TERMS AND CONDITIONS OF PURCHASE ORDER
DIEU KHOAN VA PIEU KIEN CUA PON MUA HANG

1. General/Quy dinh chung

“NSK” shall mean NSK Vietnam Company Limited or any of its offices. “Supplier” shall mean the
person, entity or company receiving the order (whose name is stated on the order). “Contract” shall
mean the agreement between NSK and the Supplier for the sale and purchase of any products,
material and/or services (“Goods”) in accordance with an instruction from NSK (an “Order”) and
incorporating these terms and conditions.

"NSK" ¢6 nghia lad Céng ty TNHH NSK Viét Nam hodc bt ky védn phong truc thude ndo. "Nha cung
clp" c6 nghia la thé nhén, phdp nhdn hodc céng ty tiép nhdn don mua hang (déi twong cé tén trong
don mua hang). "Hop déng" ¢é nghia la théa thudn gitta NSK va Nha cung cép dé bdn va mua bét
ky sén phdm, vat liéu va/hodc dich vu ndo ("Hang hod") theo chi dan ctia NSK ("Pon mua hang") va
két hop vdi cdc diéu khodn va diéu kién nay.

2. Orders/Cdc Po'n mua hang

Orders made by NSK by whatever means will be valid only if signed by an authorized signatory of
NSK, or authorized electronically where it is permitted by laws. The acceptance of the Order must
be notified to NSK by acknowledging the acceptance of the Order and returning the same to NSK.
Notwithstanding the foregoing the commencement by the Supplier of any work or services
hereunder (including work and services in respect of samples and tooling) shall constitute
acceptance by the Supplier of the Order and all of its terms and conditions.

Cdc Bon mua hang cta NSK dudi bt cit hinh thire ndo sé€ ¢é hiéu lwe néu duoc ky duyét béi ngudri
c6 thdm quyén cta NSK, hodc duoc ddng phé duyét théng qua phwong tién dién ti khi ludt phdp
cho phép. Viéc déng y déi véi Bon mua hang phdi duoc théng bdo cho NSK théng qua viéc xdc nhén
chdép thudn Pon mua hdang va gtti tré Pon mua hang dé chdp thudn ndy cho NSK. Mdc dii ¢6 nhitng
quy dinh trén, viéc bit dau thuc hién bét ky céng viéc hodc dich vu ndo dwdi déy béi Nha cung cép
(bao gém cd céng viéc va dich vu lién quan dén cdc sén phdm mdu va dung cu) sé duroc coi lod Nha
Cung cdp dé& chép thudn Bon mua hang va tat cé cdc diéu khodn va diéu kién cua né.

These terms and conditions are the only conditions upon which NSK is prepared to deal with the
Supplier and they shall govern the Contract to the entire exclusion of all other terms or conditions
except where a Framework Purchase Agreement has been concluded between the Parties in which
case such Framework Purchase Agreement shall take precedence over these terms and conditions.
No terms and/or conditions endorsed upon, delivered with or contained in the Supplier’s quotation,
acknowledgement or acceptance of order, specification or similar document will form part of the
Contract and the Supplier waives any right which it otherwise might have to rely on such terms
and/or conditions. Any reference below or overleaf to such documents will not be deemed to imply
that any terms or conditions endorsed upon, delivered with or referred to in such documents will
have effect to the exclusion or amendment of the Contract terms.

Cdc diéu khodn va diéu kién nay la cdc diéu kién duy nhdt ma NSK chuén bj d€ gidi quyét véi Nha
cung c@p va cdc diéu khodn va diéu kién nay sé diéu chinh tir Hop dbng trong gidi han logi trir toan
bé déi vdi tat cé cdc diéu khodn va diéu kién khdc, trir khi mét Thod thudn Mua Bdn Khung dé duoc
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ky két giita cdc Bén thi Hop déng Mua Bdn Khung sé dwoc wu tién dp dung trwdc cdc diéu khodan va
diéu kién nay. Khéng mét diéu khodn va/hodc diéu kién ndo dwoc xdc nhén, cung cdp hodc thé hién
trong bdo gid, thu xdc nhdn hodc thw chép thudn don mua hang, ddc diém ky thudt hodc tai liéu
twong tw cua Nha cung cép sé tao thanh mét phdn cla Hop déng va Nha cung cdp khuwdc tir bt ky
quyén nao cd thé phdi cdn ct vao cdc diéu khodn va/hodc cdc diéu kién d6. Moi tham chiéu tdi cdc
tai liéu d6 duoc néu tai ddy hodc tai cdc trang sau clia vén bén nay sé khéng cé ngu y réng bt ky
diéu khodn hodc diéu kién ndo néu duoc xdc nhdn, duoc cung cdp ciing vdi hodc dwoc dan chiéu
dén cdc tai liéu nay sé cd hiéu luc logi trir hodc stra déi cdc diéu khodn cua Hop déng.

No alteration or amendment to this Order shall be recognised unless confirmed in writing by an
authorised signatory of NSK.

Khéng mét thay déi hodc sira déi ndo cia Bon mua hang ndy sé duoc chdp nhén trir khi cé vdn baén
ky duyét béi nguoi cé thdm quyén cda NSK.

3. Title/Quyén sé hiru

The property of the Goods shall pass to NSK upon delivery and receipt, when it shall pass to NSK
once payment has been made and the Goods have been appropriated to the Contract. Risk in the
Goods shall pass to NSK upon delivery to NSK in accordance with the Contract.

Quyén sé& hitu tai sén cia Hang hod sé duoc chuyén sang NSK khi giao va nhdn hang, theo dé quyén
s& hiru déi vdi Hang héa sé thudce vé NSK sau khi viéc thanh todn duworc thure hién va Hang hod duoc
ndm giif theo Hop déng. Rui ro cta Hang hod sé duoc chuyén sang NSK khi hang héa duwoc giao dén
NSK theo Hop déng.

4. Delivery & Delays/Giao hang & Chém tré

4.1 The Goods must be delivered, services provided or work carried out, as the case may be, in the
guantities (or at the rates), at the times and to the locations stated in the Order or specified in any
other instruction given by NSK. NSK reserves the right to cancel an Order either wholly or in part
without liability if delivery is not effected or if the work is not completed within the time stated or
any agreed extension thereof.

4.1 Viéc chuyén giao hang héa, cung cép dich vu hodc thuc hién cbéng viéc , tiy tirng trirong hop,
theo sé lwgng (hodc theo dinh mirc), theo lich trinh va theo cdc dia diém ghi trong Bon mua hang
hodc dugc chi dinh cu thé trong bt ky chi dinh nao khdc cua NSK. NSK bdo lwu quyén huy mét phén
hodic toan bd Pon mua hang ma khéng phdt sinh trdch nhiém phdp ly néu viéc giao hang khéng
duoc thye hién hodc néu céng viéc khéng hoan thanh trong thédi han dd théa thudn hodc theo thoi
han gia han da théa thudn.

4.2 NSK shall be entitled to cancel the Order and any contract made in respect of all or part only of
the Goods by giving notice to the Supplier at any time prior to delivery or performance, in which
event NSK’s sole liability shall be to pay to the Supplier the price for the Goods in respect of which
NSK as exercised the right of cancellation, less the Supplier’s net saving of costs arising from
cancellation.
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4.2 NSK ¢c6 quyén huy bé Pon mua hang va bét ky hop déng nao duorc thue hién déi vdi tét cd hodc
mét phén clia Hang hod bdng cdch théng bdo cho Nha cung cép vao bét ky thoi diém nao trudc khi
giao hang hodc thurc hién, theo dé trach nhiém duy nhdt cua NSK Id phdi thanh todn cho Nha cung
clp theo murc gid cda Hang héa ma NSK dd thuc hién quyén hiy bé, trir di chi phi tiét kiém thudn
cua Nha cung cép phdt sinh tir viéc hiy bé.

