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In this Purchase Order, the following words shall have the following

meanings:
‘Carrier’

‘Carrier
Indemnitees’

‘Carrier IPR’

‘Confidential
Information’

‘Customs
Services’

‘Documentation’

‘Fees’

‘Goods’

Version 1.0

Purchase Order

Terms and Conditions

means the Carrier entity that has
issued the Purchase Order and
includes its successors-in-title,
transferees and assigns;

means Carrier and its employees,
directors, officers, affiliates and agents;

means any and all Intellectual Property

Rights in and to the following:

(a) the Services;

(b) where applicable, the Goods;

(c) all documents, designs, materials,
specifications, user input, know-
how, workflow information,
methodologies, business models
of Carrier; and

(d) all Documentation;

shall include:

(a) information that is marked with a
restrictive legend of Carrier or is
identified by Carrier to the
Supplier as confidential at the time
of disclosure;

(b) financial, marketing, sales,
technical, operational,
commercial, and human resource
information, and all trade secrets,
business plans, financial and/or
contractual arrangements,
forecasts, accounting and tax
records, strategies, models,
product information, processes,
formulas, designs, specifications,
drawings, data, manuals,
instructions, source  codes,
diagrams, workflow information,
specifications and configurations
of Carrier; and

(c) all  communication between
Carrier and the Supplier relating to
the aforesaid, whether in written,
electronic or oral form and
whether or not such information
belongs to Carrier or a third party;

Means those activities involving
transactions with customs officials or
other government agencies to import
and/or export goods to and/or from,
and/or  transport goods  across
boundaries within, a country in
connection with Carrier's business,
including (but not limited to) preparing
and submitting documents, classifying
and valuing goods, paying duties, taxes
or other charges ; and clearance of
goods into the importing country and/or
out of the exporting country, or internal
jurisdiction, in  accordance  with
applicable government requirements

means such manuals, documentation
and other materials provided by Carrier
as part of the Services, and such other
materials as may be further instructed
by Carrier;

means the sum in this Purchase Order;
the specific goods as set out in this

Purchase Order to be provided by the
Supplier to Carrier;
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‘Intellectual
Property Rights’

‘Losses’

‘Parties’

‘PDPD’

‘Personal Data’

‘Services’

‘Scope of Supply
of Goods and/or
Services’

‘Subcontractors’

‘Supplier’

‘Supplier
Representatives’

means  all  copyright, patents,
trademarks, service marks, domain
names, layout design rights, registered
designs, design rights, database rights,
trade or business names, rights
protecting trade secrets and
confidential information, rights
protecting goodwill and reputation, and
all other similar or corresponding
proprietary rights and all applications
for the same, whether presently
existing or created in the future,
anywhere in the world, whether
registered or not, and all benefits,
privileges, rights to sue, recover
damages and obtain relief for any past,
current or  future infringement,
misappropriation or violation of any of
the foregoing rights;

means losses, liabilities, settlement
sums, costs (including, without
limitation, legal costs and costs of other
professionals), charges, expenses,
actions, proceedings, claims and
demands, whether foreseeable or not;

means Carrier and the Supplier, and
‘Party’ shall mean either one of them;

means Personal Data Protection
Decree (PDPD);

means all data relating to Carrier to
which the Supplier may gain access to
in connection with this Purchase Order
including but not limited to, names,
addresses, email addresses and if
applicable, such other personal data as
may be provided by Carrier or come
into the possession of the Supplier in its
provision of the Services;

the specific services as set out in this
Purchase Order to be provided by the
Supplier to Carrier;

means the specifications in relation to
the Goods or Services to be provided
by the Supplier under this Purchase
Order including but not limited to any
description, measure or standard of or
for the Goods and/or Services (or any
part thereof), including the purpose for
which the item of Goods and/or
Services is to be used, quality, quantity
or reliability, skill or experience levels of
the Supplier's personnel, technical or
functional specifications, compliance
with laws or standards, applicable
regulations or directives;

means all persons to whom a
subcontract, assignment or delegation
of this Purchase Order by the Supplier
has been approved by Carrier in
accordance with Clause 23, and
‘Subcontractor’ shall mean any one of
them;

means the supplier indicated in this
Purchase Order, and includes its
successors-in-title, transferees and
assigns;

means the  Supplier's owners,

employees, directors, officers,
subcontractors,  affiliates,  agents
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and/or representatives involved in
performing the Services, and ‘Supplier
Representative’ shall mean any one of

them;
‘System of means Carrier's system for control of
Control’ attendance, identification and
traceability as annexed hereto as
Appendix 4;

‘Carrier Code of means Carrier's code of ethics, a copy

Ethics’ of which is available at
https://www.carrier.com/-
/media/project/united-
technologies/carrier/files/code-of-
ethics/coe_us_text_doc_final_english.

pdf;
‘Carrier means Carrier's corporate policy
Corporate Policy manual;

Manual’

‘Carrier Health, means Carrier's health, safety and
Safety and environment policy as annexed hereto
Environment as Appendix 2;

Policy’

‘Carrier Supplier means Carrier's code of conduct as
Code of Conduct’  annexed hereto as Appendix 1;

‘Vehicle means Carrier's current vehicle
Checklist’ checklist as set out in Appendix 5.

CONTRACT OF PURCHASE

Subject to the terms and conditions stated herein and on the

Purchase Order (including all drawings, specifications and other

documents attached to or referred to in the Purchase Order), the

Supplier agrees to supply, and Carrier agrees to purchase from the

Supplier, the Goods and/or Services described in the Purchase

Order. Carrier shall have the right to vary the Goods and/or Services

required to be provided by the Supplier from time to time by

providing 7 days’ notice in writing.

DURATION

Where a Purchase Order does not specify its duration, the Purchase

Order shall commence from the date it is signed by Carrier and the

Supplier and shall continue until the completion of the parties’

obligations under the Purchase Order, subject to any extension that

may be confirmed by Carrier in writing.

PAYMENT

In consideration for the provision of the Goods and/or Services and

subject always to Carrier’s receipt of the Supplier’s valid invoices,

Carrier shall pay to the Supplier the Fees. The Fees shall be

inclusive of all applicable taxes, duties, levies and other charges

which may be imposed by a governmental or regulatory authority on
the relevant Goods and/or Services. The following are conditions to
payment of each invoice submitted by the Supplier:

(a) each invoice submitted by the Supplier shall show such details
as reasonably specified by Carrier, including details of the
Goods and/or Services and billing information, such as the
order reference number, as is necessary to satisfy Carrier's
internal accounting department;

(b) all payments made by Carrier hereunder shall be made in
accordance with the mode of payment of Carrier’s choice; and

(c) the Supplier shall be solely responsible for ensuring that its
invoices are billed with the correct details for Carrier's
settlement.

It shall be the responsibility of the Supplier to submit invoices and

the relevant supporting documents in the format required by Carrier

in respect of the Goods and/or Services provided by the Supplier in

a billing month, within seven (7) days of the last day of that billing

month. Any late submission of an invoice and/or the relevant

supporting documents for Goods and/or Services already provided
in a calendar month may cause a delay in the payment of the invoice
due to the Supplier. Carrier shall not be liable for any loss or damage
suffered by the Supplier as a result of any delayed payment of an

amount due to the Supplier. Subject to this clause, Carrier shall

make payment of an invoice submitted by the Supplier within 90

days of its receipt of the invoice. Payment by Carrier is without

prejudice to any claim or rights, which Carrier may have against the

Supplier and shall not constitute any admission by Carrier as to the

performance by the Supplier of its obligations hereunder. Where the

Supplier is providing Customs Services, the Supplier acknowledges

that success or similar contingency fee arrangements are strictly

prohibited, whether performed by the Supplier or its subcontractor
or other third party.

TAXES

Unless exempted, all duties and taxes which the Supplier is required

by law to collect from Carrier are embedded in the Fees. If Carrier

is required by any applicable law to make any withholding in respect
of any taxes from payments made or due to the Supplier under this

Purchase Order, Carrier will make such withholding from the net

balance payment to the Supplier. Carrier will, upon request from the

Supplier, provide the Supplier official tax receipts or other evidence

issued by the applicable tax authorities sufficient to establish that

any taxes which are withheld have been paid. Each Party shall
support the other Party in obtaining any tax exemptions and tax
relief achievable in connection with the performance of the

Purchase Order, if any, and shall give all such other assistance as

may be reasonably required to redeem any withholding tax. The

Supplier shall, at all times, remain responsible for obtaining all

customs clearance in connection with the provision of the order,

where relevant. For the avoidance of doubt, Carrier shall not be
responsible for taxes based on the Supplier's income, which shall
be the sole responsibility of the Supplier. In the event of a change
in any governmental regulations concerning taxes and duties
payable in respect of the Goods and/or Services, Carrier shall pay
to the Supplier, where applicable, any increase in the said taxes and
duties, and the Supplier, where applicable, shall refund to Carrier, if
such amount has been paid by Carrier, any reduction in these taxes
and duties notwithstanding any other provisions contained in this

Purchase Order.

SET-OFF

Carrier shall be entitled to set-off against any payment due or

payable to the Supplier under this Purchase Order, any sums the

Supplier is obliged to pay or credit Carrier under this Purchase

Order and Carrier may by notice to the Supplier reduce the Fees or

any other charges, sums or monies due or payable to the Supplier

under this Purchase Order by any amount the Supplier is obliged to
reimburse, pay or credit Carrier under this Purchase Order.

RESPONSIBILITY OF THE SUPPLIER

The Supplier shall comply with the following requirements in the

performance of the Services:

(a) the Supplier shall ensure at all times that its owners,
employees, directors, officers, subcontractors, affiliates,
agents and/or representatives involved in performing the
Services (collectively as the “Supplier Representatives” and
individually referred to as a “Supplier Representative”) are
duly authorised by the Supplier to provide the Services and
where applicable, holds the required work permits to perform
the Services. The Supplier shall ensure that the Supplier
Representatives performing the Services are not in breach of
applicable laws and regulations in Vietnam in the performance
of the Services. Where so requested, the Supplier shall submit
documentary proof of the Supplier Representatives citizenship
or work permit or any other supporting documents to Carrier’s
Human Resource Department in the format set out in
Appendix 3 of this Purchase Order;

(b) the Supplier Representatives who are employees of the
Supplier shall at all times remain under the sole employment
of the Supplier;

(c) the Supplier shall at all times remain solely responsible for all
employment related obligations owed to these Supplier
Representatives who are employees under the laws of
Vietnam. The Supplier shall, at its own cost and expense,
comply and be responsible for the Supplier Representatives’
salary payments, statutory deductions, welfare benefits,
medical care, Workmen Compensation Insurance and any
other obligations required under the laws of Vietnam. The
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Supplier shall indemnify and keep Carrier harmless from all
losses, damages, costs, expenses, claims, fines, penalties and
other liabilities (including legal costs and expenses on a full
indemnity basis) suffered by Carrier arising out of the Supplier
and/or the Supplier Representative’s non-compliance with the
law of Vietnam and any claim from a Supplier Representative
against Carrier arising from, with respect to and/or in
connection with any employment or industrial relations claims
by such Supplier Representative against Carrier;

the Supplier shall ensure that it and the Supplier
Representatives who are involved in the performance of the
Services shall strictly adhere to Carrier's Quality and Ace
requirements, Environmental, Health and Safety Rules and
Regulations, and all other Carrier's company policies,
directions and instructions;

the Supplier shall remove a particular Supplier Representative
upon request by Carrier if Carrier in its sole discretion be
dissatisfied with the performance or conduct of such Supplier
Representative and the Supplier shall provide a replacement
Supplier Representative within two (2) calendar days from the
date of Carrier’s request;

(f) the Supplier and the Supplier Representative shall comply with
Carrier’s directions and instructions, and Carrier may at its sole
discretion be entitled to deploy or instruct the Supplier
Representative to do different work or tasks within the scope
of the Services; and

the Supplier shall maintain the Supplier Representatives’ skill
and experience records to enable Carrier to exercise its right
under Clause 7.2(f).

PERFORMANCE OF SERVICE

The Services are to be performed by the Supplier for Carrier in
consideration of the payments specified herein and with the
obligation that should any of the work related to the Services not
prove satisfactory at any time, in Carrier's sole judgment, the
Supplier shall re-perform all work originally undertaken by the
Supplier necessary to correct such unsatisfactory work, at no
additional cost to Carrier. In the event of failure by the Supplier to
correct defects in or replace non-conforming Services promptly,
Carrier after reasonable notice to the Supplier, may make such
correction or replace such Services and charge the Supplier for the
cost incurred by Carrier thereby. Carrier may also require the
Supplier to take appropriate and reasonable steps to ensure that
future performance of the Services will be in accordance with the
requirements of this Purchase Order.

DELIVERY

Unless otherwise agreed in writing, the Goods shall be delivered to
Carrier assembled, completed, and ready for use, and Carrier shall
accept delivery of such Goods at the location designated on the
Purchase Order. The obligation by the Supplier to meet the delivery
or performance date is material; time is of the essence. Upon
request, the Supplier shall give Carrier advance notice of when
shipments will be made. Delivery of goods or performance of any
required services is not complete until the Goods have been
received and accepted by Carrier.

DELAY

The Supplier shall not be deemed to be in default on account of
delays in the delivery of Goods to the extent it is beyond the
Supplier's control and not occasioned by the Supplier's fault or
negligence, provided that promptly upon the occurrence of any
event which may result in a delay, the Supplier shall give notice
thereof to Carrier, which notice shall identify such occurrence and
specify the period of delay which may reasonably expected to result
therefrom. In the event delivery of the Goods shall be delayed due
to any cause beyond the Supplier's control and not occasioned by
the Supplier’s fault or negligence for a period of more than thirty (30)
days after the end of the calendar month in which delivery is
otherwise required, Carrier shall have the option to terminate the
Purchase Order upon written notice given to the Supplier within five
(5) business days after the expiration of such thirty (30) day period,
and such termination shall discharge all obligations and liabilities of
the parties hereunder with respect to undelivered Goods, data or
other items to be furnished hereunder.

INSPECTION AND ACCEPTANCE

(d)

(e)

@)

11.

12.

Unless the Parties agree otherwise in writing, the inspection and
acceptance shall be conducted by Carrier or its appointed agent (or
if Carrier so elects in respect of any inspection and acceptance, by
the Supplier or jointly with the Supplier) with the full and timely
technical and administrative assistance, support and cooperation of
the Supplier. Carrier may inspect all Goods at any time, including
during the manufacture process at the Supplier’s facility. Such
inspection may at Carrier's option includes confirmation of the

Supplier's compliance with all requirements of the Purchase Order.

The Supplier will permit Carrier and/or its designees access to the

Supplier’s facilities at all reasonable times and will provide all tools,

facilities and assistance reasonably necessary for such inspection

and/or confirmation. All goods are subject to final inspection and
acceptance at any time after delivery to Carrier. Carrier, without
prejudice to any other rights or remedies, shall have the right to
reject defective Goods and, at the Supplier’s risk (notwithstanding
the terms of delivery) and expense, return the same to the Supplier
or dispose of the same according to the Supplier’s instructions.

Payment or transfer of title shall not constitute acceptance. Carrier

may return any non-confirming Goods to the Supplier for

reimbursement, credit, replacement or correction as Carrier may
direct, or Carrier may correct and/or replace such Goods at the

Supplier's expense. If the Supplier fails to correct or replace non-

confirming Goods, per Carrier's direction, in a timely manner,

Carrier may cancel the Purchase Order as to all such Goods, and

in addition, may cancel the remaining balance of the Purchase

Order. Any Goods rejected by Carrier will be held by Carrier

temporarily at the Supplier’s risk and expense. The Supplier will not

tender Goods for acceptance unless any former rejection or
requirement of correction is disclosed. The Supplier will reimburse

Carrier for any packaging, handling and transportation costs Carrier

incurs with respect to rejected Goods. Carrier may revoke its

acceptance of Goods at any time, whether or not a substantial

modification to the Goods has been made, if Carrier finds a

previously undiscovered defect in the Goods which substantially

impairs the value of the Goods to Carrier.

PASSING OF TITLE AND RISK

All tools, equipment dies, gauges, models, drawings or other

materials furnished by Carrier to the Supplier or made by the

Supplier for the purpose of this Purchase Order or paid for by

Carrier, and all replacements thereof and materials fixed or attached

thereto, shall be and the remain property of Carrier. All Carrier's

property and, whenever applicable and otherwise adequately
identified by the Supplier, each individual item thereof, will be plainly
marked as the property of Carrier, and will at the Supplier’s expense
be safely stored (separate and apart from the Supplier's property
whenever practicable) and will be kept free of all liens, claims
encumbrances and interests of third parties. The Supplier will not
substitute any property for Carrier's property, will not deliver or
make available to any third party of Carrier's property or any
property or goods developed, manufactured or created in filling the
orders of Carrier. Upon completion of the Purchase Order, or upon
the written request of Carrier at any time, the Supplier will prepare
all Carrier's property for shipment and deliver such property to

Carrier in the same condition as originally received by the Supplier,

reasonable wear and tear excepted. Carrier shall have the right, at

all reasonable times upon prior notice, to enter the Supplier's
premises to inspect any and all Carrier’'s property and any property
or goods manufactured, developed or created with the aid of any

Carrier's property. The Supplier shall have such responsibility for

Carrier's property as is chargeable to the Supplier by law by reason

of its position as a bailee.

TERMINATION

Notwithstanding anything else contained herein, Carrier may

terminate this Purchase Order in whole or in part immediately by

notice in writing to the Supplier, if:

(a) the Supplier commits any material breach of any term of this
Purchase Order, a breach of ethics and compliance covenant
or requirements in the Carrier Supplier Code of Conduct or the
Carrier Corporate Policy Manual or the Carrier Health, Safety
and Environment Policy under Clause 21, and such breach is
not capable of being remedied, or in the case of a breach
capable of being remedied, the Supplier has failed, within 30
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days after the receipt of a request in writing from Carrier to

remedy such breach;

the Supplier fails to perform and/or fulfil any material part or

material obligation under this Purchase Order, and such failure

is not capable of being remedied, or in the case of a failure

capable of being remedied, the Supplier has failed, within 30

days after the receipt of a request in writing from Carrier to

remedy such failure;

(c) any distress or execution is levied upon the Supplier’s property

or assets;

the Supplier fails to proceed regularly and diligently with this

Purchase Order;

the Supplier fails or refuses to cooperate with any Carrier audit

or investigation;

(f) the Supplier or any of its directors, officers, or employees is

prevented from performing the Services in a jurisdiction where

work is performed or to any public official, foreign or local, in
conjunction with an administrative, public, court or political
decision or order;

the Supplier becomes subject to any bankruptcy or winding-up

petition;

the Supplier has a receiver and/or manager appointed over it

or any part of its undertaking or assets;

(i) the Supplier passes a resolution for winding-up (otherwise
than for the purpose of a bona fide scheme of solvent
amalgamation or reconstruction) or a court of competent
jurisdiction makes an order to that effect; and

(j) the Supplier becomes subject to a judicial management order
or has entered into any composition or arrangement with its
creditors or ceased or threatens to cease to carry on business.

The Supplier shall have no claims whatsoever against Carrier in

respect of such termination. On termination of this Purchase Order,

Carrier shall be relieved of its obligations to make further payments

to the Supplier and shall be entitled to recover damages arising from

such breach. Carrier's right of termination of this Purchase Order
shall be without prejudice to any claim, remedy or right of action that
it may otherwise have under this Purchase Order. Without prejudice
to any other rights Carrier may have under this Purchase Order or
at law, Carrier may terminate this Purchase Order in whole or in part
without cause, at any time by giving at least 30 days written notice
to the Supplier. Upon termination of this Purchase Order, subject to
the provision of such reasonable documents to justify the charges,
fees, consideration or other payment claimed by the Supplier as
may be reasonably requested by Carrier and any such Goods
and/or Services being accepted by Carrier in accordance with the
terms of this Purchase Order and subject to such Goods and/or

Services having been of satisfactory standard and accepted by

Carrier, the Supplier shall be entitled to any charges, fees,

consideration or other payment for any Services provided under this

Purchase Order or for any Goods delivered under this Purchase

Order up to the date of termination. Save and except for the

aforementioned amounts, Carrier shall not be liable for any loss

suffered or incurred by the Supplier arising from any such
termination, or to compensate the Supplier for any period of the term
of this Purchase Order. Subject to this clause, Carrier may terminate
this Purchase Order in part by giving the Supplier at least 30 days’
notice in writing. Termination in part of this Purchase Order means
termination of this Purchase Order by the removal from its scope
the provision of the relevant Goods and/or Services which have not
been delivered or provided to Carrier, and upon the effective date
of such termination as may be determined by Carrier, each Party's
obligations under this Purchase Order relating to such terminated

Goods and/or Services shall be removed from the scope of this

Purchase Order. If Carrier exercises such right to terminate in part,

for whatever reason, Carrier shall not be obligated to pay the fees

for such terminated Goods and/or Services unless otherwise
specified in this Purchase Order.

EFFECT OF TERMINATION

Any termination of this Purchase Order (howsoever occasioned)

shall not affect any accrued rights or liabilities of either party nor

shall it affect the coming into force or the continuance in force of any
provision hereof which is expressly or by implication intended to
come into or continue in force on or after such termination. In the

(b)

(d)
(e)

(9)
(h)

14.

event of termination of this Purchase Order by Carrier for cause, the
following shall apply, without prejudice to any other rights or
remedies which shall have accrued or shall thereafter accrue to
Carrier as a result of the termination for the Supplier’s breach of this
Purchase Order:

(a) all advance payments that have been made to the Supplier by
Carrier under this Purchase Order, less the value of all Goods
and/or Services provided by the Supplier which have been
accepted by Carrier in writing, shall be refunded by the
Supplier to Carrier forthwith; and

Carrier shall be entitled to recover from the Supplier any
damages, losses, costs and expenses which Carrier may
sustain or incur in consequence of such breach and
termination arising therefrom.

In the event of termination of this Purchase Order howsoever
occasioned:

(a) without prejudice to Carrier's rights under this Purchase Order
in respect of any breaches by the Supplier, Carrier shall be
entitled to engage any other party or parties (“New Supplier”)
to continue with the provision of the Goods and/or Services
and the Supplier shall refund to Carrier, on a pro-rate basis, all
fees or payments made in advance or previously paid to the
Supplier for the Goods not yet delivered to and accepted by
Carrier, and/or periods for which the Services have not yet
been carried out under this Purchase Order;

the Supplier shall furnish to Carrier any documents or other
property provided by Carrier to the Supplier for the purpose of
the Services without charge;

(c) the Supplier shall take all such steps as may be necessary to
prepare and agree with Carrier on a detailed plan for the
orderly handover of such Services to Carrier or a New Supplier
or such other third party as may be engaged by Carrier, with
minimum interruption and inconvenience to Carrier; and

the Supplier shall cease to use Carrier's trade name or
trademarks.

Where the Supplier undertakes to remove all markings, colours or
paintings which bear reference to or is associated with Carrier, the
Supplier agrees that Carrier shall have the right to withhold any
payment due from Carrier to the Supplier at the time of the notice of
the termination in respect of the Services performed by the Supplier
prior to the termination of this Purchase Order until Carrier is
satisfied that all the terms under this Purchase Order have been
satisfactorily carried out.

