ARCHROMA GENERAL PURCHASING TERMS AND CONDITIONS FOR GOODS

DIEU KHOAN VA BIEU KIEN MUA BAN CHUNG CUA ARCHROMA
DOI VO1 HANG HOA

1 General Quy dinh chung

1.1 Except as otherwise agreed in writing by the Parties, these General
Purchasing Terms and Conditions shall apply to and form part of any and all
purchasing contracts, agreements, purchase orders or any other purchasing
relationships no matter orally or in writing (collectively referred to as the “Contract”)
between Archroma and/or its Affiliates and Seller of the goods and the derivative
services or works (collectively referred to as the “Goods”).

Trer triromg hop cac Bén c6 thod thudn khac béng vén ban, cac Biéu Khodn

va Piéu Kién Mua Ban Chung nay sé duoc ap dung va la mét phan cda bét ky va
t4t ca cac hop déng, thda thudn mua ban, don dat hang hodc bat ky quan hé mua
ban nao khac dwoc giao két bang 161 néi hay bang van ban (goi chung la “Hop
dbng”) gitra Archroma va/hodc cac Cong ty Lién két cda Archroma va Bén Ban
hang héa va cac djch vu hodc sdn phdm phai sinh (goi chung la “Hang héa’).
1.2 The Contract and these General Purchasing Terms and Conditions
constitute the entire agreement between Seller and Archroma with respect to the
delivery of the Goods and exclude and supersede any general sales terms and
conditions of Seller or any other general or standard trading terms which may be
written on or referred to in any quotation, offer, order confirmation, invoice or other
documentation used or made available via website owned or operated by Seller
(regardless whether such terms and conditions are in oral, written, electronic or
any other form), and Seller hereby expressly waives any right which it otherwise
might have to rely on its such terms and conditions.

Hop déng va cac Piéu Khoan va Biéu Kién Mua Ban Chung nay tao thanh
toan bd théa thuén gidra Bén Ban va Archroma vé viéc cung cap Hang héa déng
thoi loai trer va thay thé bét ky diéu khodn va diéu kién mua ban chung nao cda
Bén Ban hodc bat ky diéu khoadn thurong mai chung hodc tiéu chudn nao khac c6
thé duroc ghi tai hodc dé cap dén trong bat ky ban béo gia, dé nghi, xac nhan dat
hang, héa don hodc céc tai liéu khac duoc stz dung hodc cung cép trén trang web
do Bén Ban sé& hitu hodc van hanh (cho du cac diéu khoan va diéu kién do dudi
hinh thdc 167 n6i, vén ban, dién tdr hodc bat ky hinh thic ndo khac), va Bén Ban
theo day tir bé bat ky quyén nao ma Bén Ban cé thé ¢ cédn cir vao céc diéu khodn
va diéu kién do.

1.3 No variation of these General Purchasing Terms and Conditions shall be
effective unless expressly provided and agreed to in writing.

Viéc thay déi cac Piéu Khoan va Diéu Kién Mua Ban Chung nay sé khéng
c6 hiéu luc tree khi duoc quy dinh rd rang va cé sw dong y bang vén ban.

1.4 All capitalized terms used in these General Purchasing Terms and
Conditions shall have the meaning specified for such terms in the Contract or
Article 17 ("Definitions") of these General Purchasing Terms and Conditions.

Té4t ca cac thuat ngir viét hoa duroc str dung trong cac Piéu Khoan va Diéu
Kién Mua Ban Chung nay sé c6 nghia duwoc quy dinh cho céc thuat ngr dé trong
Hop déng hodc Piéu 17 ("Binh nghia") cla céc Piéu Khodn va Diéu Kién Mua Ban
Chung nay.

2 Conclusion of Contracts Ky két Hop déng

2.1 Archroma’s request for quotation shall not constitute or be interpreted as
Archroma’s commitment or undertaking over the purchasing of the Goods from
Seller.

Yéu c4u bao gia cla Archroma sé khéng tao thanh hodc duoc hiéu la

Archroma cam két mua Hang héa tcr Bén Ban.
2.2 An offer of Seller, including a quotation for any part thereof, cannot be
revoked or cancelled by Seller once accepted by Archroma via phone call (when
other means appear to be impracticable in urgent cases), e-mail, fax or a separate
purchase order.

Bén Ban khéng duoc thu héi hodc hdy bé thu chao hang cua Bén Ban, ké

cé béo gia cho bat ky phan nao cda thw chao hang, sau khi thu chdo hang da duoc
Archroma chép nhan qua dién thoai (khi cac phuong thirc lién lac khac khong kha
thi trong cac trirong hop khén), thw dién ti, fax hodc mét don dat hang riéng.
2.3 A purchase order shall be construed as binding on Seller upon being
placed to Seller, provided there is no substantial change to Seller’s offer which
shall be considered as a counter-offer in accordance with the applicable laws within
the Jurisdiction. Such a counter-offer by Archroma in the form of a purchase order
shall also have binding effect on Seller unless Seller explicitly rejects to accept
such purchase order in writing within one (1) working day from the receipt of such
purchase order.

Pon dat hang sé duoc hiéu la cé gia trj rang budc déi véi Bén Ban sau khi
duwoc gt cho Bén Ban, véi diéu kién 1a khdng c6 thay déi dang ké nao déi véi thu
chao hang cua Bén Ban khién cho don dat hang bj coi 1a mét 1o dé nghj giao két
méi theo quy dinh phap luét duoc ap dung tai Quéc gia Tai phan. Loi dé nghj giao
két méi dé cta Archroma dwéi hinh thirc mét don dét hang cing sé cé hiéu luc
rang buéc déi véi Bén Ban trer khi Bén Ban ré rang tir chdi chdp nhan don dat hang
d6 bang van ban trong vong mét (1) ngay lam viéc ké ter khi nhan duoc don dat
hang do.

2.4 Archroma shall only be bound by a purchase order if such purchase order
is in writing and not revoked within a reasonable time at the discretion of Archroma.

Archroma sé chi chju rang budc theo mét don dat hang néu don dat hang
do duwoc 1ap bang vén ban va khong bj thu héi trong mét thoi han hop Iy theo quyén
quyét dinh cda Archroma.

3 Price and Payment Gié cava Thanh toan
3.1 The prices for Goods, the manner for payment, place of payment and
currency shall be laid down in the Contract and/or purchase order of Archroma and
Archroma shall pay Seller accordingly.

Gia clia Hang héa, phurong thire thanh toan, dia diém thanh toan va déng
tién thanh toan sé duwoc xac dinh trong Hop déng va/hodc don dit hang cua
Archroma va Archroma sé thanh toan cho Bén Ban theo cac tai liéu doé.

3.2 Except otherwise agreed in writing, the prices specified in the Contract
and/or purchase order of Archroma shall be inclusive of any and all cost, expenses
and charges in relation to the delivery of the Goods, including but not limited to
packaging, transportation and insurance etc..

Trer khi ¢6 thod thuan khac bang vén ban, gia dwoc quy dinh trong Hop

dong va/hodc don dat hang cda Archroma sé bao gém bét ky va t4t ca cac chi phi,
phi tén va phi lién quan dén viéc cung cdp Hang héa, bao gém nhung khéng giéi
han & viéc déng goéi, van chuyén va bao hiém ...
3.3 Unless otherwise agreed in the Contract, the prices specified in the
Contract and/or purchase order of Archroma shall be inclusive of any taxes
(including but not limited to VAT), withholding taxes, levies or duties now existing
or hereafter enacted which relate to the sale, delivery and purchase of the Goods
under the Contract.

Trir trromg hop c6 thod thudn khac trong Hop dong, gia duoc quy dinh
trong Hop déng va/hodc don dat hang cda Archroma sé bao gém bét ky khodn
thué nao (bao gém nhung khéng gi6i han &thué GTGT), thué nha thau, cac khodn
thué hién hanh hodc duoc ban hanh sau nay lién quan dén viéc ban, cung cép va
mua Hang hoa theo Hop ddng.

3.4 Unless otherwise agreed in writing, the prices for Goods during the valid
term of the Contract shall be fixed.

Trer triromg hop c6 thod thudn khac bang vén ban, gia cda Hang hoa trong

sudt thoi han hiéu luc cia Hop déng sé duoc gid cé dinh.
35 All payments shall be made within sixty (60) days from the date of receipt
of legal and valid tax invoice in full amount to the satisfaction of Archroma from
finance and tax perspectives, unless otherwise agreed between Seller and
Archroma.

