GENERAL TERMS AND CONDITIONS OF SALE
Carl Zeiss Vietnam Company Limited
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General Terms and Conditions of Sale

. The legal and contractual relationship between you the purchaser and us the seller Carl

Zeiss Vietnam Company Limited (referred to herein as “ZEISS") shall be governed by the
General Terms and Conditions of Sale set out herein (the “Terms and Conditions”).
The INCOTERMS 2020 published by the International Chamber of Commerce (Paris)
("INCOTERMS 2020") shall also apply but in the event of a conflict of terms the
INCOTERMS 2020 shall override and govern the Terms and Conditions but only to the
extent of the relevant conflict or inconsistency in question. Any variations or
amendments to the Terms and Conditions (including any special terms and conditions)
shall be inapplicable and not binding unless agreed expressly in writing by us.

. Subject to clause 6.4, we ZEISS shall sell and you the customer shall purchase the goods

(including any instalment of the goods or any parts for them) (the “Goods") subject of
this contract in accordance with (a) any of our written quotation which is accepted by
you or (b) any of your orders which is accepted by us, subject in either case to the Terms
and Conditions (and such stipulated applicable INCOTERMS 2020), which shall govern
the contract for the purchase and sale of the Goods (the “Contract”) to the exclusion of
all other terms and conditions including any terms or conditions which you may purport
to apply under any purchase order, confirmation of order or similar document.

.If any one or more provisions of the 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
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.

. Our employees or agents are not authorized to make any representations concerning

the Goods unless confirmed by us in writing. In entering into the Contract, you
acknowledge that you do not rely on any such representations which are not so
confirmed and accordingly, we shall not be liable for any such representation.

. The headings in the Terms and Conditions are for convenience only and shall not affect

their interpretation.
Basis of the Contract, Quotations, Orders and Price

Unless expressly agreed otherwise, the Contract shall be based, depending on the
appropriate means or mode of transportation in each case, on the default term Ex-
Works (EXW) INCOTERMS 2020 at the location of the company within the ZEISS Group
using these General Terms and Conditions, or any other INCOTERMS 2020 as shall be
expressly indicated in writing in our quotation accepted by you.

Without prejudice to our rights in clause 2.3 below, no order from you for any Goods
shall be deemed to be accepted by us unless and until it is confirmed in writing by our
authorized representative. In placing any order with us, you shall be responsible for (a)
ensuring the accuracy of the terms or specifications of any order submitted to us and
(b) furnishing to us any necessary information relating to the Goods to enable us to
perform the Contract in accordance with the Terms and Conditions.

If the Goods are to be manufactured or any process is to be applied to the Goods by us
in accordance with any specification submitted by you in the order form, you shall
indemnify us and hold us free from and against all actions, proceedings, claims,
demands, obligations, liabilities, loss, damage, costs and expenses which may have
accrued or awarded against us or suffered by us in respect of any claim for infringement
of any patent, copyright, design, trade mark or other industrial, proprietary or
intellectual property rights of any third parties which result from our use of the
specifications submitted by you.

PIEU KHOAN VA PIEU KIEN CHUNG VE BAN HANG
Cong ty TNHH Carl Zeiss Viét Nam
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Diéu khoan va Diéu kién chung vé ban hang

M&i quan hé hop déng va phap ly gitra khach hang nguwdi mua va ching toi ngudi ban
la Cong ty TNHH Carl Zeiss Viét Nam (sau ddy goi la “ZEISS”) s& dworc diu chinh b&i Diéu
khodn va biéu kién chung vé ban hang duoc néu tai day (“Diéu khoan va Diéu kién").
Cac digu khoan thuong mai quéc t& 2020 duoc cong b8 béi Phong Thuong mai Quéc
t& (Paris) ("INCOTERMS 2020") ciing s& dwoc ap dung, trong trwéng hop ¢ xung dét
gitra cac diéu khoan, INCOTERMS 2020 s& duwoc wu tién va diéu chinh Diéu khoan va
Diéu kién nhung chi trong pham vi cac xung dét hodc sy khdng théng nhat lién quan
dwoc dé cap. Bat ky diéu chinh hodc sira d6i nao clia Piéu khoan va Diéu kién (bao
gom bat ky diéu khoan va diéu kién dic biét nao) s& khong duoc ap dung va khdng rang
buéc trir khi duwgrc khach hang va ching t6i ¢ théa thuan ré rang bng van ban.

Theo khodn 6.4, ching t6i — ZEISS s& ban va khach hang s& mua hang héa (bao gém 13p
dt hang hoa va cac bd phan kém theo) (“Hang Héa") tudn theo (a) bao gid bang van
ban clia ching t6i dwoc khach hang chdp nhan, hodc (b) don dat hang cda khach hang
duorc chiing tdi chap nhan, mdi tredng hop déu tuan theo Digu khodn va Pigu kién (va
INCOTERMS 2020 quy dinh ap dung twong tng) dé diéu chinh hgp déng mua ban Hang
Hoa (“"Ho'p PBng") ngoai trir tat ca cac diéu khoan va diéu kién khac bao gém bat ky
diéu khodn hodc diéu kién ma khach hang mong muén ap dung cho bat ky don dat hang,
xac nhan dat hang hoac tai liéu twong dwong nao.

Néu bat ky mét hoc nhiéu didu khoan nao ctia Diéu khoan va biéu kién bj Toa an hodc
co quan ¢6 thdm quyeén tuyén bg vo hiéu, hodc khong thé thwc hién duwgc mét phan hay
toan b, thi s& khong anh huéng dén hiéu lyc va gia tri thi hanh cta cac digu khoan
khac hodc phan con lai clia cac diéu khoan ma diéu khoan do co thé duoc tach roi va
ti€p tuc c6 hiéu lwc ma khong bj anh huéng.

Nhan vién cta ching t6i hodc dai ly khong duoc dy quyén dé lam dai dién lién quan
dén Hang Hoa trir khi duwoc chiing t6i xac nhan bang van ban. Khi ky két Hop Dong,
khach hang thira nhan rang khach hang khéng dwa vao dai dién nao ma khéng duoc
chiing tdi xac nhan va theo do, chling toi s& khong chju trach nhiém d6i vai viéc dai dién
do.

Cac tiéu d@ trong Dieu khoan va Diéu kién chi nham muc dich tham khao va khdng anh
hwdng dén viéc dién gidi ching.

Can cir cha Hop Ddng, Bao gia, Dt hang va Gia

Trtr khi 6 théa thuan khdc bang van ban, tly thudc vao cac phuong thic hodc cach
thirc van chuyén phu hop trong méi trueng hop, Hop dong sé& theo digu khoan mac
dinh la Gia xut xwdng (EXW) INCOTERMS 2020 tai dia diém clia cong ty thudc Tap doan
ZEISS, va ap dung cac biéu khoan va biéu kién chung nay, hodc theo INCOTERMS 2020
khac duoc dé cap rd trong bao gia bang vén ban cla ching t6i dwoc khach hang chap
thuan.

Khong anh hwéng dén cac quyén cda ching toi trong digu 2.3 dudi day, khong dat hang
nao cua khach hang déi véi bat ky Hang Hoa nao s& dugc xem la dworc chling t6i chap
thuan trir khi va cho d&n khi dai dién theo Gy quyén cda ching t6i xac nhan béng van
ban. Khi Iap bat ky dit hang nao véi chiing t6i, khach hang c6 trach nhiém (a) dam bao
sy chinh xac cdia cac diéu khodn hodc thong s& ki thuat cda bt ky dat hang nao duoc
guri cho chiing t6i va (b) cung c&p cho ching t6i bat ky thong tin can thiét nao lién quan
dén Hang Héa dé hd trg ching toi thue hién Hop Dong theo Digu khoan va Bidu kién.

