as
confidential and to use such information solely for the purpose of complying with its
obligations under this Contract.

7.2. The Supplier must obtain Bayer’s written consent prior to any publication,
presentation, public announcement, or press release concerning its relationship as
a supplier of Bayer or in relation to any matter concerning the Contract, unless any
such information is required to be disclosed under any law.

7.3. The provisions of this clause 7 shall survive any termination of this Contract

for a period of 5 years.

8. Bayer's property

8.1.  All Intellectual Property Rights in all materials, media, information and data
supplied by Bayer 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
Bayer and shall not be disposed of other than in accordance with Bayer's written

quyén sé& hivu ddi véi Hang héa do sé dwoc chuyén lai cho Nha cung cap tai thoi diém
Hang héa d6 dwoc thu thap hodc tra lai cho Nha cung cép.

5.7. Viéc chap nhan giao (hodc cung cap) bat ky Hang héa nao khéng cé nghia la Bayer
chép nhan rdng Hang héa d6 tuan thi cac Thong sé ky thuat hodc tuan tha theo théa
thuan tai Hop ddng nay.

5.8. Bayer sé khoéng dwoc coi la da chip nhan béat ky Hang héa nao cho dén khi Bayer
c6 mét khoang thoi gian hop Iy Gé kiém tra Hang hoa do. Bayer ciing c6 quyén t chéi
Hang hoa theo Hop dong nay, trong vong 30 ngay ké tlr ngay nhan Hang theo Hwéng
dan giao hang, cac Didu kién nay va BPon dat hang hién hanh.

6. Chuyén nhwong va hgp déng phu

Nha cung cap sé khong chuyé&n nhuomg bat ky quyen nao ctia minh ma khoéng cé sy
chap thuan trwéc bang van ban cua Bayer, quyen nay co thé dwoc Bayer gilr lai theo
quyét dinh ctia minh. Nha cung cap c6 thé Gy quyén hodc ky hgp ddng phu cho cac
nhiém vu, nghia vu va céng viéc can thiét dé thwe hién hoac giao Cdng viéc cho cac nha
thau phu déc l&p c6 du nang luc, mlén la (i) duoc sw chap thuan trwdc béng van ban
cla Bayer; va rang (||) Nha cung cAp dam bao rang nha thau doc lap co da trinh d6 va
ky nang can thiét aé cung cap Céng viéc phu hgp voi Hop dong Nha cung cép hiéu va
doéng y rang quyét dinh clia Bayer dwa ra hodc tlr chdi sw chp thuan d6 sé tuy vao quyét
dinh cta Bayer va bat ké sy chap thuan nao tir Bayer, Nha cung cap sé van hoan toan
chiu trach nhiém vé viéc thwe hién cac nghia vu clia minh theo Hop ddng nay dbi véi bat
ky C6ng viéc nao duoc thuwe hién béi cac nha thau phu cta minh. Bat ky nd lwc chuyén
nhwong quyén hodc trach nhiém nao déi nha thau phu ma khéng cé sw chap thuan truédc
b&ng van ban ctia Bayer s& duoc xem la vo hiéu.

7. Bao mat

7.1. Nha cung cAp cam két thay mat cho minh, nhan vién, dai ly va nha thau phu (néu
c6) cia minh dé xt ly tat ca cac thong tin thu dwoc tr Hop ddng lién quan dén hoat dong
kinh doanh, san pham, hoat dong va té chirc clia Bayer la bi mat va chi st* dung nhirng
thong tin d6 nham muc dich thire hién cac nghia vu ctia minh theo Hop déng nay.

7.2. Nha cung cp phai nhan dwoc sy ddng y bdng van ban ctia Bayer trwdc bt ky cong
b, trinh bay, théng bao céng khai hoac thong cao bao chi nao lién quan dén moi quan
hé cla ho vé&i tw cach la nha cung clp ctia Bayer hodc lién quan dén bét ky van d& nao
lién quan dén Hop ddng, trlr khi bat ky théng tin ndo dwoc phap luat yéu cau tiét 16.

7.3. Cac quy dinh ctia Diéu 7 nay sé c6 hiéu luc trong vong 5 ndm sau khi chadm dt Hop
ddng nay .

8. Tai san cua Bayer

8.1. TAt ca cac Quyén s& hiru tri tué dbi véi tht ca cac tai liéu, phwong tién, thong tin va
d liéu do Bayer cung cép cho Nha cung cép hodc khong duoc cung cap nhwng dwoc
Nha cung cap st dung trong Cong viéc sé ludn la tai san ddc quyén clia Bayer va sé




instructions, nor shall such items be used otherwise than as authorized by Bayer in
writing.

8.2.  Unless otherwise agreed by the parties in writing and without prejudice to
clause 8.3, Bayer shall be the sole and exclusive owner of all Deliverables and the
Supplier hereby irrevocably assigns and transfers to Bayer 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 writing, each party owns all right,
title and interest in and to any of its Preexisting IP and Materials. The Supplier hereby
grants Bayer a perpetual, irrevocable, worldwide, transferable, royalty-free,
nonexclusive license, with the right to sublicense, to use and reproduce the
Supplier's Preexisting IP and Materials in the Deliverables to the extent necessary
for Bayer’s exercise and exploitation of its rights in the Deliverables.