4.3 Time of delivery of the Goods and of performance of any services to be provided is of the essence
of the Contract.

4.3 Thoi diém giao hang cda Hang héa va viéc thuc hién bt ky dich vu nao la diéu kién co ban cla
Hop déng.

4.4 If the Goods are to be delivered or performed by instalments then the Contract will be treated
as a single contract and not severable.

4.4 Néu Hang hod duoc giao hodc thuc hién theo tirng IGn thi Hop déng sé durgc coi ld mdt hop déng
riéng ré va khéng thé tdch roi.

4.5 NSK shall not be obliged to return to the Supplier any packaging in or packing materials for the
Goods, whether or not any Goods are accepted by NSK.

4.5 NSK sé khéng c6 nghia vu phdi tré lai Nha cung cdp bt ky bao bi ndo trong hodc vét liéu déng
géi Hang hod, cho diu NSK ¢é chép nhdn Hang hod hay khéng.

4.6 The Supplier shall ensure that each delivery is accompanied by a delivery note which is
prominently displayed and which shows the order number, date of order, number of packages and
contents and, in the case of part delivery, the outstanding balance remaining to be delivered.

4.6 Nha cung cép phdi dédm béo rdng méi lan giao hang di kém vdi mét phiéu giao hang dwoc ghi ré
rang va thé hién sé hiéu don, ngdy ddt mua hang, sé lwong kién hang va néi dung, va trong trudng
hop giao hang mét phaén thi sé lwong con lai sé dwoc giao.

4.7 If the Goods are not delivered on the due date then, without prejudice to any other rights which
it may have, NSK reserves the right to:

4.7 Néu Hang héa khéng duwoc giao vao ngay dén han, khéng anh huwdng dén bét ky quyén ndo khdc
c6 thé cé, NSK bdo lwu cdc quyén:

4.7.1 cancel the Contract in whole or in part;
4.7.1 huy Hop déng toan bé hodc mét phan;
4.7.2 refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

4.7.2 tir chéi chép nhén bét ky 1én giao hang tiép theo ndo clia Hang hod ma Nha cung cép cé gdng
thuree hién;
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4.7.3 recover from the Supplier any expenditure reasonably incurred by NSK in obtaining the Goods
in substitution from another supplier; and

4.7.3 Khdc phuc tir Nha cung cdp bat ky khodn chi phi hop ly ndo phdt sinh béi NSK trong viéc nhdn
hang thay thé tir nha cung cép khdc; va

4.7.4 claim damages for any additional costs, loss or expenses incurred by NSK which are in any way
attributable to the Supplier’s failure to deliver the Goods on the due date.

4.7.4 yéu céu boi thuworng thiét hai cho bat ky chi phi bé sung, tén thdt hodc chi phi phdt sinh béi NSK
theo bdt ky cdch ndo phdt sinh tir viéc khéng hoan thanh nghia vu giao hang cia Nhd cung cép vao
ngay giao hang.

4.8 NSK shall not be deemed to have accepted the Goods until NSK has had five (5) working days to
inspect them following delivery or, if later, within a reasonable time after any latent defect in the
Goods has become apparent.

4.8 NSK s& khéng duoc coi la dé chép nhdn Hang hod cho dén khi NSK dd c¢é ndm (05) ngdy lam viéc
dé kiém tra sau khi giao hang hodc, néu sau dé, trong mét khodng thoi gian hop ly sau khi bét ky
khiém khuyét tiém én nao trong Hang hod duwoc phdt hién.

4.9 No Goods supplied under the Contract earlier than the date for delivery set out in these terms
and conditions, or in any delivery schedule, will be accepted or paid for unless NSK notifies the
Supplier in writing of its intention to accept the same.

4.9 Khéng Hang hod nao duworc cung cép theo Hop déng sdm hon ngay giao hang theo quy dinh
trong cdc diéu khodn va diéu kién nay, hodc trong bét ky lich trinh giao hang néo, sé duoc chdp nhan
hodic thanh todn trir khi NSK théng bdo cho Nha cung cép bdng vén bén vé y dinh chdp nhan cua
minh.

4.10 The Supplier shall supply NSK on delivery of the Goods with all operating and safety
instructions, warning notices clearly displayed and other information as may be necessary for their
proper use, maintenance and repair for NSK to accept delivery of the Goods.

4.10 Nha cung cép tai thoi diém giao hang sé cung cdp cho NSK moi hudng dén van hanh va chi dén
an toan, théng bdo canh bdo dworc trinh bay ré rang va cdc théng tin khdc cén thiét cho viéc sir dung,
bdo tri va stra chira dé NSK chdp nhédn giao hang.

4.11 The Supplier is responsible for obtaining all necessary export and import licences and will be
responsible for any delays due to such licences not being available when necessary.

4.11 Nha cung cép chju trdch nhiém vé viéc xin cép tdt ca cdc gidy phép xudt khdu va nhép khéu cén
thiét va sé chiju trdch nhiém vé bt ky sw chdm tré ndo do cdc gidy phép dé khéng cé sdn khi cén
thiét.

4.12 If a carrier is specified in the Order the carrier is deemed to be an agent of the Supplier and not
NSK.
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4.12 Néu don vij vén chuyén dwoc chi dinh trong Pon mua hang, don vi vén chuyén dé duoc coi la
dai ly cua Nha cung cép va khéng phdi dai ly cia NSK.

5. Drawings, Specifications, Tooling, etc./Bdn vé, Yéu cdu ky thudt, Céng cu, v

5.1 All drawings and specifications in respect of the Order shall be to the latest issue level at the
time of placing the order.

5.1 Tét cd cdc ban vé va cdc yéu céu ky thudt lién quan dén Don mua hang phdi la phdt hanh mdi
nhét tai thoi diém dat hang.

5.2 The Supplier shall comply with all applicable standards, regulations and/or other legal
requirements concerning the manufacture, packaging, packing and delivery of the Goods.

5.2 Nha cung cdp phdi tudn thd tét cd cdc tiéu chudn, quy dinh va/hodc cdc yéu céu khdc theo ludt
hién hanh lién quan dén sén xuét, déng gdi, bao bi va giao Hang hda.

5.3 The Supplier acknowledges that precise conformity of the Goods with the Contract is of the
essence of the Contract and NSK shall be entitled to reject the Goods if they are not in conformance
with the Contract, unless it is agreed otherwise by NSK and the Supplier.

5.3 Nha cung cdp thira nhén rdng viéc Hang héa phi hop theo ding vdi Hop déng la diéu kién co
bén cda Hop déng va NSK sé dugc quyén tir chéi Hang hod néu khéng phu hop vdi Hop ddng, trir
khi NSK va Nha cung cép c6 thod thu@n khdc.

5.4 The Goods shall be marked in accordance with NSK’s instructions and any applicable regulations
or requirements of the carrier and properly packed and stored so as to reach their destination in an
undamaged condition in the ordinary course.

5.4 Hang hod sé duwoc ddnh déu theo cdc chi ddn cia NSK va cdc quy dinh hodc yéu céu khdc theo
luét hién hanh déi vdi don vi vén chuyén va duoc déng gdi va bdo quén ding cdch dé duwoc chuyén
dén noi nhdn hang vdi tinh trang khéng bj hu héng trong diéu kién binh thudng.