Tét ca cac khoan thanh toan sé duoc thuc hién trong vong séu muoi (60)

ngay ké tor ngay nhan dwoc hoa don thué hop phap va hop 1€ ghi toan b6 sé tién
dap umg yéu cau cda Archroma vé mét tai chinh va thué, trer truomg hop c6 théa
thuén khac gidra Bén Ban va Archroma.
3.6 In case the Goods have not been delivered in compliance with the terms
of the Contract or these General Purchasing Terms and Conditions or Seller is
otherwise in breach of its obligations under the Contract and these General
Purchasing Terms and Conditions, Archroma shall be entitled to withhold payment
of any invoices until the aforesaid non-compliance and breach are rectified.
Payment by Archroma shall not constitute the recognition of fulfillment of Seller’s
obligations under the Contract. Archroma is also entitled to set-off the amounts
payable to Seller with any and all amounts (including any penalty and/or liquidated
damages) accrued by Seller to Archroma for any reason whatsoever.

Trong trong hop Hang héa khéng duwoc cung cép ding theo cac diéu
khodn ciia Hop déng hodc cac Piéu Khodn va Piéu Kién Mua Ban Chung nay hodc
Bén Ban vi pham nghia vu ciia Bén Ban theo Hop déng va céc Piéu Khoan va Diéu
Kién Mua Ban Chung nay, Archroma c6 quyén tir chéi thanh toan bét ky héa don
nao cho dén khi viéc khong tuan thd va vi pham néu trén duwoc khac phuc. Viéc
Archroma thanh toan khéng phai la sw thira nhén viée Bén Ban hoan thanh nghia
vu ctia B&n Ban theo Hop déng. Archroma ciing ¢é quyén céan trir cac khoan phai
trd cho Bén Ban vao bét ky va tat ca cac khoan tién cong dén nao (bao gém ca
cac khoan phat va/hodc khoén thiét hai tinh trwréc) ma Bén Ban phai tré cho
Archroma vi bét ky ly do nao.

4 Delivery Giao nhédn Hang héa

4.1 Deliveries of Goods are to be made both in quantities and at the time and
place specified by Archroma. Archroma will have no obligation to accept nor liability
to pay for partial, excessive, early or late deliveries. Non-conforming Goods shall,
if so requested by Archroma, be returned at Seller's sole risk and expense.

Viéc giao nhéan Hang héa phai dwoc thuc hién theo sé lrong va theo thoi

gian va dia diém do Archroma ch/ dinh. Archroma sé khéng c6 nghia vu phéi chép
nhén cling nhw khéng cé trach nhiém phai thanh toan Hang héa dwoc giao moét
phén, giao thira, giao sém hodc giao tré. Néu c6 yéu cdu cua Archroma, Hang héa
khoéng phu hop sé duwoc tra lai voi rdi ro va chi phi do Bén Ban tw ganh chju.
4.2 If Seller fails to deliver the Goods at the time specified by Archroma, it shall
be deemed to be in default without further notice. In such a case, Archroma may,
without prejudice to other remedies available to Archroma under the Contract
and these General Purchasing Terms and Conditions, at its discretion: (i) agree with
Seller to a grace period for the delivery of the Goods at Seller’s sole risk and
expense; (i) demand price reduction for the Goods; or (iii) cancel the delivery
and all other undelivered binding orders given by Archroma in whole or in part at
no compensation in any form to Seller, and demand Seller to reimburse to
Archroma the prepaid purchase price of all such Goods. Furthermore, in such a
case, Seller undertakes to compensate Archroma for all losses, damages and
expenses reasonably incurred suffered as a result of the delay and/or the
annulment of the Contract.

Néu Bén Ban khong giao Hang héa theo thoi gian do Archroma ch/ dinh,

Bén Ban sé bj xem |a vi pham ma khéng cén théng béo bé sung. Trong truomg hop
do6, khéng anh hwéng dén cac bién phap khdc phuc ma Archroma duwoc huwéng
theo Hop déng va cac Diéu Khodn va Diéu Kién Mua Ban Chung nay, Archroma
c6 thé, theo quyén quyét dinh cua Archroma: (i) dong y véi Bén Ban kéo dai thoi
han giao Hang héa véi rdi ro va chi phi do B&n Ban tw ganh chju; (ii) yéu cau gidm
gia Hang hoa; hoac (iii) hdy bd viéc giao nhan va téat c cac don dat hang da co
hiéu lc rang buéc khac nhwng chuwra duwoc giao cho Archroma, du toan bé hay mét
phé&n, ma khong phai béi thuong dudi béat ky hinh thic nao cho Bén Ban, va yéu
céu Bén Ban boi hoan cho Archroma gia mua trg trwéc cda tét céd Hang héa do.
Ngoai ra, trong triromg hop doé, Bén Ban cam két béi thuong cho Archroma déi voi
t4t cd cac tén that, thiét hai va phi tén phat sinh hop ly do viéc cham tré va/hodac
hdy bé Hop déng.
4.3 In addition, except as otherwise provided in the Contract, Seller shall pay
to Archroma a penalty, subject to the maximum amount prescribed by the laws of
the Jurisdiction or, if applicable, liqguidated damages in the amount of zero point
one per cent (0.1%) of the purchase price of the delayed Goods for each day that
the Goods are delayed. The penalty or, if applicable, liquidated damages shall not
exclude or limit Archroma's right to compensation from Seller for the damages,
losses, costs and expenses resulting from the delay.
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Ngoai ra, trir khi cé quy dinh khéc trong Hop déng, B&én Ban sé thanh toan

cho Archroma mét khodn tién phat, theo muc téi da duoc quy dinh béi phap lugt
ctia Quéc gia Tai phan hodc, néu ap dung, cac thiét hai tinh truéc véi sé tién bang
khong phdy mét phan trém (0,1%) gié mua Hang héa bj giao chdm cho méi ngay
Hang hoa bj giao chdm. Tién phat hodc, néu ap dung, cac khodn thiét hai tinh
triréc sé khong loai tree hodc giéi han quyén duwoc Bén Ban bdi thuong cia
Archroma déi v6i cac thiét hai, ton that, chi phi va phi tén phat sinh tir viéc cham
tré.
4.4 If Archroma undertakes to collect the Goods, delivery will take place when
the Goodes, if in drums, IBCs and/or other type of agreed container(s), are loaded
by Seller on the truck of Archroma's carrier or, for Goods in bulk, when the Goods
pass the inlet valve of the tank of Archroma's catrrier.

Néu Archroma dén |4y Hang hoa, viéc giao nhan sé dién ra khi Hang hoa,

néu duoc chira dung trong cac phuy, bén IBC va/hodc (cac) loai bdn chira khac
theo thda thudn, duwoc Bén Ban xép 1&n xe tdi cda nha van chuyén cda Archroma
hodc, déi véi Hang hoa dang roi, khi Hang héa di qua van nap cia bén chiva cda
nha van chuyén cda Archroma.
4.5 If Seller undertakes delivery, delivery will take place when the Goods in
drums, IBCs and/or any other type of agreed container(s) have been off-loaded by
Seller and placed in a place designated by Archroma or if Archroma handles off-
loading of such drums, IBCs and/or agreed container(s), where the Goods are lifted
from carrier's truck or, for Goods in bulk, when the goods pass the inlet valve of
the tanks of Archroma.

Néu Bén Ban thuc hién viéc giao nhan, viéc giao nhan sé dién ra khi Hang

hoa trong cac phuy, bén IBC va’hodc (cac) loai bén chira khac theo théa thuan da
duwoc Bén Ban dé xudng va dét tai mot dia diém do Archroma chi dinh hodc khi
Archroma dam nhén viéc dé cac phuy, bén IBC va’hodc bén chira theo théa thuéan
dé, néu Hang héa duwoc dé khdi xe tai cda nha van chuyén hodc, déi véi Hang hoa
dang roi, khi hang héa di qua van nap cda bén chira cda Archroma.
4.6 Archroma shall be entitled but not obliged to inspect the quality of the
Goods at the time of the delivery. Archroma shall not be obliged to accept the
Goods if they do not meet the requirements set forth in the Contract and these
General Purchasing Terms and Conditions. Archroma's receipt of the Goods at the
time of the delivery shall not release Seller from any of its warranties, obligations
and liabilities under the Contract or these General Purchasing Terms and
Conditions.

Archroma sé c6 quyén nhung khéng cé nghia vu phai kiém tra chét luong

Hang hoa tai thoi diém giao nhan. Archroma sé khdéng co nghia vu chép nhan Hang
hoa néu Hang héa khéng dép ung cac yéu céu dwoc quy dinh trong Hop déng va
céc Piéu Khoan va Diéu Kién Mua Ban Chung nay. Viéc Archroma nhan Hang héa
tai thoi diém giao nhan sé khong gidi phong Bén Ban khdi bat ky bdo dam, nghia
vy va trach nhiém nao cda Bén Ban theo Hop déng hodc cac Piéu Khodn va Diéu
Kién Mua Ban Chung nay.
4.7 Archroma shall have the right to make, from time to time, changes to any
single purchase order and/or the Contract. If any such change causes an increase
or decrease in the cost of or the time required for the delivery of the Goods, the
Parties shall agree to equitable adjustments in the form of a separate
supplementary agreement in writing accordingly.