GENERAL WARRANTIES

The Supplier represents and warrants that:

(a) if it is a body corporate, it has been duly incorporated and is
validly existing under the law of the country of its incorporation
and has full capacity, power and authority to own its properties
and to conduct the businesses in which it is now engaged;

it has the right and authority to enter into this Purchase Order,
the full power and authority to grant the rights granted by this
Purchase Order, and that entering into and carrying out the
terms and conditions of this Purchase Order will not (a) violate
any provision of the constitution of the Supplier or any law,
statute, ordinance, regulation, order, judgment or decree of
any court or governmental agency or (b) violate, conflict with,
result in a breach of, or entitle any person to terminate the
terms of any contract or agreement to which the Supplier is a
party or (c) cause the Supplier to lose the benefit of any right,
licence or privilege it enjoys at present or (d) result in any
present or future borrowing or indebtedness of the Supplier
becoming due or payable or capable of being declared due
and payable prior to its date of maturity;

(c) any factual information provided by it for the purposes of this
Purchase Order was true and accurate in all material respects
as of the date it was provided or as of the date (if any) at which
it is stated;

no order has been made or petition presented or resolution
passed for the winding up of the Supplier and no distress,
execution or other process has been levied on any of its
assets. The Supplier is not insolvent or unable to pay its debts
and no receiver or receiver and manager has been appointed

(d)
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by any person of its business or assets or any part thereof and
no power to make any such appointment has arisen;
it has or will acquire good and valid title to the Goods delivered
to Carrier, and shall deliver to Carrier such good title free of
any lien, pledge, encumbrances, mortgage, or any other
charge or right whatsoever of any third party;
(f) it and its Supplier Representatives possess the requisite
qualifications, professional skill and technical expertise to
perform the obligations under this Purchase Order in
compliance with all applicable law and regulations;
in the supply of Goods and/or Services to Carrier, it shall and
shall procure its Supplier Representatives to comply at all
times with applicable law, including law prohibiting collusion,
conflicts of interest, corruption and unfair competition, and all
other Carrier policies and such other applicable policies of
Carrier as notified to the Supplier from time to time;
it will promptly and accurately record in its books and records
all transactions and expenses related to the Goods and/or
Services; and
(i) the prices, charges, or rates set forth or incorporated via
reference in this Purchase Order are not less favourable than
those currently extended to any other customer for the same
or similar services, in similar quantities, during the term hereof.
No additional charges or rates of any type shall be added
without Carrier’s prior written consent.
Any payment(s) otherwise due to the Supplier for any item related
to the Goods and/or the Services in dispute may be withheld by
Carrier, in whole or part, upon evidence of default by the Supplier in
the provision of such Goods and/or Services. In no event shall
payment be made for any Goods and/or Services by the Supplier if
such item is not stated in or is not otherwise within the scope of the
Goods and/or Services.
WARRANTIES IN RELATION TO SERVICES
The Supplier represents and warrants that:
(a) the Supplier shall perform the Services in a manner consistent
with the terms and conditions contained herein and in
accordance with applicable law, and current, sound and
generally accepted industry practices by appropriately
licensed personnel who are experienced in the appropriate
fields. In additions, in performing the Services, the Supplier
will use a degree of care and diligence that is not materially
less than the care and diligence exercised by the Supplier
when engaged in similar services or activities prior to the date
hereof, and will use commercially reasonable effort to deliver
the Services in a manner consistent with the Supplier's past
practices;
the Supplier shall procure all necessary permits and licenses
for the Services required by applicable law, pay all fees in
connection therewith, and abide by all applicable regulations,
ordinances, directives, codes and other rules; and
the Supplier shall provide provide a high standard of
professional service and shall exert its best efforts to achieve
satisfactory results within the time and funds available. If the
Supplier fails to perform the Services in accordance with this
Purchase Order and/or is otherwise responsible for any
unexcused delays, the Supplier shall pay Carrier for all costs
and damages suffered by Carrier as a result of such delays.
WARRANTIES IN RELATION TO GOODS
(a) The Supplier represents and warrants to Carrier and its
affiliates, its successors, assigns, customers, and users of the
Goods sold by Carrier that all Goods provided hereunder shall
be merchantable, new, free from defects in material and
workmanship, with regard to Goods designed by Supplier, free
from defects in design, in compliance will all applicable
specifications, drawings, and performance requirements, fit for
the purpose intended, and free from liens, encumbrances on
title and infringement of third-party intellectual property.
If Services or technical data are to be provided by the Supplier
hereunder, the Supplier warrants to Carrier that such Services
and/or technical data have been performed or prepared in a
professional and workmanlike manner and in compliance with
Carrier’s instructions or other requirements.

(e)

)

(h)

(b)

(©)

(b)

17.

18.

(c) The Supplier further warrants that it has the requisite power,
authority and ability to execute, deliver and perform its
obligations hereunder. Upon request by Carrier, the Supplier
shall provide Carrier with financial data demonstrating that the
Supplier is financially stable and capable of performing
hereunder, provided that the Supplier shall not provide any
information to Carrier in violation of any applicable law.

The Supplier represents that the material or articles supplied
shall be of the best quality and in every way fit for the purpose
for which they are supplied and that the performance of
services covered by this Purchase Order shall be duly and
properly carried out with first class workmanship. The Supplier
warrants that it will comply with all statutes and regulations
which are applicable.

DEFECTS

Delivery, inspection, test, acceptance or use of or payment for the
Goods furnished hereunder shall not affect the Supplier’s obligation
under this warranty, and such warranties, and all other warranties,
express or implied, shall survive delivery, inspection, test,
acceptance, payment, and use. If defects are identified before
shipment to Carrier's customer, and provided Carrier elects to
provide the Supplier with the opportunity to make the repair or
provide the replacement, the Supplier agrees, at Carrier’s option, to
correct defects in or replace any Goods not confirming to the
foregoing warranty promptly, but in no event, will repair or
replacement and delivery be completed more than ten (10) days
from notice of such non-conformity by Carrier. A written notice
specifying that such Goods are corrected or replaced shall
accompany deliveries of the corrected or replaced Goods. In the
event that the Supplier fails to correct defects in or replace non-
confirming Goods promptly, Carrier, after reasonable notice to the
Supplier, shall have the right to correct or replace such Goods and
charge the Supplier for the cost incurred by Carrier in doing so. Such
right includes without limitation, Carrier’s right to deduct or offset the
Fees. If defects are identified after shipment to Carrier's customer,
Goods may be scrapped, retained, or held for the Supplier's
disposition, at the discretion of Carrier's customer. The Supplier
shall promptly reimburse Carrier for any expenses or damages
incurred by Carrier regardless of the nature of such expenses or
damages as a result of or relating to the Supplier’s failure to comply
with Clause 17(a) above, including but not limited to repair,
replacement, rework, removal and reinstallation costs, shipping
costs, the Goods and/or Services described in the ordering delays,
payment withholds, field service costs, recall costs of filing and
complying with legal and regulatory requirements.

INDEMNITIES AND LIMITATION OF LIABILITIES IN RELATION
TO SERVICES

The Supplier shall indemnify, defend and hold harmless Carrier and
its employees, directors, officers, affiliates and agents (the “Carrier
Indemnitees”) from and against any and all losses, liabilities,
settlement sums, costs (including, without limitation, legal costs and
costs of other professionals), charges, expenses, actions,
proceedings, claims and demands, whether foreseeable or not
(“Losses”) which may be sustained, instituted, made or alleged
against, or suffered or incurred by the Carrier Indemnitees, and
which arise (whether directly or indirectly) out of, in the course of or
in connection with one or more of the following:

(a) any breach or non-performance by the Supplier of any of the
Supplier's undertakings, warranties or obligations under this
Purchase Order;

any action, claim or demand brought or threatened against the
Carrier Indemnitees that alleges or is based on a claim that the
provision of Services by the Supplier or the use, access or
receipt of Services by the Carrier Indemnitees infringes any
Intellectual Property Rights (defined below) and/or any other
rights of whatever nature of any third party or violates any
agreement to which the Supplier is presently a party;

any personal injury, death, loss of or damage to property
arising from any act or omission of the Supplier and/or Supplier
Representatives;

any negligent act or omission or wilful default, misconduct or
fraud of the Supplier or the Supplier Representatives;

(b)

()

()
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(e) any claims by a Supplier Representative for any personal
injury and/or death suffered in connection with the
performance of this Purchase Order;
(f) any defect in the Services supplied by the Supplier;
Carrier’s use of the Services supplied by the Supplier;
any breach of any applicable law by the Supplier; and
(i) any claim by any third party, including Carrier's customers,
against the Carrier Indemnitees arising from the circumstances
specified in this Clause 18.
Without prejudice to any other indemnities in this Purchase Order,
the Supplier shall indemnify, defend and hold harmless the Carrier
Indemnitees against any claims by the Supplier Representatives
against Carrier arising out of or in connection with the performance
of this Purchase Order. Save with the prior written consent of
Carrier, the Supplier shall not:
(a) settle or compromise any cause of action, suit or other
proceeding if the settlement or compromise obliges Carrier to
make any payment or bear any liability or be subject to any
injunction or other interim measures by reason of such
settlement or compromise;
assume any obligation or grant any rights or licences on behalf
of Carrier; or
make any statement at any time admitting liability for or on
behalf of Carrier.
In no event will Carrier be liable for any of the Supplier's loss of
profit, savings, third party, contracts, revenue, interest or goodwill
(unless specifically covered under an indemnity) or for any
consequential, indirect, incidental or special loss, damage or
expenses even if it has been advised of their possible existence and
even if such loss damage or expense is caused by the negligence
of Carrier, its employees, directors, officers, affiliates, agents or
subcontractors. To the fullest extent permitted by law, and not
withstanding any other provision of this Purchase Order, the total
liability, in the aggregate, of Carrier to the Supplier, for any and all
claims, losses, costs or damages, and costs or claims expenses
resulting from or in any way related the Purchase Order or from any
cause or causes shall not exceed the total payment payable to the
Supplier in this Purchase Order.
INDEMNITIES AND LIMITATION OF LIABILITIES IN RELATION
TO GOODS
The Supplier shall indemnify, defend and hold harmless the Carrier
Indemnities from and against any and Losses which may be
sustained, instituted, made or alleged against, or suffered or
incurred by the Carrier Indemnitees, and which arise (whether
directly or indirectly) out of, in the course of or in connection with
one or more of the following:
(a) any breach or non-performance by the Supplier of any of the
Supplier's undertakings, warranties or obligations under this
Purchase Order;
any action, claim or demand brought or threatened against the
Carrier Indemnitees that alleges or is based on a claim that the
provision of Goods by the Supplier or the use, access or
receipt of Goods by the Carrier Indemnitees infringes any
Intellectual Property Rights (defined below) and/or any other
rights of whatever nature of any third party or violates any
agreement to which the Supplier is presently a party;
any personal injury, death, loss of or damage to property
arising from any act or omission of the Supplier and/or Supplier
Representatives (howsoever arising, including without
limitation, by reason of negligence, breach of warranty, defect
in design, material or workmanship or otherwise, and even
though strict liability be claimed);
any negligent act or omission or wilful default, misconduct or
fraud of the Supplier or the Supplier Representatives;
any claims by a Supplier Representative for any personal
injury and/or death suffered in connection with the
performance of this Purchase Order;
(f) any defect in the design, manufacture, or materials used in the
Goods supplied by the Supplier;
Carrier’s use of the Goods provided by the Supplier;
any breach of any applicable law by the Supplier; and

(b)
()

(b)

(©)

()
(e)

20.

21.

(i) any claim by any third party, including Carrier's customers,
against the Carrier Indemnitees arising from the circumstances
specified in this Clause 19.

If directed by Carrier, the Supplier shall take upon itself the defence

and/or settlement of all such claims and the defence of any suit,

suits or legal proceedings of any kind brought to enforce such claim
or claims, and to pay all judgments entered in such suit, suits or
legal proceedings, and all attorneys’ fees and other expenses. The

Supplier agrees that in any instance where such claims in any way

affect Carrier’s interest under this Purchase Order or otherwise, the

Supplier shall not consummate any settlement without Carrier's

prior written consent.

UNDERTAKING AND COMPLIANCE

In providing the Services and in carrying on the Supplier’s business,

the Supplier shall ensure that it and the Supplier Representatives

comply with its, his or her obligations under the law, including
without limitation:

(@) not making any untrue or misleading statement relating to
Carrier, its products including its business or its practices;

(b) not violating any anti-bribery or anti-corruption law of any

jurisdiction including the United States of America’s Foreign

Corrupt Practices Act and any country which is or will become

a signatory to the OCED Convention on Combating Bribery of

Foreign public officials and in particular;

not paying, offering or promising to pay, or authorising the

payment of, any monies or anything of value, directly or

indirectly, to any political party or official thereof, any candidate
for political office, or any officer, employee, or agent of any
government or state-run or state-owned or controlled
enterprise or entity, or any other person (including non-
government employees, and firms or persons retained by a
customer/end user such as design, engineering or architect or
any other consultants) for the purposes of influencing any act
or decision of such party, official, candidate, officer, employee,
agent or person in his or its official capacity or the capacity as
representative of another or inducing him or it to use his or its

influence to affect or influence any act or decision of a

government or of his employer or to do or omit to do any act in

violation of his or its lawful duty, in order to promote sales of

Carrier’s products, or otherwise to assist Carrier in any aspect

of its business, or for any other improper advantage or

purpose;

that as at the date of this Purchase Order, neither the Supplier

nor the Supplier Representative or any immediate family

member of such persons, is presently (or has been recently)
an official or employee of any government, state-run or state-

owned or controlled enterprise or entity, or political party, or a

candidate for political or public office. The Supplier must

provide written notification to Carrier within ten (10) days of any
of the above persons becoming such official, employee or
candidate;

fully complying with Carrier's compliance and ethical conduct

policies including the Carrier Code of Ethics, Carrier Supplier

Code of Conducts and programmes on anti-bribery, collusion

and conflicts of interest and attend all training sessions as and

when requested, and execute truthful annual compliance
certificates (or whenever requested); and

(f) not violating any health, safety or environmental protection
law, regulation, order or safety standard affecting the conduct
of its business or its practices. In the event the Supplier or the
Supplier Representative breaches its, his or her obligations
under this clause, or Carrier learns of or has a reasonable
suspicion that the Supplier or the Supplier Representative has
breached this clause or caused Carrier to violate the provisions
of any law, notwithstanding any other provision to the contrary,
Carrier may immediately terminate this Purchase Order.

SECURITY AND COMPLIANCE WITH HEALTH, SAFETY AND

ENVIRONMENT REQUIREMENTS

Carrier shall provide security passes or name tag for each Supplier

Representative enabling them to enter Carrier's premises. The

Supplier Representatives must clock in when entering Carrier's

premises and clock out before leaving Carrier's premises, in

accordance with Carrier's system for control of attendance,

()
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identification and traceability set out in Appendix 4 (“System of

Control”). In the event of any Supplier Representative failing to

comply with the aforesaid clock in or clock out procedure or the

required service hours set out in the System of Control, the Supplier

shall contact Carrier's Human Resource Department within 48

hours to provide an explanation and the Human Resource

Department will update the system accordingly. Penalties as set out

in the System of Control may be imposed on and payable by the

Supplier for any breach of or non-compliance with the aforesaid

updating requirement. If the Supplier or any of the Supplier

Representative involved in providing the Services does not comply

with the Carrier Health, Safety and Environment Policy as set out in

Appendix 2 or directions or any applicable law or regulations,

Carrier shall be entitled to impose the penalties stated in the System

of Control which shall be payable by the Supplier. Any security

violations by or misconduct of the Supplier Representative, such as
theft shall entitle Carrier to reject the Supplier Representative
immediately and the Supplier shall supply a replacement Supplier

Representative according to Clause 7(e) above. The Supplier shall

ensure that it and the Supplier Representatives take all care and

effort, in the course of performing the Services, to maintain a safe
working environment in Carrier’'s premises and to assure the safety
and well-being of itself and of the Supplier Representatives as well
as of Carrier's employees, agents and visitors who are at Carrier's
premises. The Supplier shall indemnify and hold harmless Carrier
from all claims, liabilities, losses, damages, costs and expenses

(including legal costs and expenses on a full indemnity basis)

suffered by Carrier arising any death or personal injury or property

damage caused by the negligence, default or acts or omission of
the Supplier or the Supplier Representatives.

PERSONAL DATA PROTECTION

The Supplier represents, warrants and undertakes that the Supplier

shall:

(a) fully comply with the provisions of the Personal Data Protection

Decree (PDPD) and only deal with the Personal Data to fulfil

its obligations under this Purchase Order. The Supplier shall

indemnify Carrier for any breach of the PDPD that renders

Carrier liable for any costs, claims or expenses;

only process, disclose or use the Personal Data strictly in

accordance with, and to the extent required for, the purposes

of this Purchase Order or pursuant to Carrier's written
instructions;

put in place adequate measures to ensure that the Personal

Data is accurate and complete, and take steps to correct the

Personal Data in the Supplier’s control or possession, as soon

as practicable upon Carrier’s written request;

provide Carrier with details of the Personal Data that the

Supplier has in its possession or control upon Carrier’s written

request;

maintain complete and accurate records of the ways in which

the Personal Data has been used or disclosed by the Supplier,

including, without limitation, the identities and names of the
parties who have been provided with access to such Personal

Data, and provide Carrier with such information upon Carrier’s

written request;

(f) only process the Personal Data in Vietham, or such other

country or territory as may be approved by Carrier in writing.

Any approval may be subject to such conditions as Carrier

deems necessary to protect the Personal Data;

not transfer the Personal Data to any third party, whether in

Vietnam or otherwise, without Carrier’s prior written consent;

keep all the Personal Data private and confidential, and not

disclose the Personal Data to any person unless permitted
under the terms of this Purchase Order or authorised by

Carrier in writing;

(i) only permit its employees to access the Personal Data on a
need-to-know basis, where they need to access the Personal
Data to enable the Supplier to provide services to Carrier
pursuant to this Purchase Order;

(j) protect the Personal Data in the Supplier's control or
possession by making appropriate security arrangements to
prevent unauthorised or accidental access, collection, use,

(b)

(©)

()

(e)

(9)
(h)

23.

24.

disclosure, copying, modification, disposal or destruction of the
Personal Data, or other similar risks;
not retain the Personal Data, or any documents or records
containing the Personal Data, electronic or otherwise, for any
period of time longer than is necessary to serve the purposes
of this Purchase Order, or for a period of time longer than is
necessary to serve the Supplier’s legitimate legal or business
purposes;
(I) upon the request of Carrier, notwithstanding any other
provisions in this Purchase Order, immediately return to
Carrier, all the Personal Data, delate all the Personal Data in
its possession, and/or instruct all third parties to whom it has
disclosed the Personal Data to return or delete the Personal
Data, regardless of the form in which the Personal Data is in,
and/or the media in which it is contained; and
take all reasonable steps to ensure that the Supplier
Representatives comply with this Clause 22 where the
Supplier Representatives process any Personal Data on
behalf of Carrier.
SUBCONTRACTING, ASSIGNMENT AND DELEGATION
The Supplier shall not subcontract, assign or delegate or otherwise
arrange for a third party to perform any part of this Purchase Order
or to discharge any of the Supplier’s duties or obligations under any
part of this Purchase Order without the prior written consent of
Carrier. Where Carrier has approved a subcontract, assignment or
delegation pursuant to this Clause 23, the Supplier shall be
responsible for ensuring the suitability of all such persons for the
Services (collectively referred to as the “Subcontractors” or
individually referred to as a “Subcontractor”), and for ensuring that
the work performed by such person meets the requirements of this
Purchase Order. The Supplier shall ensure that such Subcontractor
is made aware of and subject to all the terms of this Purchase Order
relevant to the Subcontractor's part in the performance of this
Purchase Order and that each contract between the Supplier and a
Subcontractor:
(a) includes key provisions equivalent to or no less stringent than
those in this Purchase Order and any other material terms and
conditions affecting or relating to the Subcontractor’s provision
of the Services;
requires a Subcontractor to adhere to Carrier's and the
Supplier’s then effective standards, policies and procedures at
the time; and
requires a Subcontractor to agree to Carrier’s rights under the
provisions of this Clause 23.
Carrier may, by notice to the Supplier, require the Supplier to cease
using any Subcontractor where Carrier considers that:
(a) a Subcontractor has or is likely to breach its confidentiality
obligations with respect to Confidential Information;
(b) a Subcontractor fails to comply in a material respect with any
(c)

(k)

(m)

(b)

(c)

of its obligations under this Purchase Order; or

Carrier is not satisfied on reasonable grounds with the
Subcontractor’s ability to render future performance.

In the event Carrier consents to a subcontract, assignment or
delegation pursuant to this Clause 23, the Supplier shall not be
relieved of any of its liabilities or obligations under this Purchase
Order. The Supplier shall be liable to Carrier for the acts, defaults
and neglects of any Subcontractor or any employee or agent of the
Subcontractor as if they were the acts, defaults or neglects of the
Supplier. Neither this Purchase Order nor any interest hereunder
shall be assignable by either Party unless such assignment is
mutually agreed to in writing by the Parties hereto, provided
however, that Carrier may assign this Purchase Order to any
corporation with which Carrier may merge or consolidate or to which
Carrier may assign substantially all of its assets or that portion of its
business to which this Purchase Order pertains without obtaining
the agreement of the Supplier.

AUDIT RIGHTS

Upon reasonable notice to the Supplier, Carrier or an authorised
representative of Carrier is entitled to, during the term of this
Purchase Order and for a period of seven (7) years after the expiry
or termination of this Purchase Order, appoint its employees or
external auditors to conduct an audit of the accounting, business
practices, or business ethics relating to the Services under this
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Purchase Order and the Supplier's compliance with its obligations
under this Purchase Order. The Supplier shall at its own cost
provide Carrier or its employees or auditors with sufficient access to
its office premises, personnel, information and document to enable
Carrier to assess and verify the Supplier's compliance. Without
limiting any other right or remedy available to Carrier, if an audit
identifies any breach which may compromise Carrier or any of
Carrier's assets, the Supplier must at its own cost, do all things
necessary to remedy that breach.
INTELLECTUAL PROPERTY RIGHTS
All rights, including Intellectual Property Rights, interests and title in
and/or associated with Carrier IPR shall belong to and vest in
Carrier exclusively and the Supplier shall not during or at any time
after the completion, expiry or termination of this Purchase Order in
any way question or dispute Carrier's ownership of Carrier IPR.
Save for the Supplier’s or the relevant third party licensor’s rights in
any third party software, the Supplier agrees and confirms that it
retains no other right, licence, title or interest in or to Carrier IPR and
the Supplier shall only have a limited, non-exclusive, revocable
licence to use the same for the purposes of providing the Goods
and/or Services and completing its obligations under this Purchase
Order. The Supplier hereby assigns (including the present
assignment of rights created in the future) to Carrier all rights,
including Intellectual Property Rights, interests and title in Carrier
IPR, whether now existing or in the future created, to which the
Supplier is now or may at any time after the date of this Purchase
Order be entitled by virtue of or pursuant to any of the law in force
in any part of the world throughout the world including all renewals,
reversions and extensions. The Supplier shall execute all further
documents and deeds necessary to effect, perfect, record, or
register such assignment. The Supplier shall, as soon as
reasonably practicable upon the written demand of Carrier:
(a) promptly disclose in writing to Carrier each instance of such
Documentation; and
(b) furnish to Carrier, all relevant materials, documents or
computer softcopies and/or media containing, comprising or
which are necessary for the use of such software, including the
source code, executables and object code of such software.
The Supplier acknowledges and agrees that the subject matter
mentioned above is the property of Carrier. Notwithstanding the
foregoing provisions, Carrier agrees that the Supplier is entitled to
retain a reasonable number of copies of such subject matter for use
solely in accordance with any ongoing obligations of the Supplier
under this Purchase Order. The Supplier agrees not to use,
disclose, market, sell or distribute any material or product
incorporating Carrier IPR or any part thereof, save that the Supplier
may use such material or product where expressly provided under
this Purchase Order and provided that such use is for the sole
purpose of providing the Goods and/or Services required of the
Supplier under this Purchase Order during the term of this Purchase
Order and upon such terms and restrictions of use as may be
prescribed by Carrier. The Supplier agrees that the rights of Carrier
under this Clause 25 shall arise immediately and shall survive
whether or not this Purchase Order is terminated, expired or
otherwise.
CONFIDENTIALITY
The Supplier undertakes to treat as confidential and not to divulge
or communicate to any person any Confidential Information or use
any Confidential Information for any purpose other than to render
the Services under this Purchase Order during the term of this
Purchase Order. The Supplier may disclose the Confidential
Information to its officers, employees, agents and subcontractors for
the performance of obligations under this Purchase Order, only on
a need-to-know and confidential basis, and provided that it shall
ensure that all such persons having access to any Confidential
Information are made aware of and subject to the obligations
relating to confidentiality set out in this Clause 26 by the
incorporation of corresponding provisions of confidentiality in their
employment or other applicable contract or by entering into and
maintaining confidentiality agreements with such officer, employee,
agent and subcontractor, which imposes on them, among other
things, the obligations to treat Confidential Information as
confidential. The Supplier expressly agrees that it shall be liable for

27.

28.

each officer, employee, agent and subcontractor’s breach or non-
performance of this Clause 26, including any unauthorised use and
unauthorised disclosure of Confidential Information, even after any
of such parties or entities ceases to be a/an officer, employee, agent
and subcontractor. Carrier does not warrant that the Confidential
Information it is disclosing will meet the requirements of the Supplier
or that such Confidential Information, when combined with other
information or when used in a particular manner by the Supplier, will
be sufficient or suitable for the Supplier’'s purposes. Carrier does not
assume any responsibility or liability nor makes any representation
or warranty whatsoever under this Purchase Order for any
consequences of the use of the Confidential Information by the
Supplier, its officers, employees, agents and subcontractors or for
its accuracy, completeness or sufficiency thereof. Accordingly,
Carrier shall not have any liability or responsibility whatsoever for
any errors or omissions in or any decision made by the Supplier in
reliance on the Confidential Information. This Purchase Order shall
create no obligation whatsoever on Carrier to disclose any particular
kind or quantity of information to the Supplier. The Supplier
acknowledges that money damages may not be a sufficient remedy
for any breach or non-performance of the terms of this Clause 26
and that in addition to any other remedy available at law or in equity,
Carrier shall be entitled to seek injunctive and other legal or
equitable relief against the Supplier for its breach or non-
performance or threatened breach or non-performance of the
provisions of this Clause 26. The obligations of confidentiality in this
Clause 26 will not apply to information that:

(a) the Supplier can prove by documentary evidence was
developed independently by the Supplier prior to the date of
this Purchase Order;

was known to the Supplier prior to receipt from Carrier
provided such prior knowledge can be proved by documentary
evidence and provided the Supplier has no obligation not to
disclose such information;

is or becomes publicly available, otherwise than as a result of
the Supplier's breach of this Purchase Order or other legal
obligations, or the wilfulness or misconduct of the Supplier; or
is released for disclosure with the prior written consent of
Carrier.