Néu ching t6i phai san xuat Hang Hoa hodc ching toi phai ap dung bt ky quy trinh nao
vao Hang Hoa dwa theo thong s& ky thuat bat ky do khach hang cung c&p trong don dat
hang, khach hang s& bai hoan va tranh cho chiing t6i khéi cac tat ca cac hanh vi, kién
tung, khiéu nai, yéu cau, nghia vy, trach nhiém, thiét hai, mat mat, chi phi cd thé c6 hoac
ap dung v&i chlng toi hodc do chiing t6i hirng chiu lién quan t&i bat ky khi€u nai nao vé
xam pham sang ché&, ban quyén, ki€u dang, nhan hiéu hodc quyén s& hiru tri tué, tai san,
cong nghiép khac ctia bat ky bén thir ba nao phat sinh tir viéc chiing toi s&r dung cac
thong s6 ky thuat do khach hang cung cap .
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The prices quoted by us shall be valid for 30 days from the date of the quotation. We
may however, at any time, up to 7 days before delivery, and upon giving notice to you,
increase the price of the Goods to reflect the increase in the cost to us which is due to
factors occurring after the making of the Contract which are beyond our reasonable
control (including without limitation, foreign exchange fluctuations, taxes and duties
and the cost of labour, materials and other manufacturing costs).

The prices quoted by us do not include any applicable sales tax, value added tax (VAT)
or goods and services tax (GST) or any other tax, government duty or charge of a similar
nature and you shall be liable to pay any such applicable taxes, charges or duties, as
the case may be, at the rates prevailing at the time you enter into the Contract with us.
Deductions for any taxes or fees shall not be permitted. You shall assist us in a suitable
manner in any proceedings concerning the collection of any taxes, duties, fees or other
charges, and provide us with the necessary documentation. Costs arising from any
necessary certification or legalization of commercial documents, as well as customs
duties and other charges, fees and taxes levied outside Vietnam shall be borne by you.

Representation of Goods and Performance data

. Data, information, and advice in connection with the Goods are based on ZEISS'

experience. The values stated, including but not limited to performance data, are
average values determined in tests under standard laboratory conditions and are not
guaranteed specifications.

All information about ZEISS' goods and services, including but not limited to
illustrations, drawings, weights, dimensions and performance specifications contained
in offers and printed materials, are approximate average values. They are not a
guarantee of quality or durability, but approximate descriptions or markings. Deviations
customary in the industry shall be allowed.

The description of goods as "used" is a quality agreement. Signs of wear and tear,
quality flaws or other limitations that are visible or typically result from the characteristic
of being used are no defects in quality.

Terms of Payment

. You shall make all payments to ZEISS within thirty (30) days after date of invoice issued,

in the currency set out therein. No payment shall be deemed to have been made unless
and until the full amount invoiced by ZEISS is irrevocably credited to ZEISS* account so
that ZEISS may draw upon such funds freely and without being burdened by any reserve
for reclamation.

ZEISS reserves the right to require payment via an irrevocable letter of credit ("L/C") to
be opened in our favour and confirmed by a bank in Vietnam. The L/C must be issued
in the currency of Vietnam or such other currency as may be stated in our quotation, as
the case may be. The “Uniform Customs and Practice for Documentary Credits” of the
International Chamber of Commerce (Paris), 2007 Revision, shall govern the opening
and maintenance of the L/C and all costs and charges arising therefrom shall be borne
by you.

For purposes of determining its timeliness, a payment shall be deemed to have been
made on the day the payment is credited to our account, or, in the case of cheques and
bank drafts, on the day on which they are cleared upon presentment for payment.

If you fail to make any payment on the due date, then without prejudice to any other
right or remedy available to us, we shall be entitled to charge you interest on the
amount unpaid, at a rate of four per cent (4%) per annum above the base lending rate
of the Deutsche Bank on any outstanding amounts due and owing by you to us,
accruable and calculated on a daily basis from the due date to the date of full
repayment (both before and after judgment).

We may set off any claims (whether arising under this Contract or otherwise) we may
have against you against claims for payment which you may have against us.
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Gia do chung t6i néu ra s& c6 hiéu luc trong vong 30 ngay ké tir ngay bao gia. Tuy nhién,
chiing t6i cd thé, vao bat ky thi diém nao, t6i thi€u 7 ngay trudc khi giao hang va truée
khi gtri thdng béo cho khach hang, tang gid Hang Hoa dé phan anh viéc tang cac chi phi
hgp Iy cGia chiing t6i do cac yéu t& xay ra sau khi lap Hop Dang (bao gém nhwng khdng
gi6i han bién déng ty gia, cac loai thué, nghia vu va nhan cong, nguyén liéu va chi phi
san xuat khac).

Gia do ching tdi bao gia chuwa bao gém thué& ban hang lién quan, thué gia tri gia tang
(GTGT) hodc thué hang héa va dich vu hodc bat ky khoan thué, nghia vu nha nuéc, &
phi twong tu khac va khach hang s& chju trach nhiém thanh toan cac khoan thué, phi hay
nghia vy d¢, tuy tirng trudng hop, véi thué sudt ap dung tai thei diém thue hién Hop
Doéng vai ching toi. Khach hang khdng dwoe phép khau trir bat ky khoan thué hodc phi
nao. Khach hang s& hé trg chling tdi mot cach phu hgp véi cac thd tuc lién quan dén
thu hdi thué, nghia vy, phi, 1& phi va cung c&p cho chiing tdi cac chirng tir can thiét. Cac
chi phi phat sinh cho viéc cdng chitng hodc hop phap hoéa lanh sy cac tai liéu thwong
mai can thiét, cling nhu nghta vu hai quan va cac phi, 1& phi khac va thué ap dung ngoai
Idnh thé Viét Nam s& do khach hang chi tra.

3. Cam két vé Hang hoa va Thong s&
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D liéu, thong tin va tw van lién quan dén Hang hda dwa trén kinh nghiém cda ZEISS.
Cac thdng s6 duoc cung cap, bao gém nhung khong gigi han & thong s6 k§ thuat, la
gia tri trung binh duwgc xac dinh bang cac thir nghiém trong phong thi nghiém véi dieu
kién tiéu chuan va khdng phai la thong s6 dugc ddm bdo chic chan.

T4t ca thong tin vé& hang hoa va dich vu cuda ZEISS, bao gém nhung khong gi¢i han &
hinh &nh minh hoa, ban v&, trong lwong, kich thudc va thng sé ki thuat cé trong chao
gia va &n phdm, déu la gia tri trung binh gan ding. Nhitng théng tin d6 khong phai la
sw dam bao vé chat lwong hodc do bén ma la nhirng mo ta hodc diu hiéu gan ding.
Nhiing sai léch theo théng |é trong nganh la duwgc phép.

Viéc md ta hang hoa "da qua st dung" la mét thoa thuan vé chat lwgng. Cac ddu hiéu
hao mon, sai sot vé chat lwgng hodc cac han ché khac hitu hinh hodc phat sinh do d3
qua str dung déu khong phai la khi€m khuyét vé chat lwgng.

Diéu khoan Thanh toan

Khach hang sé thanh toan toan bé cho ZEISS trong vong ba muoi (30) ngay sau ngay phat
hanh hoa don, bing tién té duwoc quy wéc. Khdng c6 khodn thanh toan nao duorc coi la
da thuc hién trir khi va cho dén khi toan b s8 tién duworc ZEISS yéu cau thanh toan trong
hoa don duoc ghi ¢6 va khdng thé thu hdi, vao tai khoan cda ZEISS dé ZEISS ¢6 thé toan
quy@n rut tién ra ma khong phai dy tri tién cho viéc khiéu nai.

ZEISS ¢ quyén yéu cau thanh toan bang thu tin dung khdng thé hiy ngang (“L/C") ma
chung toi la bén thu hudng va duoc mot ngan hang & Viét Nam xac nhan. L/C phai dwoc
phat hanh béng dong Viét Nam ho3c loai tién khac ¢ thé dugc néu trong bao gia cia
chiing t6i, tly tirng trwemg hop. “Quy tac va thwe hanh théng nhat Tin dung chirng tir”
clia Phong Thuong mai Quéc té (Paris), Ban stra d6i nam 2007, s& chi phéi viec mé va
duy tri L/C va moi chi phi va 1& phi phat sinh tir d6 s& do khach hang chiu.

