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CONG TY TNHH SM-CYCLO (VIETNAM)
PIEU KHOAN VA PIEU KIEN THUONG MAI

Diéu khodn chung
1.1 Pham vi cung ccfp, 56 lwong, chat lwong va thong 56 ky thudt cua hang hoa, thiét bi, tdi liéu, cong viéc hodc dich
v do SMVN cung cdp (goi chung la “Hang héa”) dwoc xdc dinh riéng tiry ting trieong hop c6 thé nam trong xdc
nhén don hang hodc Hop dong dwoc ky gita Khdch hing va SMVN.
1.2 Bdo gid tir SMVN dinh kém cdc diéu khoan va diéu kién thwong mai ndy ciing voi nhing théng tin khdc dwoc néu
16 trong bdo gid dirge xem la mot phan théa thudn di dén thong nhdt giita cdc bén (goi la “Hop dong”). Moi
diéu khodn va diéu kién ciia Khach hang sé chi dwoc dp dung khi dieoc SMVN chdp thudn bang van ban.

2. Tién té, Gid bdn va Piéu khodn thanh todn

2.1 DPong tién tinh gia dwoc ding ciing la dong tién thanh todn VND, tirc Viét Nam dong.

2.2 Gid dwoc tinh véi diéu kién DDP theo Incoterms 2010.

2.3 Moi khodn thanh todn sé dwoc chuyén vao tai khodn ngan hang ciia SMVN ma khéng bi khau trir (vi du: khdu triv
thué nha thau) duwa theo diéu khoan thanh todn dwoc quy dinh trong Hop dong.

2.4 Puoc xem la khong anh hueng dén bdt ky quyén loi ndo ciia cdac bén, SMVN ¢6 thé tinh ldi ¢ mirc (mét) 01% cho
méi thang chdm thanh todn doi véi bat ky khoan thanh todn qud han nao.

3. Gidy phép xudt nhdp khiu
Khach hang cé trach nhiém xin gidy phép nhap khau va cdc logi gidy phép khac tir chinh phii ity theo yéu cdu ciia
quoc gia s tai va viéc khong dat dwoc yéu cau dé vi bat ky Iy do gl khong cau thanh truong hop bat kha khang,
triv khi ¢é quy dinh khdac. Néu Chinh phii Viét Nam tir choi cdp gidy phép xudt khdu cho don hang thi hop dong sé
V6 hiéu va SMVN sé théng bdo ngay cho Khdach hang vé viéc do.

4. Kiém tra hing héa
Truée khi giao hang, SMVN sé tién hanh kiém tra Hang héa, ddc biét la vé théng sé ky thuat chat Iu"O’ng va tinh
trang ciia Hang héa. Trir khi ¢6 théa thudn khdc, viéc kiém tra ciia SMVN sé la xdc nhdn cudi ciing vé moi mdt lién
quan dén Hang héa.

5. Giao hang

5.1 Bat ky ngdy théa thudn giao toan bg hodc mét phan Hang héa sé dwoc gia han thém mét khoang thoi gian hop
ly néu/trong trieong hop ma SMVN bj tré hodc ¢é tré ngai trong viéc thuc hién nghia vu giao hdng cua minh bo’i
bdt ky bén thir ba nao hodc do phza khdach hang khong thuc hién dLrO’c nghia vu nhdn hang. Piéu nay bao gom
nhing khong giGi han viéc cung cdp cdc gidy to can thiét (nhw gidy phép va phé duyét cé lién quan), hoan thanh
nghia vu diing thoi han cia Khdch hang hodc cia bat ky bén thir ba nao do Khdach hang chi dinh, tudn thi diéu
khoan thanh toan.

5.2 Néuvi ly do hop Iy, SMVN c6 thé giao hang ting phan va xudt héa don twong vmg sé heong, ching logi va gid
tri hang hoa theo tung dot giao hang.