5.5 All drawings, specifications, patterns, tools, free issue materials and other documents or things
supplied or fully or in part paid for by NSK and any and all intellectual property rights therein shall
be identified as NSK’s property and unless otherwise agreed in writing remain or become the
property of NSK. They shall be returned to NSK in good condition immediately upon request. If NSK
request the NSK trademark to be applied to any of the Goods, such request to be in writing, the
Supplier must comply fully with the specific provisions provided by NSK for the use of such
trademark. The Supplier must obtain approval, in writing before applying the NSK trademarks to
Goods.

5.5 T4t cd cdc ban vé, chi tiét ky thudt, mdu md, céng cu, tai liéu phdt hanh mién phi va cdc tai liéu,
vét tu khdc dwoc cung cdp hodc thanh todn déy dd hodc mét phan béi NSK va bdt ky va tét ca cdc
quyén s& hitu tri tué trén duwoc xdc dinh 1d tai sén cia NSK, va trir khi cé théa thudn khdc bang vén
ban, tiép tuc hodc sé lubn la tai san cua NSK. Cdc tdi san ndy sé dugc hodn trd lai cho NSK trong tinh
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trang tét ngay khi cé yéu céu. Néu NSK yéu céu nhén hiéu NSK dwoc dp dung cho bat ky Hang hod
ndo, yéu céu dé phdi dwoc thé hién bdng vién ban, Nha cung cdp phdi tudn tha déy di cdc diéu khodn
cu thé theo quy dinh clia NSK vé viéc st dung nhén hiéu dé. Nha cung cép phéi cé duwoc suw chdp
thudn béng vdn ban trudc khi st dung nhén hiéu NSK cho Hang héa.

5.6 The Supplier will not without the prior written authority of NSK sell, hire, use or otherwise
dispose of, to or for any other person, any Goods manufactured by the Supplier to NSK’s designs,
drawings or specifications based upon them, or any tooling designed for use in their manufacture
(such designs, drawings, specifications or tooling referred to as “Tools”) and the Supplier shall refer
to NSK all enquiries received for the Tools. In addition, the Supplier shall ensure that the Tools are
maintained in good condition and shall replace any such Tools, or part thereof, lost or damaged and
shall adequately insure against loss or damage thereof. The Supplier shall deliver up to NSK
forthwith upon NSK'’s request any Tools in its possession or control. The Supplier hereby waives any
and all rights of lien or similar legal rights over any or all of the Tools in its control or possession.

5.6 Trir trong hop ¢6 vdn bdn uy quyén trude dé clia NSK, Nha cung cdp sé khéng bdn, thué, st
dung hodc xt¥ ly theo cdch khdc déi vdi bat ky ngudri nao, bat ky Hang hod ma Nha cung cép san xudt
theo thiét ké, ban vé hodc cdc ddc diém ky thudt dung cho cdc hang héa dé hodc bét ky dung cu nao
duoc thiét ké dé sir dung trong sén xudt ciia NSK (cdc thiét ké, ban vé, chi tiét ky thudt hodc dung cu
sau ddy goi chung o "Céng cu") va Nha cung cép phdi chuyén cho NSK moi cGu hdi nhdn duoc vé
Céng cu. Ngodi ra, Nha cung cép phdi dém bédo rdng Céng cu dwoc duy tri trong tinh trang tét va
dédm bdo thay thé bat ky Céng cu hodc mét phén cia cdéng cu d6 néu bj mét hodic bj hwr héng va phdi
dém bdo duy tri bdo hiém déy du déi vdi tén thét hodc thiét hai d6. Nha cung cép sé trao cho NSK
ngay khi duoc NSK yéu cdu déi vdi bét ky Céng cu nao thudc sé hitu hodc quyén kiém sodt cia minh.
Nha cung cép tir bé bét ky va tét cd cdc quyén giilt lai hodc cdc quyén tuong ty déi véi bat ky hodc
tdt cG cdc Céng cu thudc kiém sodt hodc s& hiru cda minh.

5.7 All purchased materials used in parts manufacture shall satisfy current governmental and safety
constraints on restricted, toxic and hazardous materials; as well as environmental, electrical and
electromagnetic considerations applicable to the country of manufacture. The Supplier shall also
comply with the NSK Green Procurement Standard NSK EQO1.

5.7 Tét cd cdc vat liéu mua dung cho sén xuét linh kién phdi dém bdo cdc quy dinh cda chinh phd
hién hanh va quy chudn vé an toan déi vdi vat liéu bi han ché, déc hai va nguy hiém; ciing nhu cdc
khuyén cdo vé méi truwdrng, dién va dién tir theo quy dinh hién hanh tai quéc gia noi san xudt. Nha
cung cdp ciing phdi tudn thd Chudn muec ctia NSK vé Mua sdm Xanh NSK EOO1.

6. Prices/Gid cd

The price of the Goods shall be that stated in the Order. If no price is stated in the Order, the price
of the Goods shall be lower of the prices last charged by the Supplier to NSK prior to the Order and
the lowest prevailing market price applicable on the date of the Order. Unless otherwise agreed,
price includes delivery to the works concerned together with all costs of packaging and insurance,
and subjects to any applicable value added tax or similar taxes, levies or duties. The price shall be
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fixed and not capable of increase (whether on an account of increased material, labour or transport
costs or fluctuations in exchange rate or otherwise).

Gid cta Hang hod phéi duwoc ghi trong Bon mua hang. Néu gid khéng duroc néu trong Don mua hang,
gid cia Hang hod sé thép hon gid gén ddy nhdt ma Nha cung cép dp dung vdi NSK trude thdi diém
ddt Bon mua hang va gid thj trirdng thdp nhdt tai thoi diém dat Bon mua hang. Triv trudng hop ¢
thod thuén khdc, gid bao gém dijch vu giao hang tdi cdc céng trinh cé lién quan cuing vdi tét cé cdc
chi phi déng géi va bdo hiém, va tinh theo thué gid tri gia tdng dp dung hodc cdc khodn thué twong
tw, 1é phi hodc phi. Gié Hang héa la gid cé dinh va khéng cé khé ndng tdng (cho du cé xdy ra tinh
trang tdng chi phi nguyén vét liéu, chi phi lao déng hodc chi phi vén chuyén hodc bién déng ty gid).

7. Excess/shortfall on orders/Vuwot qud/thiéu hut don mua hang

Unless previously authorised in writing no quantity or Goods produced or work done in excess of
that specified in the order will be paid for. Excess Goods will remain at Supplier’s risk and may at
any time be returned to the Supplier at the Supplier’s risk and expense. Where the quantity of Goods
produced or work done are less than that specified in the order the Supplier shall be deemed to be
in breach of the Contract and shall pay to NSK as damages for the breach all costs and expenses
incurred by NSK as a result thereof and in particular but without prejudice to the generality of the
foregoing, all sums expended by NSK in securing alternative supplies of any or all of the Goods and
services and any loss suffered by NSK as a result of delays in their production.

Trir triong hop da dugc cho phép trudc bang vin bén, Hang héa hay s6 lwong hay phén viéc duoc
thuc hién vurot quad quy dinh trong don mua hang sé khéng duoc thanh todn. Hang hda duw thira sé
thudc rdi ro cda Nha cung céip va cé thé bj trd lai bét ci luc ndo cho Nha cung cép vdi rdi ro va chi
phi cda Nhd cung cdp. Trong trudng hop khéi lugng Hang hod duwoc san xudt hodc phén viéc duoc
thuee hién it hon khéi lwong duoc quy dinh trong Bon mua hang, Nha cung cép sé bj coi la vi pham
Hop déng va phdi thanh todn cho NSK nhitng thiét hai do vi pham, tét cé cdc chi phi va phi tén phdt
sinh cho NSK do hanh vi trén, cu thé, khéng lam dnh huwéng dén téng thé cdc khodn trén, cdc khodn
tién ma NSK dé chi dé bdo dam viéc cung cép thay thé cho bét ky hodc toan bé Hang hod va dich vu
va bét ky tén thdt ndo déi vdi NSK do sw chdm tré trong sén xudt cda minh.

8. Insurance/Bdo hiém

Unless otherwise agreed in writing all Goods in transit shall be insured by the Supplier at the
Supplier’s cost and NSK may, at its option, call for the assignment of such insurance.

Trir khi cé thod thu@n khdc béng vén bén, tdt cd Hang hda dang dwoc van chuyén sé duoc Nha cung
cdp mua bdo hiém vdi chi phi cia Nha cung cép, va NSK c6 thé, theo quyén quyét dinh clda minh, yéu
cGu thay déi viéc bdo hiém dé.

9. Inspection/Kiém tra

NSK reserves the right at any time to inspect Goods under this order at the Supplier’s expense but
such inspection shall not relieve the Supplier of any obligation and/or responsibility under the Order
and all Goods delivered and all work done must be strictly to the quality required and in complete
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accordance with specifications or samples furnished by NSK or relating to the Goods to be supplied
by the Supplier or, in the absence of such specifications or samples, be the best of their respective
kinds. Any Goods or work done which fails to pass NSK’s inspections will be liable to rejection.
Rejected Goods will at NSK's option be held at the Supplier’s risk at the place of delivery or returned
to the Supplier at the Supplier’s risk and expense. Rejected Goods shall be credited in full to NSK
and not replaced unless a further Order is placed by NSK. Defective works shall at NSK’s option be
removed or redone by the Supplier or retained by NSK and any loss or expense incurred by NSK in
having such defective works redone by others or in bringing such defective works up to the standard
required shall promptly be met by the Supplier. If as a result of any inspection or testing by NSK
prior to delivery or performance NSK is not satisfied that the Goods will comply in all respects with
the Contract then, without prejudice to any other right or remedy that NSK may have, NSK shall be
entitled to inform the Supplier who shall take such steps as NSK specifies in order to ensure
compliance with the terms of the Contract.

NSK béo lwu quyén kiém tra Hang héa theo Pon mua hang ndy tai bét ky thdi diém nao vdi chi phi
ctia Nha cung cép nhuwng viéc kiém tra hang hda nhu véy sé khéng gidi phéng Nha cung cép khdi bat
ky nghia vu va/hodc trach nhiém nao theo Bon mua hang va tét cé Hang héa duoc giao va tét cd
cbng viéc duoce thue hién phdi tudn tha nghiém ngdt vé chdt lugng theo yéu cGu va hoan toan phu
hop vdi cde tiéu chudn ky thudt hodc cdc san phdm méu duoc NSK cung cdp hodc lién quan dén
Hang héa cung cdp bdi Nha cung cép hodc, néu khéng cd cdc tiéu chudn ky thudt hodc sén phdm
mau dé, thi phdi la logi tét nhdt cua cdc hang hda, dich vu trrong tng. Bét ky Hang héa hodc céng
viéc ndo khéng vuot qua duoc sw kiém tra cia NSK sé bj ttr chéi. Hang hda bi tir chéi theo quyét dinh
ctia NSK sé dugrc giir lai véi toan bé rdi ro thudc vé Nha cung cdp tai dia diém giao hang hodc bj trg
lai cho Nha cung cép vdi rdi ro va chi phi ma Nha cung cép chiu. Hang héa bj tir chéi sé durgc ghi no
ddy dud cho NSK va khéng dugc thay thé trir khi NSK ddt mét Bon mua hang tiép theo. Cdc khiém
khuyét,theo quyét dinh cua NSK, phdi dwoc Nha cung cdp g& bé hodic lam lai hodc dugc NSK giie lai
va bét ky tén that hodc chi phi nao ma NSK phdt sinh trong viéc thué bén khdc lam lai cdc céng viéc
bi 16i hodic stra chiva khiém khuyét d6 dé dat tiéu chudn theo yéu céu sé duoc Nha cung cdp nhanh
chéng dédm bdo thuc hién. Néu bat ky viéc kiém tra hay thi nghiém tién hanh trudc khi giao hang
hodc cung cép dich vu cé két qua cho thdy Hang Héa khéng dat yéu cdu theo quy dinh ctia Hop déng,
khi d6, khéng dnh hudng dén bat ky quyén hodc bién phdp khdc phuc ndo khdc ma NSK cd thé cd,
NSK sé c6 quyén théng bdo cho Nha cung cdp thurc hién cdc bién phdp trén theo huwdng dan cia NSK
tai Don mua hang dé dém bdo viéc tuén thi cdc diéu khodn cia Hop déng.

10. Supplier’s warranty and indemnity/Bdo hanh va béi thwdrng ctia nhé cung cép
10.1 The Supplier warrants that all Goods supplied and works done under the order:
Nha cung cdp dém béo rdng tét cé Hang hda duwoc cung cép va cdc cong viéc theo Bon mua hang:

10.1.1 are fit and sufficient for their intended purpose or any reasonably apparent or obvious
purpose;

pht hop va déy dd cho muc dich cda ching hodic bat ky muc dich ré rang hodc hién nhién ndo;
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10.1.2 are of satisfactory quality and free from defects, where patent or latent, in both material and
workmanship;

6 chét lvong ddp wng durore yéu cdu va khéng bi 16i, bat ké I khiém khuyét hién ré hay khiém khuyét
tiém @n, cd vé vat liéu va tay nghé;

10.1.3 are so designed and constructed as to be safe and without risk to health when properly used
and are supplied with adequate information as to the use for which they were designed;

duoc thiét ké va xdy dwng mét cdch an todn va khéng cé rdi ro vdi strc khde khi dwoc st dung dung
cdch va duoe cung cdp déy did théng tin vé viéc st dung theo muc dich thiét ké

10.1.4 will be performed by appropriately qualified and trained personnel, with due care and
diligence to such high standard of quality as is reasonable for NSK to expect in all the circumstances;
will correspond with any relevant specification or sample;

s& dugc thuc hién bdi nhén vién cé trinh dé va duoc dao tao pht hop, vdi sw chdm séc cén than vé
tiéu chudn chdt lvong cao pht hop véi mong doi cia NSK trong moi hoan canh; phti hop vdi bét ky
théng s6 ky thu@t hodic sén phdm méu cé lién quan ndo;

10.1.5 will comply with all statutory requirements and regulations relating to the manufacture, sale
and use of the Goods.

sé tudn tha tat cd cdc yéu cbu va quy dinh phdp ludt lién quan dén viéc san xudt, bdn va st dung
Hang hoa.

10.2 The benefit of this warranty together with any other warranty made by the Supplier or on his
behalf or as may be implied by law shall pass to NSK, its successors assigns and/or to persons to
whom the articles or other Goods incorporating the same may pass or be resold.

Loi ich cda diéu khodn dadm bdo nay cuing vdi bat ky cam két dam bdo khdc tir Nha cung cdp thuc
hién hodc do bén khdc thuc hién thay hodc dwoc phdp luGt ngém dinh sé duwoc chuyén sang cho NSK,
té chure ké thira do NSK chi dinh va/hodc chuyén sang cho nhing cd nhén dwoc chuyén giao cdc
Diéu khodn hay dworc bdn lai cdec Hang héa lién quan téi Piéu khodn ndy.

10.3 The Supplier warrants that any information supplied to NSK (whether in writing, electronically
or otherwise) in connection with the Order is complete and accurate.

Nha cung cdp dém bdo rdng bét ky théng tin ndo duwoc cung cdp cho NSK (di bdng vdn bén, dién te
hay bdng cdc hinh thire khdc) lién quan dén Bon mua hang I déy dd va chinh xdc.

10.4 The Supplier shall remain compliance with all applicable laws, include but not limited to the
relevant and applicable Personal Data Protection Law, Competition Law and etc., if any

10.4. Nha Cung cp c6 trach nhiém tuan thi cac quy dinh theo luat hién hanh, bao gdm nhwng khéng
gi¢i han Luat Bao vé D{ Liéu C4 nhan, Luat canh tranh, v.v, néu cé ap dung.
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10.5 The Supplier shall indemnify and keep indemnified NSK in full from and against all direct,
indirect or consequential liability, loss, damages, injury, costs and expenses (including legal
expenses) awarded against or incurred or paid by NSK as a result of or in connection with:

Nha cung cdp s€ bdi thudng va bdo dam NSK duwoc bdi thudng déy du déi vdi moi trdch nhiém truc
tiép, gidn tiép hodc hdu qud, tén that, thiét hai, tén thét, chi phi va phi tén (bao gém chi phi phdp ly)
dp dung vdi hodic phat sinh hodic trd béi NSK do két qué cta hodc lién quan tdi:

10.5.1 breach of any warranty given by the Supplier in relation to the Goods supplied or work done
by the Supplier;

Hanh vivi pham bét ky cam két dém béo ndo ma Nha cung cép dua ra lién quan dén Hang héa duorc
cung cdp hodc céng viéc do Nha cung cép thuc hién;

10.5.2 any claim made against NSK in respect of any liability, loss, damage, cost or expense sustained
by NSK’s employees or agents by any customer or third party to the extent that such liability, loss,
damage, cost or expense was caused by, relates to or arises from the Goods supplied or work done
by the Supplier; or

bét ky khiéu nai ndo chéng lai NSK d6i vdi bt ky trach nhiém phdp ly, tén thét, thiét hai, chi phi hodc
phi tén ndo cda nhén vién hodc dai ly cua NSK bdi bat ky khdch hang hodc bén thitr ba nao trong
pham vi trdch nhiém phdp ly, tén thét, tén thét, chi phi hodc phi tén dé, lién quan dén hodc phdt
sinh ttr Hang héa duoc cung cdp hodc céng viéc do Nha cung cdp thuc hién; hodc

10.5.3 any act or omission of the Supplier or its employees, agents or sub-contractors in supplying,
delivery and installing the Goods or carrying out work in accordance with the Contract.

bét ky hanh vi hodc sai sét ndo cda Nhd cung cép hodc nhén vién, dai ly hodc nha théu phu cda Nha
cung cdp trong viéc cung cdp, giao hang va Idp ddt Hang héa hodc thuc hién céng viéc theo Hop
ddng.

11. Remedies/Bién phdp khdc phuc

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

Khéng énh hudng dén bét ky quyén hodc bién phdp khac phuc ndo khdc ma NSK cd thé cé, néu bét
ky Hang héa ndo khéng duwoc cung cdp theo Hop déng hodc Nha cung cép khbéng tudn tha bét ky
diéu khodn ndo cua Hop déng nay, NSK cd quyén dp dung bt ky mét hodic nhiéu cdc bién phdp khdc
phuc sau ddy theo quyét dinh cda minh, bét ké phan ndo cia Hang héa dé duwoc hodc chwa dugc
NSK chép nhan:

11.1 to rescind the Order;

hay bé Pon mua hang;

10
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11.2 to reject the Goods (in whole or in part) and return them to the Supplier at the risk and cost of
the Supplier on the basis that a full refund for the Goods so returned shall be paid forthwith by the
Supplier;

ttr chdi Hang héa (toan bé hodc mét phdn) va trd lai Hang héa cho Nha cung cdp vdi rdi ro va chi phi
thudc vé Nha cung cép trén co s& Nha cung cdp nhanh chéng thuc hién hoan tién déy du cho Hang
héa bj trd lai;

11.3 at NSK’s option to give the Supplier the opportunity at the Supplier’s expense either to remedy
any defect in the Goods or to supply replacements Goods and carry out any other necessary work
to ensure that the terms of the Contract are fulfilled;

Theo quyén quyét dinh cta NSK, cho phép Nhd cung cép bdng chi phi ctia Nha cung cép dé khdc phuc
bét ky 16i ndo cuia Hang héa hodic cung cdp Hang hda thay thé va thuec hién bt ky céng viéc can thiét
ndo khdc dé dém bdo réng cdc diéu khodn cia Hop déng duwoc thuce hién day du;

11.4 to refuse to accept any further deliveries of the Goods but without any liability to the Supplier;
and

tir chéi chdp nhén bét ky viéc giao hang ndo tiép theo cia Hang héa ma khéng chiu bét ky trach
nhiém ndo déi véi Nha cung cép; va

11.5 to carry out at the Supplier’s expense any work necessary to make the Goods comply with the
Contract.

bdng chi phi cia Nha cung cdp thuc hién bét ky cong viéc ndo cén thiét @€ dém bdo Hang héa tudn
thd theo Hop doéng.

12. Confidential information/Théng tin bdo mdt

The terms of all orders of NSK or information supplied hereunder or derived there from are strictly
confidential and shall not in any way be used for the benefit of the Supplier or of any third party.

Cdc diéu khoadn cua tdt cd cdc don mua hang cua NSK hodc théng tin dwoc cung cép dwdi ddy hodc
duworc néu tai cdc don ndy duoc bdo mat nghiém ngdt va sé khéng duoc s dung vi lgi ich cua Nha
cung cdp hodc cua bét ky bén thi ba ndo.

13. Invoices/Héa don

13.1 Except where the price has not been agreed at the date of despatch (in which case an invoice
must be sent as soon as the price has been agreed) an advice note and priced invoice each showing
NSK’s order number in full must be sent to NSK together with the despatch but no later than three
days after despatch of the Goods and not in advance of despatch of the Goods.

Trir trwdng hop gid chua dwoc théa thudn tai ngdy gutii hang (theo dé héa don phdi duoc gii ngay
sau khi gid da duoc théa thudn), méi thu théng bdo va hdéa don theo gid théa thudn thé hién day
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did s6 don mua mua hang cta NSK sé duroe glri dén NSK nhung khéng mudn hon ba ngay sau khi givi
hang cua Hang héa va khéng duoc gii trwde khi givi Hang héa.

13.2 Unless otherwise agreed in writing between the parties NSK shall pay the price of the Goods in
the currency stated in the Order according to the payment terms agreed with the Supplier. If no
payment terms have been agreed, NSK shall pay 30 days after invoice date, or if later, after
acceptance of the Goods in question by NSK. NSK reserves the right to make consolidated payments
in respect of any two or more invoices.

Trir khi cdc bén c6 thod thudn khdc bdng vdn bdn, NSK sé thanh todn theo gid clia hang héa bdng
don vi tién té duoc ghi trong Pon mua hang theo cdc diéu khodn thanh todn dé théa thuén vdi Nha
cung cdp. Néu khéng cé diéu khodn thanh todn nao duwoc théa thudn, NSK sé thanh todn sau 30 ngay
ké tir ngay phdt hanh hod don, hodc néu chdm hon, tai thdi diém sau khi chdp nhédn Hang héa duorc
kiém tra bdi NSK. NSK bdo Iuu quyén thue hién cdc khodn thanh todn gbp cho bét ky hai hodic nhiéu
héa don.

13.3 A Statement of Account must be sent to NSK not later than the sixth day in each month
otherwise payment may be delayed. Where any charge is made for Value Added Tax (“VAT”) the
invoice should be in the form as from time to time laid down by the Vietnamese tax authorities for
tax purposes.

M6t bén Sao ké cdc Khodn céng no phdi duoc giri dén NSK khéng mudn hon ngay thir séu trong méi
thdng, néu khéng viéc thanh todn cd thé bj tri hodn. Tru'dng hop cé bét ky khodn phi chiu Thué Gid
tri Gia tdng (“Thué GTGT”), héa don phdi dugc Idp dudi hinh thirc theo quy dinh cta co quan thué
Viét Nam dinh cho muc dich thué theo tirng thoi diém.

13.4 NSK shall be entitled to set off against the price any sums owed to NSK by the Supplier. NSK
shall also be entitled to use any sums owed to it to make deductions and withholdings from disputed
invoices.

NSK c¢6 quyén dugc b trir céng ng' cdc khodn thanh todn trén bét ky khodn tién ma Nha cung cép
con no NSK. NSK ciing ¢ quyén si¥ dung bt ky khodn tién ndo con no' trén dé khdu trir va b trir cho
cdc héa don bj tranh chap.

13.5 No payment of or on account of the contract price shall constitute any admission by NSK as to
the proper performance by the Supplier of its obligations.

Viéc thanh todn gid tri hop déng hodc x& ly céng no trén gid tri hop déng sé khéng cdu thanh sw
chdp thudn cta NSK réng Nha cung cép dd thue hién phi hop cdc nghia vu ctia minh.

14. Intellectual property rights/Quyén s& hiru tri tué

The Supplier warrants that the Goods and parts may be sold anywhere in the world without
infringing any patent, trade mark, registered design, copyright, unregistered assign, service marks
or other intellectual or industrial property right and the Supplier will hold NSK indemnified from and
against any judgements, damages, decrees, costs and expenses paid or incurred by NSK resulting
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from any such infringement or alleged infringement, and the Supplier shall upon receipt of a request
from NSK and at the Suppliers own expense defend or assist in the defence of any action which may
be brought against NSK. If NSK requires the Supplier to produce Goods according to NSK's
specifications, all Intellectual Property Rights in such Goods and associated drawings and
documentation will remain the property of NSK.

Nha cung cdp dém bdo rdng Hang héa va cdc bo phdn cé thé duoc bdn & bat ky noi ndo trén thé
gidi ma khéng vi pham bdt ky bang séng ché, nhén hiéu, thiét ké da déng ky, bdn quyén, ddng ky
chwa déng ky, nhén hiéu dich vu hodic quyén sé& hitu tri tué hodc s& hitu céng nghiép khdc va Nha
cung cép sé dém bdo NSK duwoc boi thuwong va duroc mién trir moi bat ky bdn dn, thiét hai, quy dinh,
chi phi va phi tén ndo phdt sinh déi vdi NSK do vi bét ky pham hodc bi cdo budc vi pham, va Nha cung
cdp sé, sau khi nhdn duorc yéu cau tir NSK, va vdi chi phi ciia Nha cung cép, bdo vé hodc hé tro trong
qud trinh bao chi¥a hodc bét ky thu tuc phdp ly nao cd thé duoc thuc hién chéng lai NSK. Néu NSK
yéu cbu Nha cung cép sén xudt Hang héa theo théng sé ky thudt cda NSK, tdt cd Quyén s& hiru tri
tué thudc Hang héa dé va cdc ban vé va tai liéu lién quan sé luén thudc quyén s& hivu cua NSK.

15. Variation/Thay déi
15.1 NSK reserves the right by written notice to require changes in:
NSK bdo luwu quyén théng bdo bdng vin bén nhdm yéu cdu cdc thay déi vé:

15.1.1 the designs and/or the specifications applicable to the Goods and/or the services covered by
the purchase order;

cdc thiét ké va/hodc cdc théng sé ky thudt dp dung cho Hang hda va/hodic cdc dich vu duoc bao gém
trong bon mua hang;

15.1.2 the method of shipment and packing;
phwong thire vén chuyén va déng goi;

15.1.3 the place of delivery;

dia diém giao hang

15.1.4 the quantity of Goods to be delivered.
sé lwong Hang héa duoc giao

15.2 If any changes affect the time for performance, the cost of manufacture or the cost of finishing
the services, NSK shall make equitable adjustments of the cos, of the delivery schedule or time.

Néu cé bét ky thay déi ndo dnh huwdng dén thoi gian thuc hién, chi phi sén xudt hodc chi phi hoan
thanh dich vu, NSK sé thurc hién diéu chinh céng béng cdc chi phi, lich trinh hodc thoi gian giao hang.

15.3 The Supplier shall not make any changes in the design or composition of any Goods ordered
hereunder without NSK’s written consent.
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Nha cung cép khéng dwoc thuc hién bét ky thay déi nao trong thiét ké hodc thanh phén cda bét ky
Hdang héa ndo duorc dét hang dudi ddy ma khéng cd sw déng y bdng vdn bén cta NSK.

16. Force majeure/Tinh huéng bdt kha khdng

NSK reserves the right to defer the date of delivery or payment or to cancel the Contract or reduce
the volume of the Goods ordered if it is prevented from or delayed in the carrying on of its business
through any circumstances beyond its reasonable control.

For the purposes of this clause, the force majeure event means any act or condition whatsoever
beyond the reasonable control of and not occasioned by the fault or negligence of the affected party,
including, without limitation, acts of God, fire, flood, strike, lockout, labour dispute, factory
shutdown, act of civil or military authority, compliance with a law or an order, rule, regulation or
direction of any government or any department or agency thereof, insurrection, riot, war, embargo,
or Supplier’s inability to obtain labour, materials or piece goods from the Supplier’s usual sources,
that prevents or interferes with the performance of any obligation (except the making of payments)
under this Contract.

NSK bdo lwru quyén tri hodn ngdy giao hang hodc thanh todn hodc quyén chdm dirt Hop déng hodc
gidm khéi luvgng Hang héa dd ddt mua néu NSK bj ngdn chdn hodc tri hodn hoat déng kinh doanh
theo bdt ky trurdng hop ndo ngodi tdm kiém sodt hop ly cua NSK.

Vi muc dich cua diéu khodn ndy, su kién bét khé khdng cé nghia la bat ky hanh déng hay diéu kién
ndo vurot qud sw kiém sodt hop ly va khéng duworc phdi do 16i hodic so’ sudt cta bén bj dnh huwdng, bao
gém, khéng gidi han, thién tai, hda hoan, Ii lut, dinh cbng, Ién céng, tranh chép lao déng, déng cira
nhd mdy, hanh déng cua co quan dén sw hodc qudn s, tudn thu phdp ludt hodc Iénh, quy tdc, quy
dinh hodc chi dén ctua bat ky chinh phi hodc b6 phdn,c co quan cla chinh phd, phong trdo néi déy,
bao loan, chién tranh, cdm vén hodc trwdng hop Nha cung cép khéng cé kha ndng thué lao déng,
mua vét liéu hodc linh kién hang hda tir cdc ngudn cung théng thuong cda Nhd cung cdp dédn dén
cdn trd hodc can thiép vao viéc thuc hién bét ky nghia vu néo (trir nghia vu thanh todn) theo Hop
doéng nay.