8.4. Unless otherwise agreed by the parties in writing, the Supplier will obtain and
assign to Bayer a nonexclusive, royalty-free, worldwide, perpetual, irrevocable,
transferable, sub-licensable license to use all Intellectual Property Rights
incorporated into, required to use, or delivered with the Work.

9. Termination

9.1.  These Conditions apply to all Bayer's purchases of Work and any variation to
these Conditions shall have no effect unless expressly agreed in writing and signed
by an authorized representative of Bayer.

9.2. Bayer shall have the right at any time and for any reason to immediately
terminate the Contract in whole or in part by giving the Supplier written notice of
termination.

9.3.  The termination of the Contract, however arising, shall be without prejudice
to the rights and duties of Bayer accrued prior to termination. The conditions which
expressly or impliedly have effect after termination shall continue to be enforceable
notwithstanding termination.

10. Remedies

10.1. Without prejudice to any other right or remedy which Bayer may have, if any
Goods or Services are not supplied in accordance with, or the Supplier fails to comply
with, any of the terms of the Contract, Bayer shall be entitled to avail itself of any one
or more of the following remedies in its absolute discretion, whether or not any part
of the Goods or Services have been accepted by Bayer:

(a) to rescind the Purchase Order;

(b) to reject the Goods (in whole or 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 Bayer
by the Supplier;

(c) at Bayer'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

khéng bi hay bé khac véi hwéng dan bang van ban cla Bayer, ciing nhw khong dwoc
st dung cac vat pham dé néu khong dwoc Bayer cho phép bang van ban.

8.2. Trir khi cac bén c6 thda thuan khac bang van ban va khéng anh hwéng dén diéu
khoan 8.3, Bayer sé la chi s& hivu duy nhat va doc quyén cla tt ca cac San phdm duoc
ban giao va Nha cung cép theo day chi dinh va chuyén giao khong thé hiy ngang cho
Bayer tat ca cac quyén va quyen s& hiru trén toan thé gioi dbi v&i cac San pham dugc
ban giao, bao gém tat c& Quyén s& hiu tri tué lién quan den San phdm dwoc ban giao.

8.3. Trtr khi cac bén co thoa thuan khac bang van ban, mdi bén s& hiru tAt ca cac quyén,

quyen s& hiru va loi ich dbi voi bat ky Quyen s& hivu tri tué va Tai san hru hinh treoc
do cta minh. Theo dd, Nha cung cap S€é cap cho Bayer glay phép vinh V|en khéng thé
hdy ngang, trén toan thé gioi, co thé chuyén nhwong, mién phi ban quyén, cép phép
khéng déc quyen véi quyén cp phep cho bén thr ba, dwoc quyen st dung va san xuét
lai cac Quyen s& hiru tri tué va tai san hiru hinh c6 trwde do6 cua Nha cung cap trong
San pham dwoc ban giao & mirc dd can thiét dé Bayer thirc hién va khai thac quyén cia
minh déi v&i San phdm do.

8.4 Trir khi cac bén co thda thuan khac béng van ban, Nha cung clp sé xin cp va
chuy&n nhwong cho Bayer mot gidy phép khong dac quyén, mién phi ban quyén, trén
toan thé gidi, vinh vién, khéng thé hily ngang, c6 thé chuyén nhuwong, cé thé cap phép
lai @& str dung cho t&t ca cac Quyén s& hivu tri tué dwoc ciu thanh, dwoc yéu cau st
dung, ho&c dwoc ban giao lién quan dén Coéng viéc.

9. Cham dut

9.1. Cac Diéu kién nay ap dung cho tét ca cac giao dich mua hang ctia Bayer va bét ky
sw thay dbi nao ddi véi cac Diéu kién nay sé khong c6 hiéu lyc trir khi dwoc déng y ré
rang bang van ban va dwoc ky béi dai dién co thdm quyén cla Bayer.

9.2. Bayer sé c6 quyen bt ky Iic nao va vi bat ky ly do gi d& chdm dt ngay lap tre toan
bd hodc mét phan Hop dbng béng cach théong bao bang van ban cho Nha cung clp vé
viéc cham dut.

9.3. Tuy nhién, viéc chdm dut Hop ddng sé& khong &nh hwéng dén cac quyén va nghia
vu clia Bayer da cé trwdc khi chdm dit. Cac didu kién rd rang hodc ngu y co hiéu luc
sau khi cham dut sé& tiép tuc co6 hiéu lwc thi hanh cho du chdm dut.