5.3 Moi trach nhiém c6 lién quan ciia SMVN hay moi khiéu nai, quyén loi va yéu cau cia Khdch hang trong truong
hop chdm giao hang trong khodng thoi gian chap thudn da quy dinh ré trong hop dong thi sé dwoc logi trir trong
pham vi phap ludt cho phép.

5.4 Néu Khdch hang, nha thau hodc bat ky bén thit ba nao khdc do Khdch hang chi dinh gdy ra sw chdm tré trong
viéc cung cdp Hang héa, Khdach hang sé phdi hoan tra moi phi ton va chi phi phdt sinh do sw chdm tré dé cho
SMVN.

6. Yéu cau dgc bigt , , o
Yéu cau dac bi¢t vé hang hoa, chang han nhu thong so ky thudt, chung logi va huong dan vé chinh swa, dong goi,
dan nhan, danh ddn va/hodc cac cc?ch bo tri khac phai duwgc cung cap cho SMVN kém,vé’i don dat hdng. Néu Khach
hang chwa cung cap nhu'ng yéu cau dac biét tai thoi diem dat hang, ho can cung cap nhu’ng Yyéu cau nay tqi thoi
diém ky két hop dong dé cé dwoe sw xdc nhdn ciia SMVN. Trong truong hO’p cac yeu cau dac bi¢t do khong duwoc
thong bao klp thoi de chudn bi hodc dé vin chuyén hodc SMVN khéng dong y véi cdc yéu cau dic biét dé thi SMVN
6 toan quyen quyét dinh.

7. Chi phi phadt sinh ‘
Néu chi phi thie hién hop dong ciia SMVN c6 phdt sinh sau ngay giao hang dé dwoc thodi thudn do bat ky thay doi
nao vé dia chi/dia diém giao hang hodc yéu cau xép dé hang héa, thi Khdch hang phdi thanh toan cho SMVN nhiing
chi pht phat sinh do.



8. Thay doi diéu chinh hang héa ‘ ‘
Bat ky su thay doi hay diéu chinh mot phan hodc toan bo hang héa do Khach hang yéu cau sé chi dwoc thuc hién
boi sw dong y bang van ban/email cia SMVN, khi do SMVN co the thay doi gia va/hodc cdc diéu kién khdc ciia hO’p
dong SMVN co quyen thay d6i théng s6 ky thudt cia hang héa mién la khong anh huwong nghiém trong dén viéc
ldp ddat, hiéu sudt hodc gid ca.

9. Quyén sé hivu cong nghiép
SMVN khong chiu trach nhi¢m doz Vi bat ky cdo bugc vi pham ndo lién quan dén bang sang ché, mau hang hoa,
nhan hi¢u, thiét ké hodc ban quyen o bat ky quoc gia nao. Trong van ban nay, khong c6 noi dung nao the hién vé
su chuyén glao ciia bat ky bang sang ché nao. Kiéu déang, nhén hiéu, thiét ké, ban quyen hoac bat ky quyén so hitu
cong nghzep ndo cua hang héa la so hitu cua SMVN. Trong trwo‘ng hop co tranh chap hodic khiéu nai phat sinh lién
quan dén cdc quyén trén, SMVN c6 thé tiy ¥ hity b6 hop dong nay va khéng chiu bat ky trdach nhiém phdp 1y ndo
phdat sinh tie do.