Upon the expiry or termination of this Purchase Order howsoever
occasioned or the request of Carrier, the Supplier shall within 14
days of the effective date of expiry or termination or such request,
return to Carrier or destroy, as Carrier may direct, at the Supplier’s
own cost and expense, all materials containing Confidential
Information and copies thereof in the Supplier's custody,
possession and control in a form acceptable to Carrier and shall
certify to Carrier that no copies thereof have been made,
reproduced, retained or distributed by the Supplier. The obligations
of the Supplier under this Clause 26 survive the termination of this
Purchase Order.

INSURANCE

The Supplier upon entering into this Purchase Order shall
immediately insure at the Supplier's expenses against any damage,
loss or injury that may occur to any person or any property in
connection with or in consequence of the performance of this
Purchase Order. Such insurance shall include but not limited to
Third Party or Public Liability Insurance and Workmen’s
Compensation Insurance. The Supplier shall pay all insurance
premiums punctually and the Supplier shall produce on request the
insurance policy and evidence of payment of insurance premium to
prove that it has complied with the requirements under this Clause
27, provided that nothing herein shall render Carrier liable for the
correctness or adequacy of such policies or for ensuring that they
comply with the relevant legislation pertaining to insurance. The
Supplier is to ensure the adequacy of the insurance coverage taken
out to cover his workers and the contractual, common law and
statutory liabilities in respect of the Goods and/or Services.
LIQUIDATED DAMAGES

If the Supplier fails to meet the Completion Date (subject to any
extension of time granted by Carrier in writing) in relation to the
supply of the Goods and/or Services hereunder, where applicable,
the Supplier shall pay to Carrier a sum calculated at the rate
mentioned in this Purchase Order for each week of delay, provided

(b)

(c)

(d)
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that Carrier notifies the Supplier of the delay. Where Carrier so
notifies the Supplier within 15 days from the Completion Date,
liquidated damages will run from the Completion Date.
NON-SOLICITATION

The Supplier acknowledges that in the course of performance of its
duties and obligations pursuant to this Purchase Order, the Supplier
may gain knowledge of Carrier’s business affairs and customers,
methods of Carrier’s operation, and the sale of Carrier’s products
and services through the use of techniques, systems, forms and
methods used and devised by Carrier, and Carrier would suffer
irreparable harm if the Supplier were to use such knowledge other
than in the proper performance of its duties hereunder. Accordingly,
the Supplier agrees that it shall not, while any of its obligations under
this Purchase Order is still in effect and for a period of one (1) year
following the termination or expiration of its obligations under this
Purchase Order, solicit or entice away, or attempted solicitation or
enticement, from Carrier, any person, firm, company or organisation
who at the material time of solicitation or enticement, has been a
customer, client, agent or correspondent of Carrier or any of its
associated companies or in the habit of dealing with Carrier or any
of its associated companies at any time within the preceding twelve
(12) months.

NO WAIVER

A failure by Carrier to exercise or enforce any rights conferred upon
it by this Purchase Order shall not be deemed to be a waiver of any
such rights or operate so as to bar the exercise or enforcement
thereof at any subsequent time or times. Waiver of any right arising
from a breach or non-performance of this Purchase Order or arising
upon default under this Purchase Order shall be in writing and
signed by the party granting the waiver. A Party is not entitled to rely
on a delay in the exercise or non-exercise of a right arising from a
breach or non-performance of this Purchase Order or on a default
under this Purchase Order as constituting a waiver of that right.
REMEDIES

Unless otherwise expressly agreed by the Parties, or provided
under this Purchase Order, the provisions of this Purchase Order,
and the rights and remedies of the parties under this Purchase
Order are cumulative and are without prejudice and in addition to
any rights or remedies a party may have in law or in equity, and no
exercise by a party of any one right or remedy under this Purchase
Order, or at law or in equity, shall (save to the extent, if any, provided
expressly in this Purchase Order or at law or in equity) operate so
as to hinder or prevent the exercise by it of any other such right or
remedy of a party as at law or in equity.

FORCE MAJEURE

Notwithstanding any provisions herein to the contrary, no Parties
shall be liable to any other Parties for loss, injury, delay, or damages
or other casualties suffered or incurred by such other Party due to
strikes, riots, fire, acts of nature, government actions, terrorists
actions, nationalisation, expropriation, currency restrictions, acts of
war, insurrection, revolution, civil unrest, nuclear fusion, acts of God
or any other cause which is beyond the reasonable control of the
Party whose obligations is affected.

INDEPENDENT CONTRACTOR

This Purchase Order shall not create a principal and agent,
employer and employee, partnership, joint venture or any other
relationship except that of independent contractors between the
Parties. Neither Party shall have any right, power or authority to
create any obligations, expressed or implied, on behalf of the other
in connection with the described Goods and/or Services.
SUCCESSOR-IN-TITLE

This Purchase Order shall be binding upon the successors-in-title
and permitted assigns of Carrier and upon the successors-in-title
and permitted assigns of the Supplier.

TIME

Time wherever mentioned in this Purchase Order shall be of the
essence.

VARIATION

Any amendments and/or variations of this Purchase Order shall be
effective only if made in writing and in the English language and
signed by the authorised representative of both Parties hereunder.
SEVERABILITY

38.

39.

If at any time any provision of this Purchase Order shall be or shall
become illegal, invalid or unenforceable in any respect, the legality,
validity and enforceability of the remaining provisions of this
Purchase Order shall not be affected or impaired thereby, and shall
continue in force as if such illegal, invalid or unenforceable provision
was severed from this Purchase Order.

LANGUAGE

All data, documents, descriptions, diagrams, books, catalogues,
instructions, materials and correspondence supplied to Carrier
under this Purchase Order shall be written in readily
comprehensible English language.

GOVERNING LAW AND JURISDICTION

This Purchase Order and all orders made hereunder shall be
governed by and construed in accordance with the law of Vietnam
and each of Carrier and the Supplier hereby submits to the non-
exclusive jurisdiction of the courts of Vietnam.

Last Update 10/01/2025 ©2025 Carrier. All Rights Reserved.
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APPENDIX 2

Carrier Health, Safety and Environment Policy
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APPENDIX 3

Form of Proof of Citizenship or Work Permit
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APPENDIX 4

System of Control
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APPENDIX 5

ARTIFICIAL INTELLIGENCE

The following clauses of this policy are incorporated into Carrier's
Standard Terms & Conditions of Purchase which may be found at
https://www.corporate.carrier.com/suppliers/terms-conditions/ (the
“Terms”) and into any Agreement whenever the Seller delivers goods
or services that contain, incorporate or utilize Atrtificial Intelligence. All
capitalized terms used in this policy but not defined shall have the
same meaning given to them in the Terms.

1. Definition and Scope

"Artificial Intelligence" or "Al" shall mean any software, system,
algorithm, model, or technology that simulates or exhibits intelligence,
learning capabilities, predictive analysis, autonomous decision-
making, or content generation, including but not limited to machine
learning, deep learning, neural networks, large language models,
computer vision systems, and generative Al technologies. This
Attachment applies to any goods or services that incorporate, utilize,
or are developed using Al.

2. Disclosure and Documentation

Seller shall disclose to Buyer in writing prior to delivery: (a) the
presence of any Al components in goods or services; (b) the
functionality, capabilities, and limitations of such Al components; (c)
data types processed by Al systems; (d) whether goods or services
utilize third-party Al technologies; and (e) a description of the Al
governance framework implemented by Seller to ensure the Al
systems' safety, security, and compliance with applicable laws and
regulations. Such documentation shall be maintained and updated
throughout the lifecycle of the Al component.

3. Compliance with Al Regulations

Seller warrants that all Al components or systems incorporated into
goods or services comply with all applicable laws, regulations,
industry standards and frameworks governing the development,
deployment, and use of Al technologies, including but not limited to
data protection, privacy, non-discrimination, transparency,
explainability, and sector-specific Al regulations. Seller shall monitor
regulatory developments and ensure ongoing compliance with new or
amended Al regulations.

4. Risk Management

Seller shall implement and maintain a comprehensive Al risk
management system that: (a) identifies potential risks associated with
the development, deployment, and use of Al components; (b)
implements appropriate risk mitigation measures; (c) includes regular
testing and validation of Al systems; and (d) provides for prompt
notification to Buyer of any identified risks, incidents, or vulnerabilities
that may affect the goods or services provided.

5. Transparency and Explainability

Seller warrants that all Al systems are designed with appropriate
levels of transparency and explainability suitable to their use case and
risk profile. For any Al system that makes or supports decisions
affecting individuals, Seller shall ensure that: (a) the system's
operation can be explained in understandable terms; (b) decisions
can be appropriately reviewed; and (c) human oversight is maintained
where necessary.

6. Data Usage for Al

In addition to complying with Section 22 of the Terms and Attachment
A regarding data privacy, Seller warrants that all data used for training,
testing, or operating Al systems have been lawfully obtained and
processed. Seller shall maintain records of data sources, processing
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activities, and data governance measures, and shall make such
records available to Buyer upon request. Seller shall not use Buyer's
data, Proprietary Information, or Intellectual Property to train Al
systems beyond the scope necessary to fulfill its obligations under the
Agreement without Buyer's prior written consent.

7. Al Intellectual Property

In addition to Section 25 of the Terms, Seller warrants that it has
secured all necessary rights and permissions for any Al-generated
content, code, or other outputs incorporated into the goods or
services. The ownership of Al-generated outputs developed
specifically for Buyer shall be considered "Buyer Project Property" as
defined in Section 25. Seller shall implement appropriate measures to
track and document the provenance of Al-generated content.

8. Human Oversight and Accountability

Seller shall maintain appropriate human oversight over Al systems,
particularly for high-risk applications. Seller shall clearly define roles
and responsibilities for human review, intervention, and accountability
in connection with Al systems. Seller shall not deploy fully
autonomous Al systems that make critical decisions without
meaningful human oversight without Buyer's prior written approval.

9. Al Auditing and Assessment

Seller shall permit Buyer to audit and assess any Al components upon
reasonable prior notice, including through technical documentation
review, testing, or third-party verification. Such audits may include
bias assessments, security testing, performance validation,
compliance verification, or other evaluations deemed necessary by
Buyer.

10. Al Security

Seller shall implement appropriate technical and organizational
security measures for Al systems in accordance with industry best
practices, including protection against unauthorized access,
adversarial attacks, data poisoning, and model theft or manipulation.
Seller shall promptly address any identified security vulnerabilities in
Al components.

11. Al Indemnification

Seller's indemnification obligations under Section 10 of the Terms
shall extend to any claims, allegations, or damages arising from Al
components, including but not limited to: (a) Al system malfunctions
or errors; (b) biased or discriminatory outputs; (c) IP infringement
claims related to Al-generated content; (d) unauthorized data usage;
(e) non-compliance with Al regulations; and (f) failure to implement
appropriate safeguards.

APPENDIX 6
WARRANTY TERMS

One or more of the following warranties shall apply to goods or
services Buyer purchases from Seller:

(a) Goods. Seller warrants to Buyer and its Affiliates, successors,
assigns, customers and end users (“End Users”) of the goods or
Buyer’s products incorporating such goods (“Products”) sold by Buyer
that all goods provided hereunder shall: (i) be merchantable; (ii) be
new upon receipt by Buyer; (iii) be free from defects in material and
workmanship; (iv) be free from defects in design, except to the extent
the goods are designed by Buyer; (v) be in strict compliance with all
specifications, samples, standards, drawings, and performance
requirements; (vi) be in compliance with all applicable regulations and
other legal requirements concerning the manufacture, labeling,
packaging, packing and delivery of the goods including, but not limited
to, all the applicable safety, environmental and export regulations; (vii)

be selected, designed, manufactured and assembled based upon
Buyer’s stated use; (viii) be fit for their intended purpose(s); (ix) be
free from liens and encumbrances on title; and (x) not, through use or
as part of a Product in any way infringe or contribute to the
infringement of any intellectual property right in Vietnam or elsewhere,
and no claim, action or suit alleging any such infringement or
contribution to infringement is pending or threatened against Seller,
its employees, agents, suppliers or contractors; and (xi) not contain
any open source software or other third party software that imposes
any obligations or conditions on Buyer’s intellectual property or
confidential information (collectively “Goods Warranty”).

(b) Seller’s obligation under this Goods Warranty shall not be affected
by and shall survive delivery, inspection, test, acceptance, payment,
and use for a period beginning on the later of the date of installation
of the goods or Products, or the date the goods are delivered after a
warranty repair or replacement and equal to the longer of sixty (60)
months or the duration of any warranty of the goods or Products
provided by Buyer in connection with Buyer's sale of its Products,
which durations will be provided by Buyer upon written request and
are INCORPORATED HEREIN BY REFERENCE. If nonconformities
are identified, Seller agrees, at Buyer's option, to either (a) reimburse
Buyer for the full cost of all nonconforming goods and all costs
incurred by Buyer in correcting or replacing such goods or Products;
or (b) to repair or replace the goods at Seller’s sole cost and expense.
In the event Buyer elects (b), Seller agrees, at Seller’s sole cost and
expense, to promptly correct defects in or replace all the goods not
conforming to the foregoing warranty. In the event that Seller fails to
timely correct defects in or replace nonconforming goods as
determined by Buyer in its sole discretion, Buyer, after reasonable
notice to Seller, shall then have the right to correct or replace all
nonconforming goods with alternate goods and charge Seller for the
cost incurred by Buyer in doing so. If nonconformities in the goods are
identified after shipment of the goods or Products to Buyer’s customer,
the goods may be scrapped, retained, or held for Seller’s disposition,
at the discretion of Buyer, Buyer’'s customer or the End User. Seller
shall promptly reimburse Buyer for all expenses and damages
incurred by Buyer, Buyer's customer or the End User regardless of
the nature of such expenses or damages as a result of or relating to
failure to comply with the foregoing warranty, including but not limited
to repair, replacement, rework, removal and reinstallation costs,
shipping costs, damages and/or accommodation payments,
production delays, payment withholds, field service costs, recall costs,
administrative costs and costs of filing and complying with legal and
regulatory requirements, including but not limited to those of agencies
such as the Consumer Product Safety Commission.

(c) Software/Firmware. To the extent the goods contain compiled and
embedded versions of software needed for the goods to function
(individually or collectively, “Firmware”) or the goods constitute,
include or incorporate software owned or licensed by Seller
(individually or collectively, “Software”), Seller hereby authorizes
Buyer to sell, resell and/or license the Firmware and Software to
Buyer's customers and/or End Users. Seller warrants to Buyer,
Buyer’s customers and End Users that all Software and/or Firmware
sold to Buyer either as a good or incorporated into a good or service
shall perform in conformity with the specifications and other
documentation provided by Seller describing the functionality of the
respective Software and/or Fiirm ware (collectively, the “Software
Specifications”) for a period of sixty (60) months after installation by
End Users (the “Software Warranty” and the “Software Warranty
Period”, respectively). If the Software or Firmware fails to conform to
the Software Warranty during the Software Warranty Period, at
Buyer’s option, Seller shall promptly repair or replace the Software or
Firmware or provide a full refund of the license and other fees paid
with respect to the Software (or if Firmware provide a full refund of the
purchase price of the good containing such Firmware). If Seller fails
or is unable to promptly repair or replace the Software or Firmware,
Buyer, Buyer’s customer or End Users, as applicable, shall be entitled
to a full refund of the license and other fees paid with respect to the
Software (or in the case of Firmware a full refund of the purchase price

Last Update 10/01/2025 ©2025 Carrier. All Rights Reserved.

Phién ban 1.0

Page 17 of 38



DON DAT HANG
Cac diéu khoan va diéu kién

of the good containing such Firmware). At Buyer’s option, Seller will
refund Buyer and Buyer will assume any obligation to refund Buyer's
customer or End Users.

(d) Services. Seller warrants to Buyer that all services provided: (i)
have been and will be performed in a professional and workmanlike
manner and in accordance with current, sound and highest generally
accepted industry standards and practices by appropriately licensed,
trained, and supervised personnel who are experienced in the
applicable field(s); and (ii) do, if applicable, and will conform to and be
in compliance with all applicable specifications, performance
requirements and other requirements contained in the Order
(collectively, the “Service Warranty"). Seller agrees that should any
services not conform to the Service Warranty, Seller will re-perform or
correct such nonconforming services at at Seller's sole cost and
expense. In the event of failure by Seller to do so promptly, Buyer,
after reasonable notice to Seller, may perform or correct such
nonconforming services and charge Seller for all costs incurred by
Buyer thereby. Notwithstanding any other provision, in addition to the
foregoing, Seller shall be liable for Buyer's actual costs, expenses and
damages related to or arising from services not conforming to the
Services Warranty. Seller warrants to Buyer that all documentation
and certifications by Seller or Seller's subcontractors or business
partners related to the services are current, complete, truthful, and
accurate and have been signed or stamped, as applicable, by
individuals authorized and qualified to sign or stamp such
documentation and certifications. Except for permits and/or licenses
required by statute or regulation to be obtained by Buyer, Seller
agrees to obtain and maintain - at its sole cost and expense - all
permits, licenses and other forms of documentation required in order
to comply with all existing national, state, provincial or local laws,
ordinances, and regulations, or of other governmental agency, which
may be applicable to Seller's performance of work hereunder. Buyer
reserves the right to review and approve all applications, permits, and
licenses prior to the commencement of any work hereunder.

(e)Epidemic Failure. If at any time a governmental agency of any
country, state, province or municipality requires Buyer to conduct a
product safety recall or a field fix program with respect to any goods
or services provided by Seller (or any Products), or Buyer voluntarily
undertakes such an action related to the goods, services or Products,
Buyer will notify Supplier within thirty (30) days of the initiation any
such action and Supplier shall reimburse Buyer for all related costs,
expenses or damages arising as a result of such recall or field fix
program.

(f) Right of Set Off / Off Set. Buyer shall be entitled to deduct, set off
or offset all costs and expenses associated with Seller’s failure to
comply with the foregoing warranties against any amounts Buyer or
any of its Affiliates may owe Seller or any of its Affiliates.

Return of Non-Conforming Goods. Buyer expressly rejects all return
material authorization (RMA) or similar policies of Seller. To the
extent Buyer agrees to return any goods, Seller shall cover or
reimburse Buyer for the cost of all necessary packaging and shipping.
Failure to return any nonconforming goods that are incorporated into
Products in Buyer’s customers’ possession or installed at End User
locations shall not be a bar to recovery of any remedies specified
herein
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Trong Bon Bat Hang nay, cac tir sau day sé c6 nghia nhw sau:

‘Carrier’

‘cdc Bén Duoc
B6i Hoan Cua
Carrier

‘QSHTT Cua
Carrier’

‘Théng Tin Mat’

‘Dich Vu Hai
Quan’

‘Tai Liéu’

‘Cac Khoan Phi’

Phién ban 1.0

¢4 nghia la don vi Carrier d& phat hanh Bon
D&t Hang va bao gdm cac bén ké& nhiém,
bén nhan chuyén giao va bén nhan chuyén
nhwong cda don vj Carrier do;

c6 nghia la Carrier va cac nhan vién, giam
doc, vién chirc, cong ty lién két va dai ly cta
Carrier;

c6 nghia la bét ky va tt ca cac Quyén S&
H@ru Tri Tué trong va doi voi doi twong sau

(e) DichVy;

(f) néu co thé ap dung, Hang Héa;

(g) tAtcacacvan ban, thiét ké, tai liéu, quy
cach, div liéu dau vao clia nguoi st
dung, bi quyét, thong tin quy trinh céng
viéc, phwong phap luan, md hinh kinh
doanh cla Carrier; va

(h) toan bd Tai Liéu;

sé bao gébm: )

(d) thdng tin dwgc danh dau la thong tin
han ché cta Carrier hodc dwoc Carrier
xac dinh v&i Bén Cung Cép la bi mat
tai thoi diém tiét 16;

(e) théng tin tai chinh, tiép thi, ban hang,
ky thuat, diéu hanh, thwong mai, va
nhan sw, va tat ca cac bi mat kinh
doanh, k& hoach kinh doanh, théa
thuan vé tai chinh va/hodc theo hop
dong, ban dw bao, hd so ké toan va
thué, chién lugc, mé hinh, thong tin
san pham, quy trinh, coéng thtrc, thlet
k&, quy céch, ban vé&, di liéu, cdm
nang hwéng dan, hwéng dan, ma
nguén, so' do, théng tin vé quy trinh
cong viéc, quy cach va cau hinh cla
Carrier; va

(f) toan bo théng tin trao ddi gitra Carrier
va Bén Cung Cap c6 lién quan dén tat
ca théng tin néu trén cho du dwédi hinh
thirc van ban, dién t&r hoac I&i noi va
cho du thong tin d6 cé thudc vé hodc
khéng thudc vé Carrier hodc bén tht
ba;

C6 nghia la c&c hoat dong lién quan dén cac
giao dich v&i cac can b hai quan hodc co
quan chinh phi khac dé& nhap khau va’hoac
xuét khau hang héa vao va/hoéc tir, va/hodc
van chuyén hang héa qua céac bién gidi
trong pham vi, mét quéc gia cé lien quan
dén viéc kinh doanh cta Carrier, bao gébm
(nhwng khong gidi han béi) 1ap va ndp cac
chirng tir, phéan loai va dinh gia hang hda,
thanh toan cac khoan thué quan, thué hoac
I& phi khac; va thdng quan hang hoa nhap
vao qudc gia nhap khau va/hoadc xuét khéi
qudc gia xudt khdu, hodc vung lanh thd
trong nuwéc theo cac yéu cau cda chinh phi
hién hanh

c6 nghia la cac cdm nang hwéng dan, hé so
va cac tai liéu khac dwoc cung cap boi
Carrier, dwoc coi la mét phan cla Dich Vu,
va céc tai lidu khac ma co thé dwoc Carrier
yéu cau thém;

C6 nghta la khoan tién trong Bon Bat Hang
nay;

‘Hang Hoéa’

‘Quyén S& Hiu
Tri Tué’

‘Tén Thét’

‘Cac Bén’

‘BVDLCN’

‘Dir Liéu Ca
Nhan’

‘Dich Vuy’

‘Pham Vi Hang
Hoa Va/Hoac
Dich Vu’

‘caéc Nha Thau
Phy’

Last Update 10/01/2025 ©2025 Carrier. All Rights Reserved.

hang hoa cu thé duwgc néu trong Bon Dat
Hang nay s€ dwoc Bén Cung Cap cung cap
cho Carrier;

c6 nghia la toan bd quyén tac gid, béng
sang ché, nhan hiéu, nhan hiéu dich vy, tén
mién, quyén dbi voi thiét ké bb tri, thiét ké
dwoc dang ky, quyén di voi thiét ké, quyén
ddi v&i co s& dir liéu, tén thwong mai hodc
tén kinh doanh, quyén bao vé bi mat kinh
doanh va thong tin mat, quyén bao vé uy tin
va danh tiéng, va tat ca cac quyen s@ hiru
twong tw hodc twong (ng khac va tat ca cac
cac don yéu cau dbi voi tat ca cac dbi twong
do, cho du hién nay dang tdn tai hodc dwoc
tao lap trong twong lai, & bat ky noi nao trén
thé gidi, cho du dwoc dang ky hay khong,
va toan bd loi ich, dac quyén, quyén kién,
thu héi tién boi thwong thiét hai va c6 dwoc
sy tro gidp dbi voi bat ky sw xam pham,
chiém doat hodc vi pham trong qua khtr,
hién tai hoac trong twong lai déi voi bat ky
quyén nao trong sb cac quyén néu trén;

c6 nghfa la cac tdn that, khoan ng, khoan
tién thanh toan, phi tén (bao gém, nhung
khéng gi¢i han bdi, cac chi phi phap ly va
céc chi phi cta chuyén gia khac), cac khoan
1€ phi, chi phi, hanh dong, t tung, khiéu nai
va yéu cau, cho du cé thdy dwoc trwdc hay
khéng;

c6 nghia la Carrier va Bén Cung Cép, va
‘Bén’ sé co nghia la Carrier hodc Bén Cung
Cap;