10. Bién phap khac phuc

10.1. Khéng anh hwéng dén bat ky quyén hoac bién phap khéc phuc nao khac ma Bayer
c6 thé co, néu bét ky Hang hoa hoac Dich vu nao khéng dwoc cung cap phi hop voi
hodc Nha cung cép khéng tuan tha bét ky diéu khoan nao clia Hop dong, tuy theo quyét
dinh ctia minh, Bayer sé co quyén st dung bat ky mot hodc nhidu bién phap khic phuc
sau day, cho du bat ky phan nao ctia Hang héa hodc Dich vu da dwoc Bayer chap nhan
hay khéng:

(a) hay bd bon dat hang;

(b) tr chéi Hang hoa (toan bd hodc mét phan) va tra lai cho Nha cung cap véi rdi ro va
chi phi ctia Nha cung cép, trén co s& Nha cung cap sé thanh toan toan bd khoan tién
hoan lai ngay sau d6 cho Bayer;




Services and carry out any other necessary work to ensure that the terms of the
Contract are fulfilled;

(d) to refuse to accept any further deliveries of Goods and/or Services without any
liability to the Supplier;

(e) to carry out, at the Supplier's expense any work necessary to make Goods and/or
Services comply with Contract; and

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

11. Liability

11.1. NOTWITHSTANDING ANYTHING ELSE IN THE CONTRACT OR
OTHERWISE OR UNLESS IT IS PROHIBITED UNDER THE STATUTORY AND
MANDATORY UNDER APPLICABLE LAW, BAYER'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 IN VALUE OF THE GOODS
AND /OR SERVICES ORDERED BY BAYER UNDER THE CONTRACT.

11.2. IN NO EVENT WILL BAYER BE LIABLE TO THE SUPPLIER FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL DAMAGES OR LOSS OF
PROFITS ARISING OUT OF, OR IN CONNECTION WITH, THE CONTRACT,
WHETHER OR NOT BAYER WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE.

12. Indemnification

12.1 The Supplier agrees to indemnify, defend and hold Bayer harmless from and
against any and all claims, damages, liability, harm, loss, costs, penalties, lawsuits,
threats of lawsuit or other governmental action, including reasonable attorneys’ fees,
brought or claimed by any third-party which arise out of or result from: (i) Supplier's
breach of this Contract or of any warranty or representation made by Supplier to Bayer
under this Contract; (ii) the negligence or misconduct of the Supplier, its officers,
employees, agents or subcontractors; and (iii) claims made by employees or
representatives of the Supplier or its subcontractors whether or not based on
employment contract, or any laws prohibiting discrimination in employment, or under
worker’'s compensation or similar laws.

13. Force majeure

13.1. Either party may totally or partially suspend the performance of the Contract
or any Purchase Order during any period which:

(a) its performance is prevented or hindered by circumstances beyond its
reasonable control including but not limited to requisitions by government authority,

(c) theo Iwa chon cta Bayer, cho Nha cung c&p co hoi véi chi phi cta Nha cung cap dé
khac phuc bét ky khiém khuyét nao trong Céng viéc hoac cung cap Hang hoa va / hoac
Dich vu thay thé va thwc hién bat ky cong viéc can thiét ndo khac dé dam bao réng cac
didu khoan ctia Hop ddng da hoan thanh;

(d) tir chéi tiép nhan bét ky viéc cung cép Hang héa va / hoac Dich vu nao khac ma
khong c6 bat ky trach nhiém nao déi véi Nha cung cép;

(e) thuc hién moi cong viéc can thiét d& Hang héa va / hodc Dich vu tuan tht Hop ddng
béng chi phi ctia Nha cung cép; va

(f) @& yéu cau bdi thwdng nhivng thiét hai nhw vay cé thé xay ra do Nha cung cap vi pham
Hop dbng, véi didu kién la khi Hang héa da dwoc Bayer chap nhan va khong dwoc tra
lai cho Nha cung cAp theo mot phan ctia Bon dit hang, Bayer sé thanh toan dbi véi
Hang hoéa phu hop véi cac diéu khoan ciia Hop dong.

11. Trach nhiém phap ly ‘ ) ‘

11.1. KHONG DIEU NAO TRONG HOP BDONG HOAC BAT KY DIEU KHOAN NAO
KHAC HOAC BAT CU DIEU NAO Bl CAM THEO QUY DINH PHAP LUAT VA DIEU
KHOAN THEO LUAT AP DUNG, TRACH NHIEM PHAP LY TOI DA CUA BAYER DO
VOINHA CUNG CAP DOI VOI TAT CA CAC KHOAN THIET HAI CHUNG MINH BU'QC,
PHI TON, KHOAN YEU CAU BOI THUONG PHAT SINH TU' HOP BDONG, BAO GOM
CAC VI PHAM HOP BONG, LOI BAT CAN, TRACH NHIEM PHAP LY HOAC BAT KY
TRACH NHIEM NAO KHAC, BUQC GIOI HAN TOI DA TUONG UNG VOI SO TIEN
TINH TREN GIA TR| CUA HANG HOA VA / HOAC DICH VU DO BAYER DAT HANG
THEO HOP DONG.

11.2. BAYER SE KHONG CHIU TRACH NHIEM VOl NHA CUNG CAP VE BAT KY
THIET HAI NAO PHAT SINH, THIET HAI GIAN TIEP, DO HAU QUA HOAC VIEC MAT
LO1 NHUAN PHAT SINH NGOAI, HOAC LIEN QUAN BEN HOP DONG, BAT KE CO
HAY KHONG VIEC BAYER BUQC THONG BAO VE KHA NANG XAY RA THIET HAI.