10. Khiéu ngi , ,

Khiéu nai cua khach hang, néu co, sé khéng duoc giai quyet trucc khi nghia u thanh toan lién quan dwoc thuc
hién day du. Khach hang thong nhat sé thong bao cho SMVN moi khiéu nai vé khiem khuyet bén ngoai cua Hang
héa cung cdp hodc bat ky bo phdn nao cua Hang héa cung cdp bang van ban [trong vong ba muoi (30) ngay sau
khi Hang hoa cung cap duwge gzao dén dia diém quy dinh trong bao gla/hop dong Cdc chi tiét day il hon nita vé
khiéu nai dé sé dwoc lap bang van ban va duwoc chuyen bang dwa’ng van thw dén SMVN trong vong muoi lam (1 5)
ngay sau thong bao néu trén, kem theo do la bao cao cia cac glam dinh vién dwoc uy quyén da chirg minh cac
khiém khuyét do. Néu Khdch hang khong thong bdo cho SMVN vé khiéu nai d6 hodc khong chuyen thp day di
théng tin chi tiét trong khodng thoi glan twong ung néu trén, Khach hang duwoc coi la da tir bo quyen khiéu nai cua
minh. Cac Hang hoa dwoc cho la c6 khlem khuyét phdi dwoc gitr lai nguyen ven dé kiém tra boi cdc gidm dinh vién
duwoc uy quyen hodc, néu SM VN yéu cau, boi dai dién ciia chinh SMVN va khéng dwoc sir dung hodc ban lai cho
dén khi viéc kiém tra d6 hoan tat.

11. Truwong hop bit kha khing

T rong trieong hop bi cam xudt khau, bi tir chdi cap gidy phép xudt khau, thién tai, chzen tranh, cam vdn phong toa,
noi ddy, huy dong, chi dao cua chinh phu, bao loan, bao dong dan su, tinh trang hiéu chién, dinh cong, dong xuong,
chdm tién 6, phd hoai, that bai hodc thiéu hut kéo dai boi nguyén nhan khach quan, bénh tat hodgc cac dich bénh
khac, cach ly, héa hoan, gio, li lut, bao, cuong phong, thiy triéu, 16 dat, sét danh hodac bdt ky nguyen nhan nao
khdc nam ngoai tam kiém sodt thi SMVN sé khong chiu trach nhiém phdp 1y vé bdt ky su cham tré nao trong viéc
vdn chuyen hodc giao hang hoa, khong giao hodc hang hoa bi hw hong toan bo hodac mot phan cua Hang hoa cung
cap hodc vé bat ky vi pham ndo khdc phat sinh trong viéc thuc hi¢n hop dong, Khéch hang cé nghla vu phai chdp
nhén viéc giao hang hodc giao hang chdm tré, hodc chdp nhdn hity bo toan bé hodc mét phan ciia hop dong tity
tung truong hop.

12. Hiiy bé Hop dong q

Trong truong hop Khdch hang bi phd san, mat kha ndng thanh todn, gidi thé, hop nhdt, anh hieong dén hoat dong
kinh doanh hodc viéc ngimg kinh doanh vi bdt ky Iy do nao va/hodc vigc tdi co cdu ¢é bén thir ba va viéc khong
thuc hi¢n va/hodc khong hoan thanh nghia vu hop dong da ky voi SMVN, SMVN co toan quyén hiiy bo hop dong
ma khéng can thong bao cho‘Khach hang va khong anh huong den bat k)‘/ quyén nao cua SMVN hi¢n co theo hop
dong nay hodc bat ky hop dong nao khac tai thoi diém huy bo SMVN co thé ban lai Hang hoa hodc giir lai cho
Khdéch hang, hodc SMVN c6 thé tri hodn hay ngu"ng viéc vin chuyén Hang, tuy nhién, cho du viéc SMVN lya chon
bat ky bién phdp khdc phuc nao sau day cung s€ khong loai trir quyén sau nay cua SMVN trong viéc hiy bo hop
dong nay hodc bat ky hop dong nao khac voi Khach hang nhw quy dinh o trén. Trong bdt ky truong hop Hiy bo
hodc Vi pham hop dong nao, Khdch hang sé phdi tra cho SMVN Phi hity bé it nhat 20% gla tri hO’p dong doi voi
cac chung logi hang hoa tiéu chudn, ¢é san hodc 100% gid tri hang héa ché tao theo yéu cau, néu hop dong mua
ban khéng cé quy dinh vé Phi hiy bo.