¢6 nghia la Nghi Binh Bao Vé D Liéu Ca
Nhan (PDPD)

c6 nghia la toan bd di liéu lién quan dén
Carrier ma Bén Cung Cép c6 thé co quyén
tiép can lién quan dén Bon Dat Hang nay
bao gébm nhung khong gi¢i han bdi, tén, dia
chi, dia chi thw dién t& va néu duoc ap
dung, cac di¥ liéu ca nhan khac ma co thé
duwoc Carrier cung cdp hodc dwoc Bén
Cung Cép ném gi khi Bén Cung Cép cung
cap Dich Vy;

cac dich vu cu thé dwoc néu trong Pon Dgt
Hang nay sé dwoc Bén Cung Cap cung cap
cho Carrier;

¢ nghia 14 cac quy cach lién quan dén
Hang Héa hoac Dich Vu sé dwgc Bén Cung
Cép cung cép theo Bon Bat Hang nay bao
gdm nhung khéng giéi han béi bat ky mo ta,
do lwdng hodc tiéu chuan nao clia hodc ddi
v&i Hang Héa va/hodc Dich Vu (hodc bat ky
phan nao cla Hang Hoa va/hoac Dich Vu),
bao gom muc dich ma mat Hang Hoa
va/hodc Dich Vu sé& dwoc s dung, chét
lwong, sb lwong hodc do tin cay, kj nang
hodc céac cap do kinh nghiém cutia nhan vién
clia Bén Cung Cép, cac quy cach ky thuat
hodc quy cach chlrc nang, viéc tuan tha
theo cac luat hodc tiéu chuén, cac quy dinh
hodc chi thi dwoc ap dung;

c6 nghia 1a tAt cd nhitng ngudi ma hop
déng thau phu, viéc chuyén nhuong hosdc
viéc Qy quyen ddi véi Don Bat Hang nay cla
Bén Cung Cép cho ho da dwoc Carrier chap
thuan theo quy dinh tai Piéu 24, va ‘Nha
Thau Phuy’ sé c6 nghia 13 bat ky ai trong tat
ca nhirng nguoi do;
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‘Bén Cung Cap’

‘cac Dai Dién Cla
Bén Cung Cap’

‘Hé Théng Kiém
Soat’

‘B6 Quy Tac Pao
Blrc Cla UTC’

‘Ca&m Nang Chinh
Sach Coéng Ty
Cua UTC’

‘Chinh Sach Swc
Khoée, An Toan
Va Méi Truwdng
Cla UTC’

‘B6 Quy Tac Ung

X&r Danh Cho
Nha Cung Cap

Cua UTC’
‘Danh Muc
Phwong Tién Can
Kiém Tra’
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c6 nghfa la nha cung cép duoc néu trong
Pon D&t Hang nay va bao gébm cac bén ké
nhiém, bén nhan chuyén giao va bén nhan
chuyén nhwong ctia nha cung cap do;

c6 nghia la cac chu s& hiru, nhan vién, giam
dbc, vién chirc, nha thau phu, cong ty lién
két, dai ly va/hodc nguoi dai dién cta Bén
Cung Cép tham gia thyc hién Dich Vu, va
‘Dai Dién Caa Bén Cung Cap’ sé c6 nghia
la bat ky ai trong s6 cac ca nhan va té chirc
do;

c6 nghia la hé théng cla Carrier kiém soat
viéc ¢6 mat, nhan dang va theo dbi duwoc
dinh kém tai Phu Luc 4 cta bon Bat Hang
nay;

c6 nghfa la bod quy téc dao dirc clia Carrier,
ban sao clia bd quy tac nay c6 san tai dia
chi https://www.carrier.com/-
/media/project/united-
technologies/carrier/files/code-of-
ethics/coe_us_text_doc_final_english.pdf;

c6 nghia la cdm nang chinh sach céng ty
cla Carrier;

¢6 nghia la chinh sach strc khde, an toan va
moi trwdng cla Carrier dwgce dinh kém tai
Phu Luc 2 clia Bon Bat Hang nay;

c6 nghia 1a bo quy tdc ng x(r ctia Carrier
dwoc dinh kém tai Phu Luc 1 ctia Don Dat
Hang nay;

c6 nghia la danh muc phuong tién can kiém
tra hién tai clia Carrier dwgc néu trong Phu
Luc 5.

HOP DONG MUA HANG

Tuy thudc vao cac didu khoan va diéu kién néu trong Bon Dt

Hang nay va trén Bon D&t Hang (bao gdm tat ca cac ban vé, quy

cach va cac tai liéu khac dinh kém theo hoac dwgc néu trong

DPon b4t Hang), Bé&n Cung Cap dong y cung cép, va Carrier ddng

y mua tlr Bén Cung Cép, Hang Héa va/hoic Dich Vu dwoc mo

ta trong Don Dat Hang. Carrier sé ¢ quyén thay ddi Hang Hoa

va/hoéc Dich Vu dwoc yéu ciu Bén Cung Cép cung cép tai tirng
thoi didm bang cach glri théng bao bang van ban trwéc 7 ngay.

THO1 HAN

Néu Pon Dat Hang khéng quy dinh thdi han ctia Bon Dat Hang

thi Don D4t Hang sé bat dau k& tlr ngay Don D&t Hang dwoc

Carrier va Bé&n Cung Cép ky va sé tiép tuc cé hiéu lyc cho dén

khi hoan thanh céac nghia vu clia cac bén theo Pon Dat Hang,

tuy thudc vao bét ky sw gia han nao ma c6 thé dwoc Carrier xac
nhan béng van ban.

THANH TOAN

Dé ddi lai viéc cung cp Hang Hoéa va/hodc Dich Vu va ludn tly

thudc vao viéc Carrier nhan dwoc cac hdéa don hop Ié clia Bén

Cung Cép, Carrier sé thanh toan Cac Khoan Phi cho Bén Cung

Cép. Cac Khoan Phi sé& bao gdm tat ca cac khoan thué, thué

quan va |& phi khac ma co thé dwoc co quan chinh phi hodc co

quan quan ly ap d&t déi véi Hang Héa va/hoac Dich Vu c6 lién
quan. Dw¢i day la cac didu kién cho viéc thanh toan mdi hoa don
do Bén Cung Cép nop:

(d) mdi héa don do Bén Cung Cép ndp thé hién cac chi tiét
dwoc Carrier néu rd mot cach hop ly, bao gdm céc chi tiét
Hang Héa va/hoac Dich Vu va thong tin thanh toan, nhw sb
tham chiéu don dat hang, can thiét dé dap (rng yéu cu cua
bd phan ké toan noi bo clia Carrier;
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(e) tAtca cac khoan tién dwoc Carrier thanh toan theo Don Dt
Hang nay sé dwoc thanh toan theo phwong thirc thanh toan
do Carrier lwa chon; va

(f) Bén Cung Cép phai tw chiju trach nhiém bao dam réng cac
héa don clia Bén Cung Cép dwoc phat hanh cé théng tin
chi tiét ding dé Carrier thanh toan.

Bén Cung Cap c6 trach nhiém ndp cac héa don va cac tai liéu

hé tro' cé lien quan c6 hinh thirc do Carrier yéu cau lién quan

dén Hang Héa va/hodc Dich Vu ma Bén Cung Cép cung cép
trong thang xuét héa don, trong vong bay (7) ngay ké tir ngay
cudi cung cla thang xuét héa don. Viéc cham ndp héa don
va/hodc céc tai liéu hd tro 6 lién quan cho Hang Hoa va/hoac

Dich Vu d& dwoc cung cép trong thang dwong lich cé thé gay

cham tré thanh toan héa don dén han cho Bén Cung Cép.

Carrier khong chiju bat ky trach nhiém nao vé bat ky ton that hoac

thiét hai nao do Bén Cung Cap ganh chju do viéc cham tré thanh

toan sb tién dén han cho Bén Cung Cép. Tuy thudc vao diéu
khoan nay, Carrier sé thanh toan héa don dwoc Bén Cung Cap
ndp trong vong 90 ngay ké tir khi Carrier nhan dwoc héa don.

Viéc thanh toan ctia Carrier khéng anh hwéng dén bét ky khiéu

nai hodc quyén nao ma Carrier c6 thé c6 dbi véi Bén Cung Cép

va sé khong dwoc xem 1a sy thira nhan cla Carrier déi v6i viéc

Bén Cung Cép thuc hién cac nghia vu ctia Bén Cung Cép theo

Don D&t Hang nay. Néu Bén Cung Cép cung cap Dich Vu Hai

Quan thi Bén Cung Cép cong nhan rang cac théa thuan phi

thanh céng hoéc phi twong tw déu bi nghiém cam, cho du dwoc

thwe hién béi Bén Cung Cép hodc nha thau phu ctia Bén Cung

Cép hoac bén thir ba khac.

THUE

Trir khi dwoc mién, tat ca cac khoan thué quan va thué ma Bén

Cung Cép dwoc phap luat yéu cau thu tir Carrier dugc tinh vao

Cac Khoan Phi. Néu phap luat hién hanh yéu ciu Carrier thuwc

hién viéc khau trir bat ky khoan thué nao vao cac khoan thanh

toan dwoc thwe hién hodc dén han cho Bén Cung Cép theo Bon
bat Hang nay, Carrier sé thyc hién viéc kh&u trir d6 vao khoan
thanh toan rong con lai cho Bé&n Cung Cép. Khi c6 yéu cau tir

Bén Cung Cép, Carrier sé& cung cap cho Bén Cung CAp cac bién

lai thué chinh thirc hodc béng chirng khac do cac co quan thué

c6 lién quan cap da dé chirng minh rang bat ky khoan thué nao
ma bi khau trir da dwoc nop. M6i Bén sé hé trg Bén kia trong
viéc ¢ dwoc bat ky viec mién thué va gidm thué nao cé thé dat
dwoc lién quan dén viéc thwe hién Bon Dat Hang, néu co, va sé
cung cép sw hd tro khac ma c6 thé dwoc yéu ciu hop ly dé hoan
b4t ky khodn thué nha thau ndo. Tai moi thdi diém, Bén Cung
Cép sé c6 trach nhiém c6 dwoc toan bé viéc thong quan co lién
quan dén viéc cung cip don dat hang, néu cé lién quan. Dé tranh
hiéu nhAm, Carrier s& khdng chju trach nhiém vé cac khoan thué
danh trén thu nhap ctia Bén Cung Cép, ma sé la trach nhiém
riéng clia Bén Cung Cép. Trong trudng hop co thay ddi bat ky
quy dinh ca chinh phi lién quan dén cac khoan thué va thué
quan phai ndp déi v&i Hang Héa va/hodc Dich Vu, Carrier sé
thanh toan cho Bén Cung Cép bét ky khoan tang thué va thué
quan d6, néu dwoc ap dung, va Bén Cung C4p sé hoan tra cho

Carrier b4t ky khodn giam thué va thué quan dé, néu duoc ap

dung, néu sb tién dé da dwoc Carrier thanh toan cho du cé quy

dinh khac trong Bon Bat Hang nay.

CAN TRU

Carrier c6 quyén cn trlr bat ky khoan tién nao ma Bén Cung

Cép ¢6 nghia vu thanh toan cho, hodc con ng’ Carrier theo Bon

D&t Hang nay vao bét ky khoan thanh toan nao dén han hoic

phai trd cho Bén Cung Cép theo Don D&t Hang nay, va bang

cach théng bao cho Bén Cung Cép, Carrier c6 thé giam Céc

Khoan Phi hoac bt ky 1& phi hoac khoan tién nao khac dén han

hoac phai tra cho B&n Cung Cép theo Bon D&t Hang nay, ma sb

tién bi gidm sé& béng bat ky khoan tién nao ma Bén Cung Cép c6
nghia vu hoan trd, thanh toan cho, hodc con ng’ Carrier theo Bon
bat Hang nay.

TRACH NHIEM CUA BEN CUNG CAP

Bén Cung Cép phai tuan thi cac yéu ciu sau day trong qua trinh

thwe hién Dich Vu:
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(h) Bén Cung Cép sé bao ddm vao moi thdi diém rang cac chi
s& hiru, nhan vién, giam dbc, vién chirc, nha thau phu, céng
ty lién két, dai ly va/hodc ngudi dai dién clia Bén Cung Cép
tham gia thwc hién Dich Vu (goi chung la “cac Pai Dién
Cua Bén Cung Cap” va goi riéng la * Dai Dién Cua Bén
Cung Cap’) duoc Bén Cung Cép uy quyen hdp 1& dé cung
cép Dich Vu va neu dwoc &p dung, nam gitr gidy phép lao
déng duoc yéu ciu dé thwe hién Dich Vu. Bén Cung Cép
sé bao dam rang cac Dai Dién Cla Bén Cung Cép thuc
hién Dich Vu khéng vi pham phap luat va quy dinh hién
hanh tai Viét Nam trong qua trinh thyc hién Dich Vu. Néu
dwoc yéu cAu nhu thé, Bén Cung Cép sé nop bang ching
béng van ban vé quéc tich hodc gidy phép lao dong ctia cac
Dai Dién Clia Bén Cung Cép hoéc bét ky tai liéu hé tro nao
khac cho Phong Nhan Sy cda Carrier c6 hinh thirc dwoc
quy dinh tai Phu Luc 3 ctia Bon Bat Hang nay;

() Cac Dai Dién Cla Bén Cung Cép la nhan vién cla Bén
Cung Cép sé ludn dwgc mot minh Bén Cung Cép tuyén
dung;

() Vao moi thoi diém, Bén Cung Cép sé phai tw chju trach
nhiém vé toan bd cac nghia vu lién quan dén viéc lam ma
con no cac Pai Dién Cla Bén Cung Cép 1a nhan vién theo
quy dinh clia phap luat Viét Nam. V&i phi tén va chi phi do
Bén Cung Cép chiu, Bén Cung Cép sé tuan tha va chiu
trach nhiém vé cac khoan thanh toan lwong, khoan khau
trir bt budc, khoan phuc loi, chdm séc y t&, Bao Hiém Boi
Thwong Cho Nguwdi Lao Bdng clia cac Dai Dién Cla Bén
Cung Cép va bét ky nghta vu nao khac duoc yéu cau theo
phap luat Viét Nam. Bén Cung Cép sé& bdi hoan va git cho
Carrier khdi bj thiét hai ddi v&i toan bo ton that, thiét hai, phi
tdn, chi phi, khiéu nai, ti&n phat, khoan phat va bat ky nghta
vu tai chinh nao khac (bao gébm céc phi tén va chi phi phap
ly trén co s& bdi hoan toan bd) ma Carrier ganh chju phat
sinh tr viéc Bén Cung Cép va/hoac Dai Dién Clia Bén Cung
Cép khong tuan thi theo phap luat Viét Nam va bt ky khiéu
nai nao tir Pai Dién Clia Bén Cung CAp dbi véi Carrier phat
sinh tr, dbi v&i va’hodc co lien quan dén bét ky khiéu nai
ndo vé& quan hé viéc lam hoéc lao doéng nao cua Dai Dién
Clia Bén Cung Cép chéng lai Carrier;

(k) Bén Cung Cép sé bao dam réng Bén Cung Cép va céc Pai
Dién Cla Bén Cung Cép tham gia thyc hién Dich Vu sé
tuan tht nghiém ngat cac yéu cau clia Ace va yéu ciu vé
Chét Lwong cla Carrier, cac Quy Téc va Quy Dinh vé Moéi
Trwdng, Stre Khde va An Toan clia Carrier, va tat ca cac
chinh séach, chi dan va hwéng dan cong ty khac clia Carrier;

() Bén Cung Cép sé béi nhiém Dai Dién Ctia Bén Cung Cép
cu thé theo yéu cAu ctia Carrier néu Carrier khdng hai long
voi viéc thyc hién hodc cach hanh xt cla Dai Dién Cla
Bén Cung Cép theo toan quyén quyen quyét dinh cla
Carrier va Bén Cung Cép sé cung cap ngudi thay thé Pai
Dién Clia Bén Cung Cép trong vong hai (2) ngay dwong lich
ké tlr ngay Carrier yéu cau;

(m) Bén Cung Cép va Dai Dién Cla Bén Cung CAp sé& tuan tha
cac chi dan va huéng dan cla Carrier, va Carrier c6 toan
quyén quyét dinh trién khai hodc chi thi Dai Dién Cla Bén
Cung Cép thuc hién cong viéc hodc nhiém vu khac trong
pham vi Dich Vy; va

(n) Bén Cung Cép sé duy tri hd so vé k§ nang va kinh nghiém
clia cac Dai Dién Cuia Bén Cung Cép dé gitp Carrier thuc
hién quyén ctia Carrier theo Diéu 7(f).

THUC HIEN DICH VU

Dich Vu sé& dwoc Bén Cung Cép thwc hién cho Carrier dé ddi lai

cac khoan thanh toan dwgc quy dinh trong Bon Bat Hang nay

va v6&i nghia vu néu bat ky coéng viéc nao cé lién quan dén Dich

Vu khoéng chirng minh mét cach théa dang vao bét ky thoi diém

nao, theo nhan dinh riéng cta Carrier, B&n Cung Cép sé thuc

hién lai toan b6 cong viéc ma Bén Cung Cap da thuc hién Iic
ban dau can thiét dé stra chira cong viéc chwa théa dang, ma
khang tinh thém phi tén cho Carrier. Trong trudng hop Bén Cung

Cap khoéng stra chiva cac khiém khuyét dbi vai Dich Vu khong

phu hop hoac thay thé Dich Vu khéng phu hop mét cach nhanh
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chéng, sau khi gtvi thdng bao hop ly cho Bén Cung Cép, Carrier
c6 thé thuc hién viéc sira chira d6 hodc thay thé Dich Vu d6 va
tinh cho Bén Cung Cép phi tdn ma Carrier ganh chiu do viéc stra
chira hodc thay thé dé. Carrier ciing co thé yéu ciu Bén Cung
Cép thuc hién cac bién phap thich hop va hop ly dé bao dam
réng viéc thuc hién Dich Vu trong twong lai s& phi hop véi cac
yéu cau ctia Pon D&t Hang nay.

GIAO HANG

Trir khi dwoc thda thuan bing van ban khac di, Hang Héa sé
dwoc giao cho Carrier la hang héa dwoc 1&p rap, hoan thanh, va
sén sang s dung, va Carrier sé& chip nhan viéc giao Hang Hoa
tai dia didm dwoc chi dinh trén Don D&t Hang. Nghia vu clia Bén
Cung Cép phai dap (rng ngay giao hang hoéc thuc hién la nghia
vu quan trong; thdi gian 1a yéu té quan trong. Theo yéu cau Bén
Cung Cép sé thong bao trudc cho Carrier khi nao viéc van
chuyén dwoc thuc hién. Viéc giao hang héa hoac viéc thuc hién
bt ky dich vu dwoc yéu cau nao khéng dwoc hoan tat cho dén
khi Hang Hoéa da dwoc Carrier nhan va chap nhan.

CHAM TRE

Bén Cung Cép sé& khong dwoc xem |a vi pham do cham tré giao
Hang Hoa trong pham vi viéc cham tré dé ngoai tdm kiém soat
ctia Bén Cung Cép va khong dwoc gay ra bai 16i hodc so suét
clia Bén Cung Cép, véi diéu kién la ngay sau khi xay ra bét ky
s kién nao ma co thé dan dén sy cham tré, Bén Cung Cap sé
théng bao sy kién do6 cho Carrier, thong bao dé sé xac dinh sw
kién d6 va néu rd khoang thoi gian cham tré ma co thé dwoc dyw
kién hop ly s&€ phat sinh tlr sy kién d6. Trong trwdng hop giao
Hang Hoa bi cham tr& do bat ky nguy&n nhan nao ngoai tam
kiém soat ctia Bén Cung Cép va khéng dwoc gay ra béi 16i hodc
so suat clia Bén Cung Cép trong thoi gian qua ba muoi (30)
ngay sau khi két thic thang dwong lich trong d6 viéc giao hang
dwoc yéu cau khac di, Carrier s& co quyén chon lwa chdm dit
DBon bat Hang khi c6 théng bao bang van ban gt cho Bén Cung
Cép trong vong ndm (5) ngay lam viéc sau khi két thic thdi gian
ba mwoi (30) ngay d6, va viéc cham dit d6 sé giai trir tht ca cac
nghta vu va trach nhiém cla cac bén theo Bon D&t Hang nay déi
v&i Hang Hoa chwa dworc giao, dir liéu hoac cac vat dung khac
sé dwoc cung cap theo Don D&t Hang nay.

KIEM TRA VA CHAP NHAN

Trir khi Cac Bén co thda thuan khac bang vén ban, viéc kiém tra
va chap nhan sé dwoc thuc hién bdi Carrier hodc dai ly dwoc chi
dinh ctia Carrier (hodc néu Carrier chon nhw thé déi véi bat ky
viéc kiém tra va chdp nhan nao, bdi Bén Cung Cép hoéc cuing
chung v&i Bén Cung Cép) véi sw hd tro, gidp d& va hop tac ky
thuat va hanh chinh day da va kip thdi cia Bén Cung Cép.
Carrier c6 thé kidm tra toan bd Hang Héa vao bét ky luc nao, ké
ca trong qua trinh san xuét tai co s& ctia Bén Cung Cép. Viéc
kiém tra d6 c6 thé theo sw chon Iwa ctia Carrier bao gdm viéc
xac nhan Bén Cung Cép tuan thi tt ca cac yéu cau cha Don
D&t Hang. Bén Cung Cép sé cho phép Carrier va/hodc nhirng
ngwdi duwgce chi dinh cia Carrier tiép can cac co s& cla Bén
Cung Cép vao moi thoi diém hop ly va sé cung cap tat ca cac
dung cy, trang thiét bi va sw hd tre can thiét mét cach hop Iy cho
viéc kiém tra va/hodc xac nhan. Toan bo hang héa sé phai duwoc
kiém tra va chap nhan cudi cling vao moi thoi diém sau khi giao
hang cho Carrier. Khong anh hudng dén bt ky quyén hoc bét
ky bién phap khéc phuc nao khac, Carrier sé c6 quyén tr chéi
Hang Hoéa bi khiém khuyét va, véi rdi ro va chi phi (cho du cé
céac didu khoan giao hang) do Bén Cung Cép ganh chiu, tra lai
Hang Héa bi khiém khuyét cho Bén Cung Cép hoé&c dinh doat
Hang Héa bi khiém khuyét theo cac hwéng dan clia Bén Cung
Cép. Viéc thanh toan hay chuyén quyén sé hiru sé khéng duoc
xem la viéc chdp nhan. Carrier c6 thé tra lai bat ky Hang Hoa
khéng pht hop nao cho Bén Cung Cép dé duoc hoan lai tién,
ghi chiu, thay thé hodc stra chi¥a theo chi thi ciia Carrier, hodc
Carrier c6 thé stva chiva va/hoac thay thé Hang Hoa dé véi chi
phi do B&n Cung Cép chiu. Néu Bén Cung Cép khéng stra chira
hoéc thay thé Hang Héa khong phi hop theo hwéng dan cua
Carrier mot cach kip thoi, thi Carrier ¢ thé hdly bd Bon Dat Hang
cho toan bd Hang Hoéa dé, va ngoai ra, cé thé hdy bd phan con
lai cia Bon D&t Hang. Bt ky Hang Hoéa nao bi Carrier tir chéi
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sé dwoc Carrier tam thdi ndm gilr v&i rai ro va chi phi do Bén

Cung Cép ganh chju. Bén Cung Cép sé khong cung cip Hang

Hoa dé chap nhan trir khi bat ky viéc tir chdi hodc yéu ciu sra

chiva trwéc day dwoc tiét 16. Bén Cung Cép sé hoan tra cho

Carrier bat ky chi phi bao bi, chi phi xt Iy va chi phi van chuyén

nao phat sinh lién quan dén Hang Héa bi tir chéi. Carrier co thé

hdy bé viéc Carrier chap nhan Hang Hoa vao bét ky Iic nao, cho
du viéc stra ddi dang ké Hang Héa da dwoc thye hién hay chua,
néu Carrier phat hién bat ky khiém khuyét chua duoc phat hién
trwéc day dbi voi hang hdéa ma lam gidm dang ké gia tri Hang

Hoa cho Carrier.