12. Bdi thwong

12.1 Nha cung c&p déng y bdi thudng, bdo vé va gitr Bayer khdi bat ky va tat ca cac
khiéu nai, thiét hai, trach nhiém phap ly, tdn hao, tén that, chi phi, hinh phat, vu kién, kha
nang kién tung hoac hanh dong chinh pht khac, bao gdm phi luat sw hop ly dwoc dua
ra hodc khiéu nai cia bat ky bén thir ba ndo phét sinh tir hodc do: (i) Nha cung cap Vi
pham Hop ddng nay hodc vi pham bat ky bdo dadm hoc tuyén bd nao ctia Nha cung cap
dbi véi Bayer theo Hop ddng nay; (i) so suét hodc hanh vi sai trai cia Nha cung cép,
cac can bd, nhan vién, dai ly hodc nha thiu phu ctia Nha cung cép; va (iii) cac khiéu nai
clia nhan vién hoadc dai dién ctia Nha cung cAp ho&c cac nha thau phu cia Nha cung
cép c6 dwa trén hop déng lao ddng hay khong, hodc bat ky luat nao cAm phan biét ddi
XU trong viéc lam, hodc theo ché dd bdi thwdng clia ngudi lac ddng hodc theocac luat
c6 lién quan.

13. Trdng hop bat kha khang . ‘
13.1. M6t trong hai bén c6 thé dinh chi’mcf)t phan hoac toan bd viéc thwc hién Hop dong
hoac bat ky Bon dat hang nao trong bat ky khoang thoi gian nao:




war, strike, lock-out, plant break-down, unavailability of raw materials, riots, disease
outbreak, epidemic , pandemic, Act of God, storm, failure of public utilities or common
carrier; or the need to comply with legislation or reasonably anticipated legislation has
the effect of preventing or hindering the free manufacture, sale, delivery, use or supply
of the Work or any Deliverable.

14. General
14.1. Each right or remedy of Bayer under this Contract is without prejudice to any
other right or remedy of Bayer whether under this Contract or not.

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

14.3. Failure or delay by Bayer in enforcing or partially enforcing any provision of
the Contract shall not be construed as a waiver of any of its rights under the Contract
or prevent Bayer from insisting on strict compliance therewith. Any waiver by Bayer
of any breach of, or any default under, any provision of this Contract by the Supplier
shall not be deemed a waiver of any subsequent breach or default.

(a) hoat déng ctia bén dé bi ngén can hodc can tré béi nhivng hoan canh nam ngoéi tam
klem soat hop ly ctia bén do, bao gdm nhwng khéng gi¢i han & cac yéu cau cua chinh
quyén, chién tranh, dinh cong, déng ctra, pha bo nha may, khong cd san nguyén liéu,
bao loan, bung phat dich bénh, dai dich, sw kién ndm ngoai sy kiém soéat clia con nguoi,
bao, siw ¢ cla cac tién ich cong cong hoac van chuyen théng thuwdng; hoac sw can thiét
phai tuan tha luat phap hodc sy dw doan phu hop nhivng thay ddi cia luat phap vé viéc
ngan can hodc can tré dén viéc san xuét, ban, giao, st dung hodc cung cap mién phi
C6ng viéc hodc bat ky viéc ban giao San pham nao.

14. Quy dinh chung

14.1. M&i quyén hodc bién phap khac phuc ctia Bayer theo Hop déng nay khéng anh
hwéng dén bat ky quyén hodc bién phap khac phuc nao khac cha Bayer du theo Hop
ddng nay hay khong.

14.2. Néu béat ky diéu khodn nao ctia Hop ddng bi bat ky tda an, co quan trong tai hodc
co quan hanh chinh cé thadm quyén nao phat hién 1a b4t hop phap toan bd hodc mét
phén, khong hop I&, vo hiéu, vo hiéu, khéng thé thi hanh hoadc khong hop ly, trong chirng
muc cla sy khéng hop phap, v6 hiéu, vo hiéu, v6 hiéu dd, khong thé thyc thi hoac khong
hop ly, dwoc coi la cé thé loai bd va cac didu khoan con lai va phan con lai clia didu
khoan d6 sé tiép tuc c6 hiéu luc day da.

14.3. Viéc Bayer khong thwc thi hodc cham tré trong viéc thuc thi hodc thwe thi méot phan
b4t ky diéu khodn nao clia Hop ddng sé khéng duoc coi la sw tir bd bat ky quyén nao
cla Bayer theo Hop ddng ho&c ngan cén Bayer yéu cau tuan thd nghiém ngét theo do.
Bét ky sw khuwdc tir nao clia Bayer dbi véi bat ky vi pham nao, ho&c bat ky sw mac dinh
nao theo, b4t ky diéu khoan nao trong Hop ddng nay ciia Nha cung cép sé khong dwoc
coi la sy khuwdc tir ddi véi bat ky vi pham nao sau do.




VIETNAM SPECIAL CONDITIONS OF PURCHASE
1. Special Conditions of Purchase

If any Special Conditions of Purchase are inconsistent with the general terms and
conditions of purchase, these Special Conditions will override the general terms to the
extent of such inconsistency.

2, Definitions

“VAT”: means Goods and Services Tax or Value Added Tax

“VAT Act’: means specific regulation which regulates GST or VAT in the country
where Bayer legal entity conducts the purchase of goods and/or services.