13. Trach nhi¢m ‘
SMVN sé khong chiu trach nhiém vé nhirng 16n that hodac thiét hai xay dén véi Khéch hang ma phat sinh hodac xudt
phat tir bat ky nguyén nhdn ndo khong do tac dong, 16i hodic so sudt ciia SMVN, ciia dai Iy hay ciia don vi dich vu.
SMVN sé khong chiu trach nhiém vé nhitng ton that hodc thiét hai phat sinh tir viec SMVN khong thuc hién hodc
thue hién khong diing nghia vu ciia minh theo quy dinh trong hop dong nay, trir khi do SMVN thiéu sét hay so sudt
khi thue hién cac nghia vu do.

14. Mién trir
Viéc SMVN khong thuc hién day dii yéu cau cua Khach hang sé khong anh huong dén quyen cua SMVN trong vigc
thuee thi hqp dong Viec SMVN vi pham bdt ky 16i sai nao doi voi diéu khoan trong hop dong sé khéng dwoc hiéu la
vi pham tat ca diéu khodn con lai ma chi tinh vi pham chinh diéu khoan dé.



15. Gidi han trach nhiém phap ly
Trach nhiém cua SMVN chi glo’l han 6 gid tri cia thiét bi - Hang héa. SMVN sé khong chiu bat ky trach nhiém phap
Iy nao ma Khach hang yéu cau boi z‘hu"ong doi véi toan bg thiét hai do hdu qua, glan tlep, dac biét,ngau nhién duoi
bt ky tru’ong tinh huong nao, ngay ca khi SMVN dugc thong bao truoc ve > kha nang xay ra nhiing thiét hai do. Gidi
han va mién trir néu trén dugc dp dung cho bdt cir nhiing thiét hai nao duoc yeu cau lién quan dén vi pham hop
dong, bao hanh, so sudt, trdach nhiém, trinh bay sai hodc vé phdp Iy hodc thuyét cong bang.

16. Tranh chdp
Moi tranh chap, tranh cai hodac khac bi¢t co thé phat sinh giita cdac bén trong diéu kién thwong mai ndy, ngodi hodc
lién quan dén hop dong, sé dwoc gidi quyet theo Quy tic Trong tai T hwong mai cua T) rung tam Trong tai Quoc 1
Viét Nam (SIAC) tai Viét Nam. Phéan quyét ciia trong tdi sé la phdn quyét cuoi cing va rang budc doi voi ca hai
bén.

17. Piéu khodn thwong mai va Ludt diéu chinh
Cdc diéu khoan thwong mai sé dwoc diéu chinh va gidi thich theo quy dinh cua Piéu khoan Thuong mai Quéc té
méi nhat (Incoterms). Hop dong thuwong mai sé dwoc diéu chinh vé moi van dé, bao gom hiéu e, cong tac soan
thao va thuc hién, dwa theo phap ludt Viét Nam.

18. Quy dinh kiém sodt xudt khéiu
Giao thuong phaz tudn thii theo cdc hiép dinh kiém sodt xudt khau an ninh quoc 1é va phap ludt, cing nhw cac quy
dinh lién quan cua Viét Nam. Giao thlmng phdi tudn thii theo hiép dinh kiém sodt xudt khdu an ninh da phu’o‘ng
chéng lai cac hoat dong lién quan dén vii khi hiy diét hang loat (sau day goi la “WMD?”). Trong truong hop co bat
ky hanh vi vi pham néu trén, SMVN sé hiy bo hop dong da ky va khong chiu bdt ky trach nhiém phdp 1y ndo phat
sinh tir do.
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SM-CYCLO (VIETNAM) CO., LTD.

COMMERCIAL TERMS & CONDITIONS

General

The scope, quantity, quality and technical specifications of any goods, equipment, documentation, work or
services to be provided by SM-Cyclo (Vietnam) Company Limited - SMVN (collectively referred to as
"Supplies") are exclusively defined as the case may be either in the Order Confirmation or the Contract signed by
the Customer and SMVN.

The quotation from SMVN together with these terms and conditions and those other documents expressly
identified in the quotation as forming part of the contract shall together constitute the entire agreement between
the parties (the "Contract"). Any terms and conditions of the Customer shall apply only where expressly accepted
in writing by SMVN.