DE xac dinh thai gian, thanh toan s& duoc xem la da dwoc thue hién vao ngay khoan
thanh toan dworc ghi cd vao tai khodn clia chiing t6i, hodc trong trwang hop la séc va héi
phiéu ngan hang la vao ngay xuat trinh va nhéan tién.

Néu khach hang khong thyc hién thanh toan khi dén han, khong anh huéng téi bat cr
quyén hoac bién phap khéc phuc khac, chiing téi c6 quyén tinh 13i trén khodn tién chua
thanh toan, véi lai suat cao hon bén phan trdm (4%) mét ndm trén lai suat cho vay co
ban clia ngan hang Deutsche Bank cho bat ky khoan thanh toan dén han nao va chua
dwoc khach hang thanh toan cho ching t6i, tinh I&i theo ngay k& tir ngay dén han cho
dén ngay thanh toan day du (ca trudc va sau khi ra quyét dinh).

Ching t6i c6 thé thue hién thanh toan bu trir (phat sinh tir Hop Dbng nay hodc Hop
ddng khac) véi cac khoan thanh toan c6 thé phét sinh cda ching t6i d6i v&i khach
hang.
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4.6.1. you fail to make payment for the Goods in accordance with this Contract or

commits any other breach of this Contract; or

if any distress or execution shall be levied upon any of your goods; or

if you make any voluntary arrangement with your creditors or (being an
individual or firm) any bankruptcy application is filed against you or (being a
company) you are unable to pay your debts as and when they fall due or any
resolution or application to wind you up (otherwise than for the purposes of a
solvent amalgamation or solvent reconstruction) shall be passed or made or if
an administrative receiver, receiver, judicial manager ,manager or equivalent
officer shall be appointed over the whole or any part of your business or assets
or if you shall suffer from any analogous proceedings or go into liquidation
under foreign law; or

if you cease or threaten to cease to carry on business; or

if we have reasonable doubt as to your solvency, credit standing or credit
worthiness, and reasonably apprehend that any of the events above is occurring
or is about to occur in relation to you and we notify you accordingly,

we shall then be entitled without any liability to you to (a) terminate or cancel the
Contract or suspend all future deliveries or production of the Goods to you, or (b) require
advance payment or security for any outstanding deliveries, or (c) if the Goods have
been delivered but not paid for, demand and accelerate our claim for the price which
price shall become immediately due and payable notwithstanding any previous
agreement or arrangements to the contrary, or (d) retain any security given or monies
paid by you and apply the said security or monies against the assessed loss and
damages, if any, suffered by us, or (e) exercise any of our rights pursuant to clause 9
below.

ZEISS reserves the right to suspend the delivery of the Goods if you fail to timely pay
any undisputed amounts due to ZEISS. Suspension of the delivery of Goods shall not
release you from your payment obligations. You agree that ZEISS shall not be liable to
you or to any third party for any liabilities, claims or expenses arising from or relating
to the suspension of the delivery of Goods resulting from your late or non-payment
under this section.

Terms of Delivery

Our compliance with the terms of delivery is subject to the following conditions
precedent:-

5.1.1. the prompt receipt of all data information or specifications (if any) to be
supplied by you;

5.1.2. the granting of all necessary permits and approvals for delivery of the Goods;
5.1.3. your compliance with the agreed terms of payment and the performance of all
of your obligations under the Contract. If these conditions precedent are not
fulfilled or satisfied in whole or in part, we shall not be liable for any loss or
damage whatsoever due to failure by us to deliver to you the Goods or any of
them promptly or at all and we shall be entitled to extend the terms of delivery
in a manner and to an extent reasonably deemed by us to be appropriate.

Unless otherwise agreed in writing, we shall determine the route, mode and means of
transportation.

4.6

4.7

Trong trwong hop:-
4.6.1  khach hang khong thanh toan cho cac Hang Hoa theo Hgp déng nay hoac vi
pham bat ky nghia vu nao khac ctia Hop Béng nay; hodc

néu c6 bat ky nguy hiém hodc ¢6 bat ky bién phap thi hanh nao ap dung dai
vai hang héa cda khach hang; hodc

néu khach hang tu s3p x&p véi cac chd ng clia minh hodc (d8i véi ca nhan
hodc cong ty) tuyén bd phd san hoac (d8i véi cong ty) khach hang khong co
kha nang thanh toan cac khoan ng va cac khoan no nay dén han hogc bat ky
nghi quyét hodc tha tuc gidi thé dai véi khach hang (ngoai trir cho muc dich
hop nhat hodc tai co cdu) s& duoc thong qua hodc thiét 1ap hodc néu mét
ngudi ti€p quan hanh chinh, nguoi ti€p quan, giam déc phap ché, giam déc
hodc can bd o chirc vy twong duong s& duoc bé nhiém déi véi toan bd hodc
mét phan hoat déng kinh doanh cla khach hang hoc tai san hodc néu khach
hang chiu bat ky thd tuc twong ty nao hodc bi pha san theo phap luat nwéc
ngoai; hodc

khach hang ngirng hodc ¢ nguy co ngirng hoat déng kinh doanh; hoac

chiing t6i nghi ng& hgp Iy vé kha nang thanh toan, x&p hang tin dung, kha
nang chi tra, va nhan thire hop ly d8i véi bat ky trwong hop nao néu trén dang
xay ra hodc c6 kha nang xay ra lién quan dén khach hang va chiing t6i thong
bdo twong trng cho khach hang;

theo d6 ching t6i c6 quyén ma khong chju trach nhiém phdp ly di véi khach hang
dé& (a) cham dut hodc hay Hop Dang hodc tam ngirng tat ca viéc giao hodc san xuat
hang trong twong lai, hodc (b) yéu cau thanh toan trudc hodc mot khoan bao dam
cho cac dot hang chua giao, hodc () néu Hang Hoa da duoc giao nhung chua duoc
thanh todn, ngay lap ttrc chlng t6i xem la da d&n han phai thanh toan bat ké céc théa
thuan ho3c sép x&p trudc do trong hop ddng, hodc (d) gilr lai bat ky khoan bao dam
hodc khoan tién nao da dwoc khach hang thanh toan dé bu trir cac tén that va thiét
hai néu c6 ma chiing t6i phai chiu, hodc (e) thuc hién bat ky nghia vu nao clia ching
t0i theo khoan 9 du¢i day.

ZEISS ¢6 quyén ngirng cung cap Hang hda néu khach hang khong thanh toan kip thei cho
ZEISS bt ky khoan tién d&n han nao ma khéng co tranh chap. Viéc ngirng giao Hang hoa
s& khong mién nghia vy thanh todn cta khach hang. Trong muc nay. khéch hang dong
y rang ZEISS s& khdng chiu trach nhiém phap Iy véi khdch hang hodc bat ky bén the ba
nao vé bat ky trach nhiém phap Iy, khi€u nai hodc chi phi phat sinh tir hodc lién quan dén
viéc tam dirng giao Hang héa do khach hang cham thanh toan hodc khéng thanh toan.

5. Diéu khoan Giao hang

5.2

5.1 Viéc tuan tha cac diéu khoan giao hang cla ching t6i s& phu thudc vao cac diéu kién tién

quyét dudi day:-

5.1.1.  viéc nhanh chong nhan tat ca thong tin hodc thong s8 ky thuat (néu c6) do khach
hang cung cap;

5.1.2.  viéc cap tat ca cac gidy phép va chap thuan cho viéc giao Hang Hoa;

5.1.3. sy tuan thd cta khach hang déi véi cac digu khodn thanh toan va thyc hién tat

4 cac nghia vy clia minh theo Hop D&ng. Né&u cac diéu kién tién quyét nay khong
dwoc hoan thanh hodc théa man mét phan hay toan bg, ching toi s& khong chiu
trach nhiém d8i véi cac t8n that hodc thiét hai do ching téi khdng giao Hang Hoa
cho khach hang hodc bat ky diéu kién nao va chiing toi s& co quyén gia han cac
digu khoan giao hang béng cach thirc va trong pham vi hop Iy ma ching toi xét
thay thich hop.

Trir khi ¢ théa thuan khac bing van ban, chiing t6i s& xac dinh tuyén duweng, cach thire
va phuong tién van chuyén.
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Unless otherwise agreed in writing or stipulated by the applicable INCOTERMS 2020,
we shall deem to have complied with the terms of delivery of the Contract when the
Goods leave our factory or premises.