3. Price and payment

I.In this clause 2:

(a)the expressions “Input Tax”, Supply, Tax Invoice and Taxable Supply have the
meanings given to those expressions in the GST or VAT Act; and

(b) Supplier means any party treated by the GST or VAT Act as making a Supply
under this Contract.

Il.Unless otherwise expressly stated in the Purchase Order, all prices or other sums
payable or Consideration to be provided under or in accordance with this Contract
are exclude of GST or VAT, or any equivalent value-added tax.

IIL.If laws or regulations require that taxes be withheld on behalf of Supplier by Bayer
on any such payment, Bayer will (i) deduct those taxes from the remittable payment,
(ii) timely pay the deducted taxes to the proper taxing authority and (iii) send proof
of payment to Supplier within thirty (30) days of confirmation from the relevant tax
authority. In case a reduction of the withholding tax rate is possible, Bayer will assist
Supplier in the exemption procedure with the relevant tax authorities.

IV.If Bayer omits to deduct withholding tax but is still required by tax law to pay
withholding tax on account of Supplier to the tax authorities, (a) Supplier shall assist
Bayer with regard to all procedures required in order to obtain reimbursement by
tax authorities or, (b) in case tax authorities will not reimburse withholding tax to
Bayer, Supplier will immediately refund the tax amount to Bayer, and Bayer shall
provide Withholding Tax Receipt. If Bayer does over-withhold tax, Bayer must get
tax refund from Tax Authority of the Bayer and the tax refund must be
reimbursed/repaid to Supplier. Supplier shall assist/support Bayer with all data
requested by Tax Authority of Bayer.

V.If the Purchase Order expressly states that the supply of the Work is exclusive of
GST or VAT, then if GST or VAT is applicable and imposed on any Supply made
under or in accordance with the Contract, the Recipient of the Taxable Supply must
pay to the Supplier an additional amount equal to the GST or VAT payable for the
Taxable Supply, subject to the Recipient receiving a valid Tax Invoice in respect of
the Supply.

PIEU KIEN MUA HANG DAC BIET CUA VIET NAM

1. Diéu kién mua hang dic biét

Néu bét ky Diéu kién Mua hang Dac biét nao khdng nhat quan véi cac diéu khoan va
didu kién mua hang chung, thi cac Diéu kién Dac biét nay sé thay thé cac didu khoan
chung trong pham vi s mau thuan do.

2. Binh nghia

"VAT": nghia la Thué Gia tri Gia téng

"Luat thué VAT": c6 nghia la quy dinh cu thé diéu chinh thué VAT tai quéc gia noi phap
nhan Bayer tién hanh mua hang héa va / hoac dich vu.

3. Gia ca va thanh toan

I. Trong khodn 2 nay:

(a) cac cum tr “Thué dau vao”, Ngudn cung cap, Héa don thué va Ngudn cung cép chiu
thué cé y nghia dwoc néu trong Luat thué VAT; va

(b) Nha cung cép cé nghia 1a bat ky bén nao dwoc luat thué VAT coi la cung cép theo
Hop ddng nay.

II. Trir khi dwoc néu rd rang trong Don dat hang, tat ca cac mirc gia hodc cac khoan tién
khac phai trad hodc dwoc Can nhac cung cap theo Hop ddng nay déu khoéng bao gébm
VAT, hoac bét ky khoan thué gia tri gia ting twong dwong nao.

I11. Néu luat hodc quy dinh yéu cau Bayer khau trir thué thay cho Nha cung cap déi voi
b4t ky khoan thanh toan nao nhw vay, Bayer sé (i) khau trlr cac khoan thué d6 tir khoan
thanh toan, (ii) thanh toan kip thoi cac khoan thué da khau trlr cho co quan thué va ( iii)
glri bang chung thanh toan cho Nha cung cép trong vong ba muoi (30) ngay ké tiy ngay
xac nhan clia co quan thue lién quan. Trong trwéng hop co thé gidm thué nha thau
Bayer sé& hd tro Nha cung cp trong thd tuc mién thué véi co quan thué cé thdm quyén.

IV. Néu Bayer khong khau triv thué nha thau nhwng van bi luat thué yéu cau phai ndp
thué nha thau vao tai khoan ctia Nha cung cép cho co quan thué, (a) Nha cung cp sé
hd tro Bayer v& moi tha tuc can thiét d& dwoc co quan thué hoan thué hodc, (b) trong
trwong hop co quan thué khéng hoan tra thué nha thiu cho Bayer, Nha cung cép sé
ngay lap tlec hoan lai sé tién thué cho Bayer va Bayer sé cung cép Bién lai thué. Néu
Bayer khéu trir thué vuot qua, Bayer sé duoc Co quan Thué ctia Bayer hoan thué va
khoan tién hoan thué phal dwoc hoan trad / hoan tra cho Nha cung cap. Nha  cung chp sé
hé tro Bayer d& cung cip nhitng di liéu do Co quan thué ctia Bayer yéu cau.