Currency, Prices and Terms of payment
The currency manifesting the price shall be the basis currency of payment is VND means Vietnamese Dong.
Prices are on DDP basis according to Incoterms 2010.
All payments shall be made to SMVN’s bank account without deduction (e.g. deduction of withholding tax) in
accordance with payment terms specified in the Contract.
Without prejudice to any other rights it may have, SMVN may charge interest at (one) 01% per each completed
month of delay on any overdue payments.

Import and Export License

Customer is responsible for obtaining an import license and other government approval required in Customer’s
country, and failure in procuring such requirement for whatever reason does not constitute force majeure, unless
otherwise stipulated. Should an export license for the contract be refused by the Vietnam Government, the contract
shall become null and SMVN shall immediately advise Customer thereof.

Inspection

SMVN shall, before shipment, make inspection of the Supplies especially with respect to specification, quality and
condition of the Supplies. Unless otherwise arranged, the inspection by SMVN shall be final in all respects regarding
the Supplies.

Shipment

Any agreed dates in respect of the Supplies or any part of them shall be extended by a reasonable period of time if
and to the extent that SMVN is delayed or impeded in the performance of its obligations by any third party or by
the failure of the Customer to perform its obligations. This includes without limitation the delivery of required
documents (such as necessary permits and approvals), timely performance of any work to be undertaken by the
Customer or any third party appointed by the Customer, and compliance with the terms of payment.

SMVN may, if it is reasonable to do so, deliver the Supplies in partials / instalments and shall be entitled to invoice
for the Supplies on a corresponding basis.

Any other liability of SMVN and any claims, rights, and remedies of the Customer in case of delay except as
expressly stipulated in the contract shall be excluded, to the extent permissible by law.

If the Customer, the Customer’s contractors, or any other third party appointed by the Customer causes a delay to
the provision of the Supplies, the Customer shall reimburse SMVN all reasonable additional costs and expenses
incurred due to such delay.

Particulars

Particulars regarding the Supplies ordered, such as specifications, assortments, and instructions for make-up,
packing, ticketing, marking and/or other arrangements should be given to SMVN along with the order. If Customer
wishes to give such particulars later than the time of placing the order, Customer should request SMVN to that
effect at the time of conclusion of the contract in order to obtain SMVN’s consent. In case such particulars fail to
arrive in time for preparation or shipment of the Supplies or SMVN disagrees to such particulars, SMVN’s
discretion is allowed.

Increased Costs

If SMVN’s costs of performance of the contract are increased after the date hereof by reason of any changes of the
delivery address/location or request lift in/out the Supplies, Customer shall compensate SMVN for such increased
costs.
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Alteration

Any alteration or modification in part or whole of the Supplies requested by Customer is effective only if agreed by
SMVN in writing/email, provided that SMVN may change the price and/or other conditions of the contract. SMVN
reserves the right to make any changes in specification of the Supplies which does not seriously effect installation,
performance or price.

Industrial Property Right

SMVN is not responsible for any alleged infringement with regard to patent, utility model, trademark, design, or
copyright in any country. Nothing herein contained shall be construed to be a transfer of any patent. Utility model,
trademark, design, copyright or any other industrial property right covering the Supplies, and all such rights are
expressly reserved to SMVN. In case any dispute or claim arise in connection with the above rights. SMVN may
cancel this contract at its discretion and to hold himself free from any liability arise therefrom.

Claims

Customer’s claim, if any, shall not be entertained before the relative payment is completely made. Customer agrees
to notify SMVN of any claim for defects in appearance of the Supplies or any part thereof by written notice within
thirty (30) days after the arrival of the Supplies at the destination specified in the quotation/contract. Further full
particulars of such claim shall be made in writing and forwarded by registered air-mail to SMVN within fifteen (15)
days after the above mentioned notification, accompanied by a leading sworn authorized surveyors report proving
such defect. If Customer fails to notify SMVN of such claim or forward full details within the respective period
specified above, Customer shall be deemed to have waived its right to assert any claim. The allegedly defective
Supplies must be retained intact for inspection by authorized surveyors or, if SMVN so requests, by SMVN’s own
representative, and must not be used or resold until such inspection has been completed.