Deadlines and dates are only binding delivery periods (hereinafter "Delivery Periods") if
ZEISS has expressly confirmed them as binding. Without express written confirmation
they are non-binding target dates.

If you cause interruption or delay of our contractual performance, or refuse to or are
unable for whatever reason to accept delivery of the Goods duly delivered by us to you
in accordance with the terms of the Contract, you shall be liable to bear all
consequential costs and expenses incurred thereby, including but not limited to costs
and expenses of warehouse storage and insurance and the term of delivery shall be
extended in a manner and to an extent reasonably deemed by us to be appropriate.

If we are responsible for any delay in delivery, you agree, upon our request, to provide
us with an extension of time of such period(s) as may be reasonably determined by us
as sufficient to complete the delivery of the Goods in question, and we shall use our
best endeavours to perform the same. You hereby agree that you shall not claim against
us for any loss, damage, costs or expenses which you may have incurred in consequence
of the delay, unless the amount (if any) has been agreed by both parties in writing.

Delivery may be made in partial shipments or instalments.
Export Control

The sale, resale, and disposal of the Goods as well as any associated technology or
documentation may be governed by German, EU, US export control regulations and, if
applicable, the export control law of other countries. A resale to embargoed countries,
to denied persons or to persons who use or may use the Goods for military purposes,
for ABC weapons or for nuclear technology is subject to an official license. With its
order, the Customer declares conformity with such laws and regulations and that the
Goods will not be delivered directly or indirectly to countries that prohibit or restrict the
import of these Goods. Customer declares to obtain all necessary licenses required for
an export and/or import.

If the fulfilment of an obligation is delayed due to licensing or approval requirements
or other requirements or procedures under the applicable export control laws or
regulations, the performance time shall be extended accordingly by the duration of such
delay.

ZEISS shall have a right to refuse performance of the contract to the extent that such
performance is prohibited by applicable export control laws or regulations. The reason
for a refusal to perform must be communicated immediately.

If an official licence or requlatory approval is required for the export of our Goods and/or
Services and if an application for such a licence is not granted or the requisite approval
not obtained, we shall be entitled to terminate or cancel the Contract without any
liability to you.

Notice of Defects and Damage in Transit

. You shall inspect the Goods on delivery and shall notify us in writing immediately and

in any event not later than 7 days after receipt of the Goods, of any alleged defect,
shortage in quantity or damage.

If delivered by carrier, you may accept goods with externally visible damage or loss
caused by transport only if you note such damage or loss on the freight documents, and
this note is countersigned by the carrier. This also applies when internal or latent
damage or loss can be assumed on the basis of the external condition of the shipment
(e.g. damaged packing). Damage or loss caused by transport which is not externally
visible shall be reported to the carrier immediately after discovery. In both cases you
shall notify us immediately in writing.
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Trir khi ¢6 thda thuan khac béng van ban hodc INCOTERMS 2020 ¢6 quy dinh ap dung,
khach hang s& chiu moi rdi ro t&n that hodc thiét hai d6i véi Hang Hoa khi Hang Hoa roi
khéi nha may hoac dia diém ctia ching toi.

Thoi han va ngay thdng chi la khoang thei gian giao hang rang budc (sau day goi la "Thei
han giao hang") chi khi ZEISS da xac nhan rd rang. Néu khéng 6 xac nhan rd rang bing
van ban thi do la thei gian dy ki€n khong mang tinh rang budc.

Néu khach hang gay gian doan ho3c tri hodn viéc thyc hién hgp déng cda ching toi,
hodc tir chéi hodc khdng chap nhan viéc giao Hang Hoa cua ching t6i d&n khach hang
theo cac diéu khoan cia Hop Déng vi bat ky li do gi, khach hang s& chiu trach nhiém d&i
v&i tat ca cac chi phi phét sinh theo d6, bao gém nhwng khdng gigi han cac chi phi nha
kho, bao hiém va diéu khodn giao hang s& dwoc gia han bing cach thiec va trong pham
vi hop ly ma ching toi xét thay thich hop.

Trong trueeing hop chiing tdi chiu trach nhiém véi bat ky sw cham tré nao khi giao hang,
khach hang déng y réng, theo yéu cau cla chiing tdi, s& cho ching t6i mdt khodng thei
gian gia hop ly ma chdng toi xac dinh da dé hoan thanh viéc giao Hang Hoa nay, va ching
t0i s& nd lyc hét st dé thye hién. Khéch hang tai ddy déng ¥ rang khach hang sé khong
yéu cau ching toi bdi thuerng bat ky khoan t&n that, thiét hai, chi phi nao ma khach hang
da chju lién quan dén viéc cham tré nay, trir khi khodn d6 (néu cd) duwoc cac bén dong y
bang van ban.

Viéc giao hang 6 thé duoc thurc hién thanh tirng phan hodc tirng dot.
Kiém soat xut khau hang hoa

Viéc ban, ban lai va thai bd Hang héa cling nhu moi cdng nghé hodc tai liéu lién quan cé
thé chju sy diéu chinh cta cac quy dinh kiém soat xudt khdu ctia Dirc, Lién minh Chau
Au, Hoa Ky va, néu c6, luat kiém soat xudt khau ctia cac quéc gia khac. Viéc ban lai cho
cac qudc gia bi c&m van, cho nhitng chi thé bj tir chdi xuat khdu hodc cho nhirng chd
thé st dung hodc c6 thé st dung Hang hoa cho muc dich quan sy, vii khi nguyén tir,
sinh hoc, héa hoc hodc cong nghé hat nhan phai co gidy phép chinh thire. Khach hang
tuyén bé cac don dit hang ca minh tudn thd cac luat va quy dinh d6 va rdng Hang
hoa s& khdng dugc giao truc ti€p hodc gian ti€p dén cac quéc gia cdm hodc han ché
nhap khdu nhitng Hang hda nay. Khach hang tuyén b& co duoc tat ca cac gidy phép can
thiét dé& xuat khau va/hodc nhap khau.

Néu viéc thuc hién nghia vy bi tri hodn do yéu cau cap phép hodc phé duyét hodc cac
yéu cau hodc quy trinh khac theo luat hodc quy dinh kiém soat xuat khau hién hanh thi
thoi gian thuee hién sé dugc kéo dai twong (rng vai khoang thi gian tri hoan do.

ZEISS ¢6 quyeén tir ch8i thue hién hgp déng trong trwéng hop viéc thue hién do bi cdm
theo ludt hodc quy dinh hién hanh vé kiém sodt xuat khdu hang hoa. Ly do tir chéi thuc
hién phai dwoc thdng bao ngay.

Néu can cé gidy phép chinh thirc hodc phé duyét theo quy dinh dé xuat khau hang hoa
val hodc dich vu cdia ching t6i va néu don xin gidy phép do khong dugc cap hoac khong
nhan dugc phé duyét can thiét, ching toi co quyén cham dirt hodc hlly bd Hop Déng
ma khéng chiju bat ky trach nhiém phap ly nao d6i v&i khach hang.

Thong bao vé khuyét tat va thiét hai khi van chuyén

Khach hang phai kiém tra Hang Hoa khi hang hoa duwgc giao va phai thong bao ngay cho
chiing t6i bang van ban vé cac khuyét tat, thi€u hut s8 lwgng hodc thiét hai va trong bat
ky trwng hep nao khdng muén hon 7 ngay sau khi nhan dwoc Hang Hoa.