V. Néu Don d&t hang néu rd réng viéc cung cap San pham khéng bao gbm VAT, thi néu
VAT duoc ap dung cho bat ky Nguon cung cap nao dwoc thuc hién theo Hop dong, Bén
nhan thué ddi véi Ngudn cung cap chiu thué phai thanh toan cho Nha cung cap mét sb
tién bd sung bang VAT phai trd cho Ngudn cung cép chiu thué, thy thudc vao viéc Bén
nhan d6 nhan dwgc Héa don thué hop 1& dbi véi Ngudn cung cép.




VI.Payment of the additional amount must be made at the same time and in the same
way as payment for the Taxable Supply is required to be made in accordance with
this Contract.

VIl.Bayer only pays its own bank charges in the case of outgoing payments, unless
stated otherwise in the contract. Supplier shall bear its own bank charges and any
deductions in transit.

VIll.Unless otherwise expressly stated in the Purchase Order, all prices or other sums
payable or Consideration to be provided under or in accordance with this Contract
are inclusive of all other charges such as shipping and delivery charges, duties,
customs, tariffs, imposts and government-imposed surcharges (Additional
Charges).

IX.For each delivery or supply of Work, the Supplier must provide an invoice to Bayer
(Invoice). The Invoice must contain a clear description of each item of Work
supplied by the Supplier to Bayer in the relevant Purchase Order, the Purchase
Order reference number to which the Work relates and provide a breakdown of the
price of each item or part of the Work and all taxes and other charges.

X.Subject to a genuine dispute, Bayer will pay the full amount of the Invoice within
such number of days from delivery of Goods and/or Services to Bayer as set out in
the applicable Purchase Order, provided that such number of days shall be at least
45 days from receipt of the Invoice or delivery of the Work (whichever is the later).
If Bayer disputes any Invoice or other statement of monies due, Bayer shall
immediately notify the Supplier in writing. The parties shall negotiate in good faith
to resolve the dispute promptly. Parties shall provide such evidence as may be
reasonably necessary to verify the disputed Invoice or request for payment. If the
parties have not resolved the dispute within five (5) days of Bayer giving notice to
the Supplier, the dispute shall be settled by the courts of Vietnam.

Xl.Notwithstanding clause VII, if there is any reduction in any Additional Charges prior
to the due date of the relevant Invoice (Reduction), then the Supplier must pass
that Reduction on to Bayer as a reduction in the price of the Work (and the amount
of the applicable Invoice) for the relevant Purchase Order.

XIl.Without prejudice to any other right or remedy, Bayer reserves the right to set off
any amount owing at any time from the Supplier to Bayer against any amount
payable by Bayer to the Supplier whether under the Contract or otherwise.

4. Notwithstanding clause 11.2 of the Conditions above, nothing herein shall limit
or exclude any damages or claims to the extent: (i) arising out of a breach of the non-
disclosure and non-use obligations under this Contract, (ii) arising out of a party’s
obligations hereunder to indemnify the other party for third party claims, (iii) made for
bodily injury or death or damage to real or personal property, or (iv) resulting from a
party’s gross negligence or willful misconduct.

5. If the Supplier is required to indemnify Bayer pursuant to clause 12 of the
Conditions above, the Supplier shall promptly notify Bayer of any such claim or action,
and Bayer shall promptly assume and vigorously undertake the defense of any claim
or action. Where necessary, the Supplier shall reasonably cooperate with Bayer in the

VI. Viéc thanh toan sb tién bd sung phai dwoc thwc hién ddng thdi va gibng nhw viéc
thanh toan Ngudn cung cép chiu thué duoc yéu cau thuce hién theo Hop dbng nay.

VII. Bayer ch| thanh toan phi ngan hang cta chinh minh trong trwéng hop thanh toancho
nha cung cép, trir khi c6 quy dinh khac trong hop ddng. Nha cung cap sé tw chiu phi
ngan hang va bat ky khodn khau trlr ndo trong qué trinh van chuyen

VIII. Triv khi ¢ quy dinh rd rang khac trong Don dat hang, tt ca gia ca hodc céc khoan
tién khac phai tra hoac dwoc can nhac cung cép theo Hop ddng nay da bao gém tat ca
cac khoan phi khac nhw phi van chuyén va giao hang, thué, hai quan, thué quan, thué
nhap kh&u va phu phi ( Phi bd sung )

IX.Dbi v&i méi 1an giao hang hodc cung cip Cong viéc, Nha cung cAp phai cung cép héa
don cho Bayer ( Héa don ). Hoa don phai c6 mé ta rd rang vé tirng hang muc Céng viéc
do Nha cung cap cung cép cho Bayer theo Don dat hang cé lién quan, sb tham chiéu
DPon dat hang lién quan dén Coéng viéc va cung cap bang phan tich gia cla tirng hang
muc cho tirng phan cltia Céng viéc va tat ca cac loai thué va cac khoan phi khac.

X Déi véi tranh chap xac thuwc, Bayer sé thanh toan toan bd sb tién ctia Hoa don ké tiy
khi giao Hang héa va / hoac Dich vu cho Bayer nhw quy dinh trong Bon dat hang hién
hanh, v&i didu kién |a sb ngay dé phai la it nhat 45 ngay ké t&r ngay nhan dwoc Héa don
ho&c ban giao Céng viéc (tly theo ngay nao dén mudn hon). Néu cé tranh chép bt ky
véi Héa don hodc tuyén b nao khac vé sé tién dén han, Bayer sé thong bao ngay lap
tirc bang van ban cho Nha cung cép. Cac bén sé thuwong lwong trén thién chi dé giai
quyét tranh chép kip thei. Cac bén phai cung cap bang chirng can thiét mét cach hop ly
dé xac minh Hoa don bi tranh chap hodc yéu cau thanh toan. Néu cac bén khéng giai
quyet dwoc tranh chap trong vong nam (5) ngay ké tr khi Bayer thong bao cho Nha cung
cap, tranh chap sé duoc glal quyet b&i toa an clia Viét Nam.