Archroma sé c6 quyén, tly timg thoi diém, thay déi mét don dat hang
va/hodc Hop déng. Néu bét ky thay déi nao nhw vay lam tidng hodc gidm chi phi
hodc thoi gian can cho viéc giao nhan Hang hoa, cac Bén sé théa thuan diéu chinh
coéng bang theo hinh thiéc mét théa thudn bé sung riéng bang vén ban cho phu
hop.

4.8 Seller agrees to honour and follow all instructions from Archroma
concerning transportation and insurance.

Bén Ban déng y tuan thd va thuc hién theo tat cd cac chithj cda Archroma
vé van chuyén va bao hiém.

5 Packing and Shipment Béng goéi va Van chuyén

5.1 Seller undertakes to pack, package, mark and/or otherwise prepare the
Goods in accordance with the instructions of Archroma at no additional cost to
Archroma. In the absence of such instructions from Archroma, all Goods shall be
packed, packaged, marked and/or otherwise prepared in a manner which is in
accordance with good commercial practices, acceptable to common carriers for
shipment for the particular type of goods and at all times adequate to ensure safe
arrival and delivery of the Goods at / to the named destination. If Seller fails to
pack, package, mark or prepare the Goods properly, it shall be liable to
compensate Archroma for all claims, losses, damages, costs and expenses
suffered as a result and shall indemnify Archroma against any and all claims for
losses, damages, costs and expenses suffered by third parties as a result thereof.

Bén Ban cam két déng kién, goi, dan nhan va/hodc chudn bj Hang hoa

theo cac hwong dén cua Archroma ma khéng tinh thém chi phi cho Archroma.
Trong triong hop khéng cé hwéng dén cda Archroma, tat cd Hang hoa sé duoc
déng kién, goi, dan nhan va/hodc chuén bj theo cach phu hop véi céac théng 1é
thuong mai tét, duwoc cac hang van tai chdp nhén van chuyén cho cling loai hang
hoa cu thé va luén phu hop dé bdo ddm dén noi an toan va giao Hang hoéa tai/dén
dia diém duwoc chi dinh. Néu Bén Béan khéng déng kién, goi, ddn nhan hodc chuén
bi Hang héa dung céch thirc, Bén Ban cé trach nhiém béi thwong cho Archroma
déi véi tat ca cac khidu nai, tén that, thiét hai, chi phi va phi tén phat sinh cho
Archroma va phai béi thuong cho Archroma déi véi bat ky va tét ca cac khiéu nai
vé tén thét, thiét hai, chi phi va phi tén phat sinh cho cac bén the ba.
5.2 Where containers or packaging are to be returned to Seller, this must be
clearly stated on the transport documents or invoices, and the returning shall be at
Seller's risk and expense unless otherwise agreed upon in writing. Archroma
reserves the right to return all packages to Seller.

Trong triromg hop bén chira hodc bao bi phai duoc hoan trd cho Bé&n Ban,

diéu nay phai duroc ghi rd trén cac ching tir hodc hda don véan tdi, va Bén Ban sé
chiu rdi ro va chi phi cho viéc hoan trd nay trir khi cé théa thuan khac béng van
ban. Archroma bao luu quyén hoan trg tét cé cac bao bi cho Bén Ban.
5.3 Seller shall dispatch all documents required by law and any documents
required by Archroma according to Archroma'’s instructions and at the latest upon
delivery of the Goods. If Seller fails to dispatch the required documents with the
Goods, Archroma has the right to refuse to accept the delivery of such Goods. In
such case, for the purposes of these General Purchasing Terms and Conditions,
the Goods shall be deemed to be undelivered.

Bén Ban sé gui téat c4 céc tai liéu theo quy dinh cda phap luat va bét ky tai
liéu nao theo yéu cdu cda Archroma theo s huéng dan cua Archroma va cham
nhét 1a khi giao Hang hoa. Néu Bén Ban khong gii cac tai liéu theo yéu cu kém
theo Hang hoa, Archroma c6 quyén ter chéi viéc giao nhan Hang héa dé. Trong
trirong hop d6, cho muc dich cua céc Piéu Khodn va Piéu Kién Mua Ban Chung
nay, Hang hoa sé duworc coi la chuwa duoc giao.

6 Ownership, Risk and Title Quyén Sé& hdu va Rdi ro

6.1 Title to the Goods shall transfer from Seller to Archroma at the time when
the delivery is completed in accordance with Articles 4.4 or 4.5. The risk for loss of
and damage to the Goods or any part thereof shall pass to Archroma upon
Acceptance.

Quyén sé hiu Hang héa sé chuyén tir Bén Ban sang Archroma vao thoi

diém viéc giao nhan hoan thanh theo quy dinh tai Piéu 4.4 hodc 4.5. Rdi ro tén that
va thiét hai déi véi Hang héa hodc bat ky phén nao cua Hang héa sé chuyén sang
Archroma khi Nghiém thu.
6.2 At the request of Archroma, the transfer of ownership of the Goods can
take place at an earlier time than upon the delivery thereof. If such is the case,
Seller shall store the Goods concerned separately and mark these clearly as
owned by Archroma. Seller shall bear all the risks of the Goods until the moment
of Acceptance thereof as defined in Article 17 and indemnify Archroma for any loss
and/or damage (if any) to the said Goods. If a third party claims any right with
respect to the said Goods and/or seizes the said Goods, Seller will inform such
third party of Archroma’s ownership rights over the Goods and will immediately
inform Archroma of the claim and/or seizure. Archroma is at all times entitled to
take away the Goods which are owned by it or to have such Goods taken away
from the place where these Goods are located. Seller hereby irrevocably
authorises Archroma to enter the premises used by Seller in connection therewith
without the need for prior notice.

Theo yéu c4u cuda Archroma, viéc chuyén quyén sé hitu Hang héa cé thé
dién ra vao moét thoi diém sém hon thoi diém dién ra viéc giao nhan Hang hoa.
Trong trwomg hop do, Bén Ban sé luu triv r/eng déi v6i Hang héa lién quan va dénh
d4u r6 rang Hang héa nay la thudc quyen sé& hiu cda Archroma. Bén Ban sé chju
moi rdi ro déi véi Hang héa cho dén thoi diém Hang héa duoc Nghiém thu nhw
dwoc dinh nghia tai Piéu 17 va béi thuong cho Archroma déi véi bat ky tén that
va/hodc thiét hai nao (néu co) déi véi Hang héa dé. Néu mét bén thir ba tuyén bé
c6 bét ky quyén nao déi véi Hang héa dé va/hodc tich thu Hang héa doé, Bén Ban
sé théng bao cho bén thir ba dé vé quyén sé hiu cla Archroma déi véi Hang hoa
va sé ngay lap tic thong bao cho Archroma vé tuyén bé va/hodc viée tich thu doé.
Archroma ludn ludn c6 quyén mang Hang héa thuéc sé hiu cda Archroma di hodc
thu xép mang Hang héa dé di khéi noi dat Hang héa d6. Bén Bén theo day cho
phép mét cach khong hdy ngang rang Archroma duoc vao co sé do Bén Ban s
dung lién quan dén Hang héa ma khéng cén phai théng bao trudéc.

6.3 Seller undertakes to have the Goods which are owned by Archroma in
accordance with Clause 6.2 insured with a reputable insurance company until and
up to the moment of Acceptance as defined in Article 17.

Bén Ban cam két mua bao hiém cho Hang héa thuéc quyén sé hiu cua
Archroma theo quy dinh tai Diéu 6.2 véi mét cong ty bdo hiém cé uy tin cho dén
thoi diém Nghiém thu nhw duoc dinh nghia tai Piéu 17.

6.4 If it is agreed that Archroma shall pay the price in advance of delivery,
Archroma shall acquire ownership of the Goods as of the date of payment. Clauses
6.2 and 6.3 are applicable in that case.

Néu cac Bén théa thuan rdng Archroma sé thanh toan truéc khi Hang hoa
duroc giao, Archroma sé c6 quyén sé hitu déi véi Hang hoa ké ter ngay thanh toan.
Piéu 6.2 va 6.3 duoc ap dung trong truong hop doé.

