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Scope

These general terms and conditions of purchase (hereinafter
"General Terms and Conditions") shall apply exclusively to all
deliveries of goods and services (hereinafter "Deliveries*) of a
supplier (hereinafter referred to as "Supplier") to us the buyer,
Carl Zeiss Vietnam Company Limited, a company of the ZEISS
Group (hereinafter "ZEISS"), unless expressly agreed otherwise.

General terms and conditions of the Supplier contradicting or
supplementing these General Terms and Conditions shall only
apply to the extent that ZEISS has expressly agreed to them in
writing. The requirement of ZEISS' express consent shall apply in
any case, even if ZEISS accepts Deliveries in the knowledge of the
Supplier's general terms and conditions without expressly
objecting to them.

References herein to the applicability of the law and statutory
provisions shall only have a clarifying meaning. Even without an
express reference, the law and statutory provisions shall apply
unless they are amended or excluded herein.

Orders

Orders by ZEISS shall be only valid if made in writing or text form.
A written contract or written confirmation shall be decisive for
the proof of existence and content of subsequent agreements,
amendments, and supplements. The possibility to proof to the
contrary remains unaffected.

ZEISS is entitled to revoke an order free of charge if the Supplier
does not confirm it to ZEISS unchanged within two weeks after

receipt.

Deadlines, delay

Delivery dates and deadlines for Deliveries stated in the order or
otherwise agreed are binding. If delays are to be expected or
have occurred, the Supplier shall notify ZEISS immediately in

writing or in text form, stating the reasons for delay.

If the Supplier fails to deliver or perform within a reasonable grace
period set by ZEISS or if setting a grace period is not required by
law, ZEISS is entitled to refuse acceptance, to withdraw from the
contract and/or to demand compensation. ZEISS is also entitled
to withdraw from the contract if the Supplier is not responsible
for the delay. Additional costs incurred by ZEISS due to the delay
of the Supplier, in particular but not limited to costs due to a
necessary purchase from a third party, shall be borne by the

Supplier, unless the Supplier is not responsible for the delay. Any
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Pham vi

Céc dieu khoan va diéu kién mua hang chung nay (sau day goi la
"Diéu khodn va biéu kién chung") dwoc ap dung cho viéc giao
hang héa va dich vu (sau day goi la "Giao hang") ca bén cung
c8p (sau day goi la "Nha cung cap") cho ngudi mua la Cong ty
TNHH Carl Zeiss Viét Nam, thudc Tap doan ZEISS (sau day goi
la "ZEISS"), trir khi c théa thuan riéng khac.

Trong truweng hop c6 bat ky sy mau thuin hodc bé sung gitra
Cac diéu khoan va diéu kién chung cda Nha cung cap va cac biéu
khoan va Diéu kién chung nay, thi diéu khoan va diéu kién nao
duwoc ZEISS déng y bang van ban s& dwoc ap dung. Quy tac vé
doéng y minh thi cha ZEISS s& duoc ap dung trong moi trueéng
hop ma khong c6 sy phan d6i nao ngay ca khi ZEISS thira nhan
Giao hang khi biét cac diéu khoan va diéu kién chung ctia Nha
cung cap.

Cac dan chiéu tai day vé viéc dp dung luat va cac digu khoan
theo luat dinh sé& chi ¢ y nghia lam r6. Bao gém ca trwong hgp
khdng c6 dan chi&u minh thi, luat phap va cac diéu khoan theo
lut dinh s& dwoc ap dung trir khi dwoc sira d6i hodc loai trir
tai day.

Pon hang

. Chi nhitng don dat hang ca ZEISS duwoc thwc hién bang vin

ban hodc dwdi dang van ban méi ¢6 hiéu luc.

Hop déng hodc xac nhan béng van ban duoc quyét dinh la bing
ching vé sy hién hiru va ndi dung cda cac thoa thuan, sira dai,
b6 sung sau nay. Khd nang chirng minh diéu nguwoc lai van
khdng bi anh hudng.

ZEISS c6 quyén thu hdi don dat hang ma khong mat phi néu Nha
cung cap khong xac nhan don hang véi ZEISS vé viéc khong ¢6
sy thay d&i nao trong vong hai tuan ké tir khi nhan don.

Thoi han, cham tré

. Ngay Giao hang va thoi han Giao hang dwoc néu trong don dat

hang hodc theo thda thuan khac dugc xem la sy rang budc. Nha
cung c&p phai théng béo ngay cho ZEISS bang van ban hodc dudi
dang van ban néu tién dé thyc hién bi cham tré hodc 6 kha
nang b tri hodn, va néu r6 Iy do cla sy cham tré.

NE&u Nha cung cap khong giao hang hodc thyc hién giao hang
trong thoi gian gia han hop Iy do ZEISS quy dinh hodc néu luat
phap khong yéu cau thiét |ap thoi gian gia han, thi ZEISS c6
guyén tir chéi ban giao, hdy hop déng vahodc yéu cau boi
thwérng. ZEISS cling ¢6 quyén hay hop déng néu Nha cung cap

khdng chiju trach nhiém vé sy cham tré. Néu Nha cung cap khéng
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further legal or contractual claims and rights shall remain
unaffected.

ZEISS reserves the right to claim an agreed contractual penalty
for improper performance until final payment.

Prices

Prices are fixed prices. They include all expenses in connection
with Deliveries to be provided by the Supplier.

Unless expressly agreed otherwise in writing at the time of
conclusion of the contract, the price includes in particular but
without limitation costs for delivery, transport, shipping and
packaging, travel expenses as well as public charges, taxes,
official permits and customs duties. Section 2.2 shall apply to
alleged subsequent agreements.

Execution and delivery

Supplier may only subcontract with the express prior consent of
ZEISS, unless such contracts are merely for the supply of standard
parts.

Delivery call-offs by ZEISS are binding with regard to the type and
quantity of the goods called off as well as the delivery time.
Partial Deliveries require the express prior consent of ZEISS.
Each delivery shall be accompanied by a delivery note stating
ZEISS' order number and the details of its contents by type and
quantity.