CHUYEN QUYEN SO HU*U VA RUI RO

Tét ca cac cong cuy, thiét bi, may do, mé hinh, ban vé hoac tai

liéu khac dwoc Carrier cung cap cho Bén Cung Cép hodc dwoc

tao ra béi Bén Cung Cap nham muc dich ctia Don D&t Hang nay
hoéc dwoc thanh toan bdi Carrier, va tat ca cac thir thay thé cac
cbng cu, thiét bi, may do, mé hinh, ban vé hodc tai liéu khac do,
va céc tai liéu dwoc gén vao hodc dinh kém theo cac cong cu,
thiét bi, may do, mé hinh, ban vé hoac tai liéu khac d6 sé 1a va
van la tai san cla Carrier. Toan bo tai san cla Carrier va, bat civ
khi nao dwoc ap dung va dwoc Bén Cung Cp xac dinh day da
khac di, m&i thi riéng trong toan bo tai san do, sé dwoc thé hién
ré rang la tai san cla Carrier, va véi chi phi do Bén Cung Cép
chju, sé dwoc lwu gitr an toan (riéng biét va tach biét vai tai san
clia Bén Cung Cép bt ct khi ndo kha thi) va sé duoc lwu gitk
khéng bi rang budc bai tht ca quyén cam git, khiéu nai, han ché
va lgi ich clia cac bén thr ba. Bén Cung Cép sé khong thay thé
bét ky tai san nao béng tai san ctia Carrier, sé khdng giao hodc
cung cap cho bt ky bén thi ba nao tai sén ctia Carrier hodc bat
ky tai san hodc hang héa nao dwoc phat trién, san xuat hoic tao
ra khi thyc hién cac don dat hang cta Carrier. Khi hoan thanh
DPon bat Hang, hodc khi cé yéu cau bang vén ban cta Carrier
vao bét ky thoi diém nao, Bén Cung Cép sé chuén bj toan bd tai
san cla Carrier dé van chuyén va giao tai san dé cho Carrier vé&i
tinh trang nhw tinh trang ban dau Bén Cung CAp nhan, tri cac
hao mon hop ly. Carrier sé& cé quyén, tai moi thdi diém hop Iy khi
c6 théng bao trwdce, di vao co sé clia Bén Cung Cap dé kiém tra
bét ky va toan bo tai san cla Carrier va bat ky tai san hodc hang
héa nao dwoc san xuét, phat trién hodc tao ra véi sy hd tre cia
bét ky tai san nao clia Carrier. Bén Cung CAp sé c6 trach nhiém
néu trén ddi véi tai san cla Carrier ma dwoc giao cho Bén Cung

Cép theo phap luat hoac vi vi tri clia Bén Cung Cép la bén gity

tai san.

CHAM DUT

Cho du c6 bét ky quy dinh nao khac trong Pon Dat Hang nay,

Carrier c6 thé chdm dit toan bd hoéc mét phan Bon Dat Hang

nay ngay lap ttrc béng cach thong bao bing van ban cho Bén

Cung Cép, néu:

(k) Bén Cung Cép vi pham nghiém trong bt ky diéu khoan nao
ctia Don D4t Hang nay, vi pham dao dirc va cam két tuan
thi hodc cac yéu cau trong Quy Bo Tac Ung X& Déi Vi
Nha Cung Cap UTC hodc Cam Nang Chinh Sach Céng Ty
Cua UTC hoac Chinh Sach Strc Khoe, An Toan Va Mai
Trwéng Clia UTC theo Diéu 22 va sy vi pham d6 khong thé
dwoc khac phuc, hodc trong trwdng hop vi pham co thé
dwoc khac phuc, Bén Cung Cép da khong khéc phuc sy vi
pham d6 trong vong 30 ngay sau khi nhan dwoc yéu cau
béng van ban tir Carrier;

(I)  Bén Cung Cép khong thuc hién va/hodc hoan thanh bat ky
phan quan trong hodc nghia vu quan trong nao theo Bon
bat Hang nay, va viéc khong thwc hién va/hoac hoan thanh
do6 khong thé dwoc khic phuc, hodc trong trwérng hop vi
pham c6 thé dwoc khéc phuc, Bén Cung Cép da khéng
khéc phuc sy vi pham d6 trong vong 30 ngay sau khi nhan
dwoc yéu ciu bang van ban tir Carrier;

(m) bét ky 1&nh tich bién hay thi hanh nao ap dat déi véi bat
doéng san hoic tai san clia Bén Cung Cép;

(n) Bén Cung Cép khéng thuc hién Bon D&t Hang nay thuwong
Xuy&n va can man;

(0) Bén Cung Cép khéng hodc tir chdi hop tac véi bat ky viéc
ki&ém tra hoac didu tra nao cla Carrier;
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(p) Bén Cung Cép hoac bat ky giam dbc, vién chirc, hodc nhan
vién nao ctia Bén Cung Cép bi ngan can thyc hién Dich Vu
tai qudc gia, ving lanh thd noi cong viéc dwoc thuc hién
hoéc dbi véi bét ky cong chirc nao, du & nwéc ngoai hodc
trong nwéc, cung véi quyét dinh ho&c 1énh hanh chinh,
cOng cdng, clia tda an hoac chinh tri nao;

(q) Bén Cung Cép tré thanh dbi twong ctia don yéu cau pha
san hodc giai thé;

(r) Beén Cung Cép c6 ngudi quan ly tai san va/hodc ngudi
quéan ly dwoc chi dinh dbi véi Bén Cung Cap hoac bat ky
phan nao clia cong viéc kinh doanh hoac tai san clia Bén
Cung Cép;

(s) Bén Cung Cép théng qua nghi quyét dé giai thé (ma khong
phai nhdm muc dich ctia k& hoach sap nhap hoac tai xay
dung ngay tinh) hodc tdéa an cé thAm quyén xét x& ban
hanh lénh vé viéc dé; va

(t) Beén Cung Cép tr& thanh dbi twong cla Iénh quén Iy cla
tda an hodc da ky két bat ky thda thuan giam ng hodc dan
x&p nao véi cac chd no clia Bén Cung Cép hoac da ngirng
hoac cé y dinh ngtrng thwe hién viéc kinh doanh.

Bén Cung Cép sé khong co6 bat ky khiéu nai nao déi vai Carrier
vé& viéc chdm dit d6. Khi cham dit Bon Bat Hang nay, Carrier
sé khong dwgc gidi phong khdi cac nghia vu cta Carrier thanh
toan thém cho Bén Cung Cép va sé c6 quyén thu hdi tién bdi
thwong thiét hai phat sinh tlr sy vi pham d6. Quy&n cham dat
Don D&t Hang nay cua Carrier s& khong anh hwéng dén bét ky
khiéu nai, bién phap khac phuc ho&c quyén khiéu kién nao ma
Carrier co dwdi hinh thire khac theo Bon Bat Hang nay. Khéng
anh huéng dén bat ky quyén nao khac ma Carrier cé thé cé theo
DPon Dat Hang nay hodc theo phap luat, Carrier 6 thé chadm durt
toan bd hodc mot phan Bon Dat Hang nay ma khang can ly do,
vao bét ky thdi didm nao bang cach givi thong béao béng van ban
trwde it nhat 30 ngay cho Bén Cung Cép. Khi chdm dit Bon Dt
Hang nay, tuy thudc vao viéc cung cap cac tai lieu hop ly dé
chirng minh cac khoan I phi, phi, khoan thanh toan hoac khoan
tién khac ma Bén Cung Cép doi c6 thé dwoc Carrier yéu cau hop
ly va bat ky Hang Hoa va/hoéc Dich Vu dwoc Carrier chap nhan
theo céac diéu khoan ctia Don D&t Hang nay va tly thudc vao
viéc Hang Hoéa va/hosc Dich Vu dé da cé tiéu chuén théa dang
va dwoc Carrier chap nhan, Bén Cung Cap sé dwoc nhan bat ky
khoan 1& phi, phi, khodn thanh toan hoac khoan tién khac cho
b4t ky Dich Vu nao dwoc cung cip theo Don Dat Hang nay hosc
cho bat ky Hang Héa nao dwoc giao theo Don Dat Hang nay cho
dén ngay cham dut. Ngoai trir cac sb tién néu trén, Carrier sé
khoéng chiu trach nhiém vé bét ky tén that nao dwoc Bén Cung
Cép chiu ho&c ganh chju phat sinh tir viéc chdm dut do, hodc
bdi thwdng cho Bén Cung Cép trong bét ky khoang thoi gian nao
ctia thoi han cia Bon Dat Hang nay. Tuy thudc vao diéu khoan
nay, Carrier c6 thé chdm d&t mét phan Bon D&t Hang nay bang
cach glri théng bao béng van ban trwéc it nhat 30 ngay cho Bén
Cung Cép. Viéc cham dt mot phan Don D&t Hang nay cé nghia
14 viéc cham dut Don Dat Hang nay bang cach loai bd khdi pham
vi ctia Bon Dat Hang nay viéc cung cip Hang Hoa va/hoéc Dich
Vu c6 lién quan ma da khong dwoc giao hodc cung cép cho
Carrier, va vao ngay viéc chadm dt dé co hiéu lwe co thé dwoc
Carrier quyét dinh, cac nghia vu clia mdi Bén theo Bon Dat Hang
nay lién quan dén Hang Hoa va/ho&c Dich Vu bj chdm dut sé
duoc loai khéi pham vi cia Bon Bat Hang nay. Néu Carrier thuc
hién quy&n chdm dit mot phan dé vi bat ky ly do gi, Carrier sé
khéng c6 nghia vu thanh toan cac khodn phi cho Hang Héa
va/hoac Dich Vu bj chdm dwt trir khi dwoc quy dinh khac di trong
bon Dat Hang nay.

HAU QUA CUA VIEC CHAM DUT

Viéc chdm dit Don Dat Hang nay (cho du dwoc gay ra nhw thé

nao) sé khéng anh hwéng dén bat ky quyén hodc trach nhiém

tich Ity nao ctia mdt bén hoac sé& khdng anh hudng dén hidu lyc
hoéc viéc tiép tuc c6 hiéu lwc cta bat ky quy dinh nao cta Bon

Pat Hang nay ma dwoc dy dinh rd rang hay ngu y sé co hiéu luc

hodc tiép tuc cé hiéu lwc vao thoi didm chadm dit hodc sau khi

cham dirt. Trong treérng hop chdm dit Bon Dat Hang nay cé ly
do, cac ndi dung sau day sé dwoc ap dung, khong anh hwéng
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DON DAT HANG
Cac diéu khoan va diéu kién

dén bat ky quyén hodc bién phap khéc phuc nao khac ma da

phat sinh hodc sau nay phat sinh dbi véi Carrier do viéc chdm

dit vi Bén Cung Cép vi pham DBon Dat Hang nay:

(c) toan bo cac khoan tién (rng trwéc ma da dwoc Carrier thanh
toan cho Bén Cung Cap theo Don Dat Hang nay, triv di gia
tri cia toan b Hang Hdéa va/hodac Dich Vu do Bén Cung
Cép cung cép da dwoc Carrier chap nhan béng van ban, sé
dwoc Bén Cung Cép hoan tra cho Carrier ngay lap tc; va

(d) Carrier s& c6 quyén thu hdi tlr Bén Cung Cép bét ky thiét
hai, tén that, phi tdn va chi phi nao ma Carrier c6 thé chiu
hoadc ganh chiju do viéc vi pham d6 va viéc cham dit phat
sinh ti viéc vi pham dé.

Trong trwdng hop chdm dirt Don D&t Hang nay vi bat ky ly do

gi:

(e) khéng anh hwéng dén cac quyén cia Carrier theo Don Dat
Hang nay déi voi bat ky vi pham nao cia Bén Cung Cép,
Carrier sé& c6 quyén thué bat ky bén nao khac (“Bén Cung
Cap Méi”) dé tiép tuc cung cap Hang Héa va/hoac Dich Vu
va Bén Cung Cép sé& hoan tra cho Carrier trén co s& theo
ty 1& toan bd cac khoan phi hodc sb tién dwoc (ng truwdc
hoéc dwoc thanh toan trwéc d6 cho Bén Cung Cép déi voi
Hang Héa chwa duwogc giao cho Carrier va chuwa duoc
Carrier chap nhan, va/hodc thdi han ma Dich Vu chwa dwoc
thwe hién theo Bon Bat Hang nay;

(f) Bén Cung Cép sé cung cép cho Carrier bat ky tai liéu hodc
tai san nao khac do Carrier cung cép cho Bén Cung Cép
nham muc dich cta Dich Vu ma khéng tinh phi;

(9) Bén Cung Cép sé thwc hién toan bd cac bwéc cé thé can
thiét dé 1ap va thda thuan véi Carrier vé ké hoach chi tiét
ban giao c6 trinh tw Dich Vuy d6 cho Carrier hoac Bén Cung
CAp M&i hodc bén thi ba khac ma co thé dwoc Carrier
thué, véi mirc do gian doan va bét tién tbi thiéu cho Carrier;
va

(h) Bén Cung Cép sé nglrng str dung tén thwong mai hodc cac
nhan hiéu cua Carrier.

Néu Bén Cung Cép cam két g& bo tat ca cac ky méa hiéu, mau

séc hodc tranh c6 chtra dan chiéu hodc cé lién quan dén Carrier,

Bén Cung Cép dbéng y réng Carrier s& c6 quyén gitr lai bat ky

khoan thanh toan nao dén han ma Carrier phai tra cho Bén Cung

Cép vao thoi diém thong bao chdm dit Dich Vu do Bén Cung

Cép thuwc hién trwdc khi cham dit Bon D4t Hang nay cho dén

khi Carrier hai long rang tat ca cac didu khoan theo Don Dat

Hang nay da dworc thue hién mét cach thda dang.

BAO PAM TONG QUAT

Bén Cung Cap cam doan va bao dam réng:

() néu Bén Cung Cép la phap nhan thi Bén Cung Cép da
dwoc thanh lap hop 1& va dang ton tai hop phap theo phap
luat ctia qubc gia noi Bén Cung Cép dwoc thanh lap va co
day da nang lwc, quyén han va thdm quyén sé& hiru bat
dong san clia Bén Cung Cép va thwe hién viéc kinh doanh
ma Bén Cung Cép hién nay dang tham gia;

(k) Bén Cung Cép co quyén va thdm quyén ky két Bon Dt
Hang nay, co day dd quyén han va tham quyen clp céc
quyén dwoc cap béi Don it Hang nay, va rang viéc ky két
va thue hién cac diéu khoan va didu kién ctia Don D&t Hang
nay sé khong (a) vi pham bét ky quy dinh nao cua diéu lé
clia Bén Cung Cép hodc bat ky luat, dao luat, phap 1énh,
quy dinh, 1&nh, phan quyét hodc nghi dinh nao cla bat ky
tda an hoadc co quan chinh phu nao hoac (b) vi pham, mau
thuan vai, dan dén vi pham, hodc cho phép bét ky nguoi
nao dwgc cham dit cac didu khoan cda bt ky hop déng
hodc thda thuan nao ma Bén Cung Cép la moét bén tham
gia hoac (c) khién cho Bén Cung Cép mét lgi ich clia bat ky
quyén, gidy phép hodc dic quyen nao ma Bén Cung Cép
hwéng & hién tai hodc (d) dan dén bat ky khoan vay hay
khoan ng hién tai hodc twong lai nao ctia Bén Cung Cép
dén han hodc phai tra hodc cé thé bi tuyén bd dén han va
phai tra trwé'c ngay dao han cta khoan vay hoac khoan no
do;

(1)  bétky théng tin thwc t& nao do Bén Cung Cép cung cép cho
muc dich ctia Bon Bat Hang nay déu xac thye va chinh xac
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vé& moi khia canh quan trong ké tir ngay théng tin thyc té
do6 dwoc cung cap hodc ké tir ngay (néu cd) ma théng tin
thwe té d6 dwoc cong béd;

(m) khéng cé lénh nao da dwoc ban hanh hodc don yéu cau
nao dwoc ndp hodc nghi quyét nao dwoc théng qua dé giai
thé Bén Cung CAp va khong c6 bat ky su tich bién, thi hanh
hoéc thi tuc nao khac da dwoc ap d&t dbi vai bat ky tai san
nao cla Bén Cung Cép. Bén Cung Céap khong mét kha
nang thanh toan ho&c c6 thé thanh toan cac khoan no clia
Bén Cung Cép va khong co bat ky ngudi quan ly tai san va
ngwdi quan ly nao da dwoc chi dinh béi bat ky ngudi nao
dbi véi viec kinh doanh ho#c tai san clia Bén Cung Cép
hoéc bét ky phan nao cla viéc kinh doanh hoéc tai san cua
Bén Cung Cép va quyén thuc hién viéc chi dinh d6 chua
phat sinh;

(n) Bén Cung Cép cb hodc sé co dwoc quyén s& hivu hop lé
va hop phap déi véi Hang Héa dwoc giao cho Carrier, va
sé giao cho Carrier quyén s& hiu hop 1& d6 ma khong bi
rang budc bdi bat ky quyén cam gitk, cdm cd, han ché, thé
chép hoéc bét ky bién phap bao dam hoac quyén nao khac
ctia bat ky bén th ba nao;

(o) Bén Cung Cép va céc Dai Dién Clia B&n Cung C4p c6 trinh
do, ky ndng chuy&n mén va chuyén mon ky thuat can thiét
dé thuc hién cac nghia vy theo Bon Bat Hang nay tuan tha
toan bd quy dinh cta phap luat hién hanh;

(p) khi cung cip Hang Hoa va/ho&c Dich Vu cho Carrier, Bén
Cung Cép sé tuan thd va yéu cau cac Pai Dién Cla Bén
Cung Cép vao moi thoi didm tuan tha phap luat hién hanh,
bao gbém luat cdm théng déng, xung dét quyén lgi, tham
nhiing va canh tranh khdng lanh manh, va tat ca cac chinh
sach khac cta UTC va cac chinh sach dwgc ap dung khac
ctia Carrier dwgc théng bao cho Bén Cung Cép tai tirng
thoi diém;

(@) Bén Cung Cép sé& nhanh chéng ghi nhan chinh xac vao sb
sach va cac hd so clia Bén Cung Cép tat ca cac giao dich
va chi phi c6 lién quan dén Hang Héa va/hodc Dich Vuy; va

(r) cac murc gia, lé phi, hoac don gia dwoc quy dinh hoac dwa
vao béng dan chiéu trong Don D&t Hang nay khong kém
thuan lgi hon cac mac gia, I€ phi hoac don gia hién nay
dwoc ap dung cho bat ky khach hang nao khac déi véi cuing
cac dich vu hoac dich vu twong tw, véi s lvong twong tw,
trong suét thdi han ctia Bon Dat Hang nay. Bét ky khoan
1& phi hodc mirc phi bd sung thudc bt ky loai nao sé khong
dwoc tinh thém néu khong c6 sy ddng y trwéc bang van
ban clia Carrier.

Bét ky khoan thanh toan nao dén han thanh toan cho Bén Cung

Cép theo cach khac cho bét ky khoan muc nao lién quan dén

Hang Héa va/hodc Dich Vu bi tranh chép c6 thé dwoc Carrier gitr

lai toan bd hodc mét phan, khi cé béng chirng vé viéc vi pham

ctia B&n Cung Cép trong viéc cung cap Hang Héa varhoac Dich

Vu d6. Trong moi trwéng hop sé khong thanh toan cho bt ky

Hang Hoa va/hodc Dich Vu nao clia Bén Cung Cép néu khoan

muc dé khéng dwoc néu trong hoac khong thuéc pham vi Hang

Hdéa va/hoac Dich Vu theo cach khac.

BAO DAM LIEN QUAN DEN DICH VU

Bén Cung Cap cam doan va bdo dam réng:

(d) Bén Cung Cép sé thyc hién Dich Vu theo cach thirc phi
hop voi cac diéu khoan va diéu kién trong Don D&t Hang
nay va phu hgp voi phap luat hién hanh, va cac tap quan
ctia nganh hién tai, hop I& va dwoc chdp nhan rong rai cia
cac nhan vién dwoc cip phép phi hop cé kinh nghiém
trong cac Iinh vwc phu hop. Ngoai ra khi thuwe hién Dich
Vu, Bén Cung Cép sé dung murc can trong va can man
khéng thap hon dang ké& so véi mirc can trong va can man
do Bén Cung Cap thwe hién khi tham gia cac dich vu hoac
hoat déng twong tw trwéc ngay ky Bon Bat Hang nay, va
sé& nd lyc hop ly v& mat thwong mai dé& cung c&p Dich Vu
theo cach thirc phu hop véi tap quan trong qua khir clia
Bén Cung Cap;

(e) Bén Cung Cép sé thu xép c6 dwoc tat ca cac sw cho phép
va gidy phép can thiét cho Dich Vu dwoc phap luat hién
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DON DAT HANG
Cac diéu khoan va diéu kién

hanh yéu cau, thanh toan t&t ca cac khoan phi lién quan
dén cac sy cho phép va gidy phép do, va tuan tha tat ca
cac quy dinh, phap lénh, chi thi, quy tic va quy dinh khac
dwoc ap dung; va

(f) Bén Cung Cép sé cung cp tiéu chuan dich vu chuyén mén
cao va nd lyc téi da d& dat dwoc céac két qua thda dang
trong thoi han va pham vi tién sin c6. Néu Bén Cung Cép
khoéng thyc hién Dich Vu theo Bon Bat Hang nay va/hoac
chiu trach nhiém theo hinh thirc khac vé bat ky sw cham tré
khéng dwoc mién trir nao thi Bén Cung Cép phai thanh toan
cho Carrier tAt ca cac phi tn va tién bdi thweng thiét hai
ma Carrier ganh chju do sy cham tré dé.

55. BAO DAM LIEN QUAN PEN HANG HOA

(e) Bén Cung Cép cam doan va bao dam véi Carrier va cac
cong ty lién két ctia Carrier, cac bén ké nhiém, bén nhan
chuyén nhwong, khach hang cta Carrier, va ngwoi st dung
Hang Hoéa do Carrier ban ring toan bd Hang Hoéa duwoc
cung cép theo Don D&t Hang nay sé c6 thé ban duoc, la
hang héa méi, khong bi khidm khuyét vé vat liéu va tay
nghé, déi v&i Hang Héa do Bén Cung Cép thiét ké, khong
bi khiém khuyét vé thiét k&, pht hop véi tht ca cac quy cach,
ban vé, va yéu cAu thuc hién co thé ap dung, phu hop véi
muc dich dw dinh, khéng bi rang budc béi cac quyén cadm
gitr va han ché dbi véi quyén sé hivru va khong xam pham
s& hiru tri tué cda bén thiy ba.

(f)  Néu Dich Vu hoac div liéu ki thuat dwoc Bén Cung Cap
cung cap theo Pon Bat Hang nay, Bén Cung Cép béo dam
v&i Carrier réng Dich Vu va/hodc div ligu ky thuat dé da
dwoc thwe hién hodc chuén bj theo cach chuyén nghiép va
thuan thuc va tuan tha theo céc chi thi hodc yéu cau khac
cua Carrier.

(g) Bén Cung Cép bdo dam thém rang Bén Cung Cép da co
quyén han, thdm quyén va kha nidng can thiét dé ky két,
chuyén giao va thuc hién cac nghia vu ciia Bén Cung Cép
theo Don Dat Hang nay. Theo yéu cau cla Carrier, Bén
Cung Cép sé& cung cap cho Carrier di¥ liéu tai chinh chirng
minh rédng Bén Cung Cép 6n dinh vé tai chinh va cé kha
nang thwc hién theo Bon Bat Hang nay, voi diéu kién 1a
Bén Cung Cép sé& khong cung cép bét ky thong tin nao cho
Carrier ma vi pham bat ky luat hién hanh nao.

(h) Bén Cung Cap cam doan ring nguyén liéu hodc cac mat
hang dwoc cung cap sé cé chéat lwong tét nhat va dwdi moi
hinh thirc phu hop cho muc dich ma nguyén liéu hoac cac
mat hang dwoc cung cap va rang viéc thwe hién cac dich
vu thudc pham vi Bon Bat Hang nay sé dwoc thwe hién hop
1& va dung cach véi tay nghé hang nhét. Bén Cung Cép bao
dam réng B&n Cung Cép sé tuan thi tat ca cac dao luat va
quy dinh dwoc ap dung.