7 Warranties Bado dam

Seller represents and warrants that all Goods: (a) are in full conformity with the
specifications as laid down in the purchase order or as described in Seller’s product
data sheet or in specifications provided in writing to Archroma; (b) are free from
defaults / defects as far as materials, manufacture and design are concerned; (c)
are merchantable and suitable for their intended purpose of use;

(d) satisfy mandatory regulations regarding, inter alia, health, safety and the
environment, applicable in the country in which the Goods are to be used if this
country was communicated to Seller or was otherwise reasonably known to Seller;
(e) are functional, operational and fulfil the performance requirements specified in
the Contract; (f) be free of liens and encumbrances; and (g) conform with any
statements made on the samples, containers, labels or advertisements for the
Goods. The aforesaid is in addition to all other express warranties given by Seller
and any and all implied warranties under applicable laws.

Bén Ban cam doan va bdo dam rang tét cd Hang hoa: (a) hoan toan phu hop véi
céc dic diém ky thuat duoc quy dinh trong don dat hang hodc duwoc mb ta trong
ban di liéu san phdm cda Bén Ban hodc trong céc dac diém ky thuét duoc cung
cép cho Archroma bang vén ban; (b) khéng cé sai sét / khiém khuyét vé nguyén
vét liéu, san xuat va thiét ké; (c) c6 thé ban duroc va phu hop véi muc dich strdung
du kién; (d) dap tng cac quy dinh bat buéc vé strc khde, an toan va méi trurong,

bén canh cac vén dé khac, duoc ap dung tai quéc gia noi Hang héa sé duwoc s
dung néu da théng bao vé qudc gia nay cho Bén Ban hodc Bén Bén da biét mot
cach hop ly; (e) hoat déng tét, ding chirc ndng va dap mg cac yéu céu vé hoat
déng duoc quy dinh trong Hop ddng; (f) khdng bi cdm giir va rang buéc béi bat ky
bién phap bdo dam nao; va (g) phu hop véi bat ky tuyén bé nao co trén mau,
thung chdra, nhan hiéu hodc théng tin quang cao ctia Hang héa. Cac cam doan va
bdo ddm néu trén bé sung cho tat cd cac bdo dam rd rang khac cda Bén Ban va
bét ky va tat ca cac bdo dam ngédm hiéu nao theo quy dinh phéap luat ap dung.

8 Defective Goods Hang héa cé Khiém khuyét
8.1 Archroma shall have the right to claim for any loss, shortage and/or defects
in relation to the Goods that could reasonably have been detected upon delivery
within two (2) weeks of delivery.

Archroma sé c6 quyén yéu cau béi thuong déi véi bat ky Hang hda bj mét,
thiéu va’hodc c6 khiém khuyét nao duoc phét hién mét cach hop ly trong vong hai
(2) tuén ké ter ngay giao Hang hoa.
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8.2 In case of deficiencies or defects to the Goods that could not have been
reasonably detected upon delivery, Archroma shall have the right to claim such
defects within a period expiring at the earlier of the date which is (a) 6 months from
delivery or (b) 30 days from the date the deficiencies or defects were detected or
should reasonably have been detected.

Trong truromg hop Hang hoa thiéu hut hodc c6 khiém khuyét ma khéng thé
phét hién dwoc mét cach hop ly khi Hang héa duwoc giao, Archroma sé ¢ quyén
yéu cdu béi thuong dbi véi khiém khuyét dé trong thoi han két thic vao ngay (a)
sau 6 thang ké tcr ngay Hang héa duoc giao hodc (b) sau 30 ngay ké ter ngay thiéu
hut hodc khiém khuyét dé duroc phét hién hodc 16 ra da duoc phét hién mét cach
hop ly, tuy ngay nao dén truéc.

8.3 If delivered Goods are found defective, Archroma has the right at its own
discretion to (a) cancel the delivery and all other undelivered binding orders given
by Archroma in whole or in part without the intervention of a court or the agreed
arbitration institution, at no compensation in any form to Seller, and demand
Seller to reimburse to Archroma the prepaid purchase price of all such Goods; (b)
require Seller to replace or repair the Goods at Seller's expense within a
reasonable period of time to be determined by Archroma; or (c) demand price
reduction for the Goods. Seller also undertakes to pay Archroma compensation
for any damages suffered as a result of such a defect and/or cancellation.

Néu nhan thay c6 khiém khuyét déi véi Hang héa duoc giao, Archroma cé
toan quyén quyét dinh (a) hdy bd viéc giao nhan va tét ca céc don dat hang da co
hiéu luc rang budc khac nhung chwa duwoc giao cho Archroma, du toan bg hay
mét phan, ma khong can swcan thiép clia tda an hodc co quan trong tai theo thoa
thuén, va khong béi thwong duéi bét ky hinh thic ndo cho Bén Ban, va yéu céu
Bén Ban bdi hoan cho Archroma gia mua tra trwéc cia tat cd Hang hoéa do; (b) yéu
cédu Bén Ban thay thé hodc stra chira Hang hoa bang chi phi cda Bén Ban trong
mét thoi han hop Iy do Archroma xéac dinh; hodc (c) yéu cdu gidm gia Hang hoa.
Bén Ban ciing cam két sé bdi thuwong cho Archroma déi véi bét ky thiét hai nao
phét sinh do khiém khuyét va/hodc viéc hiy bé dé.

8.4 If Archroma requires Seller to supplement, replace or repair the Goods,
Archroma has the right to make such supplements, replacements or repairs itself,
or to instruct a third party to do so, at Seller's expense, if the Goods are required
without delay or if Seller fails to supplement, repair or replace the Goods within
the reasonable period determined by Archroma.

Néu Archroma yéu cdu Bén Ban bé sung, thay thé hodc stra chira Hang
héa, Archroma cé quyén tw thuc hién viéc bé sung, thay thé hodc sia chia do,
hodc yéu cdu moét bén ther ba thuc hién viée do, bang chi phi cda Bén Ban, néu
Archroma cén phéi c6 Hang hoa ngay lap tirc hodc néu Bén Ban khéng bé sung,
thay thé hodc stra chira Hang hoéa trong théi han hop Iy do Archroma xéc dinh.
8.5 Delivered Goods found defective by Archroma may at all times be returned
by Archroma for the account and risk of Seller.

Vao moi thoi diém Archroma c6 thé tré lai Hang héa da giao ma Archroma
nhan thdy cé khiém khuyét véi chi phi va rdi ro do Bén Ban ganh chju.

8.6 Any and all expenses borne by Archroma relating to the defective delivery
shall be reimbursed immediately by Seller without prejudice to any other rights of
Archroma for other losses arising from such defective Goods.

Bat ky va tat c4 cac chi phi ma Archroma chi trg lién quan dén Hang héa
da giao c6 khiém khuyét phai duroc Bé&n Ban béi hoan ngay lap térc ma khéng anh
hwéng dén bét ky quyén nao khac cda Archroma déi véi cac tén that khac phat
sinh tir Hang héa c6 khiém khuyét do.

8.7 Archroma's payment for the Goods shall not be construed as a waiver of
its rights under the Contract or these General Purchasing Terms and Conditions.

Viéc Archroma thanh toan Hang héa sé khéng dwoc hiéu 1a suw tir bé cac
quyén cda Archroma theo Hop déng hodc céc Diéu Khodn va Piéu Kién Mua Ban
Chung nay.

9 Indemnification to Archroma  Bai thwong cho Archroma

Seller shall fully indemnify and hold Archroma harmless from claims for any losses,
damages, injuries, liabilities, costs, expenses, lawsuits, penalties, fines, interest,
or taxes etc. Archroma may incur, be found liable for or is required to pay which
directly or indirectly arise out of or are related to the defect in the delivery of the
Goods by Seller.

Bén Ban sé bdi thuong toan bd va bdo dam Archroma khodng bj dnh huéng béi moi
khiéu nai do tén thét, thiét hai, thuong tat, trach nhiém phéap ly, chi phi, phi tén,
céac vy kién, hinh phat, tién phat, tién |4i, cAc khodn thué v.v.. ma Archroma c6 thé
phai ganh chju, chju trach nhiém hodc phai thanh toan phét sinh truc tiép hodc
gian tiép tir hodc lién quan dén khiém khuyét trong qué trinh Bén Ban giao Hang
hoa.

10 Infringement of Intellectual Property Rights Vi pham Quyén Sé& hdu

Tritué
10.1  Seller hereby agrees that upon delivery the Goods, Archroma acquires the
right to a non-exclusive, world-wide, royalty free, perpetual use of such Intellectual
Property as they relate to Archroma’s use, possession, sale or distribution of the
Goods.

Bén Ban déng y rdng khi Hang héa dwoc giao, Archroma cé quyén si

dung khéng déc quyén, trén toan thé giéi, mién phi ban quyén, s dung vinh vién
déi v6i Sé& hitu Tri Tué trong pham vi lién quan dén viéc Archroma s dung, sé&
hitu, ban hodc phan phéi Hang héa.
10.2  Seller represents and warrants to Archroma that the Goods shall not
infringe on any third party intellectual property rights such as patents, trademarks,
copyrights and models and undertakes to indemnify Archroma against any and all
claims, losses, damages, costs and expenses suffered by Archroma in relation
thereto.