Goods shall be delivered in commercially available disposable
standard packaging. If reusable packaging is used, Supplier
shall provide the packaging on loan. The return of reusable
packaging shall be at the expense and risk of the Supplier. If
ZEISS exceptionally agrees to bear the packaging costs, these
shall be charged at the proven cost price. Careful use of
resources and energy shall be observed at all times.

For appliances, a technical description and instructions for use
shall be provided by Supplier free of charge. Where relevant,
technical data sheets for the assessment of energy efficiency
shall be included.

In the case of software products, Supplier's performance
obligation shall only be fulfilled when the complete (system and
user) documentation has been handed over to ZEISS. Is software
specially created for ZEISS, the source code shall also be
provided to ZEISS. Furthermore, the provisions according to
section 17 of these General Terms and Conditions shall be
fulfilled.

If Supplier carries out Deliveries on the premises of ZEISS,

Supplier shall be obliged to comply with the latest instructions
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chju trach nhiém vé sy cham tré cia minh, thi Nha cung cap phai
chiu trach nhiém vé cac chi phi b8 sung phét sinh ma ZEISS phai
chju do sy cham tré cta Nha cung c&p, cu thé nhwng khéng gidi
han chi phi do mua hang can thiét tir bén thd ba. Cac khiéu nai
va quyén phap Iy hodc hogp déng khac s& khdng bi anh huwang.
ZEISS bao lwu quyén yéu cau phat hop déng da thda thuan vé
viéc vi pham cho dén khi két thic thanh toan.

Gia ca

. Gid la gia ¢8 dinh, bao gém tat ca cac chi phi lién quan dén viéc

Giao hang cta Nha cung cap.

Trir khi ¢0 théa thuan khac bang van ban tai thei diém ky két
hgp ddng, gia bao gém cu thé nhung khong gidi han chi phi
giao hang, van chuyén va ddng goi, chi phi di lai ciing nhu cac
phi cong cdng, thué, giay phép chinh thirc va thué quan. Cac
théa thuan quy két sau d6 s& ap dung tai muc 2.2.

Thwc hién va giao hang

Nha cung c&p chi c6 thé ky hgp déng phu khi co sy déng y truée
cha ZEISS, trir khi nhitng hgp déng dé don thuan la cung cap
cac chi tiét tiéu chuan.

Viéc hdy giao hang cta ZEISS bj rang buéc vé ching loai va s6

lwong hang héa bi hdy cling nhu thoi gian giao hang.

Viéc giao hang tirng phan can phai co sy dong y trwdrc ca ZEISS.
M&i Ian giao hang s& phai kém theo mét phi€u giao hang ghi rd
s& don dat hang va cac ndi dung chi tiét theo ching loai va s6
lwgng cda ZEISS.

Hang hda khi giao duoc dong goi bang bao bi tiéu chuan ding
mét [an cd ban trén thj trwdng. Né&u la bao bi tai s dung, Nha
cung cap phai cho mwon bao bi d6. Nha cung cap chiu chi phiva
rdi ro v& viéc hoan trd bao bi tai sr dung. N&u ZEISS d&c biét
déng y chju chi phi dong goi, nhitng chi phi nay s& duoc tinh
theo gia vén da dwoc ké khai. Ludn ludn tuan tha viéc siv dung
can than cac nguén tai nguyén va nang lugng.

Pai vai cac thiét bi, Nha cung cap s& cung c&p mién phi mo ta
ky thuat va huéng dan st dung. Bao gém cac bang dir liéu ky
thuat dé danh gid hiéu qua nang lwong khi phat sinh cac van dé
lién quan.

D&i vai san pham phan mém, Nha cung cap sé chi thuc hién
nghia vu ca minh khi tai liéu hoan chinh (hé théng va ngudi
dung) da dwgrc ban giao cho ZEISS. Ma nguén ciing s& dwoc cung
c8p cho ZEISS néu nhu la phan mém duoc tao riéng cho ZEISS.

Ngoai ra, cac quy dinh theo muc 17 ctia cac Diéu khoan va biéu
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on safety, environmental protection, fire protection and
efficient use of energy for external parties.

Invoices, payments

Invoices shall be submitted separately stating ZEISS' order
number. Any invoice shall comply with the respective statutory
provisions in Vietnam.

Payment shall be due 30 days after receipt of Deliveries and
invoice or, at the discretion of ZEISS, after 14 days with a 3%
discount.

Payments shall not be deemed as acknowledgement that the
Delivery is in accordance with the contract. In the event that a
Delivery is defective or incomplete, ZEISS shall be entitled,
without prejudice to ZEISS' other rights, to withhold a
reasonable share of payment with regards to debts based on
the business relationship until Supplier has performed in
accordance with its contractual obligations.

Compliance with applicable laws and regulations

Supplier shall be obliged to comply with all applicable laws and
regulations, including but not limited to such laws and
regulations relating to human rights, workplace and consumer
safety and environmental protection. Supplier grants ZEISS a
right to audit the human rights and environment-related legal
obligations and shall ensure that ZEISS can also carry out a
corresponding audit at Supplier' suppliers and sub-suppliers, if
required. Supplier shall indemnify and hold ZEISS harmless from
any and all claims by third parties resulting from Supplier's
failure to comply with the applicable laws and regulations.
Supplier shall be obliged to comply with the currently
applicable regulations regarding restrictions on hazardous
substances and not to use banned substances. In addition,
ZEISS' works standard 5020 (available under download area
Documents for Suppliers (Kunde.de)) shall apply in its currently
valid version. Avoidance and hazardous substances according
to ZEISS" works standard 5020 and the applicable regulations
of the EU, UK, USA and China shall be specified by Supplier.
Supplier shall specify all substances to be avoided and all
dangerous substances and submit safety data sheets (at least
in German or English) with Supplier's offers and with the
delivery note of Supplier's first delivery. If Supplier has any
evidence that its delivery has violated restrictions on substances
or contained banned substances Supplier shall be obliged to
immediately inform ZEISS.

With respect to deliveries and the performance of services
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kién chung nay sé dwoc thyc hién.

Né&u Nha cung cap tién hanh Giao hang tai cac co s& kinh Doanh
cGa ZEISS, thi phai tuan tha cac hwdng dan méi nhat vé an toan,
bdo vé mdi trwdng, phong chdy chira chdy va st dung nang

lugng hiéu qua vai cac bén khac.