17. Termination/Chém dut

NSK shall be entitled to terminate the Contract without liability to the Supplier by giving notice to
the Supplier at any time:

NSK c6 quyén chdm dut Hop déng ma khéng chiu trdch nhiém vdi Nha cung cép bdng viéc théng
bdo cho Nha cung cép bét ci ltic ndo trong trdrng hop:

17.1 the Supplier commits a breach of any of the terms and conditions of the Contract;
Nha cung cép vi pham bét ky diéu khodn va diéu kién ndo cda Hop ddng;

17.2 any distress, execution or other legal process is levied upon any of the assets of the Supplier;
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Cé6 1énh thu hoi, cuwdng ché hodc quy trinh khdc theo ludt duwoc dp dung dé6i vdi bt ky tdi sén ndo
cua Nha cung cép;

17.3 the Supplier enters into any arrangement or composition with its creditors, commits any act of
bankruptcy or (being a corporation) if an order is made or an effective resolution is passed for its
winding up (except for the purposes of amalgamation or reconstruction), or if a petition is presented
to court for its winding up or the appointment of an administrator, or if a receiver and manager,
receiver, administrative receiver or administrator is appointed in respect of the whole, or any part
of, the Supplier’s under-taking or assets;

Nha cung cdp tham gia vao bét ky thda thudn hodc diéu dinh véi chd no, tuyén bé phd san (vdi tw
cdch phdp nhdn) theo ménh Iénh hodc bdng mét nghj quyét duroc théng qua nhdm gidi thé cong ty
(ngoai trir trurd'ng hop sdp nhdp hodc tdi céu tric), hodc néu cé mét vdn bandé trinh 1én toa dn kién
nghj nhdm gidi thé hodc nhdm bé nhiém mot quan trj vién, hodc néu chi dinh mét qudn tai vién va
ngudi quan ly, quan tai vién, qudn tai vién hanh chinh hodc ngudi qudn tri cho mét phén hodc toan
bé tai sGn cia Nha cung cép;

17.4 the Supplier ceases or threatens to cease to carry on its business;
Nha cung cdp chdm diet hodc de doa chdm ditt hoat déng kinh doanh ctia minh;

17.5 the financial position of the Supplier deteriorates to such an extent that in the opinion of NSK
the capability of the Supplier adequately to fulfil its obligations under the Contract has been placed
in jeopardy; or

Tinh trang tai chinh ctia Nha cung cép gidm sut theo chiéu huwdng ma NSK cho rang khé ndng cla
Nha cung cép thue hién nghia vu cda minh theo Hop ddng dé roi vao tinh trang nguy hiém; hodc

17.6 NSK reasonably apprehends that any of the events mentioned above is about to occur in
relation to the Supplier.

NSK hiéu mét cdch hop ly rdng bat ky sw kién ndo duwoc dé cdp & trén sdp xdy ra lién quan dén Nha
cung cdp.

18. Non-assignment/Khéng chuyén giao

The Supplier shall not without NSK’s prior written consent assign, transfer, or sub-contract to any
third party this order or any benefit or obligation hereunder except as may be necessary in the
normal course of business. In all circumstances the Supplier remains personally responsible for the
due fulfilment of this order.

Néu khéng cé bang vdn bén chdp thudn cia NSK, Nha cung cdp khéng duoc phép chuyén giao,
chuyén nhurgng hodc giao hop déng phu déi vdi don mua hang nay cho bét ky bén thi ba ndo hodc
bét ky lgi ich hodc nghia vu nao theo quy dinh tai déy, trir trwérng hop cén thiét trong qud trinh kinh
doanh théng thuong. Trong moi truong hop, Nha cung cép van chju trdch nhiém vé viéc thuc hién
dung theo don mua hang nay.
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19. Anti-Bribery/Chéng héi 16

The Supplier shall comply with all applicable anti-bribery and anti-corruption legislation including,
without limitation, the Prevention of Corruption Act, the UK Bribery Act 2010, The Foreign Corrupt
Practice Act and any applicable legislation. The Supplier shall also comply with NSK’s codes and
policies on business ethics, interests in transactions and corporate hospitality, and any updates
thereof as communicated to the Supplier from time to time. Any breach of this clause shall be
deemed a material breach under this Contract.

Nha cung cép phdi tuén tha tédt cd cdc ludt hién hanh vé chéng héi 16 va chéng tham nhiing, bao
gém, nhuwng khéng gidi han, Pao ludt Phdong chéng Tham nhiing, Pao ludt chéng héi 16 cia Vuong
quéc Anh ndm 2010, Pao luGt Chéng Tham nhiing tai Nwéc ngodi va moi quy dinh dp dung. Nha
cung cdp ciing phdi tudn thu cdc quy tdc va chinh sdch cda NSK vé dao dire kinh doanh, li ich trong
giao djch va si lich thiép trong kinh doanh va ciing nhw nmoij thay déi clia cdc quy tdc nay nhw dwoc
trao déi vdi Nha cung cdp tai tirng thoi diém. Moi hanh vi vi pham diéu khodn ndy sé bj coi Id vi
pham nghiém trong nghia vu Hop déng nay.

20. Health and safety/Strc khée va an todan

In any situation where the Supplier or any of its employees, agents, servants or contractors are on
any premises owned or controlled by NSK for any purposes relating to the supply of the Goods then
the Supplier shall:

Trong moi tinh huéng méa Nha cung cdp hodc bat ky nhén vién, dai ly, cdn bé hodic nha thGu ndo ¢é
mdt tai bat ky co’ s& do NSK s& hitu hodic kiém sodt vibat ky muc dich ndo lién quan dén viéc cung
clp Hang héa thi Nha cung cdp sé:

20.1 procure that any such employees, agents, servants and contractors comply with all security,
health, safety, confidentiality and other rules and regulations which apply to or are in force on such
premises;

ddm béo rdng cdc nhén vién, daily, cdn bé va nha thau tudn thu cdc quy dinh va quy tdc vé an ninh,
strc khde, an toan, bdo mét va cdc quy tdc va quy dinh khdc dp dung hodc cé hiéu lwc tai cdc co s&
do;

20.2 remain responsible for satisfying itself that all laws, rules and regulations relating to any of the
Supplier’s activities carried out on the said premises as they relate to the supply of the Goods are
being complied with by it and its employees, agents, servants and contractors.

chiu trdch nhiém ddm bédo rdng cdc nhén vién, dai ly, cdn bd, nha thdu thudn theo tdt cd cdc ludt,
quy tdc va quy dinh ndi trén dén bt ky hoat déng nao cta Nha cung cép duwoc thuc hién tai cdc co
s& trén do ¢6 lién quan dén viéc cung cdp Hang hda.

20.3 the Supplier must comply with all obligations and duties imposed on it by the laws and
regulations in Vietnam on workplace safety and health and any applicable legislation relating to the
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safety, health and welfare or persons at work in a workplace including any subsequent amendments,
in the manufacture of the Goods.

Nha cung cdp phéi tudn thi tat cd cdc nghia vu va quy dinh cua phdp luét Viét Nam vé an todn va
strc khée tai noi lam viéc va moi quy dinh hién hanh lién quan dén an toan, strc khée va phuc lgi hodic
ngudi lao déng tai noi lam viéc, bao gém moi sira déi tiép theo, trong viéc san xudt Hang héa.