56. KHIEM KHUYET

Viéc giao, kiém tra, thtr nghiém, chap nhan hoac s dung hodc
thanh toan cho Hang Héa dwoc cung cip theo Bon Dat Hang
nay sé khéng anh hwéng dén nghia vu ctia Bén Cung Cép theo
didu khoadn bao dam nay, va cac bao dam dd, va tat ca cac bao
dam khac, du rd rang hay ngu y, sé tiép tuc cé hiéu lyc sau khi
giao, kidm tra, thir nghiém, chap nhan, thanh toan va st dung.
Néu cac khiém khuyét dwoc xac dinh trwdc khi gl hang dén
khach hang cua Carrier, va v&i diéu kién la Carrier chon Iya trao
cho Bén Cung C4p co hdi stra chiva hodc cung cap su thay thé,
theo sw Iwa chon clia Carrier, Bén Cung Cap déng y stra chira
cac khiém khuyét vé va thay thé bat ky Hang Héa nao khang phu
hop v&i s bdo ddm néu trén mot cach nhanh chéng, nhwng
trong moi trweong hop, viéc stra chira hodc viéc thay thé va giao
hang sé& khong dwoc hoan tat qua muwoi (10) ngay ké tir khi
Carrier théng bao vé viéc khéng phu hgp d6. Van ban thong bao
ghi ré rdng Hang Héa duoc slra chiva hodc thay thé sé duoc
giao kém theo Hang Hoéa dwoc stra chiva hodc thay thé. Trong
trworng hop Bén Cung Cap khong nhanh chéng stra chiva khiém
khuyét ho&c thay thé Hang Hoa khong phii hop, thi sau khi théng
bao hop ly cho Bén Cung Cép, Carrier sé& cé quyén stra chira
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hoéc thay thé Hang Héa d6 va tinh cho Bén Cung Cép chi phi
ma Carrier ganh chiu trong viéc stra chira ho&c thay thé Hang
Héa d6. Quyén dé bao gébm nhwng khéng gidi han, quyén khéu
trle hodc can trlr Cac Khodn Phi cta Carrier. Néu cac khiém
khuyét duwoc xac dinh sau khi g hang dén khach hang cua
Carrier thi Hang Héa c6 thé bi hiy bd, gitr lai, hodc ndm gilr dé
Bén Cung Cép dinh doat theo quyén quyét dinh ctia khach hang
ctia Carrier. Bén Cung Cép sé nhanh chong hoan tra cho Carrier
bét ky chi phi hoac tién bdi thwérng thiét hai nao ma Carrier ganh
chiu bat ké tinh chét cta chi phi hoac tién bdi thwong thiét hai
d6 do hoéc ¢ lién quan dén viéc Bén Cung Cép khéng tuan tha
theo Diéu 17(a) trén day, bao gém nhung khéng giéi han bai
céc chi phi stra chira, thay thé, gia cong lai, g& bé va Iap dét lai,
chi phi van chuyén, Hang Hoéa va/hoac Dich Vu dwoc mo ta khi
cham tré d&t hang, tir chbi thanh toan, cac chi phi dich vu tai ché,
céc chi phi thu hdi san phdm dé dap (rng va tuan tha cac yéu
cAu phap ly va quan ly.
BOI HOAN VA GIOI HAN TRACH NHIEM LIEN QUAN DEN
DICH VU
Bén Cung Cép s& bdi hoan, bao vé va gitr cho Carrier va cac
nhan vién, giam dbc, vién chirc, cong ty lién két va dai ly cua
Carrier (“cac Bén Pwoc Bodi Hoan Cua Carrier’) khéi bi thiét
hai, d6i v&i bat ky va toan bd tn that, khoan ng, khoan tién thanh
toan, phi tén (bao gdbm, nhwng khéng gi¢i han bdi cac chi phi
phap ly va céc chi phi ctia chuyén gia khac), cac khoan 1€ phi,
chi phi, hanh dong, té tung, khiéu nai va yéu cau, cho du cé thay
trwéc dwoc hay khdng (“Tén That”) ma co thé dwoc ganh chiu,
tién hanh, dwa ra hodc cdo budc chdng lai, hodc chiu hodc ganh
chiu b&i cac Bén Dugc Béi Hoan Cua Carrier, va phat sinh (du
trwe tiép hay gian tiép) tir, trong qué trinh hodc c6 lién quan dén
mot hodc nhidu sy kién sau day:

() viéc Bén Cung Cép vi pham hodc khéng thuc hién bt ky
cam két, bao dam hoac nghia vu ndo ctia Bén Cung Cép
theo Bon Bat Hang nay;

(k) bét ky khiéu kién, khiéu nai hodc yéu cau nao duoc tién
hanh hoéc c6 thé xay ra chéng lai cac Bén Bwoc Bdi Hoan
Cuia Carrier ma céo budc hodc dwa trén khiéu nai ring viéc
cung cép Dich Vu ciia Bén Cung Cép hoéc viéc stv dung,
tiép can hay tiép nhan Dich Vu cla cac Bén Bwoc Bdi Hoan
Cua Carrier xam pham bét ky Quyén S& Hiu Tri Tué nao
(dwoc dinh nghia dwéi day) va/hodc bat ky quyén nao khac
mang bét ky tinh chat gi clia bat ky bén thir ba nao hodc vi
pham bét ky thda thuan nao ma Bén Cung Cép hién nay
dang la mét bén tham gia;

(I) bétky tdn thwong ca nhan, tir vong, mat mat hoac thiét hai
tai san phat sinh tlr bat ky hanh dong hoéc thiéu sét nao
ctia Bén Cung Cép va/hodc cac Pai Dién Cua Bén Cung
Cép;

(m) bét ky hanh vi so suat hodc thiéu sét hodc vi pham cb v,
hanh vi sai trai hodc gian 1an nao cGa Bén Cung Cép hoac
céac Dai Dién Cla Bén Cung Cép;

(n) bét ky khiéu nai nao cta Dai Dién Cda Bén Cung Cép vé
bt ky tn thwong ca nhan va/hoac tir vong dwoc ganh chiu
cé lién quan dén viéc thuwe hién Bon Dat Hang nay;

(o) bét ky khiém khuyét v& Dich Vu do Bén Cung Cép cung
cép;

(p) viéc Carrier str dung Dich Vu do Bén Cung Cép cung cép;

(q) viéc vi pham phap luat hién hanh ctia Bén Cung Cép; va

(r) bét ky khiéu nai nao clia bén th( ba, bao gém céc khach
hang cla Carrier déi véi cac Bén Pwoc Bdi Hoan Cua
Carrier phat sinh t¥ cac hoan canh dwoc néu tai Diéu 19
nay.

Khéng anh hwéng dén bét ky khodn bdi hoan nao khac trong

Don Dat Hang nay, Bén Cung Cép sé bdi hoan, bao vé va gity

cho cac Bén Buwoc Bdi Hoan Clia Carrier khdi bi thiét hai d6i voi

bt ky khiéu nai nao clia cac Dai Dién Cla Bén Cung Cép dbi

v&i Carrier phat sinh tir hodc cé lién quan dén viéc thye hién

Don Dat Hang nay. Trir khi c6 sy ddng y trwdc bang van ban

clia Carrier, Bén Cung Cép sé khong:

(d) gidi quyét hodc dan xép bat ky nguyén do khéi kién, vu kién
hoéc thi tuc nao khac néu viéc giai quyét hodc dan xép d6
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bugc Carrier phai thwc hién viéc thanh toan hoac chiu bat
ky trach nhiém nao hoéc tré thanh déi twong cla bat ky
Iénh cla tdoa hodc bién phap tam thoi nao khac do viéc
thanh toan ho&c dan xép do;

(e) dam nhan bét ky nghia vu nao hoéc cap bét ky quyén hodc
gidy phép nao thay mat cho Carrier; hodc

(f) dwa ra bat ky tuyén bd nao tai bat ky thoi diém nao thira
nhan trach nhiém dai dién hoac thay mat cho Carrier.

Trong moi trwong hop Carrier sé khéng chiu trach nhiém vé viéc
mat loi nhuan, cac khoan tién do tich Ity ma co, bén thir ba, cac
hop déng, doanh thu, tién 1ai ho&c uy tin (trlr khi dwoc bao hiém
mot cach cu thé theo van ban bdi hoan) hoic vé bat ky tén thét,
thiét hai hodc chi phi nao, du mang tinh hé qua, gian tiép, ngau
nhién hodc d&c biét ngay ca khi Carrier da dwoc thong bao vé
sy ton tai c6 thé xay ra cla ton théat, thiét hai ho&c chi phi dé va
ngay ca khi tén thét, thiét hai ho&c chi phi d6 dwoc gay ra béi so
suét cha Carrier, cac nhan vién, giam dbc, vién chirc, cong ty
lién két, dai ly hodc nha thau phu cta Carrier. Trong pham vi téi
da dwoc phap luat cho phép, va cho du ¢6 bat ky diéu khoan nao
khac cla Don D&t Hang nay, tdng cong mdc trach nhiém cla
Carrier d6i véi Bén Cung Cap vé bt ky va toan bo cac khiéu nai,
tdn that, phi tdn hoac thiét hai, va phi tdn hodc chi phi doi bdi
thwong phat sinh tir hodic dwdi bat ky hinh thire ndo ¢ lién quan
dén Pon Dat Hang nay hoac tir bt ky nguyén nhan gi sé khéng
qué tdng khoan thanh toan phai tra cho Bén Cung Cép trong Bon
bat Hang nay.

BOI HOAN VA GIOT HAN TRACH NHIEM LIEN QUAN PEN

HANG HOA

Bén Cung Cép sé& bdi hoan, bao vé va gitr cho Carrier va cac

Bén Bwoc Bdi Hoan Cua Carrier khdi b thiét hai, déi véi bat ky

Tbn That ma c6 thé dwoc ganh chiu, tién hanh, dwa ra hodc cao

buéc chdng lai, hodc chiu hodc ganh chiu b&i cac Bén Buoc Bbi

Hoan Cua Carrier, va phat sinh (du tric tiép hay gian tiép) tir,

trong qua trinh hodc c¢6 lién quan dén mét hodc nhiéu sy kién

sau day:

() viéc Bén Cung Cép vi pham ho&c khong thuc hién bt ky
cam két, bado dam ho&c nghia vu ndo ctia Bén Cung Cép
theo Bon Bat Hang nay;

(k) bét ky khiéu kién, khiéu nai hodc yéu cau nao duoc tién
hanh hoé&c c6 thé xay ra chéng lai cac Bén Puwoc Bdi Hoan
Culia Carrier ma co budc hodc dwa trén khiéu nai ring viéc
cung cap Hang Hoa ctia B&n Cung Cép hodc viéc str dung,
tiép can hay tiép nhan Hang Hoa cla cac Bén Pwoc Boi
Hoan Cua Carrier xam pham bét ky Quyén Sé& Htru Tri Tué
nao (dwoc dinh nghia dwdi day) va/hodc bat ky quyén nao
khac mang béat ky tinh chét gi ctia b4t ky bén thir ba nao
hodc vi pham bét ky théa thuan nao ma Bén Cung Cép hién
nay dang la mét bén tham gia;

() bétky tdn thwong ca nhan, tlr vong, mat mat hoic thiét hai
tai san phat sinh tlr bat ky hanh dong hodc thiéu sét nao
clia Bén Cung Cép va/hoic cac Pai Dién Cla Bén Cung
Cép (cho du phat sinh nhw thé nao, bao gébm nhwng khéng
gi&i han, bdi ly do so suét, vi pham sw bdo dam, khiém
khuyét vé thiét ké, vat liéu hoac tay nghé hoéc ly do khac,
va ngay ca khi trach nhiém nghiém ngét bj khiéu nai);

(m) bét ky hanh vi so suét hoéc thiéu sét hodc vi pham cb v,
hanh vi sai trai hodc gian lan nao ctia Bén Cung Cép hoac
cac Pai Dién Cuia Bén Cung Cép;

(n) bét ky khiéu nai nao clia Dai Dién Cla Bén Cung Cép vé
bét ky tdn thwong ca nhan va/hoic tir vong dwoc ganh chiu
c6 lién quan dén viéc thwe hién Bon Dat Hang nay;

(o) bét ky khiém khuyét vé thiét k&, san xuét, hodc vat liéu
dwoc st dung trong Hang Héa do Bén Cung Cép cung cap;

(p) viéc Carrier st dung Hang Héa do Bén Cung Cép cung cap;

(q) viéc vi pham phap luat hién hanh ctia Bén Cung Cép; va

(r) bét ky khiéu nai nao clia bén thir ba, bao gbm cac khach
hang cta Carrier déi véi cac Bén Pwoc Bdi Hoan Cla
Carrier phat sinh ti¥ cac hoan canh dwoc néu tai Diéu 20
nay.

Néu dwoc Carrier chi thi, B&n Cung Cép sé tw chiu trach nhiém

bién hd va/hodc giai quyét tat ca cac khiéu nai va bién hd cho
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b4t ky vu kién hoac t6 tung phap Iy nao thudc bat ky loai nao

dwoc tién hanh dé thi hanh cac khiéu nai do, va thanh toan theo

tat ca cac phan quyét dwoc dwa ra trong vu kién hodc té tung
phép ly dé, va tat ca céc phi luat sw va chi phi khac. Bén Cung

Cép dbng y rang trong trwdng hop céc khiéu nai dé &nh hwéng

dén loi ich cta Carrier theo Bon Dat Hang nay hodc van ban

khac dwéi bat ky hinh thirc nao, Bén Cung Cép sé khong thuc
hién bét ky viéc thanh toan nao néu khang co sy dong y trudc
béng van ban cta Carrier.

CAM KET VA TUAN THU

Khi cung cép Dich Vu va khi thye hién viéc kinh doanh cta Bén

Cung Cép, Bén Cung Cép sé& bado dam réng Bén Cung Cép va

céac Dai Dién Cla Bén Cung Cép tuan tha cac nghia vu clia Bén

Cung Cép va cac Dai Dién Cla Bén Cung Cép theo phap luat,

bao gébm nhung khéng gi¢i han bai:

(g) khéng dwa ra bat ky tuyén b sai sw that hoéc sai léch nao
lién quan dén Carrier, cac s&n pham cua Carrier k& ca viéc
kinh doanh cudia Carrier hodc hoat déng cua Carrier;

(h) khéng vi pham bét ky luat chdng héi 16 hodc chéng tham
nhiing ctia bat ky quéc gia, ving lanh thd nao, k& ca Dao
Luat Chéng Tham Nhiing Nwéc Ngoai clia Hoa Ky va bét
ky quédc gia ndo la hodc sé tré thanh mot bén ky két Cong
Udc OECD vé Phong Chéng Tham Nhiing ctia cong chirc
Nuwéc Ngoai va cu thé 13;

(i) khoéng thanh toan, @& nghj thanh toan hoc htra hen thanh
toan, hodc cho phép thanh toan bt ky khoan tién nao hay
vat gi co gia tri, cho du tryc tiép hay gian tiép, cho béat ky
dang chinh tri nao hodc céng chirc ctia dang dé, bat ky &ng
clr vién cho chtrc vu chinh tri nao, hodc cho bét ky vién
chtrc, nhan vién hodc ngwdi dai dién nao cliia bat ky doanh
nghiép hodc td chirc ndo do chinh phi kiém soat, hodc nha
nwéc diéu hanh, hodc cé vén nha nwéc, hodc cho bét ky
ngwdi ndo khac (ké ca nhan vién khéng thudc chinh pha,
va céac cong ty hoac nhirng ngwoi dwoc thué béi khach
hang/ngudi st dung cudi ciing chang han nhw thiét ké, ky
s hodc kién triic sw hodc bat ky bén tw van nao khac)
nh&m cac muc dich gay anh hwéng dén bat ky hanh vi hodc
quyét dinh nao clia dang, cong chirc, (rng cl vién, vién
chirc, nhan vién, ngwoi dai dién, hodac nguoi cé tw cach
chinh thire hoac tw cach ngwdi dai dién cho mot ngudi khac
nhw dwoc dé cap trén day hoac thuyét phuc ddi twong néu
trén d& dung s anh hwéng cia dbi twong d6 nham tac
dong hodc chi phdi bat ky hanh vi hodc quyét dinh nao cua
chinh pht hodc clia ngudi st dung lao dong clia ddi twong
d6, hodc nham thyc hién hodc bé qua viéc thuc hién bat ky
hanh vi nao ma vi pham nhiém vu hgp phéap cla déi twong
do dé xuc tién viéc ban cac san phadm cia Carrier, hodc hd
tro Carrier dwéi hinh thirc khac v& moi phwong dién kinh
doanh cuia Carrier, hodc nham c6 dwoc lgi thé hodc muc
dich bat hop phap khac;

() tinh dén ngay ky Don D&t Hang nay, Bén Cung Cép hoac
Dai Dién Cla Bén Cung Cép hoc bét ky thanh vién nao cé
cting huyét thdng véi ngudi d6, hién tai (hodc gan day) lam
cong chirc hodc nhan vién clia bat ky doanh nghiép hoac
t& chirc nao do chinh phu kiém soat, hodc nha nwéc didu
hanh, hodc cé vén nha nwéc, hodc dang chinh tri, hodc trng
ctr vién cho chirc vu chinh tri hoac vién chirc nao. Bén
Cung Cép phai g¥i van ban théng bao cho Carrier trong
vong mudi (10) ngay ké tir ngay ma bat ky ngwdi nao néu
trén tré thanh cong chirc, nhan vién hoac tng ctv vién dé;

(k) tuan tha day da chinh sach vé& tuan tha va chinh sach (ng
xt ¢ dao dirc ctia Carrier bao gém B6 Quy Tac Pao Blc
Cla UTC, B6 Quy Tac U'ng X&r Danh Cho Nha Cung Cép
Cula UTC va cac chwong trinh chéng héi 18, thong déng va
xung do6t quyén lgi va tham duw tat ca cac budi dao tao khi
dwoc yéu cau, va ky cac gidy xac nhan tuan tha theo dinh
ky hang nam (hodc bét ct¥ khi nao dwoc yéu cau); va

(1)  khoéng vi pham bét ky luat, quy dinh, Iénh nao lién quan dén
y té, an toan hodc bao vé& méi trvdng hoac tiéu chuén an
toan anh huéng dén viéc thwc hién kinh doanh hodc hoat
doéng clia Bén Cung Cép. Trong trvérng hop Bén Cung Cép
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hoadc Dai Dién Cla Bén Cung Cép vi pham cac nghia vu
ctia minh theo diéu khoan nay, hodc Carrier biét dwoc hodc
¢6 nghi ngd hop Iy ring Bén Cung Cép hoéc Pai Dién Cua
Bén Cung Cép da vi pham diéu khoan nay, hodc da lam
cho Carrier vi pham quy dinh clia bat ky luat nao, cho du cé
bét ky diéu khoan nao khac c6 quy dinh khac di, thi Carrier
c6 thé cham dit Bon D&t Hang nay ngay lap tic.

60. AN NINH VA TUAN THU CAC YEU CAU VE SUPC KHOE, AN

61.

TOAN VA MOI TRUONG

Carrier s& cung cép thé ra vao hoic thé tén cho méi Dai Dién

Clia Bén Cung Cép d& gilp ho di vao co s& clia Carrier. Cac Pai

Dién Cla Bén Cung Cép phai khoa clra khi di vao co s& cua

Carrier va khéa clra trudic khi rdi co s& cla Carrier theo hé théng

kiém soat sw c6 mat, nhan dién va theo déi dwoc néu tai Phu

Luc 4 (“Hé Théng Kiém Soat’). Trong trwdng hop bét ky Dai

Dién Cuia Bén Cung Cép nao khéng tuan tha tuc khoa clra do

hoéc gi®» phuc vu dwoc yéu cau néu trong Hé Théng Kiém Soat,

Bén Cung Cép sé lién hé véi Phong Nhan Sy cua Carrier trong

vong 48 gier dé giai trinh va Phong Nhan Sy cla Carrier sé cap

nhat hé théng phu hop. Cac khoan phat dwoc quy dinh trong Hé

Théng Kiém Soat c6 thé dwoc ap dat cho va dwoc thanh toan

b&i B&n Cung Cap vi bat ky vi pham hoc viéc khong tuan tha

yéu cau cap nhat néu trén. Néu Bén Cung Cap hodc bat ky Dai

Dién Cla Bén Cung Cép nao tham gia cung cép Dich Vu khéng

tuan tha Chinh Sach Strc Khée, An Toan Va Méi Trweong Cla

UTC duwoc néu tai Phu Luc 2 hodc cac hwéng dan hodc bat ky

luat hodc quy dinh hién hanh nao thi Carrier cé quyén ap dat cac

khoan phat dwgc néu trong Hé Théng Kiém Soat ma sé phai
dwoc Bén Cung Cép thanh toan. B4t ky vi pham an ninh hay
hanh vi sai trai ciia Pai Dién Cla Bén Cung Cép, nhu trém cép
sé cho phép Carrier duwoc quyén tir chdi Dai Dién Clia Bén Cung

Céap ngay lap ttrc va Bén Cung Cép sé cung cip ngudi thay thé

Dai Dién Clia Bén Cung Cép theo quy dinh tai Diéu 7(e) trén

day. Bén Cung Cép sé bao dam ring Bén Cung Cép va cac Dai

Dién Cla Bén Cung Cép thwc hién moi sw can trong va nd luc

trong qua trinh thwc hién Dich Vu d& duy tri mai treéng lam viéc

an toan tai co s& cla Carrier va bao dam sw an toan va tinh
trang manh khde ctia Bén Cung Cép va cac Dai Dién Cla Bén

Cung Cép ciing nhu cla cac nhan vién, dai ly va khach moi cla

Carrier & tai co s& cla Carrier. Bén Cung Cap sé& bdi hoan va

gitr cho Carrier khai bi thiét hai ddi v&i tat ca cac khiéu nai, trach

nhiém phap ly, tdn that, thiét hai, phi tdn va chi phi (ké ca cac
phi tén va chi phi phap Iy trén co s& bdi hoan toan bd) dwoc
ganh chiu béi Carrier phat sinh tir sy t& vong hodc tén thwong
ca nhan hoac thiét hai tai san duoc gay ra béi so suét, vi pham
hoéc hanh déng hoac thiéu sét ctia Bén Cung Cap hoéc cac Dién

Cula Bén Cung Cép.

BAO VE DI LIEU CA NHAN

Bén Cung Cép cam doan, bao dam va cam két rdng Bén Cung

Cép sé:

(n) tuan tha hoan toan cac quy dinh cta Nghj Binh Bao Vé D
Liéu Ca Nhan ("BVDLCN") va chi xt ly D& Liéu Ca Nhan
d& hoan thanh cac nghia vu ctia Bén Cung Cép theo Bon
D4t Hang nay. Bén Cung Cép sé bdi thudng cho Carrier vi
bt ky vi pham nao déi véi BVDLCN ma lam cho Carrier
phai chiu trach nhiém vé bt ky phi tén, khiéu nai hoéc chi
phi nao;

(0) chi xt ly, tiét 16 hodc st dung Di¥ Liéu Ca Nhan tuan tha
nghiém ngat cac muc dich cia Bon Bat Hang nay, va trong
pham vi dwoc yéu cau cho cac muc dich clia Don Dat Hang
nay hoéc theo cac hwéng dan béng van ban cla Carrier;

(p) 4p dung day du cac bién phap dé bao dam réng Dir Liéu
Ca Nhan chinh xac va day da, va thuc hién cac budc dé
chinh stra Di¥ Liéu Ca Nhan do Bé&n Cung Cép kiém soat
ho&c nam gilr trong thdi gian sém nhét c6 thé theo yéu cau
bang van ban cla Carrier;

() cung cAp cho Carrier chi tiét D Liéu Ca Nhan ma Bén
Cung Cép dang nam giir ho&c kiém soat theo yéu cau bang
van ban cta Carrier;

(r) duy tri day dd va chinh xac cac hé so vé cac cach thirc ma
D& Liéu Ca Nhan da dwoc Bén Cung Cép st dung hodc
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tiét 16, bao gdbm, nhung khéng gi¢i han bdi, danh tinh va
tén cla cac bén da dwoc clp quyén tiép can D Liéu Ca
Nhan, va cung cép cho Carrier cac théng tin d6 theo yéu
cau béng van ban cta Carrier;

(s) chixtly Di¥ Liéu Ca Nhan tai Viét Nam, hodc qudc gia hodc
vung lanh thd khac ma c6 thé dwoc Carrier chap thuan
b&ng van ban. Viéc chép thuan co thé tuy thudc vao cac
diéu kien ma Carrier xem la can thiét d& bao vé Dir Liéu Ca
Nhan;

()  khéng chuyén giao D Liéu Ca Nhan cho bat ky bén thir ba
n&o, cho du & Viét Nam hay quéc gia khac néu khong co
sy ddng y trwéc bang van ban cla Carrier;

(u) gilr toan bd D& Liéu Ca Nhan riéng tw va bi méat, va khdng
tiét 16 D Liéu Ca Nhan cho bt ky ngwoi ndo trir khi duwoc
cho phép theo cac diéu khoan ctia Don D&t Hang nay hodc
dworc Carrier cho phép bang van ban;

(v) chicho phép cac nhan vién ctia Bén Cung Cép tiép can D
Liéu Ca Nhan trén co s& can phai biét, néu cac nhan vién
clia Bén Cung Cap can tiép can D Liéu Ca Nhan dé gitp
Bén Cung Cép cung cép cac dich vu cho Carrier can c
theo Bon Bat Hang nay;

(w) bao vé Di¥ Liéu Ca Nhan do Bén Cung Cép kiém soat hodc
ndm gitr bing cach thuc hién cac thda thuan an ninh phi
hop dé ngén chén viéc truy cap, thu thap, st dung, tiét 16,
sao chép, chinh stra, dinh doat hoac tiéu huy trai phép hoac
ngdu nhién D& Liéu Ca Nhan, hodc céac rdi ro twong tw
khac;

(x) khong gitr lai D Liu Ca Nhan, hosc bét ky tai lidu hodc
ghi chép nao cé chira Dir Liéu Ca Nhan, du béng dién to
hay dwéi hinh thirc khac, trong bét ky khodng thei gian nao
dai hon thoi gian can thiét d& phuc vu cho cac muc dich
clia Bon DBat Hang nay, hodc trong khoang thoi gian dai
hon thdi gian can thiét d& phuc vu cho muc dich chinh
dang, muc dich hop phap hoac muc dich kinh doanh cta
Bén Cung Cép;

(y) Cho duico bat ky digu khoan nao khac trong Bon Bat Hang
nay, khi cé yéu cau cla Carrier, ngay lap tic tra lai cho
Carrier toan boé Dir Liéu Ca Nhan, x6a bo toan bd D Liéu
Ca Nhan do Bén Cung Cap dang nam git¥, va/hodc yéu cau
tht ca cac bén thir ba d& duwoc Bén Cung Cép tiét 16 Dir
Liéu Ca Nhan tra lai hodc xdéa bé DI Liéu Ca Nhan, bat ké
hinh tht'c ma D Liéu Ca Nhan ton tai, va/hodc phwong
tién chira dwng D Liéu Ca Nhan; va

(z) thwe hién tat ca cac bién phap hop ly dé& bdo dam réng cac
Dai Dién Clia Bén Cung Cép tuan tha theo Diéu 23 nay néu
cac Pai Dién Cla Bén Cung Cép xt ly bat ky Dir Liéu Ca
Nhan nao thay mat cho Carrier.