Hoéa dorn va thanh toan

. Hoa don phai dwoc glri riéng ghi rd s6 don dat hang cla ZEISS.

B4t ky hoa don nao ciing phai tuan theo cac diéu khoan luat
phap twong ing tai Viét Nam.

Viéc thanh toan sé dwoc thyc hién trong vong 30 ngay sau khi
Giao hang va nhan hdéa don hodc, theo quyét dinh cla ZEISS,
hodc duoc chiét khdu 3% néu sau 14 ngay.

Viéc thanh toan khong dwoc xem la sy thira nhan viéc Giao
hang phu hgp véi hgp déng. Trong trwdng hep Giao hang bj
16i hodc khong day da, ZEISS s& c6 quyén gilr lai mat phan gia
trj thanh toan hep ly lién quan dén cac khoan ng dya trén quan
hé kinh doanh dén khi Nha cung c&p thuc hién cac nghia vu
theo ding hgp déng, nhung khong anh huéng dén cac quyén

khac cta ZEISS.

Tuan tha phap luat va cac quy dinh hién hanh

Nha cung cap c6 ngha vu tudn tha tat ca cac luat ap dung va
quy dinh hién hanh, bao gém nhung khong gigi han cac luat
va quy dinh lién quan d&n nhan quyén, noi lam viéc, an toan
cla ngudi tiéu ding va bao vé méi trwerng. Nha cung cap déng
y rang ZEISS c6 quyén kiém tra cac nghia vu phap Iy lién quan
dén mai trwdng va nhan quyén, déng thei dam bao rang ZEISS
cling c6 thé thyec hién kiém toan twong ¢rng tai cac nha cung
¢8p va nha cung cap phu ca Nha cung c&p, néu can. Nha cung
C8p s& bdi thuwdng va gitr cho ZEISS khdng bj t&n hai trudc bat
ky khi€u nai nao cda bén tht ba do Nha cung c&p khong tuan
thd cac luat dp dung va cac quy dinh hién hanh.

Nha cung c&p c6 nghia vy tuan thd cac quy dinh ap dung hién
hanh vé han ché cac chat déc hai va khdng st dung cac chat
c&m. Ngoai ra, chuan héa cong viéc 5020 ctia ZEISS duworc ap
dung trong phién ban hop 1& hién nay (c6 s&n trong muc tai
xuéng cta Van ban danh cho Nha cung cap (Kunde.de)). Nha
cung c&p quy dinh viéc phong tranh va cac chat doc hai theo
chu&n héa cong viéc 5020 ctia ZEISS va cac quy dinh hién hanh
cGa Lién minh Chau Au, Anh, M§ va Trung Quéc. Nha cung cap

phai néu rd tat ca cac chit can tranh va cac chat nguy hiém,
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Supplier alone shall be responsible for compliance with
regulations for the prevention of accidents. Any necessary
safety equipment and manufacturer's instructions shall be
supplied free of charge.

Import and export regulations

For Deliveries from a country (other than Germany) that is within
the EU, the EU value added tax identification number shall be
quoted. In case Supplier is located in an EU-member country,
imported goods shall be delivered to ZEISS duty paid if not

expressly agreed otherwise.

Supplier shall comply with all export regulations (especially the
export control and customs regulations) applicable in the country
of destination and at Supplier’s seat and — where applicable - the
United States of America. Supplier shall clearly show the
corresponding  classification  (Export  Control  Classification
Number) as well as the applicable statistical product number (HS
Code) and the country of origin in the documentation (shipping
note, invoice, etc.) provided for all Deliveries that are subject to
export licenses or US (re-)export regulations. Supplier shall be
obliged to provide at its own expense the required declarations
and information under Regulation (EC) No. 1207 / 2001, allow
checks to be performed by customs officials and furnish the
requisite official letters of confirmation.

Where Deliveries involve technologies in terms of technical
knowledge, which are subject to US (re-)export regulations (EAE,
ITAR), the European Dual Use regulation or to the German Export
Control List, Supplier shall be obliged to inform ZEISS in writing

about this circumstance.

Code of conduct (code of conduct)

Supplier warrants for itself and all its organizational units and
associated companies in which it directly or indirectly holds
shares of more than 50% or which it otherwise controls that the
provisions of the Code of Conduct of the Responsible Business
Alliance (hereinafter "RBA") are complied with for all
procedures, processes, products, deliveries and services and that
it promotes and demands compliance with the provisions of the
RBA Code of Conduct from its own suppliers to the best of its
ability. The internationally recognized RBA Code of Conduct is
available in various languages at the following link: http:/
www.responsiblebusiness.org/code-of-conduct/.

Transfer of risk, acceptance, title
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dong thei glri bang di¥ liéu an toan (it nhat 1a bing tiéng D
hodc ti€ng Anh) cling véi cac don hang clia Nha cung cap va
kém theo phi€u giao hang cua lan giao hang dau tién. Néu Nha
cung cap c6 bat ky bang ching cho thay viéc giao hang cGa
minh da vi pham cac han ché& vé chat hodc chira chat cam, Nha

cung c8p ¢ nghta vu thong bao ngay cho ZEISS.

Lién quan dén van dé giao hang va thyuc hién cac dich vy, Nha
cung cap phai tu chju trach nhiém tuan thd cac quy dinh dé
phong ngtra tai nan. Cac thiét bj an toan can thiét va huwéng

dan cla nha san xuat s& dwoc cung c&p mién phi.

Quy dinh xu&t nhap kh3u
Dai vai viéc Giao hang tir mot quéc gia (khdng phai D) thude
Lién minh Chau Au, phai trich din ma s6 thué gia tri gia ting
ctia Lién minh Chau Au. Trong trwong hop Nha cung cdp & mot
qudc gia thanh vién cda Lién minh Chau Au, hang hoa nhap khau
khi giao cho ZEISS phai dugc ndp thué trir trwomg hop cd thda
thudn minh thj khac.
Nha cung c&p phai tuan thd tat ca cac quy dinh xuat khau (dac
biét la quy dinh hai quan va kiém sodt xuat khiu) ap dung tai
nuwdc hang dén va tai tru sé cda Nha cung c&p va Hop ching
qudc Hoa Ky (néu ap dung). Nha cung cap phai thé hién rd rang
danh muyc twong &rng (Xudt khau ki€m soat phan loai s6) ciing
nhu s& san pham théng ké ap dung (Ma HS) va quéc gia xuat
X trong hd so (phi€u van chuyén, hoa don, v.v.) dugc cung
c8p cho viéc Giao hang, diéu nay phai tuan theo giay phép xust
kh&u hodc quy dinh (tai) xuat khdu cia Hoa Ky. Nha cung cap
c6 nghia vy cung c&p cac t& khai va thong tin can thiét bang chi
phi cGia minh theo Quy dinh (EC) s& 1207/2001, cho phép cac
quan chirc hai quan thyc hién kiém tra va cung cap thu xac

nhan chinh thirc can thiét.

Trong trwémg hgp Viéc giao hang lién quan dén cong nghé vé
ki€n thire ki thuat, tuan theo cac quy dinh (tai) xuat khau cda
Hoa Ky (EAE, ITAR), quy dinh St dung kép ctia Chau Au hodc
Danh séch kiém soat xuat kh&u ctia Dirc, Nha cung cap ¢6 nghia
vu thong bao cho ZEISS b&ng vdn ban vé treang hep nay.

B& Quy tac &ng xir (quy tac (ng xir)

Nha cung c&p dam bao rang chinh Nha cung c&p va tat ca cac

don vj t8 chirc va cong ty lién két ma ho trwec ti€p hodc gian ti€p

n&m gitr hon 50% c& phan hodc cac don vi ma ho kiém soat theo
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Irrespective of the agreed pricing terms in case of Deliveries
without acceptance procedure (for example Deliveries without
installation or assembly) the risk of accidental loss and accidental
deterioration shall pass to ZEISS upon handover at the delivery
address specified by ZEISS.

Irrespective of the agreed pricing terms in case of Deliveries with
statutory or agreed acceptance procedure (for example Deliveries
with installation or assembly) the risk of accidental loss and
accidental deterioration shall pass to ZEISS upon successful

completion of acceptance.

Commissioning or use shall not replace the declaration of
acceptance by the ZEISS.

Title of delivered goods shall automatically pass to ZEISS upon
payment. Any elongated or extended retention of title shall be
excluded.

Obligation to examine and give notice of defects, expenses
Examination of incoming goods will take place with regards to
obvious defects. Hidden defects will be notified within one week
once they have been detected according to the circumstances of
the orderly course of business. Supplier waives the objection of
delayed notification of a defect to this extend.

Where an acceptance procedure is agreed or stipulated by law,
there is no separate obligation to examine incoming goods.

If ZEISS returns defective goods to Supplier ZEISS shall be entitled
to debit back to Supplier the invoice amount paid plus a lump
sum for expenses of 250 €. ZEISS reserves the right to proof higher
expenses. Supplier's right to proof lower or no expenses shall be

reserved.

Liability, warranty

Any contractual exclusion or limitation of liability shall only be
valid to the extent ZEISS has explicitly approved them in writing
at the time of contract formation. Section 2.2 applies to alleged
later agreements.

In case that Supplier has agreed informally with any third party
in the course of awarding of the contract and such informal
agreement proves to be an illegal restraint of competition,
Supplier shall be obliged to pay a lump sum of 15 per cent of
the order value to ZEISS, unless a different amount of damage
is proven by either party. Further claims and rights remain

unaffected.
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cach khac rdng cac diéu khoan trong Bo quy téc &ng x(r cla Lién
minh doanh nghiép co trach nhiém (sau day goi la "RBA") tuan
thd tat ca cac tha tuc, quy trinh, san pham, giao hang va dich vy,
déng ther thic ddy va yéu cau cac nha cung c&p cda chinh minh
tuan tha cac quy dinh ca B& quy tic ¢rng x&r RBA bang tat ca
kha nang. B6 Quy tac Ung x&r clia RBA dugrc quéc té cong nhan
€6 s&n bang nhiéu ngdn ngl khac nhau tai lién két sau:
http://www.responsiblebusiness.org/code-of-conduct/.

Chuyén giao rui ro, nghiém thu va quyén s& hiru

Néu cac diéu khoan vé gia da théa thuan trong trwang hgp Giao
hang ma khong c6 quy trinh nghiém thu (vi dy: Giao hang ma
khdng I8p dst hodc 18p rap), rdi ro tén that do tai nan va thiét
hai do tai nan s& duwgrc chuyén sang ZEISS khi ban giao tai dia chi

giao hang do ZEISS chi dinh.

NEu cac diéu khoan vé gia da thoa thuan trong trwdng hop Giao
hang theo quy dinh hodc theo thd tuc nghiém thu da théa thuan
(vi du: Giao hang c6 I13p d&t hodc 13p rap), rdi ro tén that do tai
nan va thiét hai do tai nan s& duwgc chuyén sang ZEISS khi viéc
nghiém thu hoan thanh thanh cong.

Viéc van hanh hodc st dung s& khong dugc thay thé cho to khai
bao nghiém thu cda ZEISS.

Quyén s& hiru ctia hang hda dweorc giao s& ty dong chuyén sang
ZEISS khi thanh toan. Khong bao gém bat ky quyén s& hiru kéo
dai hodc md rong nao.

Nghia vu ki€m tra va thong bao vé khi€m khuyét, chi phi

.Viéc kiém tra hang héa nhan dworc s& dwoc thue hién khi phat

hién cac 18i rd rang. Cac 1&i tiem &n s& duoc thong béo trong
vong mot tuan sau khi dugc phat hién tly theo tirng trwong hop
cha quy trinh kinh doanh. Nha cung cap tir chéi moi trach nhiém

vé viéc thong béo cham tré phat hién 16i sau thoi gian trén.

.Khéng cé nghia vy riéng biét khi kiém tra hang héa nhan dworc

trong trudng hop tha tuc nghiém thu dwoc thoa thuan hodc luat
6 quy dinh.

NEu ZEISS tra lai hang héa bi 16 cho Nha cung cap, ZEISS s& c6
quyén 14y lai tir Nha cung c&p s6 tién trén hoa don da thanh toan
cdng vai mot khoan gia khoan la 250 €. ZEISS ¢6 quyén dua ra
bang ching réng chi phi cao hon. Nha Cung cap cling 6 quyén
dua ra bang ching chirng minh réng chi phi thap hon hoic
khong mat phi.

Trach nhiém, bao hanh
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Defective Deliveries shall immediately be replaced defect- free
or be repeated faultlessly. In the event of development or design
engineering defects ZEISS shall be entitled to immediately
assert the rights pursuant to section 12.6 provided that setting
a grace period would be unreasonable.

Supplier shall require the consent of ZEISS to repair defective
goods or services.

Supplier shall bear the risk of accidental loss and accidental
deterioration during the time in which the defective good or
service is not in the possession of ZEISS.

Without prejudice to the statutory rights (including but not
limited to rescission, price reduction, damages and
reimbursement of expenses), ZEISS may at its own discretion
remedy the defect itself or have it remedied by a third party and
may request the necessary costs and a corresponding advanced
payment if Supplier fails to remedy the defect within a
reasonable grace period by ZEISS and Supplier does not
lawfully refuse remedy.

In urgent cases (including without limitation where operating
safety is in jeopardy or for the purposes of preventing an
exceptionally high damage or loss) or for the removal of
insignificant defects, ZEISS shall be entitled, after notifying
Supplier and after a reasonably short grace period has expired,
to remedy the defect and any resultant damage or loss by itself
or through third parties at Supplier's expense.

Section 12.7 shall also apply if ZEISS has to remedy a defect
immediately in order to avoid its own delay in delivery and thus
higher damages.

The limitation period for claims of ZEISS arising from defects in
quality and defects in title shall be 36 months from the transfer

of risk pursuant to section 10.1 or section 10.2.

12.10The limitation period shall be suspended from the date of

notification of defect until ZEISS" claim for defect has been

fulfilled.

12.11If Supplier has to deliver or perform in accordance with ZEISS

plans, graphs or other specific demands, Supplier expressly
vouches for the conformity with ZEISS" demands. If Deliveries
deviate from those demands ZEISS shall be entitled to
immediately assert the rights pursuant to section 12.6 provided

that setting a grace period would be unreasonable.

12.12 Any further legal or contractual claims and rights remain

13.

unaffected.

Repeated default

Version 2023

12.1.

12.2.

12.3.

B4t ky mién trir hodc gidi han trach nhiém phap Iy nao theo hop
dong cling chi cd hiéu lyc trong pham vi ZEISS d& phé duyét bing
van ban tai thei diém ky két hop dong. Cac thda thuan cao budc
sau nay sé ap dung nhu muc 2.2.

Trong trwong hop Nha cung cap da thda thuan khong chinh thire
vai bat ky bén thd ba nao trong qua trinh ky hop déng va thoa
thuan khong chinh thire d6 dwoc ching minh la han ché canh
tranh bat hop phap, Nha cung c¢&p c6 nghia vy thanh toan gia
khoan béng 15% gia tri don hang cho ZEISS, trir khi mét trong
hai bén chirng minh dugc mdrc d6 thiét hai khac nhau. Cac yéu
cau va quyén khac van khéng bj nh huéng.

Viéc giao hang thay thé cho hang bj 16i s& duoc thuc hién ngay
bang hang khdng c6 16i hodc khdng duoc I3p lai 16i do. N&u phat
trién hodc thiét ké 181 ki thuat, ZEISS s& ngay lap tdrc 6 quyén
doi cac quyén loi theo muyc 12.6 véi diéu kién la viéc dat thoi

gian an han khéng hop ly.

12.4.Nha cung cap s& yéu cau sy déng thuén cba ZEISS dé stra chita

hang hda hogc dich vu bj 16i.

12.5.Nha cung c&p phai chiu moi rai ro t8n that do tai nan va thiét

hai do tai nan trong thei gian hang hoa hodc dich vy bj 16i khong

thudc quyén s& hiru cta ZEISS.

12.6.Khdng anh hudng dén cac quyén theo luat dinh (bao gdm nhung

12.7.

12.8.

khdng gidi han & viéc hdy bd, giam gid, thiét hai va hoan tra chi
phi), ZEISS ¢4 thé tly theo Iwa chon cla minh, tw khdc phuc I8i
hodc nh& bén thir ba khdc phuc va cd thé yéu cau cac chi phi can
thi€t va mot khoan thanh toan tam &ng twong tng néu Nha
cung cap khdng khéc phuc 16i trong thoi gian gia han hop Iy cha
ZEISS va Nha cung cap khong tir chdi khdc phuc mét cach hop
phap.

Trong cac trwdrng hgp khan cap (bao gdm nhung khong gidi han
& trwémg hop an toan van hanh gap nguy hiém hodc nham muc
dich ngan ngtra thiét hai hodc mat mat dic biét cao) hogc dé
loai bd cac 16i khong dang k&, ZEISS s& ¢ quyén tw minh hodc
thdng qua cac bén the ba khac phuc 16i va moi thiét hai hodc
t6n that béng chi phi cGa Nha cung cap, sau khi théng béo cho
Nha cung c&p va sau mét thai gian n han ngén hop Iy da hét
han.

Muc 12.7 ciing s& duoc ap dung néu ZEISS phai khac phuc 16i
ngay 1ap tdrc dé tranh sy cham tré trong viéc giao hang va do do

lam tdng thiét hai.

12.9.Thoi han d&i véi cac khi€u nai cda ZEISS phat sinh tir khiém
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13.1

13.2

14.

15.
15.1

15.2

15.3

15.4

If, after receipt of a warning notice by ZEISS, Supplier delivers
or performs an essentially identical or similar good or service
also late or defective, ZEISS shall be entitled to immediately
rescind the contract provided that setting a grace period would
be unreasonable.

If a renewed non-performance or defective performance is to be
expected with certainty, ZEISS' right of rescission also includes
such Deliveries owed by Supplier in the future under this or

another contractual relationship.

Indemnification in case of material defects and defects in
title

Supplier shall indemnify and hold ZEISS harmless against all
claims raised against ZEISS by third parties -
irrespective of the legal grounds - due to a defect of quality or
title or another defect of any Delivery by Supplier and shall
reimburse ZEISS" expenses necessary for the defense against
such claims.

Technical documents, tools, production equipment
Technical documents, tools, works standard sheets, means of
production etc. provided by ZEISS shall remain property of ZEISS.
All trademark rights, copyrights and other industrial property
rights shall remain with ZEISS. They shall be returned by Supplier
to ZEISS automatically, including all duplicates made,
immediately after execution of the order; in this respect Supplier
is not authorized to assert a right of retention. Supplier may only
use the aforementioned objects for the execution of the order
and may not make them available or otherwise accessible to third
parties without authorization. Duplication of the aforementioned
objects is only permitted to the extent that it is necessary for the
execution of the order.

If the Supplier produces the objects mentioned in section 15.1
sentence 1 for ZEISS partly or completely at the ZEISS' expense,
section 15.1 shall apply mutatis- mutandis, whereby ZEISS shall
become (co-)owner in accordance with its share of the production
costs. Supplier shall detain these objects for ZEISS diligently and
free of charge. ZEISS shall be entitled at any time to acquire the
Supplier's rights in relation to the objects by reimbursement of
expenses not yet amortized and to demand the return of the
objects.

Supplier is obliged to care for and maintain the aforementioned
objects free of charge and to repair normal wear and tear.

If the Supplier commissions a sub supplier with prior approval of
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khuyét vé chat lwgng va khi€ém khuyét vé quyén s& hiru sé la 36

thang ké& tir khi chuyén giao rai ro theo myc 10.1 hogc muc 10.2.

12.10.Thoi han s& bi hoan ké tir ngdy théng bao vé 16i cho dén khi

yéu cau vé 16i cda ZEISS duoc dap tng.

12.11.Néu Nha cung cap phai giao hang hodc thyc hién theo cac ké

hoach, bi€u d6 hodc cac yéu cau cu thé khac caa ZEISS, thi Nha
cung cap xac nhan rd rang vé sy phu hop véi cac yéu cau cda
ZEISS. N&u Viéc giao hang khdng tuan theo cac yéu cau do, ZEISS
s& c6 quyén ngay ap tirc dwoc quyén doi cac quyén loi theo muc

12.6 néu viéc dat thoi gian an han khong hop 1y.

12.12.Moi khi€u nai va quyén hgp phap hodc hop dong khac khdng

13.
13.1.

13.2.

14.

15.
15.1.

bi anh huéng

Lap lai vi pham

N&u sau khi nhan dugc thdng bao canh bao cdia ZEISS, Nha cung
¢8p giao hodc thyc hién hang hda hoac dich vy vé co ban giéng
hét hodc twong ty cham tré hodc khiém khuyét, ZEISS s& c6
quyén hay hop déng ngay lap tirc néu thoi gian an han duoc
deé xuat khong hop ly.

Néu du kién chac chan s& xay ra tinh trang khong thyc hién hoac
thue hién trong tinh trang thi€u hang, quyén hdy bo cda ZEISS
cling bao gém viéc Giao hang ma Nha cung c&p no trong tuwong
lai theo m&i quan hé hop déng nay hodc méi quan hé hgp déng
khac.

B6i thweorng khi khi€ém khuyét vat liéu va khiém khuyét
quyén s& hiru

Nha cung cap s& bdi thudrng va khong dé ZEISS bj tén hai trudc
bat ky khi€u nai nao cta bén thi ba, bat k& can i phap Iy nao
— do tinh trang khiém khuyét chat lwvong hodc quyén sé& hiru
hoac khiém khuyét khac khi Nha cung c&p Giao hang va s& hoan
tra cac chi phi can thiét cho ZEISS d& phong ngtra nhitng khiéu
nai do.

Tai liéu ky thuat, dung cuy, thiét bj san xuat

Tai liéu ky thuat, cdng cy, bang chuan héa cong viéc, phuong
tién san xuat, v.v. do ZEISS cung cap s& van la tai san cGa ZEISS.
T4t ca cac quyén nhan hiéu, ban quyén va cac quyén s& hiru
cdng nghiép khac s& thudc vé ZEISS. Nha cung c&p s& hoan tra
cho ZEISS ngay sau khi thuec hién don dat hang, bao gom tat ca
cac ban sao; lién quan dén van dé nay, Nha cung cap khdng duoc
doi quyén luu gitr. Nha cung c&p chi c6 thé sir dung cac tai san
noi trén dé thyc hién don dat hang va khdng duoc cung cap

hodc cdp phép cho bén thdr ba néu khdng co gidy phép. Viéc sao
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16.
16.1

16.2

17
171

17.2

17.3

17.4

17.5

ZEISS to manufacture tools and samples for the execution of an
order at the expense of ZEISS, the Supplier hereby assigns to
ZEISS claims against the sub supplier for transfer of ownership of

the tools and samples.

Provision of material

Material provided by ZEISS remains the property of ZEISS and shall
be stored by the Supplier free of charge and with the care of a
diligent businessman separately from its other property and shall
be clearly marked by Supplier as the property of ZEISS. It may only
be used for the execution of ZEISS' order. Damage to the material
shall be compensated by Supplier.

If the Supplier processes or transforms the material provided by
ZEISS, this activity shall be carried out on behalf of and for ZEISS
as manufacturer. ZEISS shall become the direct owner of the new
item created in the process. If the material provided by ZEISS only
constitutes a part of the new item created, ZEISS shall be entitled
to co-ownership of the new item created on a pro rata basis
according to the value of the materials provided by ZEISS and
contained in the new item created. Section 16.1 and section 16.2
apply mutatis mutandis to the new item created.

Free and open-source software (FOSS)

The following provisions of sections 17.2 to 17.7 shall not apply
if the Supplier's Deliveries do not contain any form of so-called
free and open-source software (hereinafter "FOSS").

Supplier shall be obliged to inform the ZEISS in good time,
however at the latest with the order confirmation, whether and
which FOSS its Deliveries contain.

Insofar as Deliveries include FOSS, Supplier shall use the included
FOSS components in accordance with their license conditions.
Supplier must enable ZEISS to use FOSS components in
accordance with the license conditions. In particular, it must be
possible for ZEISS to sell and distribute Deliveries of Supplier as
part of its own ZEISS products and services.