XI. Bat k& diéu khoan VII, néu c6 b4t ky khoan gidam nao trong bat ky khoan Phi bé sung
nao truwdc ngay dén han ctia Héa don lién quan (Giam), thi Nha cung cap phai chuyé&n
khoan Giam d6 cho Bayer nhu mét khoan gidm gia clia Cong viéc (va sb lwong clia Héa
don ap dung) cho Bon dat hang co6 lién quan.

XII.Khéng anh hwéng dén bét ky quyén hoac bién phap khac phuc nao khac, Bayer co
quyeén can trir bat ky so tién nao con ng cla Nha cung cap doi voi Bayer vao bat ky thoi
diém nao ma Bayer phai trd cho Nha cung cap du theo Hop dong hay theo cach khac.

4. B4t k& khoan 11.2 clia Didu kién & trén, khéng c6 didu gi & day sé& han ché hoic loai
trr bt ky thiét hai hoac khiéu nai nao trong pham vi: (i) phat sinh do vi pham nghia vu
khong tiét 16 va khong st dung theo Hop déng nay, (i) phat sinh ngoai cac nghia vu cla
mot bén dé bdi thwdrng cho bén kia vé cac khiéu nai ctia bén thir ba, (iii) gay ra thuwong
tat hodc ttr vong cho co thé hoac thiét hai dbi v&i tai san hodc ca nhan, hoic (iv) do so
suét hodc hanh vi c6 y ctia mét bén.

5. Néu Nha cung cép duwoc yéu cau bdi thwong cho Bayer theo Didu 12 cia Diéu kién,
Nha cung cép phai théng bao ngay cho Bayer vé bat ky khiéu nai hodc hanh dong nao
nhw vay, va Bayer s& nhanh chéng ddm nhan va thwc hién viéc bao vé bat ky khiéu nai
hodc hanh déng ndo. Khi cn thiét, Nha cung cp sé& hop tac véi Bayer dé bdo vé khiéu




defense of such claim or action. The Supplier shall permit Bayer to control the defense
and settlement of such claim or action, all at the Supplier's cost and expense, except
that Bayer may, at its option and expense, select and be represented by separate
counsel. The Supplier shall not, however, absent the written consent of Bayer, consent
to the entry of any judgment or enter into any settlement (1) that provides for any relief
other than the payment of monetary damages for which the Supplier shall be solely
liable; and (2) where the claimant or plaintiff does not release Bayer and its and their
respective directors, officers, employees, agents and representatives from all liability
in respect thereof. In no event shall Bayer be liable for any claims that are
compromised or settled in violation of this clause.

6. Compliance with Bayer's Code of Conduct: Supplier represents that it can
access and download a copy of Bayer Code of Conduct under the following link -
https://www.bayer.com/en/supplier-code-of-conduct.aspxa and agrees to adhere
and comply with the same (the “Code”), that it has provided copies of same to Supplier
employees who will be involved in the performance of activities undertaken pursuant
to this Agreement (“Services”), and such employees have read and agree to perform
Services subject to the contents of the Code. Further, Supplier warrants that its
aforementioned employees will comply with these requirements and will endeavor to
live up to them in performing all activities undertaken pursuant to this Agreement. The
Supplier agrees to be advised on a continuing basis and from time to time by
Bayer and/ or its Affiliates on the terms of the Code.

7. The relationship hereby established between Bayer and the Supplier is solely
that of independent contractors. This Contract is not intended to create, and shall not
be construed as creating, between Bayer and the Supplier, the relationship of principal
and agent, joint ventures, co-partners, or any other such relationship, the existence of
which is expressly denied. No employee or agent engaged by the Supplier shall be,
or shall be deemed to be, an employee or agent of Bayer and shall not be entitled to
any benefits that Bayer provides to its own employees.

8. Each party hereto agrees to execute such further documents and take such
further steps as may be reasonably necessary to effectuate the purposes of this
Contract.

9. Any notice required to be given hereunder shall be in writing and shall be
deemed to have been sufficiently given: (i) when delivered in person, (ii) on the 2™
business day after mailing by registered or certified mail, postage prepaid, return
receipt requested, (iii) on the next business day after mailing by overnight courier
service, or (iv) when delivered via facsimile with the original delivered via one of the
preceding methods; to the registered office address of the party.