21. Ethical Standards and Human Rights/Cdc tiéu chuén dao dic va nhén quyén

Unless otherwise required or prohibited by law, the Supplier shall:

Trir khi phdp ludt cé yéu céu hodc quy dinh cdm khdc, Nha cung cép sé:

(a)

(b)

(c)

(d)

not use child labors and/or forced labors. The Supplier must comply with all labour laws and
respect fundamental rights at work;

khéng st dung lao ddéng tré em va/hodc cudng ép lao déng. Nhd cung cdp phdi tudn tha tat
¢G cdc luét lao déng va tén trong cdc quyén co bdn tai noi lam viéc;

ensure responsible procurement of raw material by adopting high ethical standard of the
Supplier’s procurement activity;

dém bdo viéc mua nguyén liéu thé cé trdch nhiém bdng cdch dp dung tiéu chudn dao durc
cao trong hoat déng mua sdm ctia Nha cung cép;

cause its supplier or contractor to adhere to the same initiatives as mentioned in the
Corporate social responsibility/Environmental, Social, and Corporate Governance
(“CSR/ESG”) Policies https://www.nsk.com/sustainability/index.html in order to promote
CSR/ESG awareness and activities; and

ddm bédo nha cung cdp hodic nha théu cda minh tudn thi cdc sdng kién tuong tw nhu dé quy
dinh trong Chinh sdch trdch nhiém xd hdi/Méi truwong, Xa héi va Qudn tri Doanh nghiép
(“CSR/ESG”) https://www.nsk.com/sustainability/index .html dé thic ddy nhén thirc va hoat
déng CSR/ESG: va.

warrant that any and all information provided to NSK, regardless of the form in which it is
provided (whether written, in electronic or other format), is fair, true and accurate. If
necessary, NSK personnel may visit the Supplier business premises to inspect CSR/ESG
initiatives.

ddm béo rdng bét ky va tat cd théng tin duwoc cung cép cho NSK, bt ké hinh thirc ma thong
tin dwoc cung cép (cho du bdng vdn bén, & dang dién ti hay dang khdc), ld khdch quan,
dung sy that va chinh xdc. NEu cén, nhén vién NSK ¢ thé dén co sé kinh doanh cia Nha
cung cép dé kiém tra cdc sang kién CSR/ESG.

Any breach of this clause shall be deemed a material breach under this Contract.

Moi vi pham diéu khodn nay sé duoc coi la vi pham nghiém trong theo Hop déng nay.

22. Applicable law and Dispute resolution/Ludt dp dung vé Gidi quyét tranh chép

This Agreement shall be governed by and interpreted in accordance with the laws of Vietnam.
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Hop déng nay sé duoc diéu chinh va dién gidi theo ludt phdp Viét Nam.

If any provision of this Contract is held by any Court, or other authority having jurisdiction, to be
invalid or unenforceable under the laws of Vietnam, the provision shall be deemed modified or
deleted to the extent necessary to result in compliance with such applicable legal provision and this
Contract, as so modified, shall continue in full force and effect in all other respects.

Néu bét ky diéu khodn nao cua Hop déng nay do bt ky Toa dn hodc co quan cé thdm quyén nao
khdc, khéng cé6 hiéu luc hodic khéng thé thi hanh theo ludt phdp Viét Nam thi diéu khodn dé sé duoc
coi la stra d6i hodic x6a bé trong pham vi can thiét, va Hop déng nay, khi duoc stra déi, sé tiép tuc
¢6 hiéu luc déy di va cé hiéu luc & tét ca cdc khia canh khdc.

All disputes arising out of or in connection with this Contract shall be finally settled under the Rules
of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in
accordance with the said Rules. The language of the arbitration shall be English and the place of the
arbitration shall be Hanoi, Vietnam.

Tdt cé cdc tranh chdp phdt sinh tir hodc lién quan dén Hop déng ndy sé dugc gidi quyét cudi cling
theo Quy tdc Trong tai ciia Phong Thuong mai Quéc té béi mét hodc nhiéu trong tai duwoc bé nhiém
theo cdc Quy tdc ndi trén. Ngén ngi¥ cla trong tai sé la tiéng Anh va dia diém trong tai sé I Ha Noi,
Viét Nam.

23. General/Quy dinh chung

23.1 The headings in these terms and conditions are for convenience only and shall not affect their
interpretation.

Cdc tiéu dé trong cdc diéu khodn va diéu kién nay chi nhdm muc dich thuén loi va khéng dnh huéng
dén cdch gidi thich cda chung.

23.2 Any notice required or permitted to be given by either party to the other under these terms
and conditions shall be in writing and addressed to the other party at its registered office or principle
place of business. Any notice delivered personally shall be deemed received when delivered; any
notice sent by first class post shall be deemed to be received 48 hours after posting; provided always
that where delivery occurs after 4pm or occurs on any day other than a normal working day such
notice shall be deemed to have been received at 9am on the next working day.

Bét ky théng bdo nao duoc yéu céu hodic cho phép béi mét trong hai bén cho bén kia theo cdc diéu
khodn va diéu kién nay phdi dwoc Idp thanh vdn bén va gui dén bén kia tai vén phong dé déng ky
hodc dia diém kinh doanh chinh. Bét ky théng bdo ndo dwoc chuyén giao riéng sé duoc coi lo da
nhén khi duoc giao; bat ky théng bdo ndo duoc givi bang van chuyén hang nhdt sé duoc coi ld dé
nhén dwoc 48 gior sau khi giti; vdi diéu kién luén luén rdng noi giao nhan sé thuec hién sau 4 gio chiéu
hodc x@y ra vao bét ky ngay ndo khdc khéng vao mét ngdy lam viéc binh thudng, théng bdo nhuw vay
sé duwoc coi la @G nhan duwoc lic 9 gidr sdng vao ngay lam viéc tiép theo.
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23.3 The Contract is personal to the Supplier and the Supplier shall not assign or transfer or purport
or assign to transfer to any other person any of its rights or subcontract any of its obligations under
the Contract without the written consent of NSK.

Hop ddng duoc ky két riéngvdi Nha cung cdp va Nha cung cdp khéng duoc chuyén nhuong hodc
chuyén giao bét ky quyén hodc hop déng phu ndo thudc nghia vu cda minh cho bét ky bén khdc ma
khéng cd sw déng y bdng vdn bén cla NSK.

23.4 No waiver by NSK of any breach of the Contract by the Supplier shall be considered as a waiver
of any subsequent breach of the same or any other provision.

Khéng mét viéc tir bé nao cia NSK déi vdi bét ky vi pham Hop ddng ndo cua Nha cung cép sé duoc
coi la tir bé bat ky vi pham tiép theo cla cting mét hodc bdt ky diéu khodn nao khdc.

23.5 Each right or remedy of NSK under the Contract is without prejudice to any other right or
remedy of NSK whether under the Contract or not.

Méi quyén hodc bién phdp khdc phuc ctia NSK theo Hop ddng khéng dnh hwdng dén bét ky quyén
hodic bién phdp khéc phuc ndo khdc cia NSK cho du thuc hién theo Hop déng hay khéng.

23.6 Failure of NSK to enforce or partially enforce any provision of the Contract will not be construed
as a waiver of any of its rights under the Contract.

Viéc NSK khéng thurc hién hodc khéng thue hién mét phdn bat ky diéu khodn ndo cla Hop déng sé
khéng duoc hiéu la sy tir bé bt ky quyén nao cia NSK theo Hop déng.

23.7 Nothing in these terms and conditions is intended to, or shall be deemed to, establish any
partnership or joint venture between any of the parties, constitute any party the agent of another
party, or authorise any party to make or enter into any commitments for or on behalf of any other
party.

Khéng quy dinh nao trong cdc diéu khodn va diéu kién ndy nhdm muc dich, hodc duoc coi la thiét
1Gp quan hé déi tdc hodc lién doanh gitia cdc bén, cdu thanh bat ky bén nao dai ly ciia mét bén kia,
hodc dy quyén cho bét ky bén nao thuc hién hodc tham gia vao bat ky cam két ndo hodc thay mdt
cho bét ky bén kia.
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