Supplier shall provide ZEISS with the following at the latest upon
order confirmation: a) the source code of the relevant FOSS
(insofar as the applicable license conditions require the disclosure

of this source code); b) a list of all FOSS files

used with a reference to the applicable licenses as well as a copy of

the complete license text; and c) a written declaration that
neither Supplier's Deliveries nor any ZEISS products and works
derived thereof are subject to a viral effect (so-called "copyleft

effect"), in particular that they are not subject to the GPL license
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15.2.

15.3.

15.4.

16.
16.1.

16.2.

17.
17.1.

chép cac tai san néi trén chi dugc phép st dung trong pham vi

can thiét dé thyc hién don hang.

NEu Nha cung c&p san xuat cac tai san dugc dé cap trong muc
15.1 cau 1, b&ng mét phan hodc toan bd bang chi phi cla ZEISS,
thi muc 15.1 s& 4p dung nhitng thay d&i twong tng, theo dé
ZEISS s& trd thanh (d6ng) sé& hiru theo phan chi phi san xut clia
minh. Nha cung cap s& luwu gitr nhitng tai san nay cho ZEISS can
than va mién phi. Bat c& lic nao ZEISS ciing ¢6 quyén yéu cau
Nha cung c&p hoan tra cac chi phi chua dwoc khau hao va yéu

cau tra lai cac tai san lién quan.

Nha cung cap c6 nghia vy chdm s6c va bao tri mién phi cac tai
san ndi trén va stra chira nhitng hao mon thong thuong.

Néu Nha cung c&p ay quyén cho mét nha cung cap phu véi sy
chap thuan trudc do cha ZEISS dé san xuat cac cong cu va hang
mau khi thyc hién don dat hang véi chi phi cba ZEISS, thi Nha
cung c&p theo day s& chuyén giao cho ZEISS cac khi€u nai d8i véi
nha cung cap phu vé viéc chuyén quyén s& hiru cac cong cu va
hang mau.

Cung cap vat tw

Tai liéu do ZEISS cung cap van 13 tai san cla ZEISS va s& duoc
Nha cung cap lwu trik mién phi dwdi sw cham soc ciia mot nhéan
vién kinh doanh man can tach biét véi cac tai san khac cGa cong
ty va s& dwoc Nha cung cap dénh diu rd rang la tai san cGia ZEISS.
Tai liéu do chi sir dung dé& thyc hién don hang cha ZEISS. Nha
cung cap s& béi thuong moi thiét hai vat liéu.

Né&u Nha cung c&p xtr Iy hodc thay déi vat liéu do ZEISS cung cap,
hanh déng nay s& dugc ti€n hanh thay mat va dai dién cho ZEISS
v&i tu cach la nha san xuat. ZEISS s& trd thanh chd s& hivu truc
ti€p cta vat phdm maéi duoc tao ra trong qua trinh nay. Néu vat
liéu do ZEISS cung c&p chi la mdt phan cda vat pham méi duwoc
tao, ZEISS s& c6 quyén déng s& hiru vat phdm méi dugc tao trén
o' s& 'ty 1€ theo gid tri cdia vat liéu do ZEISS cung c&p va c6 trong
vat phdm m¢i dwoc tao. Muc 16.1 va muc 16.2 dp dung cho

nhitng thay d6i twong &ng cho vat phdm maoi dugc tao.

Phan mém ty do nguén mé (FOSS)

Cac diéu khoan sau day cta cdc muc 17.2 dén 17.7 s& khong
duoc ap dung néu Nha cung c&p giao hang ma khdng bao gém
bat ky hinh thirc goi la phan mém ty do nguén mé (sau day goi
la "FOSS").
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17.6

17.7

18
18.1

18.2

18.3

19.
19.1

conditions.

If Supplier notifies ZEISS after receipt of an order that its
Deliveries contain FOSS, ZEISS shall be entitled to revoke such
order within 14 days after receipt of the corresponding written
notification.

The so-called copyleft effect is a clause under licensing law
which ensures that further developments of a software must be
released under the same license condition as the software. In
the context of an order by ZEISS, a so-called copyleft effect
occurring under licensing law constitutes both a defect in
quality and a defect in title. In case of a copyleft effect, Supplier
shall be obliged to cure such defect within its warranty
obligations by making a change to the software or its
components free of charge for ZEISS.

Confidentiality and data protection

Supplier shall be obliged to treat confidential and not disclose
to third parties all non-public information and data including
but not limited to business secrets which become known to the
Supplier through the business relationship with ZEISS.

ZEISS' prior written consent is required if the Supplier a) wants
to manufacture or display products specially made for ZEISS, in
particular according to plans, drawings or other special
requirements of ZEISS, for third parties or b) wants to refer to
ZEISS' orders publicly or vis-a-vis third parties.

ZEISS shall be entitled to process personal data of the Supplier
and to transfer personal data to affiliated companies of the
ZEISS Group if this is necessary for the performance of a legal
transaction or if data subjects have consented thereto. Any data
subject is entitled to request information regarding the content
and use of the personal data processed by ZEISS. Any request
by a data subject shall be addressed to the ZEISS Group
company using these Terms and Conditions and will be handled
in accordance with the applicable data protection laws and
regulations. ZEISS and Supplier shall comply with the
applicable data protection regulations, in particular the
European General Data Protection Regulation (GDPR) as well as
additional contractual requirements pursuant to Art. 28
paragraph 3 of the GDPR.

Final provisions

If any one or more provisions of the General Terms and
Conditions is held by any competent court or authority to be

null, void, or unenforceable, in whole or in part, this shall not
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17.2.

17.4.

17.6.

18.
18.1.

18.2.

Nha cung c&p c6 nghia vu thdng bao cho ZEISS kip thi, tuy nhién,
muon nhat 1a cing lic véi viéc xdc nhan don hang, rang liéu c6

va FOSS nao bao gém khi Giao hang.

.Trong pham vi Giao hang bao gém FOSS, Nha cung c&p s& st

dung cac cau kién FOSS di kem phu hgp vai cac digu kién gidy
phép do.

Nha cung c&p phai cho phép ZEISS s dung cac ciu kién FOSS
theo cac diéu kién cap phép. Cu thé, ZEISS phai c6 kha nang ban
va phan phdi Viéc giao hang cda Nha cung c&p nhu mot phan

cha cac san pham va dich vy cda minh.