Néu hang hoa dugc giao béi nguedri chuyén chd, khach hang cd thé chap nhan hang hoa
6 thiét hai hodc t6n that hiru hinh bén ngoai chi khi khach hang ghi chu thiét hai hogc
t8n that do trén cac ching tir van chuyén hang héa, va ghi chii ndy dwoc ky xac nhan
b&i ngudri chuyén ché. Didu nay cling ap dung d&i véi thiét hai bén trong hodc tén that
dworc gia dinh can c& trén diéu kién bén ngoai ca 16 hang (vi du: hw héng bao bi). Thiét
hai hodc t6n that do van chuyén khdng phai la thiét hai hodc tén that hiru hinh bén
ngoai phai dugc bao cdo ngay véi nguoi chuyén ché sau khi phat hién. Trong ca hai
trieeing hop, khach hang phai thong béo ngay cho chiing t6i bing van ban.
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If you do not act in accordance with clauses 7.1 and 7.2, the Goods shall be conclusively
deemed to be complete and in conformity with the Contract and free from any defect
or damage which would be apparent on a reasonable examination of the Goods and
you shall be deemed to have accepted the Goods

Force Majeure

We shall not be liable to you or be deemed to be in breach of the Contract by reason
of any delay in performing, or any failure to perform or comply with the terms of delivery
of the Goods insofar as these are caused by force majeure or other events that were not
foreseeable at the time the contract was concluded for which ZEISS is not responsible.
For the purposes of this clause, force majeure shall mean any events which are
unforeseeable or beyond our reasonable control, including without limitation, acts of
God, fires, strikes, labour disputes, acts of terrorism, war, hostilities between nations,
riots, civil disturbances, governmental restrictions, flood, hurricane, earthquake,
exceptional adverse weather conditions or events of natural calamities or disasters,
pandemics or epidemics, infectious diseases, insurrections, blockades, changes in law,
acts of government, shortages of materials or energy, power or electrical failures,
embargoes, unforeseeable business interruption or transportation difficulties, or travel
restrictions or travel warnings issued by governmental bodies or other regulatory or
international bodies, operational disruptions of any kind, lawful lockouts, shortages of
labour, difficulties in obtaining necessary official permits, official measures or the failure
of suppliers to deliver, to deliver correctly or to deliver on time despite a congruent
hedging transaction concluded by ZEISS.

Insofar as such events make it substantially more difficult or impossible for ZEISS to
provide the delivery or service and the hindrance is not only of temporary duration,
ZEISS shall be entitled to rescind the contract without any liability to you. In the event
of hindrances of temporary duration, the delivery or service deadlines shall be
postponed by the period of the hindrance plus a reasonable start-up period. Insofar as
the Customer cannot reasonably be expected to accept the Goods as a result of the
delay, Customer may rescind the contract by means of an immediate written declaration
to ZEISS.

Risk of Loss and Retention of Title

. If the dispatch, collection or delivery is delayed or becomes impossible for reasons

beyond our control, we shall notify you accordingly and store the Goods in our
warehouse or elsewhere, at your cost and at your risk and upon such storage, our
contractual obligation to deliver shall be deemed to be fulfilled, and the risk of loss of
or damage to the Goods shall pass to you.

In spite of delivery of the Goods or any part thereof having been made, title in the
Goods shall not pass from us as seller to you as purchaser, until you have made to us
full payment of the total purchase price of the Goods and no other sums whatsoever
shall be due from you to us.

We shall not be deemed to have knowledge nor notice of nor to have assented to any
subsale or resale by you (if any) to a third party in the ordinary course of business. For
the avoidance of doubt, no conduct or any action whatsoever on our part shall be
deemed in any way to be an assent to any sale or other disposition of the Goods by
you, within the meaning prescribed by the applicable law and shall not defeat or
prejudice our lawful rights of lien or retention or stoppage in transit as unpaid seller (in
the event you fail to pay the total purchase price or any other payments due to us) and
shall not amount to any renunciation whatsoever of our rights thereof against the
Goods in question. Until such time as title in the Goods passes to you (and provided the
Goods are still in existence and have not been resold), we shall be entitled at any time
to require you to forthwith deliver up the Goods to us.

If you fail to deliver up the Goods forthwith as requested by us, or payment is overdue
in whole or in part, or any of the events of insolvency or lack of creditworthiness as set
out in clause 4.6 above occur, we may forthwith (without prejudice to any of our other
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Néu khach hang khong thuc hién theo khoan 7.1. va 7.2, viéc giao Hang Hoa s& duoc
xem la hoan thanh va phu hgp véi Hop Dang va khong cé bat ky khuyét tat hodc hw hai
nao ro rang dya theo sy kiém tra Hang Hoa hop Iy va s& xem nhu khach hang da nhan
Hang Héa.

Sw kién bat kha khang

Chung t6i sé khong chiu trach nhiém véi khach hang hodc khdng bi xem la vi pham Hop
Pong vi Iy do cham tré thwc hién, hodc khong thye hién hodc khong tudn tha cac digu
khoan giao Hang Hoa trong trwmg hop nhitng digu nay xay ra do bat kha khang hodc
do cac su kién khac khdng thé lwong trude dworc tai thei diém ky két hop déng ma theo
d6 ZEISS s& khong chiu trach nhiém. Cho muc dich cGia digu khoan nay, sy kién bat kha
khéng c6 nghia la bat ky su kién nao khdng thé lweng trudc hodic ndm ngoai tam kiém
soat hop ly ctia ching toi, bao gdm nhung khdng gi¢i han & thién tai, héa hoan, dinh
cdng, tranh chap lao déng, khiing bé, chién tranh, xung dét sic tdc, bao loan, réi loan
dan sy, han ché caa chinh phu, I lut, bao, dong dat, digu kién thoi tiét bat loi hodc
cac hién tugng thién tai tw nhién hodc tham hoa, dai dich hoac dich bénh, bénh truyén
nhi&m, bao déng, phong téa, thay ddi phap luat, chinh quyén thyc thi, thigu hut nguyén
liéu hodc nang lwgng hodc dién, c&m van, gidn doan kinh doanh hodc khd khan van
chuyén khong thé ludng trudc hodc han ché di chuyén, hodc canh bao di lai ban hanh
béi cac co quan chinh phd, co quan c6 thdm quyén hodc co quan quéc té khac, gian
doan hoat déng duwéi bat ky hinh thirc nao, dong cira theo luat, thiéu lao déng, kho
khan trong viéc xin gidy phép chinh thirc can thiét, cac bién phép chinh thirc hodc nha
cung cap khdng giao hang, khdng giao hang chinh xac hodc khdng giao hang dung han
mac du ¢o giao dich phong ngtra rdi ro phi hop dworc ZEISS ky két.

Trong trwdng hop nhitng sy kién nhw vay khién ZEISS gap kho khan hon hodc khéng
thé giao hang hay cung c&p dich vu va tré ngai khdng chi mang tinh tam thoi, ZEISS s&
6 quyén huay bé hop déng ma khdng phai chiu bat ky trach nhiém phap ly nao déi véi
khach hang. Trong truong hop trd ngai mang tinh tam thei, thei han giao hang hodc
dich vy s& dwgc hodn lai bang khodng thei gian gép tré ngai cong véi thai gian hop Iy
dé bat dau lai. Trong trwang hop Khach hang khong thé chap nhan Hang hoa do su
cham tré& mot cach hop Iy, Khach hang co thé hdy hop deng bang cach gli vin ban ngay
lap tire cho ZEISS.

Rui ro t8n that va Bao lwu quyén sé hiru

Néu viéc gri hang, chuyén ché hodc giao hang bj cham tré hodc khong thé thyc hién
dworc vi cac ly do ngoai tam kiém soat cGa ching t6i, ching toi s& thong bao dén khach
hang va gitr Hang Hoa trong kho cia chiing t6i hodc dia diém khac, khach hang s& tw
chiu chi phi va rdi ro trong qua trinh lwu kho nay, ngha vu giao hang theo hgp déng cia
chiing t6i s& dwgc xem nhu 1a hoan thanh, va rai ro t&n that hoic thiét hai d&i vai hang
hoa s& dwoc chuyén giao cho khach hang.

M3c du viéc giao Hang Hoa hodc bt ky b phan nao kém theo dang duwoc thuc hién,
quyén s& hiru Hang Hoa s& khdng chuyén giao tir ching toi la nguwdi ban sang khach
hang 1a ngudi mua, cho dén khi khach hang thanh toan day dd toan bd gia mua Hang
Hoa va khach hang khdng con ng khoan nao khac chua thanh toan.

Ching tdi khong duoc xem la da biét hodc da dwoc thong bao hodc xac nhan vé bat ky
viéc ban lai clia khach hang (néu c6) cho mét bén thir ba trong qua trinh kinh doanh. Dé
tranh nham Ian, khong c6 viéc thuc hién nao hodc bat ky hanh déng nao cua chiing toi
duoc xem la thira nhan bat ky viéc ban hodc sép x&p khac d6i véi Hang Héa cho khach
hang, trong pham vi giai thich cta phdp luat hién hanh va s& khong can tré hay anh
huéng dén quyén loi hop phap hodc gitr lai hodc chdm dirt khi van chuyén véi tw cach
la nguoi ban chua duwoc thanh toan (trong trwong hep khach hang khong thanh toan
toan bé gia mua hodc bat ky khoadn nao khac chua dwoc thanh toan) va s& khong dan
dén bat ky su tir bd quyén nao cdia ching t6i d6i véi Hang Hoa. Cho dén thei diém quyén
s& hitu Hang Hoa duwoc chuyén giao sang cho khach hang (va mién la Hang Hoa van con
tén tai va chua duwoc ban lai), ching toi s& c6 quyén yéu cau khach hang giao lai Hang
Hda ngay cho chiing toi vao bat ky thei diém nao.

Néu khach hang khdng giao lai Hang Hoa theo yéu cau cda ching toi, hodc viéc thanh
toan da qua han toan bd hay mét phan, hodc bt ky trwéng hop khdng ¢ kha néng
thanh toan hodc thi€u kha nang chi trd dwoc néu tai khodn 4.6 xay ra, trong pham vi
phap luat hién hanh cho phép, chiing t6i c6 thé ngay 1ap tire (khong anh hudng dén bat
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rights) enter upon your premises or the premises of any third party where the Goods
are stored, for the purpose of removing, recovering, recalling or retaking possession of
the Goods or any of them or any new products manufactured with such Goods from the
premises. These conditions constitute authority for any third party authorized by us to
enter upon your or any other premises wheresoever the Goods are situated for the
purpose of recovering the Goods or any of them.

At our request, you shall furnish us with all relevant information about the location of
the Goods and support us and reimburse us for any costs and expenses incurred by
us in securing our title thereto.

If for any reason reservation or retention of title is not permitted by the applicable
law, we may demand from you to provide or furnish to us, any other form(s) of security
available at law to us, and you shall be obligated to collaborate in and undertake all
measures necessary and legally permissible to secure our claims to the Goods, and to
notify us immediately if third parties assert claims, liens or charges which endanger
our title thereto.

Acceptance

Acceptance tests shall be conducted only if previously agreed in writing between the
parties. In any event you will bear such costs of testing.

If you request for an acceptance test which we had agreed to conduct on your behalf
and at your cost, but subsequently waive the requirement of such a test, or you fail to
attend the test in spite of timely notice of the same having been given to you, you
shall be deemed to have accepted the Goods upon successful and complete testing
carried out by us. Additional costs resulting from the delay of such tests for reasons
beyond our control shall be borne by you. In any event, the Goods will be deemed
accepted when you first place them in service.

Acceptance may not be refused because of minor defects, although such acceptance
does not relieve us from our obligation to remedy the said defects.

Warranty and Liability

. We warrant that the Goods will be free from defects in material, design and
workmanship for a period of 12 months from the date of delivery or in the event there
is an installation and/or acceptance test, from the date of completion of the
installation and/or acceptance test, provided that you notify us in writing immediately
after discovery of any alleged defect in material, design and workmanship same and
in any event, before the expiry of the 12-month warranty period.

. Subject to the provisions of clause 7 above, if you report any such defect to us, we
will, at our option, either replace or repair the Goods or any defective part thereof free
of charge. We shall decide whether defects will be repaired at the facility where the
Goods are used, or at the facilities of one of our representatives or subsidiaries or at
our factory. If we decide not to repair the defects at the facility where the Goods are
used, you shall, at your expense, pack the defective Goods properly and safely for
shipment and send them to the address designated by us.

. If we do not, within the aforesaid 12-month warranty period, remedy the defect after
the expiration of a reasonable period after you had duly notified us in writing of the
alleged defect in material, design and workmanship, or if several attempts at repair
or replacement have failed, you shall be entitled either to request for a reduction of
the purchase price of the Goods, or for a return of the Goods and correspondingly a
refund of the purchase price thereof. The amount of deduction shall be determined
solely by us after taking into account any reasonable request made by you.
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ky quyén nao khac ctia minh) vao dia diém cdia khach hang hodc cda bén th ba noi cat
trit Hang Hoa, cho muc dich di chuyén, phuc hdi, thu hdi, 18y lai quyén s& hiru Hang Hoa
hodc bat ky san phdm méi dworc san xudt cing véi Hang Hoa dé ra khéi dia diém. Didu
khoan nay bao gdm ca viéc bat ky bén thir ba nao duoc chiing t6i Gy quyén cling duoc
vao dia diém cta khach hang hodc cac dia diém khac cd cat trir Hang Hoa cho muc dich
thu hdi lai Hang Hoa.

Theo yéu cau clia ching toi, khach hang s& cung cap cho ching toi tat c cac thong tin
lién quan dén dia diém dat Hang Hoa va hd tro va hoan tra cho ching tdi cac chi phi va
phi t&n lién quan dén viéc |4y lai quyén s& hiru nay.

N&u vi bat ky li do gi ma sy gir lai hodc bao lwu quyén s& hiru khdng dwoc phap luat
hién hanh cho phép, chiing t6i ¢ thé yéu cau khach hang cung c&p cho chiing t6i, bat ky
loai bién phdp bao dam nao khac ma phap luat cho phép, va khach hang sé chiu trach
nhiém phéi hop va cam két tat ca cac bién phap can thiét va hop phap dwoc phép dé
dat dwoc yéu cau ctia ching toi d8i véi Hang Hoa, va thdng bao ngay cho ching toi néu
bén ther ba 6 yéu cau khiéu nai, thé chap hoac phitén de doa dén quyén s& hiru tuong
ung cda ching toi.

Nghiém thu

Nghiém thu s& duwoc ti€n hanh chi khi cdc bén théa thuan truedc bang van ban. Trong
bat ky trweing hop nao khach hang s& phai chju cac chi phi cho viéc ti€n hanh nghiém
thu.

Néu khach hang d& nghj ti€n hanh nghiém thu ma ching t6i d déng y thyc hién thay
mét khach hang va bang chi phi ctia khach hang, nhung sau d6 khach hang tir chéi yéu
cau nghiém thu, hodc khdng tham gia nghiém thu mac du da duoc théng bao trudc
kip theri, khach hang s& dwoc xem nhw da chdp nhan Hang Hoa dworc ching téi hoan
thanh nghiém thu thanh cong. Cac chi phi phat sinh do cham tré nghiém thu vi bat ky Ii
do gi ngoai tam kiém soat cGia chiing tdi s& do khach hang chiju. Trong bat ky trueng hop
nao, Hang Hoa s& duoc xem la chap thuan khi khach hang dwa Hang Hoa vao st dung.

Khong thé tir chéi nghiém thu vi cac khuyét tat nhd, mac du vay viéc nghiém thu dé
khong loai trir nghia vu stra chira khuyét tat cia ching toi.

Bao hanh va Trach nhiém

Trr khi ¢ thda thuan khac b&ng van ban, ching toi bao dam Hang hoa khdng c6 bat ky
khuyét tat nao vé nguyén liéu, thiét k& va trinh dé tay nghé trong vong 12 thang ké tir
ngay giao hang hodc tir ngay hoan thanh viéc 13p dt va/hodc nghiém thu trong trueng
hop 6 13p dat va/hodc nghiém thu, véi digu kién [a khach hang thong bao ngay cho
chiing t6i bdng van ban sau khi phat hién ra bat ky khuyét tat nao vé nguyén liéu, thiét
k& va trinh d tay nghé va trong moi truweing hop thong bao phai truéc khi hét thei han
12 thang bao hanh.

Theo cac quy dinh cda khoan 7 & trén, néu khach hang théng bao cho chiing t6i vé cac
khuyét tat, ching t6i s& tw quyét dinh viéc lva chon thay thé hodc sira chira mién phi
Hang Hoa hodc bat ky bd phan khuyét tat kem theo. Ching toi s& quyét dinh viéc stra
chira cac khuyét tat nay duogc thwe hién tai dia di€ém noi Hang Hoa dworc st dung hodc
tai dia di€ém clia dai dién hodc cong ty con hodc nha may cla chiing t6i. N&u ching toi
quyét dinh khong stra chita cac khuyét tat tai dia diém noi Hang Hoa duwoc st dung,
khach hang s& dong géi cac Hang Hoa khuyét tat mét cach an toan va thich hop dé van
chuyén va gtri chling dén dia chi do ching tdi chi dinh.

Trong theri han 12 thang bao hanh néi trén, néu ching t6i khéng thuc hién khdc phuc
cac khuyét tat sau khi hét theri han hop Iy sau khi khach hang da thong béo hop 1& bang
van ban cho ching toi vé cac khuyét tat vé nguyén liéu, thiét k&, trinh dé tay nghé, hodc
néu nhirng nd lyc stra chira hodc thay thé that bai, khach hang s& dugc quyén yéu cau
giam gid mua Hang Hoa hodc tra lai Hang Hoa va I3y lai khoan tién cda gia mua hodc d&i
Hang Hoa m&i twong tu. Viéc gidm gia s& do chiing toi ty quyét dinh sau khi xem xét yéu
cau hop Iy ctia khach hang.
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Upon discovery of any alleged defect in material, design and workmanship, you shall
use best endeavours and do all things necessary within your power to keep the
damage to a minimum.

. We shall be obligated to remedy defects only if you comply with your contractual

obligations. In particular, any payments agreed and due to be paid by you must be
made in accordance with the payment terms. In consideration of us undertaking to
use our best endeavours to promptly remedy the defects in question, you agree that
you shall not withhold any payments to us.

. Notwithstanding clause 11.1 above, we shall be under no liability whatsoever for any

warranty of our Goods or any parts thereof:-

11.6.1 in respect of any defect in the Goods arising from any drawing, design or
specification supplied by you;

11.6.2 in respect of any defect arising from fair wear and tear;

11.6.3 in respect of any defect arising from wilful damage, negligence, abnormal
working conditions, failure to follow our instructions (whether oral or written)
on use or application of the Goods, misuse, mishandling, alteration,
modification or repair of the Goods by you or other third parties without our
prior written approval;

11.6.4 if the Goods have been used in a manner or under a circumstance or for a
purpose not reasonably to be inferred by us or disclosed to us prior to making
the Contract;

11.6.5 if the total purchase price for the Goods has not been paid by the due date
for payment.

The following provisions shall apply to software:
11.7.2 We warrant that the software delivered to you corresponds to our program
specifications, provided it has been installed in our corresponding systems
and in accordance with our instructions.

11.7.2 We shall not be liable nor shall we provide any warranty for software,
interfaces, operational systems or the like manufactured or produced by
other manufacturers and merely supplied by us.

11.7.3  Only software defects which occur or recur in a persistent and repeated
manner over a prolonged period of time, which recurrences are reasonably
determined by us to be abnormal or unusual, shall be regarded as defects
covered by our warranty obligation.

11.7.4  We shall remedy software defects which substantially impair the use in
accordance with the Contract, at our option and depending on the extent of
the defect, either by installation of an improved version of the software or
by advice as to how to eliminate such defects or to avoid their effects. We
do not warrant that the software will function without error in each
configuration you select, unless such configuration has been specified by us.
11.7.5 We shall not be liable in any way for any claims based on data loss. You
agree to perform a data backup in a machine-readable form at intervals
adequate to the application concerned, but not later than at the end of the
day on which the software was used.

All terms, conditions and warranties (whether implied or made expressly) whether by
us, our servants, employees or agents or otherwise (other than those express
warranties set out herein) relating to the merchantable quality and/or fitness for
purpose of the Goods or any of the Goods, are excluded from the Contract to the

11.4

1.5

1.7

11.8

Khi phat hién ra cac khuyét tat vé nguyén liéu, thiét k& va trinh d6 tay ngh&, khach hang
phai nd lyc va thyc hién tat ca cdc hanh dong can thiét trong quyén han cGia minh dé
giam thiéu t8i da thiét hai.

Ching t6i s& ¢ nghia vy khac phuc cac khuyét tat chi khi khach hang tudn tha cac nghia
vy hop déng. Cu thé, bat ky khodn thanh toan nao da théa thuan va dén han phai dwoc
khach hang thanh toan theo diing cac diéu khoan thanh toan. Xét dén viéc ching toi cam
két nd Iy kip thoi khdc phuc cac khuyét tat, khach hang dong y s& khong gitt lai bat ky
khoan thanh toan phai tra cho ching toi.

M3c du co quy dinh tai khoan 11.1 trén, ching t6i s& khdng chiu trach nhiém véi bat ky
viéc bao hanh Hang Héa hodc bat ky bé phan kem theo nao:

11.6.1 d8i vai bat ky khuyét tat nao cia Hang Hoa phat sinh tir ban v&, thiét k& hoac
thong s6 ki thuat do khach hang cung cap;

11.6.2  d&i voi bat ky khuyét tat nao phat sinh tir cac hao mon ty nhién;

11.6.3 d8i vai bat ky khuyét tat nao phat sinh tir viéc ¢y lam hu héng, bat can, cac
digu kién lam viéc bat thwang, khong tuan tha cac hwéng dan cGa ching i (du
b&ng miéng hay van ban) vé viéc st dung hodc I3p dat Hang Hoa, stv dung sai,
xU Iy sai, thay d6i, dieu chinh hodc stra chita Hang Hoa béi khach hang hodc bén
tht ba khac ma khdng c6 su chap thuén trwéc bang van ban clia ching toi;

11.6.4 néu Hang Hoa da dwoc siv dung theo cach thirc hodc tinh trang hodc cho mét
muc dich khong duoc bao ham hodc tiét 16 cho ching toi mét cach thich hop

trwdrc khi lap Hop Déng;

11.6.5 néu toan bé gia mua Hang Hoa khdng dwoc thanh toan trwdc ngay dén han.

Cac quy dinh sau s& dwoc ap dung d6i véi phan mém:

11.7.1 Ching tdi bdo dam rng phan mém duwgc giao cho khach hang la twong thich véi
thong s& ki thuat chwong trinh ca chiing t6i, véi digu kién la ching da dworc cai
dat trong hé thang twong (rng va theo dling hwdng dan cdia chiing toi.

11.7.2 Ching tdi s& khdng chiju trach nhiém ciing nhu khong cung c&p bat ky bao hanh
nao cho phan mém, giao dién, hé théng hoat déng hodc nhirng thtr twong tw
duwoc san xuat bai cac nha san xuat khac va chi dwoc cung c&p bédi ching toi.
11.7.3  Chi nhirng khuyét tat phan mém xay ra hodc tai dién mot cach lap lai va thuong
xuyén trong mét khoang thoi gian kéo dai, ma sy tai dién dwoc chling toi xac dinh
hop Iy la bat thuwdng méi dwoc xem la cac khuyét tat trong pham vi nghia vu bao
hanh cda ching toi.
11.7.4 Ching t6i s& khic phuc cac khuyét tat phan mém lam anh huéng déng ké dén
viéc st dung theo Hop Pang, béng Iwa chon clia minh va tly thudc vao mérc d6
khuyét tat, quyét dinh cai dat mét phién ban phan mém nang cap hodc dua ra cac
chi dan dé loai bd cac khuyét tat do hodc trénh cac anh hwdng clia ching. Ching
t6i khong bao ddm phan mém s& hoat dong ma khdng c6 18i trong méi cu hinh
khach hang luyra chon, trir khi cau hinh d6 da duwgc ching téi xac dinh.

11.7.5 Ching t6i s& khong chiu trach nhiém dudi bat ky hinh thirc nao vé bat ky khigu
nai nao v& mat mat dit liéu. Khach hang déng y thuc hién viéc sao lwu dir liéu
duwéi dang dir liéu c6 thé doc dwoc trén may tinh trong khoadng thei gian twong
(rng véi (rng dung lién quan, nhung khdng mudn hon vao cudi mdi ngay ma phan
mém duoc stir dung.