HOP DONG THAU PHU, CHUYEN NHUONG VA UY QUYEN

Bén Cung Cép sé khong ky hop déng thau phu, chuyén nhuong

hoac Gy quyén hoac thu xé&p theo cach khac dé bén thir ba thuyc

hién bat ky phan nao ctia BDon Bat Hang nay hoac thuwc hién bt
ky nhiém vu hodc nghta vu ndo clia B&n Cung Cép theo bét ky
phan nao ctia Bon P4t Hang nay néu khong cé sw dong y trwdec
b&ng v&n ban cla Carrier. Néu Carrier d& chap thuan hop déng
thau phu, viéc chuy&n nhwong hodc Gy quyén theo quy dinh tai

Diéu 24 nay thi Bén Cung Cép chiu trach nhiém bdo dam kha

néng thich hop cla tat ca nhitng ngwdi d6 cho Dich Vu (goi

chung la “cac Nha Thau Phy” hodc goi riéng la “Nha Thau

Phu”), va bdo dam ring cong viéc dwoc thuwc hién bdi ngudi do

dap ng cac yéu cau clia Don Dat Hang nay. Bén Cung Cép sé

bao dam rang Nha Thau Phu phai biét va tuan tha tit ca cac didu
khoan clia Bon D&t Hang nay cé lién quan dén phan cia Nha

Théu Phu khi thuc hién Don Dat Hang nay va réng méi hop déng

gitra B&n Cung Cép va Nha Thau Phu:

(d) gdm céc didu khoan chinh yéu twong dwong hodc khong it
chat ché hon cac diéu khoan chinh yéu trong Bon Dat Hang
nay va bét ky diéu khoan va diéu kién quan trong nao khac
anh huéng hodc cé lién quan dén viéc cung cép Dich Vu
ctia Nha Thau Phy;
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(e) yéu cau Nha Thau Phu tuan tha céc tiéu chuén, chinh sach
va tha tuc khi d6 cta Carrier va Bén Cung Cép vao thoi
diém do; va

(f)  yéu cau Nha Thau Phu déng y v&i cac quyén cla Carrier
theo quy dinh ctia Diéu 24 nay.

Bang cach théng bao cho Bén Cung Cép, Carrier c6 thé yéu cau

Bén Cung Cép nglrng st dung bat ky Nha Thau Phu nao néu

Carrier xét thay:

(d) Nha Thau Phu c6 hodc c6 kha nang vi pham céc nghia vu
bao mat ctia Nha Thau Phuy déi véi Thong Tin Mat;

(e) Nha Thau Phu khong tuan tha bat ky nghia vu nao ctia Nha
Thau Phu trén phwong dién quan trong theo Don D&t Hang
nay; hoac

(f)  voily do hop ly Carrier khong hai long véi kha nang cung
cép viéc thuc hién trong twong lai cia Nha Thau Phu.

Trong truerng hop Carrier ddng y véi hop déng thau phu, viéc

chuyén nhwong hodc Gy quyén theo quy dinh tai Diéu 24 nay,

Bén Cung Cép sé khong dwoc giai phong khéi bat ky trach nhiém

hoadc nghfa vu nao cliia Bén Cung Cap theo Don D&t Hang nay.

Bén Cung Cép sé& chiu trach nhiém v&i Carrier vé& cac hanh vi, vi

pham va so suét ctia bat ky Nha Thau Phu nao hoac bat ky nhan

vién hodc dai Iy ndo cGa Nha Thau Phu d6 nhw thé cac hanh vi,

vi pham va so suét dé 1a cac hanh vi, vi pham hodc so suét cla

Bén Cung Cép. Bon D&t Hang nay hodc bét ky loi ich nao theo

Pon Dat Hang nay sé khéng dwgc mét Bén chuyén nhwong trir

khi viéc chuyén nhwong d6 dwoc Cac Bén trong Bon Bat Hang

nay cung ddng y bang v&n ban, tuy nhién vai didu kién la Carrier
c6 thé chuyén nhuong Bon D&t Hang nay cho bét ky cong ty

n&o ma Carrier cé thé sap nhap hodc hop nhat hodc ma Carrier

¢6 thé chuyén nhwong vé co ban toan b cac tai san cla Carrier

hoac phan viéc kinh doanh ctia Carrier c6 lién quan dén Don Dat

Hang nay ma khoéng can co sy déng y ctia Bén Cung Cép.

QUYEN KIEM TOAN

Trong suét thdi han clia Bon Dat Hang nay va trong thoi han

bay (7) ndm sau khi hét han hodc chdm dit Pon D&t Hang nay,

khi c6 thong bao hop ly cho Bén Cung Cép, Carrier hodc ngudi
dai dién theo Gy quyén cta Carrier c6 quyén chi dinh cac nhan
vién hodc bén kiém toan doc lap ctia Carrier thuc hién viéc kiém
toan ddi véi cac hoat dong ké toan, hoat dong kinh doanh, hodc
dao dc kinh doanh c6 lién quan dén Dich Vu theo Bon Dat

Hang nay va viéc Bé&n Cung Cép tuan thl cac nghia vu clia Bén

Cung Cép theo Bon Dat Hang nay. V6i phi tdn do Bén Cung

Cép tuw chiu, Bén Cung Cép sé cAp cho Carrier hodc cac nhan

vién hoac bén kiém toan ciia Carrier quyén ra vao/tiép can day

dd tru s&, nhan vién, thong tin va tai liéu ctia Bén Cung Cép dé

gitip Carrier danh gia va kiém tra viéc tuan thi cia Bén Cung

Cap. Khong han ché bat ky quy&n hodc bién phap khic phuc

nao khac cé sén cho Carrier, néu viéc kiém toan xac dinh bét ky

vi pham nao ma cé thé lam tén hai Carrier hodc bét ky tai san

nao cla Carrier thi B&n Cung Cép phai thic hién moi viéc can

thiét d& khéc phuc vi pham d6 vé&i phi tdn do Bén Cung Cép tw
chiu.

QUYEN SO HOPU TRi TUE

T4t ca cac quyén, ké ca Quyén S& Hivu Tri Tug, lgi ich va quyén

s& hibu trong va/hodc lién quan dén QSHTT Cuia Carrier sé thudc

vé va dwoc trao riéeng cho Carrier, va Bén Cung Cép sé khéng

nghi ngd hay tranh chap quyén s& hitru cla Carrier dbi véi

QSHTT Cla Carrier du6i bt ky hinh thirc nao trong subt thoi

han ctia Bon Bt Hang nay hodc vao bt ky thdi diém nao sau

khi hoan tat, hét thdi han hodc chdm dit Bon D&t Hang nay.

Ngoai trlr cac quyén clia B&n Cung Cép hoéc cla bén thr ba la

bén cép phép c6 lién quan trong bat ky phdn mém nao clia bén

tht ba, Bén Cung Cép ddng y va xac nhan rang Bén Cung Cép
khong gitr lai bat ky quyén, gidy phép, quyén sé& hiru hodc lgi ich
nao khac trong hodc déi véi QSHTT Cua Carrier, va Bén Cung

Cép sé chi co gidy phép cé thé hdy ngang, khéng doc quyén va

bi gi¢i han d& s dung QSHTT Cua Carrier cho muc dich cung

cAp Hang Hoa va/hodc Dich Vu va hoan tat cac nghia vu clia

Bén Cung Cép theo Bon D4t Hang nay. Bén Cung Cép theo day

chuy&n nhwong (ké ca viéc chuyén nhuwong cac quyén duoc

hinh thanh trong twong lai tai thoi diém hién tai) cho Carrier tat

65.

ca cac quyén ké ca Quyén S& Hivu Tri Tug, loi ich va quyén s&
hiru trong QSHTT Cua Carrier, cho du dang hién hiru hodc dwoc
hinh thanh trong twong lai, ma Bén Cung Cép hién dang hoac
c6 thé co dwoc vao béat ky thoi diém nao sau ngay ky Don Dat
Hang nay do b&i ho&c theo quy dinh clia bat ky luat nao dang co
hiéu lyc tai bat ky noi nao trén thé gioi trén khap thé gioi, ké ca
toan bo cac gia han, quyén thu hdi tai san va kéo dai thoi han.
Bén Cung CAp sé& ky két tat ca cac tai liéu va van ban bd sung
can thiét dé thwc hién, hoan thanh, ghi nhan hodc déng ky viéc
chuyén nhwong dé. Khi cé van ban yéu cau cla Carrier trong
thoi gian sém nhét c6 thé mét cach hop ly, Bén Cung Cép sé:
(c) nhanh chéng tiét 16 bang van ban tirng mau Tai Liéu cho
Carrier; va
(d) cung cAp cho Carrier t&t ca cac tai liéu, vén ban, hodc tap
tin ban mém may tinh, va/hodc phuwong tién lién quan co6
chira, bao gdm phan mém dé, ho&c can thiét dé st dung
phan mém do, k& cd ma ngudn, ma thuc thi va ma déi
twong ctia phan mém do.
Bén Cung Cap coéng nhan va déng y rng nhirng déi twong dwoc
dé cap trén day la tai san cla Carrier. Cho du c6 cac quy dinh
trén day, Carrier ddng y réng Bén Cung Cép c6 quyén gi lai mot
sb lwong hop Iy cac ban sao ctia cac déi twong dwoc dé cap do
chi dé st dung phu hop vé&i bat ky nghia vu hién tai ndo ciia Bén
Cung Cép theo Don D&t Hang nay. Bén Cung Cép ddng y khong
st dung, tiét 16, tiép thi, ban hodc phan phéi bat ky tai liéu hodc
san phdm nao hop thanh mét phan cia QSHTT Cula Carrier
hoéc b4t ky phan nao clia QSHTT Cua Carrier, tri» trwdng hop
Bén Cung Cép c6 thé str dung tai liéu hodc san pham dé néu
dwoc quy dinh rd rang theo Bon Bat Hang nay va voi diéu kién
14 viéc st dung d6 chi nhdm muc dich cung cdp Hang Hoéa
va/hoéc Dich Vu dwoc yéu cau cla Bén Cung Cép theo Bon Dt
Hang nay trong suét thdi han ctia Don D&t Hang nay va theo cac
didu khoan va han ché vé viéc st dung ma cé thé dwoc Carrier
quy dinh. B&n Cung C4p ddng y ring cac quyén cta Carrier theo
Diéu 26 nay sé phat sinh ngay lap tlrc va tiép tuc cé hiéu lyc cho
du Bon Dat Hang nay cé bi chdm dt hodc hét han hodc trong
trwdng hop khac.
BAO MAT
Bén Cung C4p cam két bdo mat va khong tiét 16 hodc truyén dat
Théng Tin Mat cho bt ky ngwdi nao hodc str dung bat ky Théng
Tin Mat ndo cho bat ky muc dich nao ngoai viéc cung c&p Dich
Vu theo Pon D&t Hang nay trong subt thdi han cla Pon Dt
Hang nay. Bén Cung Cép c6 thé tiét 16 Thong Tin Mat cho cac
vién chtrc, nhan vién, dai ly va nha thdu phu ctia B&n Cung Cép
dé thwe hién cac nghia vu theo Bon Dat Hang nay, chi trén co
s& can-phai-biét va bado mat théng tin, va véi didu kién 1a Bén
Cung Cép phai dam bao réng t&t ca nhitng nguwdi ma cé quyén
tiép can Thong Tin Mat phai biét va tuan theo cac nghia vu lién
quan dén viéc bado mat dwoc quy dinh tai Diéu 27 nay béng cach
dwa cac quy dinh v& bdo mat twong (ng vao hop déng lao déng
ctia ho hodc hop ddng dugc ap dung khac clia ho, hodc bang
cach ky két va duy tri cac théa thuan bao mat véi vién chirc,
nhan vién, dai ly va nha thau phu dé ma budc ho cé nghia vu
bao mat Théng Tin Mat, trong s6 nhitng nghia vu khac. Bén
Cung Cép ddng y ré rang Bén Cung Cap sé chiu trach nhiém déi
V@i viéc vi pham hoac khéng thwc hién quy dinh tai Piéu 27 nay
clia tivng vién chirc, nhan vién, dai ly hodc nha thau phu, ké ca
viéc str dung trai phép va tiét 16 trai phép Théng Tin Mat, tham
chi sau khi bén dé hoac td chirc d6 nglrng lam vién chirc, nhan
vién, dai ly hodc nha thdu phu. Carrier khéng bao dam rang
Thong Tin Mat ma Carrier dang tiét 16 s& dap (rng cac yéu cau
ctia Bén Cung Cép hodc rang khi Thong Tin Mat d6 dwoc két
hop v&i cac thong tin khac hoac dwoc Bén Cung Cép st dung
theo cach thirc riéng thi Thong Tin Mat dé sé 1a thong tin day da
ho&c phu hop vé&i cac muc dich ctia Bén Cung Cép. Carrier
khéng chiju bét ky trach nhiém nao ciing nhw khong dwa ra bat
ky cam doan hodc bao ddm nao theo Bon Bat Hang nay dbi voi
hau qua ttr viéc st dung Théng Tin Mat ctia Bén Cung Cép, cac
vién chirc, nhan vién, dai ly va nha thau phu ctia Bé&n Cung Cép,
hoéc vé tinh chinh x&c, tinh toan ven hodc sy day da clia Thong
Tin Mat. Theo d6, Carrier sé khdng c6 bat ky trach nhiém nao
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DON DAT HANG
Cac diéu khoan va diéu kién

dbi voi bét ky 161 hodc thiéu sét nao trong Thong Tin Mat, hodc

dbi véi bat ky quyét dinh nao ctia Bén Cung Cap ma dwa vao

Théng Tin Mat. Bon D&t Hang nay khéng budc Carrier phai tiét

16 bét ky loai hodc sb lwgng théng tin cu thé nao cho Bén Cung

Cép. Bén Cung Cép coéng nhan rang khoan béi thwérng thiét hai

bang tién khong phai la mét bién phap khac phuc day da déi voi

bét ky s vi pham hodc viéc khong thuc hién cac diéu khoan tai

Diéu 27 nay va ngoai bt ky bién phap khac phuc nao khac sén

c6 theo phap luat hodc theo I& cong béng, Carrier cé quyén yéu

cau ap dung bién phap khan clp tam thoi va bién phap khac

theo phap luat hoac theo 1& cong bang di vai Bén Cung Cép vi

Bén Cung Cép vi pham hoac khéng thwc hién cac quy dinh tai

Diéu 27 nay, hoic de doa vi pham hodc de doa khéng thuc hién

céac quy dinh tai Didu 27 nay. Cac nghfa vu bdo mat tai Diéu 27

nay sé khong ap dung dbi véi thong tin ma:

(e) Bén Cung Cép cé thé chirng minh véi béng chirng la tai liéu
réng thong tin d6 da dwoc Bén Cung Cép phat trién mot
cach doc lap trwéc ngay ky Bon Bat Hang nay;

(f) da dwoc Bén Cung Cép biét trudc khi nhan tiv Carrier, véi
diéu kién 1a viéc biét trudc d6 c6 thé dwgc chirng minh véi
béng ching la tai liéu va véi diéu kién la Bén Cung Cép
khéng c6 nghia vu khong tiét 16 théng tin d6;

(g) da dwoc cong khai ma khong phai phat sinh tir viéc Bén
Cung Cép vi pham DBon D&t Hang nay hodc céac nghia vu
phap Iy khac, hodc hanh vi ¢b y hodc hanh vi sai tréi cla
Bén Cung Cép; hodc

(h) dwoc phép tiét 16 ma co sw ddng y trwéc béng van ban cla
Carrier.

Khi hét han ho&c chdm dirt Bon D&t Hang nay cho du xay ra nhw
thé nao hoac khi Carrier cé yéu cau thi trong vong 14 ngay ké tir
ngay viéc hét han, hodc cham dit, hodc yéu cau do cé hiéu luc,
v&i phi tbn va chi phi do Bén Cung Cép tw chiu, Bén Cung Cép
sé tra lai cho Carrier, hodc tiéu hay, khi Carrier c6 thé chi thi, tat
ca cac tai liéu cé chira Théng Tin Mat va ban sao cla céc tai liéu
do dang dwoc Bén Cung Cép nam gilr, chiém hiru va kiém soéat
dwai hinh thirc dwoce Carrier chdp nhan, va Bén Cung Cép sé
xac nhan véi Carrier rang Bén Cung Cép da khéng sao chup,
sao chép, gilr lai hodc phan phdi bat ky ban sao nao ctia cac tai
lidu d6. Cac nghia vy ctia Bén Cung Cép tai Piéu 27 nay van
tiép tuc cé hiéu lwc sau khi Don D&t Hang nay bi cham dit.
BAO HIEM
Vao thoi didm ky két Bon Dat Hang nay, Bén Cung Cép sé& ngay
lap tirc mua bao hidm vai chi phi do Bén Cung Cép chiu déi véi
bét ky thiét hai, tén that hodc tdn thwong cé thé xay ra cho bét
ky nguoi nao hodc bat ky tai san nao co lién quan dén hoic do
viéc thuc hién Don Dat Hang nay. Bao hiém dé sé bao gém
nhwng khéng gi¢i han béi Bao Hiém Trach Nhiém Cla Bén Thi
Ba ho&c Bao Hidm Trach Nhiém Céng Céng va Bao Hiém Bbi
Thwéng Cho Ngudi Lao Dong. Bén Cung Cép sé thanh toan
dting han tat ca cac phi bao hiém va Bén Cung sé& xuét trinh theo
yéu cau hop ddng bao hiém va bang ching vé viéc thanh toan
phi bao hiém dé& chirng minh rang Bén Cung Cép da tuan tha
cac yéu cau theo Diéu 28 nay, véi didu kién 1a khéng quy dinh
nao trong Bon Dat Hang nay sé lam cho Carrier phai chiu trach
nhiém vé tinh chinh xac hodc day da ctia cac hop dong bao hiém
d6 hoac vé viéc bao dadm rang Bén Cung Cép tuan tha phap luat
lién quan c6 lién quan dén bao hiém. Bén Cung Cap sé& bao dam
day da pham vi bao hiém dwoc mua dé& bao hiém cho cac cong
nhan clia Bén Cung Cép va céac trach nhiém theo hop ddng,
thdng luat va luat dinh déi voi Hang Héa va/hoac Dich Vu.

TIEN PHAT VI PHAM

Néu Bén Cung Cép khong dap (rng Ngay Hoan Thanh (tuy thudc

vao viéc gia han thoi han dwoc Carrier cho phép béng van ban)

c6 lién quan dén viéc cung cip Hang Hoa va/hoac Dich Vu theo

DPon Dat Hang nay, Bén Cung Cép sé thanh toan cho Carrier

maot khoan tién dwoc tinh theo ty 1& dwoc néu trong Bon Dat

Hang nay cho méi tuan cham tr&, véi diéu kién la Carrier théng

bao cho Bén Cung Cép biét sw cham tr& d6. Néu Carrier thong

bao cho Bé&n Cung Cép biét nhw vay trong vong 15 ngay ké tir

Ngay Hoan Thanh thi tién phat vi pham sé phat sinh k& tir Ngay

Hoan Thanh.
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KHONG LOI KEO

Bén Cung Cép cong nhan réng trong qua trinh thwc hién cac
nhiém vy va nghia vu cia Bén Cung Cép theo Pon Bat Hang
nay, Bén Cung Cép co thé biét dwoc cac cong viéc kinh doanh
va khach hang cla Carrier, cac phwong phap hoat dong clua
Carrier, va viéc ban cac san phdm va dich vu cha Carrier théng
qua viéc str dung cac ky thuat, hé théng, biéu mau va phuwong
phap dwoc Carrier siv dung va thiét 1ap, va Carrier sé chiu thiét
hai khéng thé khéc phuc dwoc néu Bén Cung Cép stv dung viéc
biét dwoc do khéng phai trong khi thye hién dang cac nghia vu
clia Bén Cung Cép theo Bon D&t Hang nay. Do d6, Bén Cung
Cép dbng y rang trong khi bat ky nghia vu nao clia Bén Cung
Cép theo Don D&t Hang nay van cé hiéu lyc va trong thoi han
mét (1) ndm sau khi chdm d&t hodc hét han cac nghia vu cla
Bén Cung Cap theo Bon D&t Hang nay, Bén Cung Cap sé khéng
16i kéo hodc du dd, hodc nd lwc 16i kéo hodc du db khai Carrier,
bat ky ngudi, hdng, cong ty hodc td chirc ndo ma vao thoi diém
16i kéo hodc du db quan trong, da la khach hang, dai ly hoéc t6
chtrc tai chinh clia Carrier hodc bat ky cong ty lién két nao cla
Carrier hodc thudng giao dich véi Carrier hodc bat ky cong ty
lién két nao cta Carrier vao béat ky thoi diém nao trong vong
muoi hai (12) thang trwéc.

KHONG T BO

Viéc Carrier khong thwc hién hodc thwc thi bat ky quyén nao
duwoc trao cho Carrier b&i Don Bat Hang nay sé khong bj xem la
s tlr bd quyén do6 hodc khong bi coi 1a ngén cdm thye hién hodc
thwe thi quyén dé vao bét ky thdi diém nao sau do. Viéc tir bd
b4t ky quyén nao phat sinh tir viéc vi pham hodc khéng thuc hién
Don D&t Hang nay ho&c phat sinh do 16i theo Don D4t Hang nay
sé duoc lap thanh van ban va duwoc ky béi bén tir bo. Mot Bén
khéng dwoc quyén dwa vao viéc cham tré thuc hién hodc khong
thwc hién mét quyén phat sinh t viéc vi pham hogc khéng thuwc
hién Bon DPat Hang nay hoac dwa vao vi pham theo Pon bat
Hang nay dé coi nhw la sw tir bd quyén do.

BIEN PHAP KHAC PHUC

Trir treong hop Céc Bén cé théa thuan ré rang khac, hoac Pon
D4t Hang nay cé quy dinh ré rang khac, céc diéu khoan ctia Don
D&t Hang nay, va cac quyén va bién phap khéc phuc cta cac
bén theo Bon P&t Hang nay dwoc cong don va khdng anh
hwéng dén, va dugc bd sung vao bat ky quyén hodc bién phap
khac phuc nao ma mét bén cé thé cé theo phap luat, hodc theo
I& cong bang, va viéc mdt bén thwe hién mot quyén hodc bién
phéap khéc phuc theo Bon D&t Hang nay, hodc theo phap luat,
hodc theo 1& cong bang sé khong dwoc coi 1a can tré hodc ngan
can bén do6 thuc hién bat ky quyén hodc bién phap khac phuc
khac do cia mot bén theo phap luat, hodc theo 1& cong béng,
(trlr trvrng hop, néu cd, dwoc quy dinh rd rang trong Don Dat
Hang nay, hodc theo phap luat, hodc theo 1& cong bang).

BAT KHA KHANG

Cho du c¢6 bét ky didu khoan nao quy dinh trai ngwoc lai trong
Pon Bat Hang nay, khdng c6 Bén nao sé chiju trach nhiém vé&i
b4t ky Bén kia vé tén that, thwong tdn, cham tr&, hoac thiét hai
hoac tai hoa nao khac ma Bén kia chiu hoac ganh chju do cac
cudc dinh cong, bao dong, hda hoan, thién tai, hanh déng cla
chinh pha, hanh dong khing bé, quéc hiru hda, sung cong, han
ché tién t&, hanh vi chién tranh, khéi nghta, cach mang, bao dong
dan su, phan trng tdng hop hat nhan, thién tai hodc bat ky
nguyén nhan nao khac ma ngoai tAm kidm soat hop ly clia Bén
c6 cac nghia vu bi &nh hwéng.

NHA THAU POC LAP

DBon D&t Hang nay sé khdng xac [ap méi quan hé giira bén giao
dai ly va bén dai ly, méi quan hé gitra ngudi str dung lao déng
va ngwoilao déng, méi quan hé hop tac, mdi quan hé lién doanh
hoac bat ky méi quan hé nao khac ngoai trlr méi quan hé cla
cac nha thau doc lap gitra Cac Bén. Khéng Bén nao sé cé quyén,
quyé&n han hoac thdm quyén tao ra bt ky nghia vu nao, du rd
rang hay ngu y, thay mat cho Bén kia cé lién quan dén Hang Hoa
va/hoéac Dich Vu dwoc mo ta.

BEN KE NHIEM
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DON DAT HANG
Cac diéu khoan va diéu kién

Pon Dat Hang nay sé rang budc cac bén ké nhiém va bén nhan
chuyén nhuong dwoc phép cla Carrier va cac bén ké nhiém va
bén nhan chuyén nhwong dwoc phép clia Bén Cung Cép.
THOI GIAN

Khi dwoc dé cap trong Don D&t Hang nay, thoi gian 1a yéu té rat
quan trong.

SUrA POI

Bét ky slra dbi va/hoadc thay dbi nao dbi Don Dat Hang nay sé
chi c6 hiéu lwc néu dwoc lap thanh van ban va bang tiéng Anh
va duoc ky béi nguoi dai dién theo Gy quyén cla hai Bén theo
Don bat Hang nay.

HIEU LU'C TU’NG PHAN

Néu vao bét ky thoi diém nao, bat ky diéu khoan nao ctia Bon
D4t Hang nay trai luat, vo hiéu hodc khdng thé thi hanh vé moi
phwong dién thi tinh hop phap, hiéu Iyc va kha nang thi hanh
cla cac diéu khoan con lai ciia Don Dat Hang nay sé khéng bi
&nh hwéng hodc suy giam béi diéu khoan trai luat, vo hiéu hodc
khong thé thi hanh do, va sé tiép tuc cé hiéu luc nhuw thé diéu
khoan trai luat, v hiéu hodc khong thé thi hanh d6 dwoc tach
biét khéi bon Bat Hang nay.

NGON NGU

T4t ca cac div liéu, van ban, ban mé ta, biéu dé, sach, ca-ta-16
(catalogue), huwéng dan, tai liéu va thw tir dwoc cung cép cho
Carrier theo Bon Dat Hang nay sé dwoc 1ap thanh van ban béng
tiéng Anh mét cach dé hidu.

LUAT DIEU CHIiNH VA THAM QUYEN XET XU

bon Dat Hang nay va tat ca cac don dat hang dwoc lap theo
DPon Dat Hang nay sé dwoc diéu chinh bdi va gidi thich theo
phap luat Viét Nam va méi bén trong Carrier va Bén Cung Cép
theo day tuan tha thdm quyén xét x& khéng doc quyén cla cac
toa an Viét Nam.
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PHU LUC 1

B6 Quy Tac 'ng Xt Danh Cho Nha Cung Cép Cua UTC
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PHU LUC 2

Chinh Sach Strc Khde, An Toan Va Moéi Trwong
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PHU LUC 3

Mau Bing Chirng Vé Quéc Tich Hoéc Gidy Phép Lao Dong
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PHU LUC 4

Hé Théng Kiém Soat
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PHU LUC 5

Danh Muc Phwong Tién Can Kiém Tra
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PHU LUC 5

TRIi TUE NHAN TAO

Cac diéu khoan sau day cla chinh sach nay dwoc tich hop vao Diéu khoan & Diéu kién Mua hang Tiéu chuén cta Carrier, cé thé duwoc tim thay tai
https://www.corporate.carrier.com/suppliers/terms-conditions/ (sau day goi la “Diéu khoan”) va vao bat ky Théa thuan nao khi Ngwdi ban cung cép
hang héa hoac dich vu cé chira, tich hop hodc st dung Tri tué Nhan tao. T4t ca céc thuat ngi viét hoa dwoc st dung trong chinh sach nay nhung
chwa dwoc dinh nghia sé& cé cung y nghia dwoc néu trong Diéu khoan.

1. Binh nghia va Pham vi

"Tri tué Nhan tao" hodc "Al" c6 nghia 1a bat ky phdn mém, hé théng, thuat toan, mo hinh hodc cong nghé nao mé phdng hodc thé hién tri théng minh,
kha n&ng hoc tap, phan tich dw doan, ra quyét dinh tw dong hoac tao néi dung, bao gém nhuwng khong gi¢i han & hoc may, hoc sau, mang no-ron,
mé hinh ngén ngi I&n, hé théng thj giac may tinh va cong nghé Al tao sinh. Phu luc nay ap dung cho bat ky hang héa hoac dich vu nao tich hop, st
dung hodc dwoc phat trién bang Al.

2. Tiét 16 va Tai liéu

Bén ban phai tiét 16 cho Bé&n mua béng van ban trwdc khi giao hang: (a) sw hién dién ctia bat ky thanh phan Al nao trong hang héa hoéc dich vy; (b)
chtrc nang, kha nang va han ché clia cac thanh phan Al d6; (c) cac loai di liéu dwoc xtr Iy béi cac hé thdng Al; (d) liéu hang héa hoac dich vu co s
dung cdng nghé Al clia bén thtr ba hay khéng; va (e) mo ta vé khuon khd quan tri Al do Bén ban trién khai d& dam bao sw an toan, bao mat ctia hé
théng Al va tuan thu luat phap va quy dinh hién hanh. Tai liéu nay phai dwgc duy tri va cap nhat trong subt vong doi clia thanh phan Al.

3. Tuan tha cac Quy dinh vé Al

Bén ban bao dam réng tat ca cac thanh phan hoac hé thdng Al dwoc tich hop vao hang héa hodc dich vu déu tuan thi tat ca cac luat phap, quy dinh,
tiéu chuan nganh va khuén kho hién hanh chi phéi viéc phat trién, trién khai va st dung cdng nghé Al, bao gém nhung khéng gi¢i han & bao vé dir
liéu, quyén riéng tw, khéng phan biét ddi xtr, minh bach, kha ning giai thich va cac quy dinh Al cu thé theo tirng nganh. Bén ban phai theo d&i cac
di&n bién vé& quy dinh va dam bao tuan thu lién tuc cac quy dinh Al méi hodc da dwoc sira doi.

4. Quan ly Rai ro

Bén ban phai trién khai va duy tri mot hé thédng quan ly rti ro Al toan dién nhdm: (a) xac dinh cac rii ro tiém an lién quan dén viéc phat trién, trién
khai va str dung cac thanh phan Al; (b) thwc hién cac bién phap gidm thiéu rii ro phi hop; (c) bao gbm viéc kiém tra va xac thuc thuwdng xuyén cac
hé théng Al; va (d) cung cap thdng bao kip thdi cho Bén mua vé bét ky rii ro, sw ¢ hodc 16 hdng nao dugc xac dinh c6 thé anh hwéng dén hang
hda hoac dich vu dwgc cung cap.

5. Minh bach va Kha nang Giai thich

Bén ban bao dam rang tit ca cac hé théng Al déu duoc thiét ké voi mire dd minh bach va kha nang giai thich phu hop véi trwdng hop st dung va
hd so rdi ro ctia ching. Di véi bt ky hé théng Al nao dua ra hodc hd tre cac quyét dinh anh hwdng dén ca nhan, Bén ban phai dam bao réng: (a)
hoat déng clia hé théng c6 thé duoc gidi thich bang cac thuat ngir dé hiéu; (b) cac quyét dinh c6 thé dwoc xem xét mét cach phu hop; va (c) sw giam
sat cla con ngwdi dwoc duy tri khi can thiét.

6. Str dung D@ liéu cho Al

Ngoai viéc tuan tha Muc 8.5 clia Diéu khoan va Phu luc A lién quan dén quyén riéng tw dir liéu, Bén ban bao dam rang tat ca di liéu dwoc st dung
dé dao tao, thir nghiém hodc van hanh hé thdng Al déu dwoc thu thap va xt ly hgp phap. Bén ban phai lwu gitk hd so vé& ngudn di liéu, hoat dong
xt ly va cac bién phap quan tri di¥ liéu, va phai cung cap cac hd so dé cho Bén mua khi dwoc yéu cau. Bén ban khong dwoc st dung div liéu, Thong
tin D¢ quyén hodc S& hiru Tri tué clia Bén mua dé dao tao cac hé théng Al vuot qua pham vi can thiét d& hoan thanh nghia vu cia minh theo Théa
thuan ma khéng cé sy ddng y trwéc bang vén ban cia Bén mua.

7. S& hivu Tri tué Al

Ngoai Didu 25 ciia Biéu khoan, Bé&n ban bao dam ring Bén ban da dam bao t&t ca cac quyén va sw cho phép can thiét dbi véi bat ky néi dung, ma
hoéc dau ra nao do Al tao ra dwgc tich hop vao hang héa hoéc dich vu. Quyén sé& hivu dbi véi cac dau ra do Al tao ra dwoc phat trién riéng cho Bén
mua sé dwoc coi la "Tai san Dy &n clia Bén mua" theo dinh nghia trong Diéu 25. B&n ban phai thwe hién cac bién phap phu hop dé theo déi va ghi
lai ngudn géc cta ndi dung do Al tao ra.

8. Giam sat va Trach nhiém Giai trinh cia Con ngudi

Bén ban phai duy tri sy gidm sat clia con nguwoi dbi véi cac hé thdng Al, dac biét 1a dbi véi cac (rng dung cé rii ro cao. Bén ban phai xac dinh rd vai
tro va trach nhiém cla con nguwdi trong viéc xem xét, can thiép va giai trinh lién quan dén cac hé théng Al. Bén ban khéng dwoc trién khai cac hé
thdng Al hoan toan tw dong dwa ra cac quyét dinh quan trong ma khéng co sw giam sat ¢ y nghia clia con ngwdi ma khong cé sw chap thuan trwéc
b&ng van ban cia Bé&n mua.

9. Kidm toan va Danh gia Al

Bén ban sé& cho phép Bén mua kidm toan va danh gia bat ky thanh phan Al nao sau khi ¢é thdng bao truéc hop ly, bao gdbm thdng qua viéc xem xét
tai liéu ky thuat, thir nghiém hodc xac minh clia bén thir ba. Cac cudc kiém toan dé cé thé bao gdbm danh gia d6 léch, thr nghiém bao mat, xac thyc
hiéu suét, xac minh tuan th hodc cac danh gia khac ma Bén mua cho 1a can thiét.

10. Bdo méat Al
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Bén ban phai trién khai cac bién phap bao mat ky thuat va t& chirc phi hop cho céac hé théng Al theo théng 1é tét nhat clia nganh, bao gdm bao vé
chédng truy cap trai phép, tAn cong dbi khang, dau doc di liéu, danh cap hodc thao ting mé hinh. Bén ban phai kip thdi xt ly bat ky 16 héng bao mat
nao dwoc xac dinh trong cac thanh phan Al

11. Bbi thwong Al

Nghfa vu bdi thuwéng ciia Bén ban theo Muc 10 ctia Diéu khoan sé mé rong dén bat ky khiéu nai, cao budc hoc thiét hai nao phat sinh tir cac thanh
phan Al, bao gdm nhwng khéng gi6i han &: (a) truc tréc hodc 16i ctia hé thdng Al; (b) di liéu dAu ra thién vi hodc phan biét dbi x&; (c) khiéu nai vi
pham quyén s& hibu tri tué lién quan dén ndi dung do Al tao ra; (d) st¢ dung di¥ liéu trai phép; (e) khong tuan thi cac quy dinh v& Al; va (f) khéng thuc
hién cac bién phap bao vé phu hop.
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PHU LUC 6
PIEU KHOAN BAO HANH
M6t hodc nhidu bdo hanh sau day sé ap dung cho hang héa hoéc dich vu Ngwéi mua mua tir Ngwoi ban:

(a) Hang hoa. Nguwoi ban dam bao véi Bén mua va cac Chi nhanh, nguoi ké nhiém, ngwdi chuyén nhwong, khach hang va ngwi dung cubi (" Nguoi
duing cudi") ctia hang hda hodc san phdm ctia Nguwdi mua két hop hang héa dé ("San phdm") do Bén mua ban réng tat ca hang héa dwoc cung cap
dwéi day sé: (i) c6 thé ban dworc; (ii) 1& ngudi méi khi Ngwdi mua nhan duoc; (i) khong ¢ khuyét tat vé vat liéu va tay nghé; (iv) khong cé khuyét
tat trong thiét ké, trir trurng hop hang héa do Bén mua thiét ké; (v) tuan tha nghiém ngat tat ca cac thong sé k¥ thuat, mau, tiéu chudn, ban vé va
yéu cau vé hiéu suét; (vi) tuan tha tAt cd cac quy dinh hién hanh va cac yéu ciu phap ly khac lién quan dén san xuét, dan nhan, dong goéi, déng géi
va giao hang bao gém nhung khéng gi¢i han & tat ca cac quy dinh hién hanh vé an toan, méi trwéng va xuét khau; (vii) dwoc Iwa chon, thiét ké, san
xuét va lap rap dwa trén muc dich st dung da néu ctia Bén mua; (viii) phu hop véi (cac) muc dich duw dinh cla ho; (ix) khéng bi thé chap va tré ngai
vé quyén s& hiru; va (x) khong, théng qua viéc siv dung hodc nhw mot phan clia San pham theo bét ky cach nao vi pham hodc gép phan vao viéc vi
pham bat ky quyén s& hiru tri tué nao & Viét Nam hoac noi khac, va khong cé khiéu nai, hanh dong hoac kién kién nao cao budc bat ky hanh vi vi
pham hodc déng gop vao vi pham nao nhw vay dang ché xir ly hodc de doa chdng lai Ngwoi ban, nhan vién, dai ly, nha cung clp hodc nha thdu cla
Bén ban; va (xi) khong chiva bat ky phdn mém ngudn mé nao hodc phadn mém clia bén thi ba khac 4p dat bat ky nghia vu hodc digu kién nao déi
v@i tai san tri tué hodc thong tin bi méat ciia Ngwdi mua (goi chung la "Bao hanh hang hoa").

(b) Nghta vu ctia Ngwdi ban theo Béo hanh hang héa nay sé khong bj anh hudng va sé tn tai sau khi giao hang, kiém tra, thir nghiém, chép nhan,
thanh toan va s dung trong mét khoang thdi gian bat dau tir ngay lap d&t hang héa hodc San phdm, hodc ngay hang héa dwoc giao sau khi stra
chi¥a hodc thay thé bao hanh va bang sau muwoi (60) thang dai hon hoc thdi han bao hanh ciia hang héa hodc San phdm do Bén mua cung cép
lién quan dén viéc ban San phdm cla Bén mua, thdi han sé dwoc Ngwdi mua cung cép theo yéu cau bing van ban va dwoc KET HOP O DAY
BANG CACH THAM CHIEU. Néu xac dinh dwoc sw khong phu hgp, Bén ban déng y, theo lwa chon clia Bén mua, (a) hoan tra cho Bén mua toan
bd chi phi cta tat ca hang héa khong phi hop va tat ca cac chi phi ma Bén mua phai chiu trong viéc stra chiva hodc thay thé hang héa hodc San
ph&m d6; hoac (b) stra chira hodc thay thé hang hoa vai chi phi va chi phi duy nhét ctia Ngwdi ban. Trong trwdng hop Ngwdi mua chon (b), Ngwoi
ban ddng y, v&i chi phi va chi phi duy nhét ctia Ngwdi ban, kip thdi stva chiva cac 16i hodc thay thé tat ca cac hang héa khéng phu hop véi bao hanh
néu trén. Trong trwdng hop Bén ban khong kip thoi stra chiva hodc thay thé hang hoa khéng phu hop theo quyét dinh riéng clia B&n mua, Bén mua,
sau khi théng bao hop Iy cho Bén ban, sé co quyén stra chiva hodc thay thé tit ca hang hoa khéng phu hgp bang hang héa thay thé va tinh phi cho
Bén ban chi phi ma Bén mua phai chju khi lam nhw vay. Néu cac diém khong phu hgp trong hang héa dwoc xac dinh sau khi van chuyén hang héa
ho&c San pham cho khach hang clia Bén mua, hang héa cé thé dwoc loai bd, giir lai hodc gil lai d& Ngwoi ban dinh doat, theo quyét dinh clia Ngwoi
mua, khach hang ctia Ngwdi mua hodc Ngweéi dung cudi. Ngwdi ban sé& nhanh chéng hoan tra cho Bén mua tat ca cac chi phi va thiét hai ma Bén
mua, khach hang clia B&n mua hodc Nguwdi diing cudi phai chiu bat k& ban chét clia cac chi phi hoac thiét hai d6 do hodc lién quan dén viéc khéng
tuan thi bao hanh néu trén, bao gdm nhwng khéng gi¢i han & chi phi stra chiva, thay thé, lam lai, thao d& va Iap dét lai, chi phi van chuyén, cac
khoan thanh toan thiét hai va/hodc chd &, cham tré san xuét, khau lwu thanh toan, chi phi dich vu hién trwdng, chi phi thu hdi, chi phi hanh chinh va
chi phi ndp hd so va tuan thi cac yéu cau phap ly va quy dinh, bao gdm nhwng khong gi¢i han & cac co quan nhw Uy ban An toan San pham Tiéu
dung.

(c) Phan mém / Phan sun. Trong pham vi hang héa chiva cac phién ban phan mém dwoc bién dich va nhing can thiét d& hang héa hoat dong (riéng
1& hodc goi chung Ia "Phan sun") hodc hang héa céu thanh, bao gém hoéc két hop phan mém do Nguoi ban s& hiru hodc cap phép (riéng 1& hogc
goi chung la "Phan mém"), Ngu&i ban theo day Gy quyén cho Bén mua ban, ban lai va / hodc cip phép Phan mém va Phan mem cho khach hang
clia Bén mua va / hodc Ngwdi ding cudi. Ngwdi ban dam bao véi Nguwdi mua, khach hang cla Ngwdi mua va Ngudi dung cudi rang tat ca Phan
mé&m va / hodc Phan mém co s& dwoc ban cho Ngwo&i mua dwéi dang hang héa hoac dwoc két hop vao hang héa hoac dich vu sé hoat dong phu
hop véi cac thong sbé ky thuat va tai liéu khac do Ngwdi ban cung cdp mé ta chivc néng ctia Phan mém twong (rng va / hodc phan mém Fiirm (goi
chung Ia "Théng sb ky thuat phan mém") trong thdi gian sau mwoi (60) thang sau khi Nguwoi ding cudi cai dét ("Bao hanh phdn mém" va "Phan mém
Thoi han bao hanh", twong (rng). Néu Phan mém ho&c Phan mém co s& khong tuan thd Bao hanh phan mém trong Thoi han bdo hanh phdn mém,
theo Iwa chon ctia Nguwdi mua, Nguwdi ban sé nhanh chéng stra chiva hodc thay thé Phdn mém hodc Phan mé&m hodc hoan lai toan bd gidy phép va
cac khoan phi khac da thanh toan déi véi Phan mém (hodc néu Phan mém co s& hoan lai toan bod gia mua hang héa cé chiva Phan mém dd). Néu
Nguwdi ban khéng thanh cong hodc khong thé stra chiva hodc thay thé kip thdi Phan mém hodc Phan mém co sé, Ngwéi mua, khach hang clia Bén
mua hodc Nguwoi dung cudi, néu cd, sé dwoc hoan lai toan bo gidy phép va cac khoan phi khac da thanh toan ddi véi Phan mém (hoéc trong trudng
hop Phan suc, hoan lai toan bd gia mua hang héa cé chira Phadn mém d6). Theo lwa chon clia Ngudi mua, Ngudi ban sé hoan lai tién cho Nguwoi
mua va Ngwdi mua sé chiu bat ky nghia vu nao phai hoan lai tién cho khach hang clia Ngwoi mua hodc Nguwei dung cudi.

(d) Dich vu. Bén ban dam bao v&i Bén mua rang tat ca cac dich vu dwoc cung cép: (i) da va sé dugc thue hién mot cach chuyén nghiép va kj nang
va phu hop véi cac tiéu chuan va thong |é cong nghiép hién hanh, hop ly va dwoc chap nhan réng rai nhat béi nhan vién dwoc cAp phép, dao tao va
giam sat thich hop, cé kinh nghiém trong (cac) [inh vire hién hanh; va (i) 1am, néu cé, va sé tuan thl va tuan tha tat ca cac thong sé ky thuat hién
hanh, yéu ciu vé hiéu suét va cac yéu cau khac cé trong Don dat hang (goi chung 1a "Bao hanh dich vu"). Nguwoi ban déng y réing néu bét ky dich
vu nao khoéng phu hgp véi Bao hanh dich vy, Ngwoi ban sé thye hién lai hodac stra chiva cac dich vu khéng phu hgp do véi chi phi va chi phi duy
nhét ctia Ngudi ban. Trong trwedng hop Bén ban khang thue hién kip thei, Bén mua, sau khi théng bao hop ly cho Bén ban, cé thé thuc hién hodc
stra chiva cac dich vu khdng phu hgp dé va tinh phi Bén ban tat ca cac chi phi ma Bén mua phai chiu. B4t k& bt ky diéu khoan nao khac, ngoai
nhirng diéu da ndi & trén, B&n ban sé chiu trach nhiém v& cac chi phi, chi phi va thiét hai thwc t& ciia Bén mua lién quan dén hoéc phat sinh tir cac
dich vu khéng phi hop véi Bao hanh Dich vu. Bén ban dam bao v&i Bén mua réng tat ca cac tai liéu va chirng nhan ctia Bén ban hoic cac nha thau
phu hodc déi tac kinh doanh clia Bén ban lién quan dén cac dich vu 1 hién tai, day du, trung thwe va chinh xac va da dwoc ky hodc déng dau, néu
6, bdi cac ca nhan dwoc Oy quyén va da diéu kién dé ky hodc déng dau cac tai liéu va chirng nhan dé. Ngoai trlr cac gidy phép va/hodc gidy phép
theo yéu ciu cla luat hodc quy dinh ma Bén mua phai cé dwoc, Bén ban déng y co dwoc va duy tri - bang chi phi va chi phi duy nhat ctia minh - tat
ca cac gidy phép, gidy phép va cac hinh thirc tai liéu khac can thiét dé tuan tha tat c& cac luat, phap 1énh va quy dinh hién hanh cla quéc gia, tiéu
bang, tlnh hodc dia phwong, hodc cta co quan chinh phu khac c6 thé ap dung cho viéc thwc hién cong viéc cla Nguwoi ban dwdi day. Nguwoi mua
c6 quyén xem xét va phé duyét tit ca cac don dang ky, gidy phép va gidy phép trudc khi bat dau bat ky cong viéc nao dudi day.

(8)Thét bai dich bénh. Néu bét ky ltic nao mét co quan chinh ph ctia bat ky quéc gia, tiéu bang, tinh hoic thanh phé nao yéu cau Bén mua tién hanh
thu hdi an toan san phdm hodc chuwong trinh stra chiva hién trwéng déi vai bat ky hang hoa hodc dich vu nao do Bén ban cung cap (hoadc bat ky San
pham nao), hodc Bén mua tw nguyén thyc hién hanh déng do lién quan dén hang héa, dich vy hodc San pham, Bén Mua sé théng bao cho Nha
Cung cép trong vong ba muwoi (30) ngay k& tir ngay bat d4u bat ky hanh déng nao nhw vay va Nha Cung cAp sé hoan tra cho Bén Mua tét ca cac chi
phi, chi phi ho&c thiét hai lién quan phat sinh do chwong trinh thu hdi hodc stra chiva hién trwéng dé.
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(f) Quyén clia Set Off / Off. Bén mua sé c6 quyén khau triv, bl trlr hodc bu dap tAt ca cac chi phi va chi phi lién quan dén viéc Bén ban khéng tuan
tha cac bao dam néu trén ddi vai bat ky khoan tién nao ma Bén mua hodc bat ky Chi nhanh nao ctia Bén Mua co thé ng Ngudi ban hodc bat ky Chi
nhanh nao ctia Bén Ban.

Tra lai hang héa khéng phu hgp. Nguwéi mua tir chdi rd rang tt ca cac Gy quyén tra lai vat liéu (RMA) hodc cac chinh séach twong tw clia Nguoi
ban. Trong pham vi Ngudi mua déng y tra lai bat ky hang héa nao, Ngwoi ban sé chi tra hodc hoan tra cho Ngudi mua tt ca chi phi dong goi va
van chuyén can thiét. Viéc khong tra lai bat ky hang héa khéng phu hop nao dwoc dwa vao San phdm thudc quyén sé hiru ctia khach hang cla
Ngwdi mua hodc dwoc I&p dat tai cac dia diém cla Ngudi dung cudi sé khdng phai la rao can dé thu hdi bat ky bién phap khéc phuc nao dwoc quy
dinh & day
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