Bén Béan cam doan va bdo ddm véi Archroma rang Hang hoéa khéng vi
pham bét ky quyén sé& hitu tri tué cda bén thi ba nao chdng han nhw bang sang
ché, nhan higu hang hoa, quyén tac gid va md hinh va cam két béi thuong cho
Archroma déi véi béat ky va tat ca cac khiéu nai, tén thét, thiét hai, chi phi va phi
tén ma Archroma phai chju lién quan t6i quyén sé hitu tri tué cda bén the ba.

11 Confidentiality & Data Protection Bdo méat & Bdo vé D liéu

11.1  Drawings, sketches, calculations, formulas, preparation methods, studies,
models, moulds, dies and other such information and tools (hereinafter collectively
referred to as the “Materials”) made available to Seller by Archroma

or produced or developed by Seller on the instructions of Archroma, are or shall
become the property of Archroma. Seller will not apply for patents for the Materials.
Seller undertakes to keep the Materials separate and to mark them as the property
of Archroma. Seller undertakes to return the Materials to Archroma in good
condition, together with any copies and the like which have been produced, at
Seller's expenses, as soon as they have served the purpose for which they are
intended, or earlier, if Archroma so requests.

Céac ban vé, phac thdo, tinh toan, cong thirc, phuwong phap diéu ché,

nghién ctru, mé hinh, khudn duc, khuén dap va théng tin va cdng cu khac (sau day
goi chung la “Tw liéu”) do Archroma cung cép cho Bén Ban hodc duwoc Bén Ban
sén xuét hodc phat trién theo huéng dén cda Archroma, la tai sén hodc sé tré
thanh tai sén cda Archroma. Bén Ban khéng duoc nép don dé nghj cép bang sang
ché déi véi Tw liéu. Bén Ban cam két lwu gid riéng déi véi Tw lidu va dénh dau Tw
liu la tai sdn cda Archroma. Bén Ban cam két trg lai Tw liéu cho Archroma trong
tinh trang tét, cung véi bét ky ban sao nao va nhing the tvong tw da duoc sén
xuét, bang chi phi ciia Bén Ban, ngay khi chung da phuc vu cho muc dich duw kién,
hodc sém hon, néu Archroma yéu cau nhuw vay.
11.2  Seller undertakes to maintain complete confidentiality regarding the
Materials and all business information and knowledge provided by Archroma or its
affiliated companies or any information otherwise known to him in connection with
the entering into and performance of the Contract (the “Confidential Information”)
and undertakes to only use the Confidential Information for the performance of the
Contract. Seller undertakes to impose the same obligations on any employees and
third parties which obtain Confidential Information as required for the performance
of the Contract and warrants that such employees and third parties will comply with
such obligations. Additional terms contained in any applicable confidentiality or
non-disclosure agreement entered into between Seller and Archroma shall also be
applied to the exchange of information under the Contract.

Bén Ban cam két bdo mét hoan toan déi véi Tw liéu va tat cd thong tin kinh
doanh va kién thirc do Archroma hodc céac cong ty lién két cia Archroma cung cép
hodc bét ky théng tin nao ma Bén Ban biét lién quan dén viéc giao két va thuc hién
Hop déng (“Théng tin Bi mat”) va cam két chi str dung Thong tin Bi mat cho viéc
thuc hién Hop déng. Bén Ban cam két ap dung cung nghia vu dé dbi véi bat ky
nguoi lao dong va bén thir ba nao cé duwoc Thong tin Bi méat trong pham vi cén
thiét dé thuc hién Hop déng va bdo dam rang nguoi lao déng va bén thir ba dé
sé tuan thu nghia vu dé. Céc diéu khodn bé sung trong bét ky théa thuan &p dung
nao vé bdo mat hodc khong tiét 16 théng tin duroc ky két gika Bén Ban va Archroma
ciing sé duoc ap dung déi véi viéc trao déi thong tin theo Hop déng.

11.3  Seller shall not be entitled to use Archroma as a reference for marketing
or commercial purposes without the prior written consent of Archroma.

Bén Ban khong c6 quyén st dung Archroma lam tham chiéu cho muc dich
tiép thj hodc thuong mai ma khéng dwoc Archroma déng y truéc bang van ban.
11.4  Each party shall comply with applicable Data Protection Legislation when
Processing Personal Data in the course of performing its obligations under the
Contract and these General Purchasing Terms and Conditions.

MG4i bén sé tuan thd Quy dinh vé Bdo vé D liéu hién hanh khi Xd ly D&

liéu C& nhan trong qué trinh thuc hién cac nghia vu cda minh theo Hop déng va
cac biéu Khoan va Piéu Kién Mua Ban Chung nay.
11.5 If and to the extent that Seller Processes Personal Data as a Data
Processor on behalf of Archroma, and a data transfer agreement that complies
with the EU GDPR does not exist, these terms shall apply and the Parties agree to
comply with such terms. The Parties agree that Seller as Processor a) must act
only on the written instructions of Archroma unless required by law to act without
such instructions; b) must ensure that employees Processing the Personal Data
have committed themselves to confidentiality; ¢) must take appropriate measures
to ensure the security of the Processing, which includes as appropriate, the
pseudonymization and encryption of Personal Data, the ability to ensure the
ongoing confidentiality, integrity, availability and resilience of Processing systems
and services, the ability to restore the availability and access to Personal Data in a
timely manner in the event of a physical or technical incident, a process for
regularly testing, assessing and evaluating the effectiveness of technical and
organizational measures for ensuring the security of the Processing; d) only
engage sub-processors with the prior consent of Archroma and under a written
contract that provides the same sufficient guarantees to implement appropriate
technical and organizational measures that meets the requirements of the
applicable Data Protection Legislation; e) assist Archroma in providing Data
Subject access and allowing Data Subjects to exercise their rights under Data
Protection Legislation; f) assist Archroma in meeting its obligations in relation to
the security of processing; g) provide notification of personal data breaches in
sufficient time to enable Archroma to comply with its own onward obligations after
Seller becomes aware of it; h) at the end of the services or work that results in the
Processing of Personal Data delete or destroy all Personal Data belonging to
Archroma; i) submit to Archroma audits and inspections, providing Archroma with
whatever information it needs to ensure the Parties are meeting their respective
Data Protection Legislation obligations; and j) tell Archroma immediately if it is
asked to do something infringing Data Protection Legislation. The subject matter,
nature and purpose, types of Personal Data and categories of Personal Data
Subjects related to this Processing are set out in the Contract.

Néu va trong pham vi Bén Ban X ly Dé liéu C& nhan véi tw cach la mét
Bén X& ly D liéu thay méat cho Archroma, déng thoi khdng tén tai théa thuan
chuyén di liéu tuan thd Quy Pinh Chung Vé Bdo Vé D Liéu cia Lién Minh Chau
Au, céc diéu khodn nay sé duoc ap dung va cac Bén dong y tuan thd cac diéu
khoan nay. Céac Bén déng y rang Bén Ban vaéi tw cach la Bén Xd ly D lidu a) chi
dwoc hanh déng theo cac chithj bdng vén ban cda Archroma trir khi phap luét yéu
céu phai hanh dong ma khéng cén co6 cac chi thj nhw vay; b) phéi bdo dam rang
nhifng nhan vién X ly D liéu Ca nhan da cam két bdo maét; ¢) phai thuc hién cac
bién phap pht hop nhdm bdo ddm an toan cho qua trinh X ly, bao gém, néu phu
hop, dat d4u hiéu thay thé va ma hoa D& liéu Ca nhan, kha ndng bdo ddm bao
mét lién tuc, tinh toan ven, sw kha dung va kha ndng phuc héi cia cac hé thong va
dich vu X ly, kha ndng kip thoi khéi phuc sw kha dung va viéc truy cap Dir liéu ca
nhan kip thoi trong trwomg  hop xay ra si cé vét ly hodc sw cé ki thuat, mét quy
trinh dé thuong xuyén kiém tra,

Vietnam_Directs_July 2023



thdm dinh va danh gia tinh hiéu qua cda cac bién phap ky thuat va té chire dé dam
b&o an toan cho viéc X ly; d) chi thué cac bén x& ly thir cdp khi c6 chép thuan
trirée cua Archroma va theo mét hop déng béng vén ban quy dinh day di cac bién
phap bdo dam déi Voi viéc thuc hién cac bién phap ky thuat va té chuc phu hop
dap umg cac yéu cau cda Quy dinh vé Bdo vé D liéu duoc ap dung; e) hé tro
Archroma cung cép quyén truy cép cho Péi tong D liéu va cho phep cac Péi
twong D liéu thuc hién cac quyén cua ho theo Quy dinh vé Bao vé D lidu; f) hé
tror Archroma thuc hién cac nghia vu cia Archroma lién quan dén an toan xc ly di
liéu; g) théng bao kjp thoi cac hanh vi vi pham di liéu ca nhan gitp Archroma tuan
thd céc nghia vu sau dé cda Archroma sau khi B&n Ban biét duoc vi pham dé; h)
x6a bé hodc tiéu hdy tat ca D liéu Ca nhan thuéc vé Archroma khi két thac dich
vu hodc cdng viéc lam phét sinh viéc X& ly D liéu Ca nhén; i) cho phép Archroma
kiém toan va kiém tra, cung cép cho Archroma bét ky théng tin nao ma Archroma
can dé bdo dam cac Bén dép tng céc nghia vu tuong img cda minh theo Quy dinh
vé Bo vé Di¥liéu; va j) théng bao ngay cho Archroma néu bj yéu cau thuc hién bat
ky cdng viéc nao vi pham Quy dinh vé Bdo vé D liéu. Néi dung, tinh chat va muc
dich, loai D liéu Ca nhan va loai Déi tiong D liéu Cé nhan lién quan dén viéc Xo
ly nay dwoc quy dinh trong Hop déng.

12 Force majeure Bat khd khang

If Archroma is prevented from accepting delivery or performing any of its other
obligations by any circumstances beyond its control, including but not limited to
natural disasters, war, terrorism, accidents, explosions, nuclear incidents,
breakdown of equipment or machinery, sabotage, labour disturbances
(regardless of the reasonableness of the demands of labour), acts or omissions
of any governmental authority (de jure or de facto), port congestions, shortage of
supplies, labour, facilities, fuel or power in consequence of non-delivery or any
other cause, want of transport or any other cause (whether similar or dissimilar to
the foregoing) which is either beyond Archroma's reasonable control or which
makes the performance of its obligations either impossible or unusually onerous,
Archroma shall be entitled to terminate the Contract or the affected purchase
order(s), on written notice to Seller without intervention of the court or the agreed
arbitration institution and without liability for any damage suffered by Seller as a
result of such termination.

Néu Archroma bj cén tré khéng thé nhdn Hang héa dwoc giao nhan hodc khéng
thé thuc hién béat Ky nghia vy nao khéc trong bat ky hoan cdnh nao ndm ngoai kha
nang kiém soat clia Archroma, bao gom nhung khéng giéi han & thién tai, chién
tranh, khdng bé, tai nan, chay né, sw cé hat nhan, hong thiét bj hodc may méc,
pha hoai, dinh céng (cho du xuét phat hop Iy tr yéu cau cua nguwoi lao ddng),
hanh déng hodc khéng hanh dong cua béat ky coquan chinh phd nao (vé mat phap
ly hodc trén thuc té), tdc nghén cang thiéu nguén cung cap, lao déng, co SG vét
chét, nhién liéu hodc dién do hau qua cda viéc khong cung cdp hodc bat ky nguyén
nhan nao khéac, thiéu hut phuong tién véan chuyén hodc bét ky nguyén nhan nao
khéc (cho du tuong tw hodc khéng tuong tw nhw trén) hodc ndm ngoai khd nang
kiém soat hop Iy cua Archroma hodc lam cho Archroma khong thé hodc rét kho
thuc hién nghia vu, Archroma c6 quyén chdm dat Hop déng hodc (céc) don dat
hang bj dnh huéng, bang cach gui théng bao bdng vdn ban cho Bén Ban ma
khéng cén sw can thiép ter tda an hodc co quan trong tai theo théa thuan va khong
phai chju trach nhiém vé béat ky thiét hai nao ma Bén Ban phai chju do viéc chdm
daet do.

13 Termination Cham ddt

13.1 If Seller (a) does not properly or within time comply with any of its
obligations under the Contract; or (b) is declared bankrupt, files a petition for
bankruptcy or requests the granting of suspension of payments; or (c) is subject
to similar measures in the jurisdiction under which Seller is organised, Archroma
shall be entitled to, ipso iure and without notice, terminate any and all Contracts
concluded with Seller with immediate effect, without any judicial orders being
necessary without prejudice to any other right or compensation of which Archroma
could benefit under the Contract and these General Purchasing Terms and
Conditions or general applicable law.

Néu Bén Ban (a) khong tuan thd ding hodc khong tuan thd kjp thoi bat
ky nghia vu nao cda Bén Ban theo Hop déng; hodc (b) bj tuyén bé pha san, nép
don dé nghj pha sén hodc yéu cdu cho phép tam ngimg thanh toan; hodc (c) duoc
ap dung cac bién phép twong tu tai qudc gia noi Bén Bén thanh lap, Archroma sé
c6 quyén, duong nhién theo luat va khdng phai théng bao, chdm dit bét ky va tét
ca cac Hop déng da ky két v6i Bén Ban véi hiéu luc ngay 14p tie, ma khong cén
bét ky 1énh cda tda an nao va khong dnh hudng dén bét ky quyén hodc khoan boi
thuong nao khac ma Archroma c6 thé duroc hwéng theo Hop déng va cac Didu
Khoén va Piéu Kién Mua Ban Chung nay hodc phap luat duoc ap dung néi chung.
13.2  Archroma shall be entitled to, with or without a reason, early terminate the
Contract at any time with a fifteen (15) days prior written notice to Seller. Seller
shall then be entitled to the prices on pro-rata basis attributable to the delivered
Goods with Archroma’s Acceptance. Seller shall not seek or be entitled to any
other compensation of any nature.

Archroma sé c6 quyén, du cé hodc khdng co ly do, chdm dut trwée thoi
han Hop déng vao bét ky thoi diém nao bang cach gii thong bao béng vén ban
triréc muwoi lam (15) ngay cho Bén Ban. Bén Ban khi dé sé dwoc nhén thanh
toan gia theo ty 16 déi véi Hang héa da duoc giao va duoc Archroma Nghiém thu.
Bén Ban sé khéng duoc yéu cdu hodc huéng bét ky khoan bdi thuong nao khac
duéi bat ky hinh thic nao.

14 Compliance with Laws and Regulations Tuén tha Luét va Quy dinh
14.1  Seller shall comply with all applicable laws and regulations and all policies
from competent authorities having jurisdiction in connection with Seller’s delivery
of Goods under the Contract as well as Archroma’s Suppliers Code of Conduct
the receipt of which has been acknowledged by Seller.

Bén Ban sé tuan thd tat cd cac luat va quy dinh hién hanh va tat ca cac
chinh séch cda céac co quan c6 thdm quyén lién quan dén viéc Bén Ban cung cép
Hang héa theo Hop déng ciing nhw Quy tdc Ung xir danh cho Nha Cung cép cua
Archroma ma Bén Ban xac nhén la da nhan duworc.

14.2  Seller represents and warrants that Seller has access to and has fully
understood all Site and EHS requirements of Archroma and is obliged to comply

with all EHS regulations, as well as Archroma's EHS and Site procedures and
instructions.

Bén Ban cam doan va bdo dam rang Bén Ban duoc tiép cén va da hiéu

day di tét ca cac yéu cau vé Dija diém va EHS cua Archroma va c6 nghia vu tuan
thd tat cé cac quy dinh EHS, ciing nhuw céc tha tuc va huéng dén vé EHS va Pia
diém ciia Archroma.
14.3  Seller shall comply with all applicable EHS laws, rules and regulations in
relation to its performance under the Contract, including without limitation those
apply to the manufacture, storage, transportation, handling and operation of any
Goods that are hazardous, toxic, flammable, explosive or otherwise dangerous
(“Hazardous Goods”). It shall remain Seller’s full responsibility to ensure the EHS
safety of any Hazardous Good until the completion of the delivery in accordance
with Articles 4.5 or 4.6 or such later time as required by the applicable EHS laws
and regulations.

Bén Ban sé tuan thd tat ca cac ludt, quy tdc va quy dinh duoc ap dung vé

EHS lién quan dén viéc thuc hién Hop dong bao gom nhung khong gioi han cac
luét, quy tdc va quy dinh duwoc ap dung dbi véi viéc sén xudt, luu triv, van chuyen
xep dé va vén hanh b4t ky Hang héa nao cé tinh chéat nguy hai, déc hai, dé chay,
dé né hodc nguy hiém (“Hang héa Nguy hiém”). Bén Ban van hoan toan chju trach
nhiém bdo dém an toan EHS déi véi bat ky Hang héa Nguy hiém nao cho dén khi
hoan thanh viéc giao nhan theo quy dinh tai Diéu 4.5 hodc 4.6 hodc thoi diém sau
dé theo quy dinh cda céac luat va quy dinh duoc ap dung vé EHS.
14.4  Seller shall comply with all applicable laws, rules and regulations in relation
to the Contract. Without prejudice to the generality of the aforesaid, Seller shall
comply with all applicable export control and trade embargo laws, rules and
regulations (including but not limited to the U.S. Export Administration
Regulations), and shall not sell, export, import, re-export, distribute, transfer or
otherwise deal with or dispose of Goods, whether directly or indirectly, without first
obtaining all necessary written consents, permits and authorizations and
completing such formalities as may be required by any applicable such laws, rules
and regulations. Failure by Seller to comply with such laws, rules and regulations
shall constitute a material default under the Contract. Seller agrees to impose this
same compliance requirement in its contracts with third parties pertaining to the
Goods.

Bén Ban sé tuan thd tat ca cac luat, quy téc va quy dinh duwoc ap dung lién
quan dén Hop déng. Khéng dnh huéng dén tinh téng quéat cua quy dinh truéc, Bén
Ban sé tuan tha tat ca cac lut, quy tdc va quy dinh dwoc ap dung vé kiém soéat
xudt khdu va cdm van thuong mai (bao gém nhung khéng giéi han & cac Quy dinh
Quan ly Xuét khdu cua Hop chang quéc Hoa Ky), va sé khdng ban, xuét khau,
nhap khéu, tai xuat, phan phéi, chuyén nhuwong hodc xi ly hodc dinh doat Hang
hoa, du truc tiép hay gian tiép, khi chuwa cé tét ca cac chép thuan, cho phép va dy
quyén truéc bang vén ban cén thiét va hoan thanh cac thd tuc theo quy dinh cda
céac luét, quy tic va quy dinh dwoc ap dung dé. Viéc Bén Ban khong tuan thd cac
luat, quy téc va quy dinh doé sé xac 14p vi pham déng ké theo Hop déng. Bé&n Ban
dbéng y ciing 4p dung nghia vu tuan tha nay trong cac hop déng cda Bén Ban véi
cac bén the ba lién quan dén Hang hoa.

145  Seller shall obtain and maintain throughout the effective term of the
Contract including its extension period all authorizations, permits, certificates,
licenses and qualifications or the like required to perform the Contract.

Bén Ban sé xin cdp va duy tri suét thoi han c6 hiéu luc cia Hop dong, bao
gdém ca thoi han gia han, tat ca cac uy quyen cho phép, chung nhén, giday phéep
va bang cép hodc céc loai gidy tuong tw cén thiét cho viéc thuc hién Hop déng.
14.6  Seller represents and warrants that Seller (a) shall not, directly or through
any third party, give, promise or offer any Bribe, or request, agree to receive or
accept any Bribe, in connection with the Contract or its dealings with Archroma; (b)
confirms that it is not a government official and is not affiliated with any such official;
(c) shall have in place adequate procedures to prevent those performing the
Contract on Seller’'s behalf from committing Bribery; and (d) shall keep accurate
and true records that are not misleading of all payments made under the Contract
or its dealings with Archroma.

Bén Ban cam doan va bdo dam rang Bén Ban (a) sé khong, truc tiép hoac

thong qua bét ky bén thir ba nao, cho, hia hen hodc dé ngh/ Héi 16, hodc yéu cau,
déng y nhan hodc nhan bét ky khodn Héi 16 nao, lién quan dén Hop déng hodc cac
giao dich gira Bén Ban véi Archroma; (b) xac nhan rang Bén Ban khdng phai 1a
vién chic chinh phd va khéng phai la bén lién két véi bat ky vién chic chinh phd
nao; (c) cé céc quy trinh ngén chan nhitng nguoi thuc hién Hop déng thay mat cho
Bén Ban thuc hién hanh vi Héi 16; va (d) lwu gidr hé so chinh xéc va trung thuc
khéng gay nhdm I4n vé tat cd cac khoan thanh toan duwoc thuc hién theo Hop
déng hodc céc giao dich gidra Bén Ban véi Archroma.
14.7 A breach of this Article 14 by Seller shall entitle Archroma to terminate the
Contract immediately upon written notice and Seller shall indemnify and keep
Archroma indemnified against all actions, proceedings, costs, claims, demands
and expenses arising from such a breach and termination.

Néu Bén Ban vi pham Diéu 14 nay, Archroma sé c6 quyén chdm dit Hop
déng ngay lap tic sau khi gii théng béo bang van ban va Bén Ban sé bdi thuong
va bao dam béi thuong cho Archroma déi véi tat ca cac hanh dong, thd tuc té tung,
chi phi, khiéu nai, yéu cdu va phi tén phat sinh ter viéc vi pham va chdm di.

15 Miscellaneous Quy dinh khac

15.1  The invalidity or unenforceability for any reason of any part of these
General Purchasing Terms and Conditions shall not prejudice or affect the validity
or enforceability of the remainder.

Viéc bat ky phan nao trong céc Biéu Khoan va Piéu Kién Mua Ban Chung
nay bj vd hiéu hodc khong thé thi hanh vi bat ky ly do nao sé khéng lam phuong
hai hodc anh huéng dén hiéu luc hodc kha néng thi hanh cta cac phan con lai.
15.2  Seller shall not assign any Contract for the sale of Goods or any rights
hereunder in whole or in part to any third party without the prior written consent of
Archroma. Even if Archroma has given its written consent to Seller to use
subcontractors, Seller shall remain fully liable for the performance or non-
performance by the subcontractors of Seller's obligations under the Contract and
these General Purchasing Terms and Conditions.

Bén Ban khéng duroc chuyén nhirong mét phdn hodc toan bé bét ky Hop
dbéng mua ban Hang héa nao hodc bét ky quyén nao theo cac Diéu Khoan va Piéu
Kién Mua Ban Chung nay cho bét ky bén ther ba nao néu khéng duoc Archroma
dbéng y trwéc bang van ban. Ngay cé khi Archroma da déng y bang vén ban véi
Bén Ban vé viéc s dung cac nha thau phu, Bén Ban van phai hoan toan chju
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trach nhiém vé viéc cac nha thau phu thuc hién hodc khéng thuc hién céc nghia
vu ctia Bén Ban theo Hop déng va cac Piéu Khoén va Piéu Kién Mua Ban Chung
nay.
15.3  Archroma shall be entitled to use Archroma Affiliates for the performance
of its obligations under the Contract. Any obligation of Archroma under the Contract
which has been performed by a Archroma Affiliate shall be considered duly fulfilled
as if the obligation had been performed by Archroma itself. Any rights granted to
Archroma under the Contract shall also apply and extend to Archroma Affiliates.

Archroma c6 quyén st dung cac Cong ty Lién két cia Archroma dé thuc
hién céc nghia vu cda Archroma theo Hop déng. Bét ky nghia vu nao cia Archroma
theo Hop déng da duwoc mét Cong ty Lién két cua Archroma thuc hién sé duoc
xem la dwoc hoan thanh hop |18 nhw thé nghia vu dé d4 dwoc chinh Archroma thuc
hién. Bat ky quyén nao Archroma c6 theo Hop déng ciing sé duwoc ap dung cho
cac Cong ty Lién két cda Archroma.
15.4  The Appendices to the Contract and these General Purchasing Terms and
Conditions shall form an integral part of the Contract.

Cac Phu luc cda Hop déng va cac Piéu Khodn va Diéu Kién Mua Ban
Chung nay la mét phan khéng tach roi cia Hop déng.
15.5 If these General Purchasing Terms and Conditions are translated into
different language(s), the English version shall prevail in case of discrepancy.

Néu céc Diéu Khodn va Diéu Kién Mua Ban Chung nay duoc djch sang
(cac) ngbn ngi¥ khac, ban tiéng Anh sé duwoc wu tién &p dung trong triromg hop co
s khac biét.
15.6  The headings used herein are for convenience purposes only and shall
not be used to interpret these General Purchasing Terms and Conditions. The
maxim of contract interpretation that allows ambiguities to be determined in favor
of the non-drafting party shall not apply to the interpretation of these General
Purchasing Terms and Conditions.

Céc dé muc duwoc sty dung trong cac Piéu Khodn va Piéu Kién Mua Ban
Chung nay ch/ dé tién tham kho va sé khéng duroc st dung dé giai thich cac Piéu
Khoén va Piéu Kién Mua Ban Chung nay. Nguyén tdc gidi thich hop déng cho
phép xac dinh cac trirong hop khdéng ré nghia theo huéng cé loi cho bén khéng
phai 1& bén soan thdo sé khéng duoc ap dung déi véi viéc gidi thich céc Piéu
Khoén va Biéu Kién Mua Ban Chung nay.

16 Governing Law & Dispute Settlement Ludt Diéu chinh va Giai quyét

Tranh chap
16.1  The Contract and these General Purchasing Terms and Conditions and all
matters arising out of or relating to the Contract or these General Purchasing
Terms and Conditions shall be governed by and interpreted exclusively in
accordance with the laws of the Jurisdiction without regard to the conflicts of law
principles thereof and the United Nations Convention on Contracts for the
International Sale of Goods.

Hop déng va cac Piéu Khodn va Piéu Kién Mua Ban Chung nay va tat ca

cac van dé phat sinh tir hodc lién quan dén Hop déng hodc céc Piéu Khodn va
Piéu Kién Mua Ban Chung nay sé duoc diéu chinh va gii thich riéng biét theo
phéap luét cda Quoc gia Tai phén ma khéng xét dén cac nguyén téc vé xung dot
phap lugt cua quoc gia do va Céng woc Lién Hiép quéc vé Hop déng Mua ban
Hang héa Quédc té.
16.2  Except otherwise provided in the Contract, any dispute arising out of or in
connection with the Contract including any question regarding its existence, validity
or termination, shall be referred to and finally resolved by the competent court
within the Jurisdiction.

Trer trromg hop Hop déng cé quy dinh khéc, bét ky tranh chdp nao phat
sinh tir hodc lién quan dén Hop déong ké cé bét ky van dé nao vé su tén tai, hiéu
luc hodc chdm dt Hop déng, sé duoc chuyén dén va gidi quyét cudi cling béi tdoa
an c6 thdm quyén tai Quéc gia Tai phén do.

17 Definitions Djinh nghia

The capitalized terms used in these General Purchasing Terms and Conditions
shall have the following meanings:

Céc thuat nglr duwoc viét hoa duoc st dung trong cac Piéu Khodn va Diéu Kién
Mua Ban Chung nay c6 nghia nhw sau:

“Acceptance” shall mean a written confirmation by Archroma that Seller has in
whole or in part performed the obligations under the Contract.

“Nghiém thu” nghia la van ban xéac nhén cua Archroma rang Bén Bén da thuc hién
toan bé hodc mét phan cac nghia vu theo Hop déng.

“Affiliate” shall mean any entity controlling, controlled by or under the common
control with a Party, where the term “control” shall mean the power to directly or
indirectly cause the direction of the management of such legal entity whether
through ownership of voting securities or otherwise.

“Céng ty Lién két” nghia la bét ky phap nhan nao kiém soat, bj kiém soat hodc
cung chiu sy kiém soat chung voi mét Bén, trong do thuat ngl “kiém soat” co
nghia la quyén truc tiép hodc gian tiép chi dao viéc quan ly phap nhan do du la
thdng qua viéc sé& hiu cé phan cé quyén biéu quyét hay hinh thirc khac.
“Appendices” shall mean the appendices to the Contract, including these General
Purchasing Terms and Conditions.

“Phu luc” nghia la cac phu luc cta Hop déng, bao gém cé céc Diéu Khoan va DPiéu
Kién Mua Ban Chung nay.

“Bribe” and “Bribery” shall mean any payment or transfer of value or any other
payment commonly held to be improper, and any act that would breach the US
Foreign Corrupt Practices Act, the UK Bribery Act or any equivalent legislation of
any OECD member state as well as the Jurisdiction or other country shall be
considered a bribe.

“Hbi 16” nghia Ia béat ky khodn thanh toan hodc chuyén khodn nao cé gia trj hodc
bét ky khodn thanh toén nao khéac thuong duoc coi la khéng hop 16, va bét ky hanh
vi ndo vi pham Pao luat Chéng Tham nhiing tai Nuwéc ngoai cia Hoa Ky, Pao lut
Chéng Héi 16 ciia Anh Quéc hodc béat ky quy dinh tuong dwong cla bat

ky nuéc thanh vién cda Té chic Hop tac va phat trién kinh té ciing nhw Quéc gia
Tai phan hodc quéc gia khac sé duoc coi la héi 16.
“Data Protection Legislation” shall mean applicable regulations on personal data
processing and in particular Regulation (EU) 2016/679 of the European
Parliament (EU GDPR) and any other applicable laws and regulations in any
jurisdiction relating to or impacting on the processing of personal data, all as may
be amended, supplemented or replaced from time to time. “Personal Data”,
“Processing of Personal Data”, “Data Processor” and “Data Subjects” shall have
the meaning given to those terms by the applicable Data Protection Legislation.
“Quy dinh vé Bao vé D liéu” nghia 1a cac quy dinh duoc ap dung vé xw ly dir
liéu c& nhan va cu thé 1a Quy ché (EU) sé 2016/679 cda Nghj vién Chau Au (Quy
dinh Chung vé Bdo vé D liéu (GDPR) cda Lién minh Chau Au) va bat ky luat va
quy dinh duoc ap dung nao khac tai bat ky quéc gia tai phén nao lién quan dén
hodc dnh hudng dén viéc xir ly di¥ liéu ca nhan, c6 thé duoc stra déi, bé sung hodc
thay thé tuy tomg thoi diém. “Di liéu Cé nhan”, “Xi Iy D liéu Cé nhan”, “Bén X
ly D& liéu” va “Péi tuong D liéu” cé nghia duoc quy dinh déi véi cac thuat ngi dé
theo Quy dinh vé Bao vé D& liéu duoc ap dung.
“Contract” shall mean the written or oral purchase contract for the delivery of the
Goods entered into between Seller and Archroma, including its Appendices and
these General Purchasing Terms and Conditions.

“Hop déng” nghia la hop déng mua ban bang vén ban hodc bang I6i noi cho viéc
cung cép Hang héa duwoc ky két gidka Bén Ban va Archroma, bao gém céac Phu luc
Hop dbng va céac Piéu Khodn va Piéu Kién Mua Ban Chung nay.
“EHS” shall mean environment, health and safety.

“EHS” nghia la moi trirong, stre khoé va an toan.
“Force Majeure” shall have the meaning set forth in Article 12 of these General
Purchasing Terms and Conditions.

“Bét khd khang” c6 nghia dwoc quy dinh tai Diéu 12 cla cac Piéu Khodn va Piéu
Kién Mua Ban Chung nay.
“General Purchasing Terms and Conditions” shall mean these general
purchasing terms and conditions of Archroma for goods.

“Piéu Khoan va Piéu Kién Mua Ban Chung” nghia la cac diéu khoan va diéu kién
mua ban chung nay cta Archroma déi véi hang héa.
“Goods” shall mean the goods to be provided by Seller to Archroma as specified in
the Contract.

“Hang héa” nghia la céc hang héa do Bén Béan cung cép cho Archroma theo quy
dinh trong Hop déng.

“Hazardous Goods” shall mean any Goods that are hazardous, toxic, flammable,
explosive or otherwise dangerous.

“Hang hoa Nguy hiém” nghia la bat ky Hang hoa nao cé tinh chat nguy hai, déc hai,
dé chay, dé né hoac nguy hiém.

“Archroma” shall mean the entity and/or its Affiliate receiving the Goods from
Seller, as specified in the Contract.

“Archroma” nghia 1a Archroma va/hodc Coéng ty Lién két cda Archroma nhén
Hang hoa tir Bén Ban, nhw duwoc quy dinh trong Hop déng.

“Intellectual Property Rights” shall have the meaning set forth in Article 10 of
these General Purchasing Terms and Conditions.

“Quyén S¢ hiu Tri tué” co nghia duoc quy dinh tai Diéu 10 cla cac Diéu Khodn va
Piéu Kién Mua Ban Chung nay.

“Jurisdiction” shall mean the territory or country where Archroma is legally
registered or conducts principle business activities.

“Quéc gia Tai phén” nghia la 1anh thé hodc quéc gia noi Archroma duoc dang ky
hop phéap hodc tién hanh céac hoat déng kinh doanh chinh.

“Materials” shall have the meaning set for the in Article 11 of these General
Purchasing Terms and Conditions.

“Tw liéu” c6 nghia dwoc quy dinh tai Diéu 11 cda céc Piéu Khodn va Diéu Kién Mua
Ban Chung nay.

“Party” shall mean Seller or Archroma. “Bén”

nghia la Bén Ban hodac Archroma. “Parties”

shall mean Seller and Archroma. “Cac Bén”

nghia 1& Bén Ban va Archroma.

“Site” shall mean the premises of Archroma at which delivery of the Goods is to
take place, including any land and other places designated by Archroma for the
purposes of the Contract.

“Dja diém” nghia la co s& ctia Archroma noi dién ra viéc giao nhan Hang hda, bao
gom bét ky khu dét nao va béat ky noi nao khac do Archroma chi dinh cho muc dich
cta Hop déng.

“Seller” shall mean the entity supplying the Goods to Archroma, as specified in the
Contract.

“Bén Ban” nghia la céng ty cung cap Hang héa cho Archroma, nhw duwoc quy dinh
trong Hop déng.
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