10. This Contract shall be governed by and construed in accordance with the laws
of Vietnam. The parties submit to the exclusive jurisdiction of the courts of Vietnam.

nai hodc hanh déng dé. Nha cung cap sé& cho phép Bayer kiém soat viéc bao chiva va
giai quyét khiéu nai hodc hanh dong do, tat ca bang chi phi ctia Nha cung cép, ngoai trir
viéc Bayer c6 thé, véi tily chon va chi phi ctia minh, lwa chon va dwoc dai dién béi luat
su riéng. Tuy nhién, Nha cung cap sé& khong duorc, triy khi dwoc sw ddng y bang van ban
clia Bayer, dong y v&i viéc dwa ra bat ky phan quyét nao ho&c tham gia vao bat ky théa
thuan nao (1) cung cap bat ky khoan gidm trir ndo ngoai viéc thanh toan cac khoan boi
thwong bang tién ma Nha cung cép sé tw chiu trach nhiém; va (2) khi ngudi khiéu nai
hodc nguyén don khong mién triy cho Bayer va cac giam dbc, can bd, nhan vién, dai ly
va dai dién twong tng ctia ho khaéi moi trach nhiém lién quan dén didu dé. Trong moi
trwong hop, Bayer sé khong chiu trach nhiém phap ly déi véi bat ky khiéu nai nao bi xam
pham hodc giai quyét b4t ky vi pham v&i diéu khoan nay.

6. Tuan tha Quy tac ng xt ctia Bayer: Nha cung cép thiva nhan rang ho cé thé truy cap
va tai xubng ban sao Quy tdc Ung x& cla Bayer theo lién két sau -
https://www.bayer.com/vi/supplier-code-of-conduct. aspxa (“Bo quy tac”) va dong y
tuan tha quy tac nay va sé& cung cp cho nhan vién ctia Nha cung cap, nhitng ngudi sé
tham gia vao viéc thwe hién cac hoat dong dwgc thyc hién theo Théa thuan nay (“Dich
vu”) va dam bao nhirng nhan vién d6 cé doc va ddng y thwe hién cac Dich vu tuan theo
ndi dung clia Quy téc. Hon nira, Nha cung cip dam bao rang cac nhan vién néi trén cla
Nha cung cép sé& tuan tha cac yéu ciu nay trong viéc thwc hién tat ca cac hoat déng
dwoc thwe hién theo Théa thuan nay. Nha cung cp déng y thuweng xuyén duoc Bayer
va / ho&c cac Chi nhanh clia Bayer théng bao vé cac diéu khoan ctia Quy tac.

7. M6i quan hé duoc thiét Iap tai day gitra Bayer va Nha cung cap chi l1a méi quan hé
gitra cac nha thau doc lap. Hop déng nay khong nham muc dich tao ra, va sé khong
dwoc hiéu la viéc tao ra, gitra Bayer va Nha cung cép, mdi quan hé gitra chd sé& hiru va
dai ly, lien doanh, ddng dbi tac hodc bat ky méi quan hé nao khac, su ton tai cla m0|
quan hé dé bj pha nhan ré rang. Khdng mét nhan vién hodc dai ly nao do Nha cung cap
tham gia s& hoac dwoc coi la nhan vién hodc dai ly clia Bayer va sé khong dwgc hwéng
b4t ky loi ich nao ma Bayer cung cap cho chinh nhan vién ctia minh.

8. Moi bén dong y thuc hign cac tai liéu bb sung do va thuc hién cac budc tiép theo co
thé can thiét mot cach hop ly dé thie hién cac muc dich cia Hop dong nay.

9. B4t ky théng bao nao dwoc yéu cau dwa ra dwéi day sé dwoc 1ap thanh van ban va
sé& dwoc coi la da dwoc cung cap day da: (i) khi dwoc giao tan tay, (i) vao ngay lam viéc
thir 2 sau khi glvi bang thw bdo ddm hoac thu bao dam, tré trwéc cwdc phi, yéu ciu tra
lai bién lai, (iii) vao ngay lam viéc tiép theo sau khi gl thw bang dich vu chuyén phat
nhanh qua dém, hoéc (iv) khi dwoc gli qua fax véi ban gbc dwoc glri qua mét trong cac
phuwong thirc néi trén; dén dia chi van phong da dang ky clia cac bén.

10. Hop déng nay sé duoc diéu chinh va hiéu theo luat ciia Viét Nam. Cac bén tuan theo
quyén tai phan duy nhat clia cac toa an cé tham quyén tai Viét Nam.




1. This Contract is made into bilingual Vietnamese-English. In case of any
inconsistency between the English and Vietnamese versions, the English version shall
prevail.

12. This Contract may be executed by an electronic signature made through the
means of electronic transmission shall be as legally binding as a physical signature.

For and on behalf of:

Bayer

Name of signatory Name of signatory

Designation of signatory Designation of signatory

Date: Date:

11. Hop dong nay dwoc 1ap bang ban song ngir Tiéng Viét — Tiéng Anh. Trong trudng
hop cd sw khdng thdng nhat gitra ban Tieng Anh va ban Tiéng Viét, ban Tiéng Anh sé
dwoc wu tién ap dung.

12. Hop dong nay co thé duoc ky bang mét chir ky dién tir dwoc thuc hién thong qua
cac phwong tién truyen tai dién tlr va sé co gia tri phap ly rang budc nhw mét chi ky
song bang muc.

Thay mat: )
Bayer Nha Cung Cap
Ho Tén Ho Tén
Chtrc vu: Chtrc vu
Ngay:




