PURCHASE ORDER TERMS AND CONDITIONS

These terms and conditions, together with any purchase order to which they are physically or electronically attached or in which they are incorporated by reference, are the "Order". E. I. du Pont de Nemours and
Company(d/b/a Coeteva Agriscience), or its affiliate identified on the Order, is "Buyer". "Supplier" is the entity to which the Order is issued (as identified thereon). Supplier and Buyer are each a "Party" and
collectively "Parties". Supplier shall supply any products, materials or other goods identified on the Order (the "Goods") and any services identified on the Order (the "Services"). If the Order is a release against an
existing agreement between the Parties, these terms and conditions do not supersede the terms of such agreement. Any additional, conflicting, or different terms or conditions set forth in any invoice, in any
acknowledgment of this Order, or in any document other than this Order as issued by Supplier and any properly executed purchase contract between the Parties, shall have no effect. The Order is accepted by
Supplier when it begins providing the Goods and/or Services, unless accepted earlier.

1.

Delivery. Supplier shall deliver the Goods and/or Services on the delivery date(s) set forth
in the Order. Time is of the essence. Buyer may cancel the Order if delivery of Goods
and/or Services is not on time.

Shipment. If the price for the Goods specifies it includes the cost of shipment, Supplier can

ship the Goods per its normal mode of delivery. If the price for the Goods does not specify

it includes the cost of shipment, Supplier shall ship the Goods as directed or otherwise
approved by Buyer.

(i)  Imports. All modes of transportation packaging, including containers, ISO-tanks,
railcars or truck trailers, but excluding airfreight and small packages, must be sealed
with a high security seal that meets or exceeds the criteria set out in the current
version of ISO 17712. Buyer requires Supplier to apply a high security seal to
conveyances exported to Buyer's location and to document the seal number on the
shipping papers that are provided to Buyer, to all initial transportation providers and
import brokers hired by or representing Buyer. Supplier shall not use any express
couriers for imports into Buyer's country when it is Buyer paid Freight. All international
shipments shall comply with incoterms® 2020.

(i) Supplier shall provide a rated bill of lading with each import shipment, or
a copy of the freight bill.

(i) Supplier shall provide the following information for importing invoice:.
a.  Harmonized tariff classification (HS Code);

b.  Chemical Abstract (CAS) number, if applicable;

c.  Country of origin (country of manfacture) of Goods;

d. For Goods that will be imported into the U.S., the “assist” value
must be added to the value that is placed on the import invoice
for U.S. import purposes. An “assist” is any payment that is
made by Corteva Agriscience as part of the agreement or any
tools, dies, molds, equipment, etc. provided free of charge or at
a reduced cost by Corteva Agriscience in order to produce the
Goods.

(i) For Goods that will be imported into the U.S via ocean shipments,
Supplier must ensure that Importer Security Filing (“ISF") is approved by
a customs broker at least seventy-two (72) hours prior to vessel sailing.
If ISF filing is not properly completed, Supplier will be billed for any
penalty incurred by Corteva Agriscience as a consequence of an
improper or untimely ISF filing.

(iv)  For Goods that will be imported into the U.S, Supplier shall comply with
all USDA and FIFRA requirements, if applicable .

(i) Domestic Shipping. Supplier understands that some Buyer businesses and/or
sites may have specific seal requirements for domestic shipping.
i) Supplier will use the strictest requirements that apply to the shipment (business, site,
policy or procedure) when shipping Buyer goods and material.
ii) The following guidelines are provided as minimum requirements for preparation of
conveyances for domestic shipments of material and shall be followed when there are no
prevailing seal procedures or requirements specified by the site or business:
o Hazardous materials being shipped will use a high security seal
o Non-Hazardous materials being shipped will use a security seal
o Empties being shipped/returned will use a tamper indicating device
(iiiy  Freight. Freight charges excluding detention and demurrage charges, for all material
or other items supplied directly by Buyer under the Order and for all Goods produced
hereunder by Supplier and shipped per the instructions of Buyer, shall be paid for by Buyer.
Detention and demurrage charges on incoming shipments shall be borne by Supplier unless
caused by early or excessive delivery of material by Buyer. Shipments of Buyer material or
Goods hereunder to third parties are to be made by Supplier upon written direction from
Buyer.
(iv) Buyer paid Freight. Unless directed otherwise by Buyer's contract administrator,
Supplier will contact the designated logistics provider set forth in the Order or as instructed
by Buyer or Buyer’s contract administrator
For clarification on who to contact to arrange shipment please ask Buyer's contract
administrator.
Labor and Materials. Supplier shall furnish all labor and materials (e.g., facilities, equipment
and packaging) necessary to perform its obligations under the terms and conditions of the
Order, unless otherwise provided by Buyer. Supplier assumes full responsibility, liability,
and risk of loss for the safekeeping and safe handling of all such Buyer material or equipment
while such is in Supplier's care, custody and control.
Waste. Supplier shall minimize (and limit access to containers of) refuse and other waste
material under the Order. Unless Buyer otherwise directs, Supplier shall remove, transport
and dispose of such refuse and other waste materials in a safe and environmentally sound
manner as approved by Buyer (and in accordance with applicable law).
Quality. Supplier shall establish, and continuously monitor and improve, a formal quality
management program focused on the Goods and Services. Supplier shall: (a) interact with
Buyer's contract administrator; (b) notify Buyer sufficiently in advance of changes in
components, materials, manufacturing processes, locations or test methods (and the
probable effect on Buyer); and (c) pre-qualify changes at Buyer sites. If requested by Buyer,
Supplier shall provide Buyer with a complete and accurate certificate of analysis with each
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shipment of Goods. Supplier acknowledges that Buyer will rely on the certificate of analysis
and intends to introduce Goods directly into its manufacturing processes without
independent analysis by Buyer. Supplier shall respond, as reasonably directed, to any Buyer
request for corrective action for instances where supply of Goods does not meet Buyer
requirements. This includes completion and documentation of such items as the following
within the time constraints stipulated by Buyer: containment actions to minimize further
impact; incident investigation; determination of root cause; countermeasures to prevent
recurrence; and verification of the effectiveness of any actions

Personnel and Subcontracting. Supplier shall provide any personnel specified in the Order.
Supplier subcontractors approved by Buyer (each, a “Permitted Subcontractor”) shall comply
with Supplier's obligations under the terms of this Order and Supplier shall be responsible
for such compliance; provided, however, Supplier shall not subcontract any obligation
without Buyer's prior written approval.

Independent Contractor. Supplier is an independent contractor of Buyer. The individuals
and entities retained by Supplier shall be under its exclusive direction and control and shall
not be considered an employee, agent or contractor of Buyer.

Supplier Diversity. Supplier shall adhere to Buyer's supplier diversity policy which may
change from time to time, which is incorporated by reference herein. The Buyer supplier
diversity policy can be found at https://www.supplier-center.corteva.com/diversity.html.
Supplier Code of Conduct. Supplier agrees to comply with the applicable Supplier Code of
Business Conduct (“Supplier Code of Conduct”) specified at the following website
https://www.corteva.com/supplier-center.html which are hereby incorporated by reference and
made part of this Order. In the event there is a conflict between the Supplier Code of
Conduct and the terms and conditions of this Order, the terms and conditions of this Order
shall govern. Buyer may modify the Supplier Code of Conduct at any time by posting notice
of such modified changes on the website shown above. Supplier may, as an alternative and
subject to Buyer's prior review and approval, comply with Supplier's own code of conduct if
itis deemed to be substantially similar to Buyer's code of conduct.

Business Ethics. Supplier shall not pay any salaries, commissions or fees (or make any
other payments or rebates) to any employee, officer , director or commissioner of Buyer (or
any designee of such employee, officer,director or commissioner) or favor any such
individual with gifts, entertainment, services or goods.

Service Locations and Site Conditions. Supplier will only perform the Services from locations
approved by Buyer (and, if performed in the U.S., in English). If the Services are provided
on Buyer sites, Supplier shall comply with all site conditions and site rules (including Buyer's
policies at such site regarding substance abuse and criminal background checks available
at
https://www.corteva.com/content/dam/dpagco/corteva/global/corporate/generalffiles/Criminal_Ba
ckground_Check.pdf) if applicable.

Confidential Information.

a)  Subjectto the terms of any separate confidentiality agreement signed by both Parties,
either Party may disclose or make available (as the “Disclosing Party”) to the other Party (as
the “Receiving Party") certain Confidential Information. The Receiving Party shall protect
the Confidential Information of the other Party with at least the same level of care as it
protects its own similar confidential information, but not less than a commercially reasonable
level of care consistent with the Confidential Information Protection Required for suppliers
available at https://www.supplier-center.corteva.com/library.html. The Receiving Party shall
not (i) use the Disclosing Party's Confidential Information, or permit it to be accessed or
used, for any purpose, or (i) disclose any such Confidential Information to any person or
entity, except the Receiving Party's officers, directors, employees, professional advisors,
contractors and other agents who need to know the Confidential Information to assist the
Receiving Party, or act on its behalf, other than to exercise its rights or perform its obligations
under this Order. Notwithstanding, the Receiving Party may disclose Confidential
Information of the Disclosing Party to the extent required to comply with any applicable laws;
provided, however, that the Receiving Party provides the Disclosing Party with prior written
notice of such disclosure. “Confidential Information” means technical, scientific or business
information, this Order, or any other information or intellectual property of the Disclosing
Party, designated as confidential at the time of disclosure, or if disclosed visually and/or
orally, designated as confidential at the time of disclosure and confirmed in writing within
thirty (30) days after such disclosure.

b)  Confidential Information shall not include information readily available to the public so
long as such information was not made available through fault of the Receiving Party or
wrong doing or breach of an obligation of confidentiality by any other party.

c)  Upon request of the Disclosing Party, the Receiving Party shall use commercially
reasonable efforts to return to the Disclosing Party’s Confidential Information and other
related records, which contain or summarize any Confidential Information.

Privacy. Any personal information provided by one Party to the other may only be used in
connection with this Order and may not be used for direct marketing or transferred to a third
party.

Intellectual Property. Supplier irrevocably assigns to Buyer all right, title and interest in and
to any work product (e.g., drawings, designs, plans, reports, studies, other written material
or software) developed for Buyer under this Order. This assignment excludes existing
intellectual property of Supplier (including any modifications or enhancements thereto)
provided to Buyer under this Order. Supplier grants Buyer a nonexclusive, royalty-free,
worldwide, perpetual license for Buyer (and its affiliated entities and third party providers) to
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use such existing intellectual property in connection with the Goods and/or Services. Buyer
retains all right, title and interest in and to, and Supplier shall not use (except as necessary
to perform the Order), its data and other intellectual property (and materials).

Publicity. Supplier shall not: (a) use the name, trade name, trademarks, service marks or
logos of Buyer in any manner not previously approved by Buyer; or (b) represent (directly or
indirectly) that any product or service offered by Supplier has been approved or endorsed
by Buyer.

Invoice and Payment. After delivery of the Goods or the end of each month for Services,
Supplier shall submit an invoice to the address specified in the Order for the fees, taxes and,
if reimbursable, expenses applicable to the Goods delivered and Services provided.
Supplier's invoice shall be accompanied by such records as Buyer deems adequate to verify
the amounts billed and shall be in the form required by Buyer. Incomplete or incorrect
invoices will not be processed or paid. All expenses, charges and costs are included in the
fees and will not be reimbursed. Buyer shall pay Supplier (via electronic funds transfer, wire
or check, as Buyer elects) as per payment term stated in the Order after receipt of a properly
prepared and correct invoice and with the scheduled payment run,subject to the applicable
local jurisdiction.

Taxes. Each Party shall bear and remit any sales, use, value added, goods and services,
transfer or similar taxes imposed upon it by the taxing authority. Where imposed upon
Supplier, without recovery from Buyer, Supplier shall bear those taxes. Where imposed
upon Buyer, Supplier shall itemize those taxes on each invoice (unless Buyer provides an
exemption certificate or direct pay permit). Buyer shall withhold income or other taxes from
payments to Supplier to the extent required by the taxing authority; Buyer shall not be
required to "gross up" or increase any payment to Supplier for such taxes. Buyer shall not
be responsible for any other taxes.

Audits. Upon notice from Buyer, Supplier shall provide Buyer (and its accountants and
auditors) with access to Supplier's locations and records (except internal cost records of
Supplier) for Buyer to audit Supplier's compliance with this Order, including to verify if the
charges are accurate.

Compliance with Laws and Nondiscrimination. Supplier shall comply with all laws,
ordinances, rules and regulations applicable to it in connection with this Order, including (if
Supplier is a U.S. entity): (a) those related to import and export control; and (b) those
covering the production, sale and delivery of the Goods and/or Services specified in the
Order, such as Affirmative Action Compliance Program (41 CFR 60-1.40), Affirmative Action
- Disabled Veterans and Veterans of the Vietnam Era (41 CFR 60-250.4), Affirmative Action
- Handicapped Workers (41 CFR 60-741.4), Equal Opportunity (41 CFR 60-1.4), Employer
Information Report SF-100, annual filing (41 CFR 60-1.7), Fair Labor Standards Act of 1938
(as amended), Prohibition of Segregated Facilities (41 CFR 60-1.8) and Small Business
Concerns, Small Disadvantaged Business Concerns and Women Owned Business
Concerns (48 CFR Chapter 1, Subpart 19.7).

Buyer and Supplier abide by the requirements of 41 CFR 60-1.4(a), 41
CFR 88 60-300.5(a) and 41 CFR 60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on their status as
protected veterans or individuals with disabilities, and prohibit
discrimination against all individuals based on their race, color,
religion, sex, sexual orientation, gender identity or national origin.
Moreover, these regulations require that covered prime contractors
and subcontractors take affirmative action to employ and advance in
employment individuals without regard to race, color, religion, sex,
national origin, protected veteran status or disability.

TSCA, PCBs and REACH. Supplier shall not ship any chemical substance not specified by
name in a safety data sheet or the Order. Supplier certifies that: (a) all chemical substances
subject to the Toxic Substances Control Act (“TSCA”) supplied to Buyer are correctly listed
on the TSCA Chemical Substances Inventory or comply with an exemption; (b) no
Polychlorinated Biphenyls (‘PCBs”) are present in any materials provided to Buyer, or are
present only due to the inadvertent manufacture or import thereof, and Supplier has
complied with all PCB regulations; and (c) all chemical substances subject to the Regulation
of the European Parliament and of the Council concering the Registration, Evaluation,
Authorization and Restriction of Chemicals (‘REACH”) supplied to Buyer have been correctly
submitted for registration to the European Chemicals Agency according to statutory
registration deadlines or there is an exemption for such registration. Supplier shall
immediately inform Buyer of Substances of Very High Concern (“SVHC") on the candidate
list above one-tenth percent (0.1%) wt/wt, including new entries normally added twice a year
in June and December (see http://echa.europa.eu/candidate-list-table). The concentration
of the SVHC on the candidate list shall be calculated for each material, according to the
ruling of the European Court of Justice of 10 September 2015 (see
http://curia.europa.eu/jcms/upload/docs/application/pdf/2015-09/cp150100en.pdf).

Upon Buyer's request, Supplier shall promptly provide Buyer with the complete chemical
composition of substances supplied under the Order and any other information or
certifications Buyer requests.

Warranty. Supplier represents and warrants that: (a) it is transferring good title to the Goods
(free and clear of any claims, liens or encumbrances), it has sufficient right, title and interest
to assign the ownership rights and grant the licenses hereunder and the Goods and Services
(and process for making the Goods and use of the Services) do not infringe the proprietary
rights of any third party; (b) the Goods and Services shall meet the specifications and
descriptions in the Order; (c) the Goods shall be commercially similar to previous Goods, be
free of contaminants and be of merchantable quality; (d) Goods that are equipment
(including parts) shall be new, be free of defects in materials, workmanship and design and
be fit for the particular use; (e) the Services shall be performed in a good, prompt and
professional manner by qualified personnel in accordance with the Order and consistent with
best practices; (f) Supplier is in material compliance with all laws and contracts applicable
to this Order; and (g) the execution, delivery and performance of this Order will not violate,
conflict with, require consent under or result in any breach or default under (i) any of
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Supplier's organizing documents, (i) any applicable laws, or (iii) with or without notice or
lapse of time or both, the provisions of any material agreement to which Supplier is a party.
Goods that are equipment (including parts) shall conform to the warranties in clauses (b),
(c) and (d) for twenty four (24) months from date of installation or start up, or thirty (30)
months from date of shipment, whichever comes last. At Buyer's option and as applicable,
Supplier shall promptly repair non-conforming equipment, replace non-conforming Goods,
re-perform non-conforming Services, refund the purchase price of non-conforming Goods
andfor Services or reimburse Buyer's repair costs for non-conforming equipment. These
warranties shall survive any delivery, inspection, acceptance or payment of or for the Good
by Buyer. These warranties are cumulative and in addition to any other warranty provided
by law or equity. The applicable statute of limitations shall run from the date of Buyer's
discovery of the non-compliance of the Goods with the foregoing warranties.

Indemnity. Supplier shall indemnify, defend, and hold harmless Buyer and its officers,
directors, employees, agents, affiliates, successors, and permitted assigns against any and
all losses, damages, liabilities, deficiencies, claims (either made or threatened), actions,
judgments, settlements, interest, awards, penalties, fines costs, or expenses of whatever
kind, including reasonable attorneys’ fees, fees and costs of enforcing any right to
indemnification under this Order, and the cost of pursuing any insurance providers, in a final
non-appealable judgment (collectively, “Losses”), relating to, arising out of or resulting from
any claim of a third party or customer arising out of or occurring in connection with Supplier's
negligence, willful misconduct, or breach of this Order. Supplier shall not and shall ensure
Permitted Subcontractors do not enter into any settlement without Buyer's prior written
consent.

Insurance.

23.01 Coverage. Supplier, at its expense, shall carry and maintain in force at all times the
following insurance, on policy forms and with insurance companies authorized to do
business in the jurisdictions where Services are to be performed, at the indicated minimum
coverage limits or such higher limits as provided under insurance currently held by Supplier
as of the effective date of the Order, whichever is greater. All insurance policies purchased
and maintained in compliance with this section shall be endorsed to provide that coverage
provided by Supplier's insurance shall always be primary coverage and noncontributory with
respect to any insurance carried by Corteva Agriscience.

a)  Workers’ Compensation (or its equivalent outside the U.S.) - in accordance with all
applicable statutory and legal requirements; Employer's Liability (or its equivalent outside
the U.S.) if applicable - $2,000,000 per accident/per employee; and such other insurance as
may be required by law. This policy shall include a waiver of subrogation to Buyer.

b)  Commercial General Liability (Occurrence Form), including Contractual Liability and
liability for Products and Completed Operations, in a combined limit for Bodily Injury and
Property Damage - $5,000,000 per occurrence. This policy shall name Buyer as an
additional insured. This policy shall include a waiver of subrogation to Buyer.

c)  Business Automobile Liability, for all licensed vehicles, in a combined single limit for
Bodily Injury and Property Damage - $2,000,000 per occurrence. If Supplier operates
licensed vehicles owned or leased by Buyer, the Supplier's insurance policy shall be the
primary insurance coverage. This policy shall include a waiver of subrogation to Buyer.

d)  Otherinsurance appropriate for Supplier's business or as required by law.

23.02 Insurance Documentation. Upon the request of Buyer, Supplier shall provide Buyer
with certificates of insurance evidencing the coverage referenced in Section 23.01. Such
certificates shall include a provision that the insurer will give Buyer at least thirty (30) days
advance notice of any changes in, cancellation of or non-renewal of coverage. Supplier
shall require that any Permitted Subcontractor it employs carry the same coverage in the
same limits as set out in Section 23.01, and any other coverage as Supplier deems
appropriate, and shall provide proof.

Supplier's failure to comply with any of the insurance requirements in the Order, including
failure to secure endorsements on policies as may be necessary, shall not limit or relieve
Supplier from any of its obligations under the Order.

Term and Termination. This Order shall continue for the period specified (or, if not specified,
until completed) unless terminated earlier (in whole or in part): (a) as set forth herein; (b) by
Buyer, with or without cause, upon immediate notice; or (c) by Supplier if Buyer fails to cure
a breach within thirty (30) days after notice. Any permitted termination (or expiration) shall
be without penalty (including termination fees) and shall not relieve or release either Party
from any rights, liabilities or obligations that have accrued under the law or the Order.
Force Majeure.

25.01.Events. In no event (except for the payment of money due), shall either Party be
responsible for its failure to perform its obligations under this Order due to causes beyond
its reasonable control such as acts of God, fire, theft, war, riots, embargoes or acts of civil
or military authorities (each, a “Force Majeure Event”). If delivery of the Goods and/or
Services is to be delayed, Supplier shall promptly give written notice to Buyer of the event
and the anticipated period of delay. If non-performance continues for seven (7) days (or
more), Buyer may extend the time of performance or terminate the Order (or affected portion
thereof). Failure to provide said written notice in accordance with the foregoing shall
preclude the other Party from relying on said Force Majeure Event for purposes of claims for
any additional time for performance. Supplier shall allocate any shortage of Goods and/or
Services among Buyer and Supplier's other customers in proportion to the quantities
supplied during the preceding year. A Party’s financial inability to perform, changes in cost
or availability of materials, components, services, market conditions, supplier actions or
contract disputes will not excuse performance by either Party under this Section. The
Supplier shall diligently use all reasonable efforts to end the Force Majeure Event, ensure
that the effects of any Force Majeure Event are minimalized and resume full performance
under this Agreement as soon as practicable.

25.02. Prolonged Delay. Upon the occurrence of a Force Majeure Event, a prolonged need
for or delay in the delivery of Goods and/or Services, or in the event that an interruption in
operations by a Force Majeure Event may reasonably be anticipated to continue for a
prolonged period, Buyer may terminate this Order without this giving rise to any claim for
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compensation from Supplier other than for Goods and/or Services delivered up to the time
of termination. The meaning of “prolonged” in this sub-clause shall depend upon the effect
of the delay or period of interruption on Buyer's overall production schedules and programs
of which the delivery of Goods and/or Services forms part. Within this context a delay or
period of interruption of less than seven (7) days might be “prolonged”, but if this is, not the
case, any delay of seven (7) days or more shall in any event be deemed to be “prolonged”.
Notices. All notices and approvals under the Order shall be in writing and deemed given to
the receiving Party when: (a) received at the facsimile number specified; (b) delivered by
hand to the person specified at the address specified; or (c) delivered by registered or
certified mail, return receipt requested, to the person specified at the address specified. If
a Party does not specify such information, the address on the Order shall be used. Either
Party may change its information upon ten (10) days’ notice to the other.

Assignment. This Order, including any right or obligation hereunder, shall not by transferable
or assignable by either Party without the other Party’s written consent, except that: (a) Buyer
may assign this Order, in whole or in part, without consent to Buyer's affiliate; (b) Buyer may
assign this Order, in whole or in part, without consent to a Divested Business that utilizes
the purchased Goods and/or Services; and (c) as of the effective date of such assignment,
the applicable assignee and not the assignor (Buyer or its affiliates), shall be responsible
and liable for the obligations, and Supplier agrees that its recourse, if any, with respect to
any liabilities or issues related to any assignee’s performance, acts or omissions under this
Order resides solely in, and Supplier agrees to pursue solely, the specific assignee in
question. Any dissolution, merger, consolidation, or other reorganization of Supplier, or the
sale or other transfer of a controlling percentage of the ownership of Supplier or the sale of
substantially all of Supplier's assets shall be deemed an assignment for purposes of this
Order. “Divested Business” means any division, marketing unit or business unit or any part
or portion thereof, that Buyer or Buyer's affiliate sells or otherwise transfers, whether through
a sale of assets, stock, merger or other form of transaction and the legal entity resulting
therefrom, and any division, marketing unit or business unit sold prior to the effective date
of this Order by Buyer or Buyer's affiliate or any predecessor thereof.

Applicable Law and Jurisdiction. The Order shall be governed by, and construed and
enforced in accordance with, the laws of Singapore (Applicable Law) without giving effect to
the principles of conflicts of law. The United Nations Convention on Contracts for the
International Sale of Goods shall not govern this Order. Each Party consents and submits
to the exclusive jurisdiction of, and service of process by, the applicable law stated herein.
Dispute Resolution

29.01 The Order shall be interpreted and construed in accordance with the Applicable Law
without consideration to its conflict of laws provisions and of the United Nations Convention
on the International Sale of Goods.

29.02 Any dispute, controversy or claim arising out of or connected with the Order or the
interpretation, breach, termination or validity hereof, including a dispute as to the validity or
existence of the Order, shall be resolved through consultations. Such consultation shall
begin immediately after any party hereto has delivered to the other party hereto a written
request for such consultation. If within fiteen (15) days following the date on which such
request is given, the dispute cannot be resolved, then the dispute shall be submitted to
arbitration upon the request of any of the parties hereto with notice to the other party.
29.03 Any arbitration shall be conducted in Singapore in the English language in accordance
with the Arbitration Rules of the Singapore International Arbitration Centre for the time being
in force, which rules are deemed to be incorporated by reference to this Clause 29 (“SIAC
Rules”).

29.04 The arbitration panel shall compose of one arbitrator (the “Arbitrator”) appointed in
accordance with the SIAC Rules.

29.05 To the extent that the SIAC Rules are in conflict with the provisions of this Clause
(including the appointment of the Arbitrator), the provisions of this Clause shall prevail.
29.06 The Arbitrator shall decide any dispute submitted by the parties to the arbitration
strictly in accordance with the substantive laws of the Jurisdiction (to the exclusion of its
conflict of laws rules) and shall not apply any other substantive law.

29.07 The cost of the arbitration, including the fees and expenses of the Arbitrator, the fees
and expenses of any experts appointed by the Arbitrator and the reasonable legal fees and
other costs incurred by the prevailing party shall entirely be borne by the losing party.
29.08 Notwithstanding the foregoing agreement to arbitrate, the parties expressly reserve
the right to seek provisional relief from any court of competent jurisdiction to preserve their
respective rights pending arbitration.

29.10 During the course of consultation or arbitration, the parties shall, with the exception of
the matters in dispute, continue to perform their respective obligations under the provisions
of this Oder.

Conflict Minerals. If Supplier supplies tin, tantalum, tungsten or gold (the “Conflict Minerals”)
or products containing such Conflict Minerals to Buyer, (i) Supplier commits to comply with
all applicable laws and regulations related to Conflict Minerals; (i) Supplier agrees to
cooperate with Buyer by providing all necessary information in connection with Buyer's
reasonable country of origin inquiry, and due diligence as necessary, with regard to products
supplied by Supplier to Buyer which are Conflict Minerals or that contain Conflict Minerals;
and (iii) Supplier must source Conflict Minerals from and verify to Buyer that the smelters or
refiners in Supplier's supply chain are contained in the Conflict Free Smelter Program
(“CFSP") compliant smelter list or have been validated as complying with the CFSP audit
protocols via any similarly acceptable program. The CFSP publishes a list of smelters and
refiners that are conflict free that is available at http://www.conflictfreesourcing.org/conflict-
free-smelter-program/. Should Supplier fail to comply with the terms of this Section for any
reason, and at any time, Buyer reserves the right to inmediately terminate or suspend this
Order with such non-compliant Supplier, without any liability whatsoever.

California Proposition 65. As applicable, Supplier warrants it complies with California’s
Proposition 65 also known as the Safe Drinking Water and Toxic Enforcement Act of 1986
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and shall: a) Notify Buyer of components and/or material, including packaging material, that
qualify under Proposition 65 and certify that such components and/or material, including
packaging material, are in compliance with the California Proposition 65 regulation; b)
Immediately inform Buyer of any substances listed in Proposition 65
(https:/loehha.ca.gov/proposition-65/proposition-65-list); and ¢) Monitor substances
proposed for inclusion in the Proposition 65 List, and warrant that those substances have
the appropriate Proposition 65 labeling.

Statutory Employer. Solely for purposes of any workers’ compensation law that might be
applicable to the Services provided under this Oder (the “Statutory Employer Law"), Buyer
and Supplier agree that (a) all work performed or Services provided by Supplier and its
employees pursuant to this Order are an integral part of and are essential to the ability of
Buyer to generate Buyer's goods, products and services for purposes of the Statutory
Employer Law and (b) that Buyer is the principal or statutory employer of Supplier's
employees for the purposes of the Statutory Employer Law. Irrespective of Buyer’s status
as the statutory employer or special employer (as defined in the Statutory Employer Law or
otherwise) of Supplier's employees, Supplier shall remain primarily responsible for the
payment of worker's compensation benefits to its employees and shall not be entitled to
seek contribution for any such payments from Buyer.

Severability. If any term or provision of this Order is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or
provision of this Order or invalidate or render unenforceable such term or provision in any
other jurisdiction. Any provision that, by their nature should survive, shall survive termination
(or expiration) of this Order or any related agreement.

Entire Agreement. Unless expressly stated otherwise, the Order supersedes all prior
discussions and agreements and represents the entire agreement, between the Parties with
respect to the subject matter hereof. This Order may only be amended, modified, or
supplemented by an agreement in writing signed by each Party hereto.

Setoff. Without prejudice to any other right or remedy it may have, Buyer reserves the right
to set off at any time any amount owing to it by Supplier against any amount payable by
Buyer to Supplier.

Limitation of Liability. Nothing in this Order shall exclude or limit (a) Supplier's liability under
Section 21 and Section 22 hereof, or (b) Supplier’s liability for fraud, personal injury or death
caused by its negligence or willful misconduct.

Waiver. No failure to exercise, or delay in exercising any rights, remedy, power or privilege
arising from the Order shall operate or be construed as a waiver thereof, nor shall any single
or partial exercise of any right, remedy, power or privilege hereunder preclude any other
further exercise thereof or the exercise of any other right, remedy, power or privilege.
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CAC DIEU KHOAN VA BIEU KIEN CHO DON HANG

CAC PIEU KHOAN VA DIEU KIEN CHO DON HANG Cac digu khoan va digu kien nay, cling véi bat ky Don Hang nao ma céc diéu khoan va diéu kién nay duoc dinh kém vao dwdi hinh thire gidy hoac dién
t& hogc dwoc duwa vao bang cach vién dan, 1a “Don Hang”. E. . du Pont de Nemours and Company (kinh doanh duéi tén goi Coeteva Agriscience), hodc bén lién két cda cha thé do dworc xac dinh trong Don
Hang, 1a “Bén Mua”. “Bén Cung C4p” la t& chirc ma Don Hang (nhu dwerc xac dinh & trén) duoc phat hanh dén cho bén d6. Bén Mua va Bén Cung Cap duoc goi riéng la “Mét Bén” va duge goi chung la “Cac
Bén”. Bén Cung Cap sé& cung cap san pham, nguyén liéu va cac hang hdéa khac dugc xac dinh trong Don Hang (“Hang Héa”) va bat ky dich vu duoc xac dinh trong DPon Hang (“Dich Vu”). Néu diéu khoan va
diéu kién ctia Don Hang duoc phat hanh trén mét thoa thuan dang ton tai gitra Cac Bén, thi nhitng digu khoan va diéu kién nay s& khong thay thé diéu khoan cta thoa thuan do. Bat ky diéu kién hay digu khoan
b sung, mau thuan hay khac biét nao dwoc dit ra trong bat ky hoa don, trong bat ky chap nhan nao ctia Don Hang, hoic bat ky tai liéu nao khac ngoai Don Hang do B&n Cung Cap dwa ra va bat ky hop dong
mua ban hop Ié nao dwoc ky gitra Cac Bén, s& khong co hiéu lwc. Don Hang duoc chap nhan béi Bén Cung Cap khi bat dau cung cap Hang Héa vashodc Dich Vy, trir treeng hop Don Hang d duoc chap
nhan truwdc do.

1.

Giao Nhan. Bén Cung Cap s& giao Hang Hoa va/hodc Dich Vu vao ngay duoc théa thuan
trong Don Hang. Thoi gian 1a yéu t8 trong yéu. Bén Mua c6 quyén hdy Bon Hang néu
Hang Hoa va/Dich Vu giao khong dung thei han.

Van Chuyén. Néu gia ctia Hang Hoa da néu la da bao gém chi phi van chuyén, Bén Cung

C4p cd thé giao Hang Hoa theo phurong thire giao hang thong thuang cdia minh. Néu gia

ctia Hang Hoa da néu la chua bao gém chi phi van chuyén, Bén Cung Cap s& giao Hang

Hoéa nhu dwgce Bén Mua chi dinh hodc nhu chap thuan theo cach khac.

(i)  Nhap Kh3u. Moi dang déong géi cho van chuyén, gém ca containers, bén IS0, tau
héa hoac toa hang xe tai, trir dwong hang khdng va goi hang nho, phai dwoc niém
véi niém bao mat dat hodc vuot cac tiéu chi dugc dat ra trong 1SO 17712 hién tai.
Bén Mua yéu cau Bén Cung C4p str dung niém bao mat cao khi van chuyén hang
hoa dén vi tri ctia Bén Mua va dén tai liéu cd s& niém trén chirng tir van chuyén
duwoc cung cap bai Bén Mua, téi moi bén cung cap dich vy van chuyén ban dau va
dai ly nhap khau duoc thué béi hogc dai dién cho Bén Mua. Bén Cung Cap khong
dwoc st dung dich vu chuyén phat nhanh dé van chuyén vao nuwéc clia Bén Mua
khi Bén Mua tra Cuwéc Van Chuyén. Moi 16 hang van chuyén quéc té phai tuan tha
incoterms@ 2020.

()  Bén Cung Cap phai cung cap van don cd ghi tign cuéc cho méi 16
hang nhap khau hoic ban sao cua hoa don tién cudc.

(i) Bén Cung cap phai cung cap nhitng thdng tin sau cho héa don nhap
khau:

a.  Phan loai theo Hé thdng hai hoa md ta hang hdéa (Ma HS);

b.  S6 Tom tit Hoa chat (CAS), néu co;

c.  Nudc xuat x&r (nwdce san xuat) cua Hang Hoa;

d Déi véi nhitng Hang Hoa s& nhap khau vao Hoa Ky, gia tri *hd
tro” phai dwoc tinh vao gid dugc néu trong hda don vi muc
dich nhap khau vao Hoa Ky. Sy “hé tro” |a bat ky cac khoan
thanh todn nao do Corteva Agrisience thuc hién nhu la mét
phan cta hgp déng hogc bat ky cong cu, dung cy, trang thiét
bi, v.v dwoc cung cap mién phi hodc dwoc giam chi phi bai
Corteva Agriscience vi muc dich san xuat Hang Hoa.

(i) Déivéi Hang Hoa s& duoc nhap khau vao Hoa Ky bang dueng bién,

Bén Cung Cap phai bao dam Khai Bao An Ninh Cho Nha Nhap Khau

duoc chap thuan béi mét dai ly hai quan it nhat 72 gier trueée khi khoi

hanh. Néu Khai Bao An Ninh Cho Nha Nhap Khau chua dwoc hoan
thanh hop 1&, Bén Cung Cap sé& phai chiu cac khoan phat phét sinh cho

Corteva Agriscience nhu 1a hau qua cda viéc Khai Bao An Ninh Cho

Nha Nhap Khau sai hosc cham tré.

(iv)  Daivéi Hang Hoa s& duoc nhap khau vao Hoa Ky, Bén Cung Cap phai
tudn tha cac yéu cau ctia USDA va FIFRA, néu cac yéu cau nay duoc
céap dung.

(if)  van Chuyé&n NgiDia. Bén Cung Cap hiéu rdng mét s& nganh kinh doanh ctia Bén
Mua va/hoic dia diém co thé c6 yéu cau niém phong dac biét khi van chuyén noi
dia.

i) Bén Cung Cap sé& st dung céc tiéu chuan nghiém ngét nhat déi véi viéc van chuyén

(nganh kinh doanh, dia diém, chinh sach hoac tha tuc) khi van chuyén cho Bén Mua hang

h6a va nguyén liéu.

i) Nhitng chi dan sau day cung c&p nhitng yéu cau tai thiéu khi chuan bj van chuyén

hang héa néi dia déi vai nguyén liéu va phai dwoc tuan tha khi khdng cd cac quy trinh

niém phong hogc yéu cau cy thé do dia diém hogc nganh kinh doanh:

o Nguyén liéu nguy hiém dwoc van chuyén s& str dung niém phong bao mat cao

o Nguyén lieu khdng nguy hiém duoc van chuyén s& str dung niém phong bao mat

e Vatréng duoc van chuyén hoic tra lai s& dung thiét bj bao bj xam nhap.
(iii) Cwéc Van Chuyén. Cudc van chuyén chua bao gém phi gitr hang qua han, déi
vé&i moi nguyén liéu hodc cac san pham khac duwoc cung cap truec tiép béi Bén Mua theo
Don Hang va déi véi moi Hang Hoa duoc san xuat bai Bén Cung Cap va dugc van chuyén
theo chi dan cda B&n Mua, s& duwoc thanh toan béi Bén Mua. Phi gitt hang qué han déi
véi 16 hang dang dén sé duwgr tra béi Bén Cung Cap trir treomg hop giao hang sém hogc
giao qua nhigu nguyén liéu béi BEn Mua. Viéc van chuyén nguyén liéu hoic Hang Hoa cda
Bén Mua theo BPon Hang nay cho bén thtr ba duwgc Bén Cung Cap thuc hién khi cd chi thi
b&ng van ban ctia Bén Mua.
(iv) Cwéc Do BénMuaTra. Trir trweng hop dugc yéu cau béi ngudi quan Iy hgp dang
ctia Bén Mua theo cach khac, Bén Cung Cap sé lién lac véi bén cung cap dich vu logistics
duoc néu ra trong Don Hang hodc duoc chi dinh béi BEn Mua hodc nguoi quan ly hop
déng ctia Bén Mua
Dé lam 10 ai s& la nguoi lién lac dé sap x&p viéc van chuyén, vui long lién lac véi nguoi
quan Iy hgp déng ctia Bén Mua.

10.

11.

12.

Nhan Cdng va Nguyén liéu. Bén Cung Cap phai cung cap tat ca nhan cdng va nguyén
liéu (v du: phuong tién, thiét b va bao bi dong goi) can thiét dé thuc hién nghia vu cda
ho theo cac diéu khoan va diéu kién ctia Pon Hang, trir treeing hop nhitng thd nay
duorc cung cap béi Bén Mua theo cach khac. Bén Cung Cap chiu moi nghia vy, trach
nhiém va rdi ro vé mat mat cho viéc gitr va x&r Iy an toan cac nguyén liéu hogc thiét bj
ctia Bén Mua khi cac nguyén liéu hoac thiét bj do dat dwéi sy kiém tra, giam sat va kiém
sodt ctia Bén Cung Cap.

Chat Thai. Bén Cung Cap s& han ché t&i da (va gi¢i han viéc tiép can cac thiing chira cda)
réc va cac chat thai khac theo Bon Hang. Trir treong hop Bén Mua yéu cau khac di, Bén
Cung Cap s& loai bd, van chuyén va tiéu hty rac néu trén va cac chat thai khac theo cach
an toan va than thién véi moi truong nhu duge Bén Mua phé duyét (va tudn tha phap
luat).

Chat Luong. Bén Cung Cap s& thiét lap, lién tuc theo ddi va cai thién chuong trinh quan
ly chat lwgng chinh thiee tap trung vao Hang Hoéa va Dich Vu. Bén Cung Cap phai: (a) lién
lac véi ngudi quan ly hop déng caa Bén Mua; (b) thdng bao trudc da cho Bén Mua cac
thay déi vé thanh phan, nguyén liéu, quy trinh san xut, dia diém hogc phwong thire kiém
tra (va &nh hwéng cd thé xay ra cho B&n Mua); va (c) thay déi trudc khi duoc danh gia da
diéu kién. Néu duwogc yéu cau bai B&n Mua, Bén Cung Cap sé& cung cap day da va chinh
xac chaeng chi phan tich cho méi dot van chuyén Hang Hoa. Bén Cung Cap hiéu rang Bén
Mua s& dya vao cac chirng chi phan tich va dy dinh dé dwa Hang Hoa tryc tiép vao qua
trinh san xuat ma khdng can su phan tich déc lap ciia Bén Mua. Bén Cung Cap phai tra
&, néu duroc yéu cau hop Iy, cac yéu cau ctia Bén Mua vé cac hanh dong khéc phuc trong
cac trueong hop ma Hang Hoa khong dap ing duworc cac yéu cau cda Bén Mua. Viéc nay
bao gém viéc hoan thanh va ghi nhan cac muc nhu cc muc sau day trong khodng thoi
gian giéi han do B&n Mua quy dinh: hanh déng ngan chan dé han ché thiét hai thém; kiém
tra sy ¢6; xac dinh ngudn géc gy ra; bién phap dai phd dé ngan viéc tai dién; va kiém tra
tinh hiru hiéu cta bat ky hanh déng da dwgrc thye hién

Nhan Sy va Nha Thau Phu. Bén Cung Cap sé& cung cap bat ky nhan sy dugc chi dinh
trong Don Hang. Nha thau phu cta Bén Cung Cap duoc chap nhan béi Bén Mua (méi
nha thau phuy s& la mét “Nha Thau Phu Hop L&") phai tuan tha nhing quy dinh cda Bén
Cung C&p theo nhi¥ng diéu khoan trong Don Hang nay va Bén Cung Cap ¢ trach nhiém
V& viéc tuan tha do; tuy nhién, Bén Cung Cap s& khong duoc giao thau bat ky nghia vu
nao néu nhu chua duoc sy dong y bang van ban cda Bén Mua.

Nha Thau Déc Lap. Bén Cung Cap la mét nha thau déc 1ap ctia Bén Mua. Cac ca nhan
va thyc thé dwge Bén Cung Cap thué sé& chju sy chi dao va kiém sodt riéng cda Bén
Cung C&p va khdng dwoc xem la nhan vién, dai ly hodc nha thau cda Bén Mua.

Sy Da Dang vé Bén Cung C&p. Bén Cung Cap sé& tuan tha chinh sach da dang vé bén
cung cap cdia Bén Mua ma chinh sach nay cd thé thay déi theo thoi gian, va chinh sach
nay dwoc dua vao day bang tham chiéu tai day. Chinh sach da dang vé bé cung cap cla
Bén Mua chinh c¢6 thé duwoc tim thdy tai https:/www.supplier-
center.corteva.com/diversity.html.

Quy T4c Ung X cho Bén Cung Cép. Bén Cung Cap déng y tuan thi Quy Téc Ung Xir
Kinh Doanh cho Bén Cung Cap dworc &p dung (Quy Téc Ung X&r cho Bén Cung Cap)
duoc quy dinh tai website sau https://www.corteva.com/supplier-center.htminhw dugrc
dua vao day bang cach tham chiéu va tao thanh mét phan ctia Pon Hang. Trong
trwong hop c6 xay ra khac biét gitra Quy Téc Ung Xir cho Bén Cung Cap va nhirng quy
dinh trong Don Hang nay, nhitng diéu khoan va diéu kién trong Don Hang s& duoc ap
dung. Bén Mua c6 quyeén thay d&i Quy Tac Ung Xt cho Bén Cung Cap vao bat ky lic
nao béng céach thong béo vé viéc thay déi nhu vay vao website néu & trén. Bén Cung

C4p c6 quyén nhu mét phuong thire thay thé va con tly thudc vao viéc ra soat va phé
chuén ctia Bén Mua, tuan thd theo Quy T&c Ung X riéng cta Bén Cung Cap néu quy
téc d6 duoc xem phan 16 1a gisng véi véi Quy Téc Ung Xdr chia Bén Mua.

Dao Burc Kinh Doanh. Bén Cung Cap s& khdng tra bat cd khoan tién luong, hoa héng
hoac phi (hodc cd cac khoan thanh toan hodc giam gia khac) cho bat cir nhan vién, can
b6, gidm déc hogc kiém soét vién cia Bén Mua (hodc bat cir ngudi duoc chi dinh nao
cta nhan vién, can bg, giam déc hoic kiém soat vién cdia Bén Mua) hogc dua ra wu dai
tang qua, giai trf, dich vu hodc hang héa cho nhitng c& nhan nay.

Dia Diém Dich Vu va Diéu Kién Dia Diém. Bén Cung Cap chi thuc hién Dich Vu tir cac dia
diém duoc chap thuan béi Bén Mua (va bang tiéng Anh, néu dwoc thyc hién tai Hoa Ky).
N&u Dich Vu duoc cung cap tai dia diém ctia Bén Mua, Bén Cung C3p phai tuan tha theo
t4t ca cac diéu kién va quy dinh cta dia diém (bao gém chinh sach ctia Bén Mua tai cac
dia diém do bao gom viéc lam dung chat kich thich va kiém tra ly lich hinh sy dworc néu
tai
https://www.corteva.com/content/dam/dpagco/corteva/global/corporate/general/files/Crimin
al Background Check.pdf (néu c6 ap dung).

Thong Tin Bao Mat.

a)  Tuy vao quy dinh ctia cac thoa thuan bao mat riéng gitra cac Bén, Mot Bén cd thé
tiét 16 hoac tao ra (“Bén Tiét L") cho Bén con lai (“Bén Nhan Thong Tin”) ti€p can véi
Thdng Tin Bao Mat. Bén Nhan Thdng Tin phai bao vé Thong Tin Bao Mat cua bén con lai

Ngay Stra D6i 29 thang 6 ndm 2020


https://www.supplier-center.corteva.com/diversity.html.
https://www.supplier-center.corteva.com/diversity.html.
https://www.corteva.com/supplier-center.html
https://www.corteva.com/content/dam/dpagco/corteva/global/corporate/general/files/Criminal_Background_Check.pdf
https://www.corteva.com/content/dam/dpagco/corteva/global/corporate/general/files/Criminal_Background_Check.pdf

13.

14.

15.

16.

17.

18.

19.

Véi sy ¢an trong nhu dang bao vé thdng tin bao méat caa chinh minh, nhung khong thap
hon mic bao vé hop ly vé mat thuwong mai phli hop véi Viéc Bao Mat Thong Tin Bao Mat
yéu cau phadi ap dung cho Bén Cung Cap tai https://www.supplier-
center.corteva.com/library.html Bén Nhan Théng Tin khéng dwoc st dung Thang Tin Bao
Mat cua Bén Tiét L&, hodc cho phép hodc tiép can hoic st dung, cho bat ky muc dich gi,
hoic (ii) tiét 16 Thong Tin Bao M4t cho bat ky ca nhan, t& chie, trir can bd, giam déc, nhan
vién, ¢& van chuyén nghiép, nha thau va cac dai ly khac cda Bén Nhan Thong Tin nhiing
ngudi can biét cho muc dich gilp d& Bén Nhan Thdng Tin, hodc hanh déng nhan danh
Bén Nhan Thdng Tin, ngoai trir viéc thyc hién quyén hodc nghia vu theo quy dinh cda Bon
Hang nay. Khong phu thudc vao quy dinh nay, B&n Nhan Thong Tin c6 quyén tiét 16
Thong Tin Bao Mat ctia Bén Tiét L6 trong mét chirng muec theo yéu cau dé tuan tha phap
luat c6 lién quan; tuy nhién véi dieu kién 1a, Bén Nhan Théng Tin thong béo trwéc bang
van ban cho Bén Tiét L vé viéc tiét 16 nhu vay. “Thdng Tin Bao Mat" nghia la cac théng
tin ki thuat, khoa hoc hogc kinh doanh, Bon Hang nay hoac céc thong tin khac hoc tai san
tri tué caa Bén Tiét L6, duoc xac dinh 1a bi mat tai thoi diém tiét 16 hodc, hodc néu duoc
tiét 16 bang hinh va/hodc bang |1 ndi, duoc xac dinh 1 bao mat tai thoi diém tiét 16 va
duoc xac nhan bang van ban trong vong ba muwoi (30) ngay ké tir khi tiét 1.

b)  Thong Tin Bao Mat s& khdng bao gém céc thong tin da dworc biét rong réi béi cong
chiing mién 1a thong tin d6 khong bi tiét 16 ra do 18i ctia B&n Nhan Thong Tin hosc do hanh
ddng sai trai hoac hogc vi pham nghia vy bao mat béi bat ky bén nao khéc.

¢)  Khicd yéu cau cia Bén Tiét Lo, Bén Nhan Thdng Tin phai st dung cac né luc hop
ly vé mat thwong mai dé tra lai Thong Tin Bao Mat ctia Bén Tiét L6 va cac hé so ¢ lién
quan khac, ma chiing ¢6 chira hodc tom tat bat ky Thong Tin Bao Mat.

Quyén Riéng Tu. B4t ky thong tin c& nhan nao do Mét Bén cung cap cho bén con lai chi
duoc st dung lién quan dén Don Hang nay va khong duoc sir dung cho muc dich quang
cdo tryec tiép hogc chuyén cho bén thi ba.

Tai San Tri Tué. Bén Cung Cap trao cho Bén Mua khdng hly ngang moi quyén, quyén s&
hiru va quyeén déi véi bat ky san pham cdng viéc (vi du: ban va, thiét k&, bao co, nghién
ctu, va cac van ban hogc phan mém khac) duoc phéat trién bai BEn Mua trong Pon Hang
nay. Viéc chuyén giao quyen nay loai trir cac tai san tri tué san ¢ ctia Bén Cung Cap (bao
goém sy diéu chinh hodc nang cap clia céc tai san nay) dwoc cung cap cho Bén Mua theo
Don Hang nay. Bén Cung Cap cap cho Bén Mua quyén khdng déc quyén, khong gisi han,
toan cau, va vinh vién (va cac bén cd lién quan hogc bén cung cap thr ba) dé sir dung tai
san tri tué lién quan dén Hang Hoa va Dich Vy. Bén Mua gitr moi quyén, quyén s& hitu,
quyén lgi cé va lién quan dén va Bén Cung Cap khong duoc st dung (trir tredng hop
duing dé thure hién Don Hang), dir liéu va céc tai san tri tué khac (va nguyén liéu) ciia Bén
Mua.

Cong B& Ra Cong Chiling. Bé&n Cung Cap khong duwoc: (a) st dung tén, tén thwong mai,
nhan hiéu, nhan hiéu dich vy hoic logo ctia Bén Mua dudi bat ky hinh thire gi khi chua
duwoc chap thuan trwéc d6 béi Bén Mua; hoic (b) khang dinh (truc tiép hosc gian tiep)
réng cac san pham hoic dich vu Bén Cung Cap chao la d& duoc chap thuan hoic ching
nhan bai Bén Mua.

Hoda Don va Thanh Toan. Sau khi da giao Hang Hoa hoac dén cudi thang cho Dich Vy, Bén
Cung Cap sé& cung cap mét héa don dén dia chi dwoc chi dinh trong Don Hang cho phi,
thué& va néu duwoc hoan tra, cac chi phi &p dung Hang Héa duorc giao va Dich Vu duogc
thuc hién. Hoa Pon cta Bén Cung Cap sé dugc glri kem theo chirng tir ma Bén Mua cho
la di dé xac minh cac khoan tien duwoc tinh néu trén va phai dwoc lam theo mau do Bén
Mua yéu cau. Cac hda don khong day di hodc khong ding s& khdng dugc xir Iy hodc
thanh toan. T4t ca chi phi, 1& phi, va phi t6n da duoc tinh trong phi va s& khong duoc hoan
lai. Bén Mua phai thanh toan cho Bén Cung C&p (thdng qua chuyén khoan dién tcr, chuyén
khoan hodc séc, nhu Bén Mua dé nghi) theo diéu khoan thanh toan trong Bon Hang sau
khi nhan duwoc hda don dang va duoc chuan bi hop 18, va theo dung dot thanh toan theo
lich biéu, ttiy theo quy dinh cda phap phap luét sé tai duoc ap dung.

Thué. M6i Bén phai chju va tra bat ky khoan thué doanh thu, str dung, gia trj gia tang,
hang héa va dich vy, chuyén nhugng hogc cac loai thué twong ty dwgc danh Ién Bén do
b&i co quan thué. Khi thué dugc danh Ién Bén Cung Cap, ma khdng duoc thu lai tir Bén
Mua, thi Bén Cung C&p phai chiu cac loai thu& nay. Khi thué dwgc danh 1én Bén Mua,
B&n Cung Cap phai khi rd thanh ttrng muc cac loai thué do trén méi hoa don (trir khi Bén
Mua cung cap mét gidy chdng nhan mién trir hodc gidy phép dwoc tra tryc tiép). Bén
Mua phai khau trir thu nhap hoac cac khoan thué khéc tir s6 tién thanh toan cho Nha
Cung Cap trong chirng myc dugc yéu cau bai co quan thué; Bén Mua khong cé nghia
vy “céng thém” hogc gia tang bat ky khoan thanh toan nay cho cac khoan thué nhu vay.
Bén Mua khdng phai chiu trach nhiém vao &c khoan thué nao khac.

Kiém Toan. Khi ¢ thong bao tir BEn Mua, B&n Cung Cap phai cung cap cho Bén Mua (va
k& toan va kiém toan ctia Bén Mua) quyén duoc truy cap vao cac dia diém va hd so cta
Bén Cung Cap (ngoai trir hd so chi phi ndi bo) cho Bén Mua dé kiém toan viéc Bén Mua
tuan tha véi Don Hang nay, bao gém viéc kiém tra xem cac khoan phi c6 chinh xac.

Tuan Tha Phap Luat va Khdng Phan Biét D&i X{&r. Bén Cung Cap phai tuan tha quy dinh
clia phép luat, phap lénh, quy téc quy dinh ap dung lién quan dén Don Hang nay, bao gom
ca (néu Bén Cung Cap la mét thye thé ctia Hoa Ky): (a) cac quy dinh lién quan dén viéc
quan ly nhap khau va xuat khau; va (b) cac quy dinh lién quan dén viéc san xuat, ban va
giao Hang Hda va/hoac Dich Vu dwoc néu rd trong Bon Hang, nhu [a Chinh Sach Tuan
Tha Hanh Béng Yéu Cau (41 CFR 60-1.40), Chinh Sach Bac Cach Thwong Binh va Cuyu
Chién Binh Ky Nguyén Viét Nam 41 (CFR 60-250.4), Chinh Sach Dgc Cach Nguoi Lao
Pang Khuyét Tat (41 CFR 60-741.4), Chinh Sach Co Hai Binh D&ng (41 CFR 60-1.4), Béo
Céo Thong Tin Nguwdi Str Dung Lao Dang SF-100, Ché Do Bao Céo Hang Nam (41 CFR
60-1.7), Luat Tiéu Chuan Lao Dang Cong Bang 1938 (da duwoc sira di, b6 sung), Cam
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Téch Biét Co S& (41 CFR 60-1.8) va Bao Vé Doanh Nghiép Nhé, Bao Vé Doanh Nghiép
Nho Bat Loi va Bao Vé Doanh Nghiép Caa Phu N (48 CFR Chuong 1, Phy Luc 19.7)
Bén Mua va Bén Cung Cép tuan tha cac quy dinh cua 41 CFR 60-1.4§a),
41 CFR 88 60-300.5(a) va 41 CFR 60-741.5(a). Cac quy dinh nay cam
viéc phan biét déi xtr d6i v&i cac ca nhan dap trng yéu cau can clv vao
tinh trang ctia ho nhw 1a cwu chién binh dwec bao vé hodc cac canhan
khuyét tat, va cam phan biét déi véi moi ca nhan cin ctr vao ching
téc, mau da, tin ngwéng, gi&i tinh, xu hwéng tinh duc, dinh danh giéi
tinh hodc nguon goc quoc gia. Ngoai ra, cac quy dinh nay yeu cau
rang cac nhathau chinh va nhathau phu dwore digu chinh phai cé cac
hanh déng thwc hién dé tuyén dung va thac day tao viéc lam cho ca
nhan ma ma khéng can ctr vao chung téc, mau da, tin ngwong, gici
tinh, nguén géc quéc gia, tinh trang cwu chién binh hoac khuyét tat
dwoc bao vé.
TSCA, PCBs va REACH: Bén Cung C4p khdng duoc van chuyén bat ky hda chat nao
khong duwoc néu trong bang thong tin an toan hodc Don Hang. Bén Cung Cap x&c nhan
réng: (a) moi hda chat lién quan dén Dao Luat Kiém Soat Chat Doc Hai (‘TSCA”) duoc
cung cap cho Bén Mua duoc liét ké chinh xac trong Dao Luat Kiém Soat Chat Déc Hai
hogc tuan tha quy dinh mién trir; (b) khong cd Polychlorinated Biphenyls (“PCBs”) trong
nguyén liéu cung cap cho Bén Mua, hoc do vd y da san xuat hogc nhap khau va Bén Cung
C4p da tuan tha tat ca quy dinh vé PCB; (c) moi héa chat lién quan dén Quy Pinh Cla
Nghi Vién Chau Au va Hoi Dang lién quan dén Bang Ky, Danh Gia, Ching Nhan va Han
Ché Hoa Chat (‘REACH”) cung cap cho Bén Mua da duoc nép dang ky hop 1& cho Co
Quan Hda Chét Chau Au theo dung thai han hogc duoc mién trir viec dang ky néu trén.
Bén Cung C&p phai lap ture thong bdo Bén Mua vé Hoa Chat Co Mirc Lo Ngai R&t Cao
(“SVHC") trong danh muc céc chat ing clr nay trén mire khdng phay mét phan tram (0,1%)
khai luwong/ khéi lwong, bao gém cac chat méi thuwong duoc cap nhat hai [an méi nam
vao thang Sau va thang Muoi Hai (xem tai http://echa.europa.eu/candidate-list-table). Mirc
d6 tap trung ctia SVHC trong danh sach cac chat (g cir s& duoc tinh cho méi loai nguyén
liéu theo phan quyét ctia Toa Cong Ly Chau Au vao ngay 10 thang 9 nam 2015 (xem tai
http://curia.europa.eu/jcms/upload/docs/application/pdf/2015-09/cp150100en.pdf).
Khi co dé nghi ctia Bén Mua, Bén Cung Cap phai cung cap ngay cho B&én Mua thanh phan
héa chat ctia cac chat dugc cung cap theo Don Hang va bat ky thdng tin hoc chirng nhan
ma Bén Mua dé nghij.
Bao Dam. Bén Cung Cap cam két va bao dam rang (a) Bén Ban dang chuyén quyén s&
hiru hop lé d8i véi Hang Hoa (khdng bi khi€u nai, cam gitr hodc han ché khac), Bén Béan
6 da quyén, gquyén s hiru, va loi ich d& chuyén cac quyén sé hiru va cap phép theo cac
diéu quy dinh trong tai liéu nay va Hang Héa va Dich Vu (va quy trinh am ra hang héa va
st dung Dich Vu) khdng vi pham quyén déc quyén cha bat ky bén the ba nao; (b) Hang
Hdéa va Dich Vy phai dat cac quy cach va md ta trong Don Hang; (c) Hang Hoa vé mat
thwong mai phai twong tw nhuw Hang Hoa truéc do, khdng chira cac chat nhiém ban va co
chat lwgng phi hgp véi myc dich str dung; (d) Hang Hoa la thiét bj (bao gém ca linh kién)
phai 1a hang méi, khong cd khi€ém khuyét vé nguyén liéu, tay nghé va thiét k& va phu hop
cho muyc dich st dung cu thé; (e) Dich Vu phai dwoc thue hién theo phuong thire tét,
nhanh chdng va chuyén nghiép béi cac nhan sy dap ing yéu cau tuan thd Pon Hang va
phi hgp véi cac thdng lé tét nhat; (f) Bén Cung Cap tuan tha mét cach trong yéu véi tat
ca phap luat va cac hgp déng ap dung cho Don Hang nay; va (g) viéc ky, trao va thyec hién
Don Hang s& khong vi pham, xung dét véi, hodc yéu cau chap thuan theo hoic dan dén
bat ky vi pham theo (i) cac tai liéu t6 chirc ctia Bén Cung Cap, (ii) bat ky phap luat nao ap
dung, hodc (jii) c6 hodc khdng c6 thdng béo hodc thoi gian troi qua hodc ca hai, cac quy
dinh ctia bat ky hop déng trong y&u nao ma Bén Cung Cap la mét bén. Hang Hoéa la thiét
bi (bao gém ca linh kién) phai tuan tha véi viéc bao hanh tai khoan (b), (c) va (d) cho hai
muoi bén (24) thang tir ngay I8p dat hodc ngay bat dau chay, hodc ba muoi (30) thang
ké tir ngay glri hang, chon ngay nao xay ra sau cling. Theo sy lwa chon cta Bén Mua va
tuy treeng hop p dung, Bén Cung Cap phai ngay lap tire sira cc thiét bj khdng phu hop,
thay th& Hang Héa khong phu hop, stra lai Dich Vu khdng phu hop, va tra lai gid mua cho
Hang Héa va/ hogc Dich Vu khdng phu hop hogc hoan lai chi phi stra chira ctia Bén Mua
cho thiét bj khdng phti hop. Cac bao dam nay van con ap dung sau khi nhan hang, kiém
tra, chap nhan hoac thanh toan cho hodc dai véi Hang Héa bai Bén Mua. Cac bao dam
nay la tich I0y va cong thém vao cac bao dam theo phap luat hoic theo & 6ng bang. Thoi
hiéu ap dung theo phép luat s& tinh tir ngay Bén Mua phat hién ra viéc khong pht hop ctia
Hang Hoa vai cac bao dam néu trén.
Bbi Hoan. Bén Cung Cap sé& bai hoan, bao vé va gitt cho B&n Mua, nhan vién, ban gidm
déc, nguoi lao dong, dai ly, cong ty lién két, nhitng ngudi ké nhiém va nhirng ngudi ké
quyén dugc phép ctia Bén Mua khéi tat ca nhitng tén that, thiét hai, trach nhiém, thiu
hut, yéu cau (du la da tién hanh hay bi de doa s& tién hanh), cac hanh déng, phan quyét,
gian xé&p bdi thuong, tién 13, cac khoan thwéng, cac khoan phat, chi phi va phi tén cac
loai, bao gém phi luat sw hgp Iy, phi va chi phi cho viéc budc thyc thi bat ky quyén nao
dé tién hanh yéu cau bai hoan theo Don Hang nay, va chi phi dé theo dudi cac bén cung
cap dich vu bao hiém trong mét phan quyét chung tham khdng thé khang céo duoc (sau
day goi chung la “Tén That") lién quan dén, hoic phét sinh tir hoic la két qua cdia bat ky
yéu cau chia bén the ba hoadc khach hang phat sinh tir hoac xay ra lién quan dén sw bat
can, hanh vi ¢8 y vi pham Don Hang nay cdia Bén Cung C&p. Bén Cung Cap s& khong va
s& dam bao Nha Thau Phy Dugc Phép sé khdng tham gia vao bat ky viéc dan x&p bai
thweng nao ma khdng co sy déng ¥ trwéc béng van ban ctia Bén Mua.
Béo Hiém.
23.01 Pham Vi B&o Hiém. B&n Cung C&p, bang chi phi ctia minh, s& mua va duy tri hiéu
lwc vao tat ca moi thoi diém viéc bao hiém sau day, theo mau hop déng bao hiém va véi
cac cdng ty bao hiém duoc phép thue hién kinh doanh tai nhitng noi dia diém tai phan ma
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Dich Vu duoc thuc hién, véi han miee bao hiém t6i thiu dwoc néu ra hoac han méce cao
hon theo chinh sach bao hiém hién hanh ctia Bén Cung Cap c6 hiéu lyc vao ngay ctia
Don Hang nay, chon mdc nao Ién hon. Tt ca cac hop déng bao hiém dwoc mua va duy
tri theo dieu khoan nay s& duwgc ky ching thyc dé xac nhan réng pham vi bao hiém tir bao
hiém ctia Bén Cung Cap s& ludn la bao hiém chinh va khong doi khoan dong gép lién quan
tir bat ky cac bao hiém nao do Corteva Agriscience mua.

a)  Boi Thwang Nhan Cong (hodc bao hiém twong tw bén ngoai Hoa Ky) — phti hop véi
tat ca quy dinh phép luat va bt buc lién quan; Trach Nhiém cta Nguei Sir Dung Lao
Dong (hoic bao hiém twong ty bén ngoai Hoa Ky) néu cé 4p dung — 2.000.000 USD/tai
nan/ngudi lao déng; va nhirng loai bao hiém khac néu phap luat yéu cau. Chinh sach nay
phai bao gém viéc mién trir thé quyén cho B&n Mua.

b)  Trach Nhiém Thwong Mai Chung (Theo Mau X3y Ra Sy C6) bao gém Trach Nhiém
Hop Déng va Trach Nhiém Déi Vi San Pham va Hoat Dong Hoan T4t, trong mét gidi han
chung cho Thwong Tat Than Thé va Tén That Tai San - 5.000.000 USD cho méi sy kién
bao hiém.

C) Trach Nhiém Kinh Doanh Otd, cho moi phuwong tién van chuyén duwoc cap phép,
trong mét mrc gidi han chung cho Thuong T4t Than Thé va Tén That Tai San - USD
2.000.000 cho mét s kién bao hiém. N&u Bén Cung Cap van hanh cac xe 0 to dworc cap
phép do Bén Mua sé& hitu hogc thué, hop déng bao hiém ctia Bén Cung Cap phai la bao
hiém chinh. Chinh sach nay phai bao gém viéc mién trir thé quyén cho Bén Mua.

d)  Nhirng loai bao hiém khac phu hop véi hoat déng kinh doanh ctia B&n Cung Cap
hodc can theo quy dinh phép luat.

23.02 Tai Liéu Bao Hiém. Theo yéu cau ctia Bén Mua, B&n Cung Cap s& cung cap cho Bén
Mua gidy ching nhan bao hiém chdng minh pham vi bao hiém duoc tham chiéu trong
Phan 23.01. Cac chirng nhan nay phai bao gém mét diéu khoan ma cong ty bao hiém s&
guri thong bao cho Bén Mua trwede it nhat ba muwoi (30) ngay vé bat ky thay dai, hay bé
hodc khong gia han viéc bao hiém. Bén Cung Cap phai yéu cau bat ky Nha Thau Duoc
Phép nao ma Bén Cung Cap thué cd mua cung loai bao hiém véi cling mie gigi han nhw
duoc néu trong Phan 23.01, va bat ky loai bao hiém nao khac ma Bén Cung Cap cho la
phi hop va phai cung cap béng ching.

Viéc Bén Cung Cap khong tuan tha bat ky yéu cau bao hiém nao trong Don Hang, bao
g6m ca viéc khong dam bao cac ching thuc vé cac hop déng bao hiém khi can thiét, s&
khong gii han hoac giai phong Bén Cung Cap khéi bat ky nghia vy nao theo Don Hang.
Th&i Han va Cham Dit. Don Hang nay sé tiép tuc trong khoang thai gian dwgc chi dinh
(hogc, néu khdng dwerc chi dinh, cho dén khi hoan thanh) trir khi duoc cham dit sém hon
(toan bd hogc mét phan): (a) nhu duoc néu trong tai liéu nay; (b) béi Bén Mua, ¢ hodc
khdng c6 ly do, khi thdng bao ngay lap tirc; hoac (c) béi BEn Cung Cap néu Bén Mua khdng
khac phuc vi pham trong vong ba muoi (30) ngay sau khi thdng bao. Bat ky viéc cham dut
duoc phép (hoic viéc hét han) s& khong bi phat (bao gém ca phi chdm dirt) va sé& khong
gidm trir hogc giai phdng mét trong hai Bén khéi bat ky quyeén, trach nhiém hodc nghta vy
da phat sinh theo phép luat hoic theo Bon Hang.

B4t Kha Khang.

25.01. Sy Kién. Trong moi trweing hop (ngoai trir viéc thanh todn tién khi dén han), mét
trong hai Bén s& khong phai chiu trach nhiém vé viéc khong thuee hién nghia vu cda minh
theo Don Hang nay do cac nguyén nhan ndm ngoai sy kiém soat hop Iy cda bén d6 nhw
thién tai, héa hoan, trém cép, chién tranh, bao loan, cam van hodc hanh déng cla cac co
quan dan sy hodc quén sy (mAi sy kién nhu vay la mét “Sy Kién B4t Kha Khang”). Néu
viéc giao Hang Hoa va/hoic Dich Vy bi tri hodn, B&n Cung C&p s& nhanh chdng guri thong
bao bang van ban cho B&n Mua vé sy kién va thei gian bi tri hodn dy kién. Néu viéc khong
thue hién ti€p tuc trong bay (7) ngay (hoac lau hon), Bén Mua c6 quyén gia han thi gian
thue hién hodc cham dit Bon Hang (hodc phan cia Bon Hang bi anh huéng). Viéc khong
cung cap thdng bao b&ng van ban theo quy dinh néu trén s& ngan Bén kia khong dwoc dya
vao Sy Kién Bat Kha Khang néi trén dé yéu cau thai gian bé sung cho viéc thyec hién. Bén
Cung Cap phai phan bé bat ky sy thi€u hyt Hang Héa va/hogc Dich Vy nao giira Bén Mua
va cac khach hang khac ctia Bén Cung Cap theo ty |é twong &ng véi s6 lwgng da dwoc
cung cap trong nam trude do. Viec mét bén khong ¢ kha nang tai chinh dé thyc hién, viéc
thay dai vé chi phi hogc tinh s8n ¢6 cdia nguyén liéu, thanh phan, dich vy, digu kién thj
trweng, hanh déng cua Bén Cung Cap hoc tranh chap hop déng s& khong loai trir viéc
thue hién ca mot Bén theo Phan nay. Bén Cung Cap phai ¢8 gang st dung tat ca cac né
lwc hop ly dé cham dut Sy Kién Bat Kha Khang, dam bao rang cac tac dong cla bat ky
Sy Kién Bat Kha Khang duoc giam thiéu va tiép tuc thyee hién day da theo Hop Déng nay
ngay khi c thé.

25.02. Sy Tri Hoén Bi Kéo Dai. Khi xay ra mét Sy Kién Bat Kha Khang, nhu cau kéo dai
hogc tri hodn viéc giao Hang Hda va/hodc Dich Vuy, hodc trong truong hop mét sy gidn
doan trong hoat déng b&i Sy Kién B4t Kha Khang co thé duoc du doan s& tiép tuc trong
mét thoi kéo gian dai, BEn Mua c6 quyén cham dut Don Hang nay ma khong tao ra bat ky
khi€u nai nao vé bai thwong tir Bén Cung Cap ngoai trir d&i véi Hang Hoa va/hoic Dich
Vu da dugc giao tinh dén thoi diém cham dit. Nghta cla tir “duoc kéo dai” trong digu
khoan phy nay s& phu thudc vao tac déng cla sy tri hodn hodc thoi gian gian doan dsi
véi cac k& hoach san xuat chung va chuong trinh ciia BEn Mua ma trong d viéc giao Hang
Héa va/hodc Dich Vu la mét phan. Trong ngit canh nhu vy, sy tri hodn hodc thoi gian
gian doan dudi bay (7) ngay van c6 thé la “duoc kéo dai”, nhung néu khong phai la
trudng hop do, thi bat ky su tri hodn nao tir bay (7) ngay tré [én trong moi trwéng hop
s& dwoc coi la “duoc kéo dai”.

Thong Béo. T4t ca cac thong bao va phé duyét theo Don Hang phai dwoc 1ap bang van
ban va dugc coi la dwgc trao cho Bén nhan khi: (a) nhan duoc theo sé fax dwoc chi dinh;
(b) trao bang tay cho nguai duwoc chi dinh tai dia chi duoc chi dinh; ho3c (c) giri bing thw
bao dam hoic thu giao cho ding nguoi nhan, ¢d yéu cau bao phat, cho nguai duoc chi
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dinh tai dia chi dwoc chi dinh. Néu mét Bén khong chi dinh cac thong tin do, dia chi trén
Don Hang s& duoc sir dung. M6t trong hai B&n ¢6 quyén thay déi thdng tin ctia minh khi
da glri thdng bao trudc muoi (10) ngay cho bén kia.
Chuyén Giao. Pon Hang nay, bao gém bat ky quyén hogc nghia vy nao duwéi day, s& khong
dwoc chuyén nhwong hodc chuyén giao béi mét trong hai bén ma khdng ¢o sw déng y
b&ng van ban cla Bén kia, ngoai trir: (a) BEn Mua c6 quyén chuyén giao Don Hang nay,
toan b hodc mét phan, ma khong can sy déng y cho bén lién két caa Bén Mua; (b) Bén
Mua cé quyén chuyén giao Don Hang nay, toan bé hodc mét phan, ma khdng can co sy
dang y cho Don Vi Kinh Doanh Buwgc Thodi Vén st dung Hang Hoa vashoc Dich Vu da
mua; va (c) ké tir ngay c6 hiéu luc ctia viéc chuyén giao do, bén nhan chuyén giao twong
(rng va khong phai bén chuyén giao (B&n Mua hoic bén lién két ctia minh), cd nghta vy va
phai chiu trach nhiém vé cac nghia vy va B&n Cung Cap déng y rang viéc truy doi cdia
minh, néu cd, d6i véi bat ky trach nhiém phap Iy hodc cac van deé lién quan dén viéc thuc
hién, hanh vi hoic thigu sét ctia bén nhan chuyén giao theo Don Hang nay chi ndm trong
va Bén Cung Cap dang y chi truy doi, bén nhan chuyén giao cy thé dwoc néu ra. Bat ky
su giai thé, sap nhap, hop nhat hoic tai cau tric nao khac cua Bén Cung Cap, hoic ban
hogc chuyén nhwong ty & phan tram kiém soat quyén sé hitu caa Bén Cung Cap hoic
ban toan b tai san ctia Bén Cung Cap s& duoc coi la chuyén giao cho cac muyc dich cua
Don Hang nay. “Don Vi Kinh Doanh Buoc Thodi VEn” ¢ nghia la bat ky bé phan, don vi
tiép thi hodc don vi kinh doanh hodc bat ky phan hogc bd phan nao cua cac déi twong
trén, ma Bén Mua hogc bén lién két cta Bén Mua ban hoic chuyén nhwong theo cach
khéc, cho dui thong qua viéc ban tai san, cé phiéu, sap nhap hodc hinh thie giao dich khac
va thyee thé phap Iy phat sinh tir d6, va bat ky bd phan, don vi tiép thi hogc don vj kinh
doanh nao dugc ban trudc ngay c6 hiéu luc cla Don Hang ndy béi BEn Mua hoac bén
lién két ctia Bén Mua hodc bat ky bén tién nhiém nao.
Luat Ap Dung va Quyén Tai Phan. Don Hang s& duwoc digu chinh bai, va duoc giai thich
va thye thi theo luat Singapore (Luat Ap Dung) ma khong anh hwéng dén cac nguyén tic
xung dét ctia luat. Cong wéc Lién Hop Quéc vé Hop dong Mua ban Hang hda Quéc té s&
khong digu chinh Don Hang nay. M&i Bén dong y va tuan theo quyen tai phan doc quyeén
va tudn tha quy trinh theo luat 4p dung duoc néu & day.
Giai Quyét Tranh Chap
29.01 Bon Hang sé duoc giai thich va hiéu theo Luat Ap Dung ma khdng xem xét dén quy
dinh vé xung dét phap luat cda né va ctia Cong wéc Lién Hop Quéc vé Hop déng Mua
ban Hang héa Quéc té.
29.02 Bat ky tranh chap, mau thuan hodc khiéu nai nao phéat sinh tir hoic lién quan dén
Don Hang hodc viéc giai thich, vi pham, cham durt hogc hiéu luc tai van ban nay, bao gém
tranh chap vé hiéu lwc hodc sy ton tai ciia Don Hang, s& dwoc giai quyét thong qua dam
phan. Viéc dam phan d6 s& bét dau ngay 1ap tie sau khi bat ky bén nao d4 giri cho bén kia
yéu cau bang van ban cho viéc dam phan do. Néu trong vong muwai Iam (15) ngay sau ngay
yéu cau do duoc dua ra, tranh chap khdng thé duoc giai quyét, thi tranh chap s& duoc
dua ra trong tai phan xdr theo yéu cau cdia bat ky bén nao trong do cd thong bao cho bén
kia.
29.03 B4t ky viéc phan xr trong tai nao s& duwoc tién hanh tai Singapore bang tiéng Anh
theo Quy tic Trong tai cia Trung tdm Trong tai Quéc té Singapore trong thai gian cé hiéu
lwe, cac quy tac duwoc coi la dwoc duwa vao van ban nay béng cach tham chiéu dén Digu
Khoan 29 nay (“Quy Tac SIACY).
29.04 Hoi dang trong tai s& bao gém mét trong tai vién (“Trong Tai Vién”) dugc chi dinh
theo Quy Téc SIAC.
29.05 Trong chirng myc cac Quy Tac SIAC mau thuan véi cac quy dinh ca Digu Khoan
nay (bao gém ca viéc chi dinh Trong Tai Vién), cac quy dinh ctia Diéu Khoan nay s& dugc
uu tién ap dung.
29.06 Trong Tai Vién s& quyét dinh bat ky tranh chap nao ma cc bén guri toi trong tai theo
dang phap luét ndi dung cua Quyén Tai Phén (trir quy dinh vé xung dét phap luat cda n6)
va s& khong ap dung bat ky phap luat néi dung nao khac.
29.07 Chi phi trong tai, bao gém |é phi va chi phi cia Trong Tai Vién, phi va & phi cta bat
ky chuyén gia nao do Trong Tai Vién chi dinh va céc khoan phi phép Iy hop Iy va cac chi
phi khac phat sinh cho bén thang kién s& duoc bén thua kién chi tra hoan toan.
29.08 Khdng phu thudc théa thuan phan xdr béng trong tai da néu & trén, cac bén mét
cach twang minh bao luu quyn tim ki€m bién phap tam thei tir bat ky toa an co thdm
quyén nao dé bao vé quyén lgi twong ¢ng ctia minh trong khi che trong tai phan xdr.
29.10 Trong qué trinh dam phan hodc phan xt trong tai, cac bén, ngoai trir cac van dé
tranh chap, phai tiép tuc thwe hién nghia vu twong ing ctia minh theo quy dinh ctia Bon
Hang nay.
Khoang San Xung Dét. Néu Bén Cung Cap cung cap thiéc, tan-ta-li, von-fram hodc vang
(“Khoang San Xung Dét") hogc cac san pham cd chira Khoang San Xung Dat do cho Bén
Mua, (i) Bén Cung C&p cam két tuan thu tat ca cac phap luat va quy dinh 4p dung lién quan
dén Khoang San Xung Dét; (i) Bén Cung Cap dong ¥ hop tac véi Bén Mua béng viéc cung
c4p tat ca cac thong tin can thiét lién quan téi yéu cau hop Iy vé quéc gia xuat xi va tham
tra ciia B&n Mua khi can thiét, lién quan dén cac san pham do Bén Cung Cap cung cap cho
Bé&n Mua la Khoang San Xung Dét hogc c6 chira Khodng San Xung Dét; va (iii) Bén Cung
Cap phai 1ay nguan cung cap Khoang San Xung Dét tir va xac minh véi BEn Mua réng cac
nha may luyén kim hogc nha tinh ché trong chudi cung (ng cta Bén Cung C&p la ndm
trong danh s&ch Nha May Luyén Kim Khéng Xung Dét (‘CFSP”) hodc da dugc xac nhan la
tuan tha cac quy dinh ki€m toan CFSP thdng qua bat ky chuwong trinh twong tu dwoc chap
nhan. CFSP cong b danh sach cAc nha luyé&n kim va nha tinh ché khéng xung dot, c6 sén
tai http://www.conflictfreesourcing.org/conflict-free-smelter-program/. Néu Bén Cung Cap
khong tuan tha cac digu khoan tai Phan nay vi bat ky Iy do gi va vao bat ci lic nao, Bén
Mua c6 quyén cham dut ngay 1ap tie hodc dinh chi Don Hang nay véi Bén Cung Cap
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33.

34,

35.

36.

37.

khong tuan tha do, ma khdng chiu bat ky trach nhiém nao.

Luat California 65. Khi bi ap dung, Bén Cung C&p bao dam tuan tha Luat California 65 con
duoc goi la Dao Luat Thye Thi An Toan Nwéce Udng va Chat Dac Hai ndm 1986 va phai:
a) Thang bao cho B&n Mua céac thanh phan va/hoac nguyén liéu, bao gém ca vat liéu dong
g6i, 40 diéu kién theo Luat 65 va xac nhan rang cac thanh phan va/hosc vat liéu do, bao
goém ca vat liéu dong géi, tudn tha quy dinh cta Luat California 65; b) Théng bao ngay cho
Bén Mua vé bat ky chat nao duoc liét ké trong Luat 65 (https://oehha.ca.gov/proposition-
65/proposition-65-list); va c) Theo ddi cac chat dwoc dé xuat dé dua vao Danh Sach cua
Luat 65 va bao dam réng cac chat do co nhan phu hop theo Luat 65.

Nguoi Sir Dung Lao Déng Theo Luét Binh. Hoan toan cho cac muc dich ctia bat ky luat
vé th lao nao ctia nguai lao déng c6 thé ap dung cho cac Dich Vu duwoc cung cap theo
Bon Hang nay (“Luat Ngudi St Dung Lao Bong Theo Luat Binh”), Bén Mua va Bén Cung
Cap dong y rang (a) tat ca cac cong viec dwoc thyc hién hodc Dich Vu duoc cung cap b
Bén Cung Cap va ngudi lao déng ciia minh theo Don Hang nay la mét phan khdng thé
thi€u va rat can thiét cho kha nang Bén Mua tao ra hang hda, san pham va dich vy cta
Bén Mua cho c&c muc dich ctia Luat Nguoi S&r Dung Lao Bong Theo Luat Binh va (b) Bén
Mua la nguoi sir dung lao dong chinh hodc theo luat dinh cta nguoi lao dong cda Bén
Cung Cap cho cac myc dich cdia Luat Nguoi St Dung Lao Dong Theo Luat Dinh. B4t ké
tinh trang cda Bén Mua la nguai st dung lao dong theo luat dinh hay ngudi st dung lao
dong dac biét (nhw dwoc quy dinh trong Luat Nguoi Str Dung Lao Bong Theo Luat Binh
hodc cac quy dinh khac) cua nguoi lao dong ctia Bén Cung Cap, Bén Cung Cap s& chiu
trach nhiém chinh trong viéc thanh toan cac khoan béi thudng tai nan lao déng cho
ngudi lao dong cda minh va khong duoc quyén tim kiém sy dong gép cho cac khoan
thanh todn nay tir Bén Mua.

Hiéu Luc Tirng Phan. Néu bat ky diéu khoan hodc quy dinh nao cda Bon Hang nay la
khong hop 18, bt hop phap hoic khang thé thuc thi duac trong bat ky khu vuc tai phan
nao, thi sy khdng hop 1€, bat hop phap hogc khong thé thyc thi nay sé khdng anh huéng
dén bat ky dieu khoan hogc quy dinh nao khac cta Pon Hang nay hodc lam v hiéu héa
hoac lam cho céc diéu khoan hogc quy dinh nay khdng thé thyc thi dugc trong bat ky khu
vure tai phan nao khac. Bat ky quy dinh nao, ma theo ban chat cdia quy dinh d6 can tén tai,
s& van con ton tai sau khi cham dut (hodc hét han) cia Don Hang nay hoic bat ky théa
thuan lién quan nao.

Thoa Thuén Toan Bé. Trir khi cd quy dinh khac di d& dugc néu mét cach twong minh, Pon
Hang thay thé tat ca cac cudc thao lusn va théa thuan truedce do va thé hién théa thuan
toan bé, gitra cac Bén lién quan dén van dé nay. Don Hang nay chi cd thé dwoc stra déi,
dieu chinh hodc bé sung bing mot théa thuan bang van ban duoc ky béi méi Bén trong
Bon Hang.

Can Trir. Khong anh huéng dén bat ky quyén hodc bién phap khic phuc nao khac, Bén
Mua cd quyén can trir vao bat c Ilic nao mat c& khoan tién nao ma Bén Cung Cap no
Bén Mua déi véi bat ky khoan tién nao B&n Mua phai tra Bén Cung Cap.

Gidi Han Trach Nhiém. Khong diéu khoan nao ciia Don Hang nay s& loai trir hogc gisi han
(a) trach nhiém ctia Bén Cung Cap theo Digu Khoan 21 va Diéu Khoan 22 ctia Don Hang
nay, hogc (b) trach nhiém cda Bén Cung Cap déi véi cac gian [an, t&n hai ca nhan hodc
thiét mang gay ra b&i hanh vi b4t can hoic cé ¥ cia Bén Cung Cap.

Mién Trir. Viéc khong thyc hién hogc tri hodn thyc hién bat ky quyén, bién phap khic
phuc, quyén hodc dac quyén phat sinh tir Don Hang nay s& khong tao thanh hoic duoc
giai thich la ttr bé cac quyan, bién phap khac phuc hoic lgi ich do, viec thyc hién mét phan
ho3c don 1& cac quyen, bién phap khc phuc hodc dc quyén theo Don Hang nay s& khong
loai trir viéc thyee hién tiép theo bat ky quyén nao nhw vay hodc viéc thuc hién bat ky
quyén, bién phap khic phuc quyén hoic dsc quyén khac.

CAC DIEU KHOAN VA BIEU KIEN CHO DON HANG
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