.Nha cung c&p phai cung c&p cho ZEISS nhi¥ng thdng tin sau cham

nhat sau khi xac nhan don hang: a) ma ngudn cta FOSS ¢ lién
qguan (trong kha ndng cac diéu kién c&p phép hién hanh yéu cau
tiét 16 ma ngudn nay); b) danh sach tt ca cac tép FOSS dwoc st
dung vé&i tham chi€u dén cac gidy phép hién hanh ciing nhu mét
ban sao cdia toan b van ban gidy phép; va ¢) tuyén bé bang van
ban rang viéc Giao hang cta Nha cung cap ciing nhu bat ky san
pham nao ca ZEISS va cac tac pham bt ngudn tir d6 déu khdong
phai chiu hiéu ¢&ng lan truyén (hay goi la "hiéu (rng ban quyén
bén trai"), cy thé la khdng phai tudn theo cac diéu kién cba gidy
phép cong cong GPL.

Néu Nha cung ¢&p thong bao cho ZEISS sau khi nhan dwoc don
d3t hang rang Viéc giao hang ctia ho ¢6 FOSS, ZEISS s& ¢ quyén
thu hoi don dat hang do trong vong 14 ngay sau khi nhan dugrc

thdng béo bing van ban twong (rng.

.Cai goi la hiéu tng copyleft la mét diéu khoan trong luat cap

phép dam bao rang cac phat trién ti&p theo cGia phan mém phai
dwoc phat hanh giéng nhu digu kién c&p phép clia phan mém.
Trong b&i canh don dat hang ca ZEISS, hiéu ¢ng copyleft xay ra
theo luat cap phép cau thanh ca viéc khi€m khuyét chat lwong
cling nhu quyén s& hiru. Trong truong hop cé hiéu &ng copyleft,
Nha cung cap 6 nghia vy khic phuc 16i d6 trong pham vi nghia
vu bo hanh cta minh bing cach thyc hién thay déi mién phi
d&i véi phan mém hodc cac thanh phan cda nd cho ZEISS.

Bao méat va bao vé dir liéu

Nha cung c&p c6 nghia vu bao mat va khong tiét 16 cho bén thi
ba tat ca thong tin va dit liéu khong cong khai, bao gém nhung
khong gidi han bi mat kinh doanh ma Nha cung c&p biét duoc
thong qua méi quan hé kinh doanh vai ZEISS.

Can ¢6 sy dong y trwdc bing van ban cda ZEISS néu Nha cung
8p a) mudn san xudt hodc trwng bay cac san phdm duwgc san

xuat dac biét cho ZEISS, cu thé theo k& hoach, ban v& hodc cac
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19.2

193

19.4

affect the validity or enforceability of other clauses or the
remainder of the clause in question which are capable of
severance and which will continue unaffected.

The place of performance for Deliveries as well as any cure shall
be the delivery address specified in the order. Unless expressly
agreed otherwise, Supplier has to perform and fulfill its
obligations at the address specified in the order.

The place of jurisdiction shall be the one responsible for the
registered office of the company of the ZEISS Group using
these General Terms and Conditions. ZEISS is nevertheless
entitled to assert claims against the Supplier at the place
of jurisdiction responsible for the Supplier's registered office.
Governing law shall be the laws of Vietnam with the exclusion
of the international conflict of laws provisions thereof and
with the exclusion of the United Nations Convention on

Contracts for the International Sale of Goods (CISG).
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19.
19.1.

19.2.

19.3.

19.4.

yéu cau dac biét khac cda ZEISS, cho bén thr ba hodc b) mudn
tham khao don dat hang cdng khai hodc lién quan dén bén thi

ba clia ZEISS.

. ZEISS 6 quyén xdr Iy dit liéu ca nhan cGia Nha cung c&p va chuyén

dir liéu ca nhan cho cac cong ty lién két cGa Tap doan ZEISS néu
diéu nay la can thiét dé thyc hién giao dich hop phap hodc néu
chl thé dir liéu da dong y véi digu do. Bat ky cha thé dir ligu
nao ciing ¢6 quyén yéu cau thong tin lién quan dén ndi dung va
viéc st dung dit liéu ca nhan do ZEISS xtr ly. Moi yéu cau cla
cht thé dir liéu s& dwoc glri dén cong ty thudc Tap doan ZEISS
bang cach sir dung cac Pigu khodn va Diéu kién nay va sé duoc
xtr ly theo ludt dp dung va quy dinh bao vé dir liéu hién hanh.
ZEISS va Nha cung cap phai tuan thd cac quy dinh bao vé dit liéu
hién hanh, cu thé la Quy dinh chung vé bao vé di liéu cia Chau
Au (GDPR) cling nhu cac yéu cau hop dong bé sung theo Digu

28 doan 3 cda GDPR.

Nhirng diéu khoan cudi

Né&u mét hodc nhiéu digu khodn nao trong Diéu khoan va Diéu
kién chung bi bat ky toa an hodc co quan c6 thdm quyén nao cho
la vo hiéu hodc khdng thé thi hanh, toan bd hodc mét phan, thi
dieu khoan do s& dwoc cit bé ma khdng anh huédng dén hiéu
lyc hodc kha nang thi hanh cda cac digu khoan khac hodc phan

con lai.

Dia diém thyc hién Giao hang ciing nhu bat ky dia diém nao déu
s& la dia chi giao hang duwoc chi dinh trong don dat hang. Trir
khi ¢ théa thuan khac, Nha cung c&p phai thyc hién va hoan
thanh nghia vu cGia minh tai dia chi dwoc chi dinh trong don dat
hang.

Quéc gia Tai phan s& la noi chju trach nhiém vé van phong dang
ky ctia cong ty thudc Tap doan ZEISS khi s&r dung cac Dieu khoan
va Diéu kién chung nay. Tuy nhién, ZEISS c6 quyén dua ra cac
khi€u nai chéng lai Nha cung c&p tai Quéc gia Tai phan chiju trach
nhiém vé van phong dang ky cia Nha cung cap.

Luat diéu chinh s& la luat cGa Viét Nam, loai trir cac quy dinh
xung dot phap luat quéc té va loai trir Cong wérc Lién Hop Quéc

vé Hop déng Mua ban Hang hoa Quéc té (CISG).
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