Force Majeure

In the event of prohibition of exportation, refusal to issue export license, Acts of God, war, blockade embargoes,
insurrection, mobilization, governmental direction, riots, civil commotion, warlike condition, strikes, lockout,
slowdowns, sabotage, prolonged failure or shortage of electric current, plague or other epidemics, quarantine, fires,
winds, floods, typhoons, hurricanes, tidal waves, landslides, lightning explosion, or any other causes beyond the
control of SMVN. SMVN is not liable for any delay in shipment or delivery, non-delivery, or destruction or
deterioration, of all or any part of the Supplies, or for any other default in performance of the contract arising
therefrom, and Customer is bound to accept the delayed shipment or delivery, or to accept the cancellation of all or
any part of the contract as the case may be.

Cancellation

In the event of Customer’s bankruptcy, insolvency, dissolution, consolidation, receivership proceedings affecting
the operation of its business or discontinuation of business for any reason and/or reorganization by the third party
and non-fulfilment and/or any other default of this or other contract with SMVN, SMVN has an absolute right to
cancel the contract without any notice to Customer and without prejudice to any right to SMVN existing under this
or any other contract at the time of such cancellation, or SMVN may resell the Supplies or hold the Supplies for
Customer’s account and risk, or SMVN may postpone the shipment of the Supplies or stop the Supplies in transit,
provided, however, that SMVN's election of any of the latter remedies shall not preclude SMVN’s later right to
cancel this or any other contract with Customer as provided above. In any event of Cancellation or Default of
Contract, the Customer shall reimburse SMVN a Cancellation Charge of at least 20% of contract value, for standard
stock models, or 100% for customized models, if the purchase contract has no provisions for Cancellations Charges.

Responsibility

SMVN shall not be responsible for loss or damage sustained by Customer arising or resulting from any cause
without the act, fault, or neglect of SMVN, his agents or his servants. SMVN shall not be liable for loss or damage
arising or resulting from the non-performance or mal-performance of the SMVN’s obligation stipulated in this
contract, unless caused by want of ordinary care and diligence on the part of SMVN to perform such obligations.

Waiver

The failure of SMVN at any time to require full performance by Customer shall not affect the right of SMVN to
enforce the same. The waiver by SMVN of any breach of any provision hereof shall not be construed as a waiver
of any succeeding breach of any provision or waiver of the provision itself.

Limitation of Liability

SMVN’s liability is limited to the price of the subject equipment - Supplies. SMVN will not be liable for, and
Customer hereby waives all claims to, any consequential, indirect, special, punitive or incidental damages under
any circumstances, even if SMVN is advised in advance of the possibility of such damages. The foregoing limitation
and waiver applied regardless of whether such damages are sought based upon breach of contract, breach of
warranty, negligence, strict liability, misrepresentation or other legal or equitable theory.



16.

17.

18.

Arbitration

All disputes, controversies, or differences which may arise between the parties hereto, out of or in relation to or in
connection with the contract, shall be finally settled by arbitration in Vietnam in accordance with the Commercial
Arbitration Rules of The Vietnam International Arbitration Centre (SIAC). The award rendered by the arbitrator
shall be final and binding upon both parties.

Trade Terms & Governing Law

The trade terms shall be governed and interpreted under and by the provisions of the latest International Commercial
Terms (Incoterms). This contract shall be governed as to all matters, including validity, construction and
performance, by the laws of Vietnam.

Export Control Regulation

The trade shall be in compliance with the international security export control agreements and related laws and
regulations of Vietnam. The trade shall be in compliance with the multilateral security export control agreements
against any related activities with weapons of mass destruction (hereinafter called “WMD?”). In case of any violation
with the above, SMVN will cancel this contract at its discretion and to hold himself free from any liability arise
therefrom.