T4t ca cac didu khoan, diéu kién va bao dam (di ngu y hay rd rang) cia chiing toi, ngudri
lam cdng, nhan vién hodc dai ly cta chling toi hodc nhitng ngudi khac (ngoai trir cac bao
dam dwoc néu rd tai day) lién quan t&i chat lwgng va/hodc kha nang thuwong mai cho
muc dich cia Hang Hoa ho&c bat ky phan nao clia Hang Héa, duoc loai trir khéi Hop
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extent permitted by law. Notwithstanding anything contained herein, we shall not be
liable to you nor shall you have any claim against us for loss or damage (whether
direct, indirect or consequential and whether for loss of profit or otherwise), costs,
expenses or other claims of compensation in respect of or arising out of any act,
omission, default, misconduct or negligence of any of our employees, independent
contractors or agents in the performance or purported performance of our obligations
in the sale and delivery of the Goods, and except for the express warranties set out
herein, we shall not be bound by nor be held liable to you for any representation
(made innocently or negligently), promises or statements in connection with the sale
and delivery of the Goods. You agree that you shall rely on your own skill or judgment
and no reliance has been made or been placed by you on our skill or judgment, in
connection with your entry into the Contract to purchase the Goods. In the event of
any breach of the Contract by us, your remedies as the purchaser shall be limited to
damages. Under no circumstances shall our liability in damages exceed the price of
the Goods.

Intellectual / Industrial Property Rights

. We shall not be liable for any claims of third parties relating to infringement of any

intellectual or industrial property rights arising out of any unauthorised modification
by you of any Goods supplied by us, or improper use or use by you of such Goods in
a manner other than as specified in our publications or use by you of such Goods in
combination with other products not supplied by us. In such event, you shall indemnify
us and hold us harmless against such claims.

. We shall not be liable for infringement of any intellectual or industrial property rights

based on any Goods manufactured by us in accordance with your drawings, designs
and specifications. In such case you shall indemnify us and hold us harmless against
claims of third parties.

. You may not change the exterior or packaging of any Goods to allow you or a third

party to appear to be the manufacturer, or remove our trademarks or proprietary
marks from, or affix your trademarks or proprietary marks to, the Goods.

We reserve title and copyright to cost estimates, drawings and other documents
supplied by us. They may be made available to third parties only with our prior written
consent. Drawings and other documents relating to quotations shall be returned to
us immediately upon request if no order is placed with us. The preceding sentences
shall also apply to your documents. However, you agree that we may make available
your documents to such third parties whom we commission, or intend to commission,
supplies or services.

. In the event of third-party infringement claims in relation to industrial property rights

or copyrights against your use of the Goods, we take on the responsibility of securing
the rights for continued use, provided that you promptly notify us in writing of any
such claims, and with the understanding we reserve the right to take all appropriate
defensive and out-of-court actions. If the continued use of the Goods is not possible
under economically justifiable conditions, we shall, at our discretion, either modify or
replace the Goods to remedy the title defect or take back the Goods and refund the
purchase price less an amount taking into account the age of the Goods and the
period of use.

. You are only entitled to further legal claims for infringement of industrial property

rights or copyrights within the limits of section 12. We shall have no obligations under
section 12.5 above if the infringement is caused by the fact that the Goods are not
used in accordance with the contractual specifications, user manual, manufacturer’s
instructions provided at the time of delivery or any or are used together with third-
party components.

Rights to software

12

12.1

Déng nay trong pham vi phap luat cho phép. Mac du 6 quy dinh dwoc néu tai day, ching
t0i s& khdng chiu trach nhiém véi khach hang va quy quach cling khong cé quyén khiéu
nai vé bat ky mat mat hodc thiét hai (du truc ti€p, gian ti€p hay mang tinh hé qua va du
la mat mat loi nhuan hay cac loai khac), chi phi hodc cac khi€u nai khac vé bdi thuong
lién quan t&i hodc phat sinh tir bat ky hanh vi, thi€u sot, vi pham, sai trai, hodc bat can
clia bat ky nhan vién, nha thau hodc dai ly clia ching toi trong viéc thyc hién hodc y dinh
thuc hién cac nghia vu ctia ching t6i vé ban va giao Hang Héa, va ngoai trir cac bao dam
dwoc néu rd tai day, ching toi sé khong bi rang budc hodc khong chiu trach nhiém véi
khach hang vé bat ky sy dai dién nao (thwc hién mét cach vo y hay so suét), hira hen
hodc xac nhan lién quan t&i ban va giao Hang Héa. Khach hang déng y s& tin cay vao ky
nang hodc danh gia cta khach hang va khdng c6 sy tin cay nao dwoc thyre hién hodc dat
ra béi khach hang déi véi ky ndng hodc danh gia ctia ching toi, lién quan dén viéc khach
hang ky két Hop Péng mua Hang Héa. Trong truweng hop ching toi ¢ bat ky vi pham
Hop Pdng ndo, cac bién phap khac phuc cda khach hang véi tw cach la ngudi mua s&
dwoc gidi han trong pham vi thiét hai. Trong moi trwdng hop trach nhiém clia ching toi
vé thiét hai s& khdng vurot qua gia cdia Hang Hoa.

Quyén s& hiru tri tué/cong nghiép

Ching t6i s& khong chiu trach nhiém vé bat ky khi€u nai nao cla bén th ba lién quan
dén xam pham quyén s& hiru tri tué hodc quyén s& hiru cong nghiép phat sinh tir bat ky
chinh stra nao khong duoc quyén cia khach hang déi véi Hang Hoa do ching t6i cung
cap, hodc viéc st dung khdng ding hodc st dung Hang Hoa theo cach thirc khdng dworc
néu trong &n pham cla chdng t6i hodc st&r dung Hang Hoa két hop véi cac san pham
khac khong do chiing t6i cung c&p. Trong cac trweéing hop d6, khach hang phai bdi thuong
va tranh cho ching t6i khéi nhirng khiéu nai do.

12.2 Ching t6i s& khong chiju trach nhiém véi viéc xdm pham bat ky quyén s& hiru tri tué hodc

quyén s& hiru cong nghiép nao trén Hang Hoa do ching t6i san xuat theo ban vé, thiét
k& va thdng s& ky thuat ctia khach hang. Trong trwemg hop do khach hang phai bdi
thudrng va tranh cho chiing toi khoi nhing khi€u nai clia bén ther ba.

12.3 Khach hang khong dworc thay déi bé ngoai hodc bao bi ciia Hang Hoa dé khach hang hoac

bén the ba tré thanh nha san xuat, hodc loai bé cac nhan hiéu, dau hiéu s& hitu cha
ching t6i khdi Hang héa, hodc gan nhan hiéu cdia khach hang hodc dau hiéu sé hiru
clia khach hang vao Hang Héa.

12.4 Chung t6i bao lwu quyén s& hiru va ban quyén d6i vai chi phi wéc tinh, ban vé va cac tai

12.5

12.6

13.

liéu khac do ching téi cung c&p. Quyén s& hiru va ban quyén nay chi dwoc tiép can dén
bén the ba khi ¢6 sw chdp thuan trwedc bang van ban cta ching téi. Cac ban vé va cac
tai liéu khac lién quan dén bao gia s& dwoc hoan tra cho ching toi ngay khi c6 yéu cau
néu khong c6 dat hang nao duwgc thyc hién véi ching toi. Tuy nhién, khach hang déng y
réng ching tdi c6 thé tiét 16 cac tai liéu cGia khach hang cho bén thir ba Gy thac, hodc dy
dinh Gy thac, cung c&p hodc dich vu.

Trong trweing hop c6 khiéu nai vi pham clia bén thi ba lién quan dén quyén s& hitu cong
nghiép hodc ban quyén dai véi viéc sir dung Hang hoa cla khach hang, chiing t6i s&
chiu trach nhiém dam bao quyén dé ti€p tuc sir dung hang hoa, mién la khach hang
thong bao kip thei cho chiing t6i bing van ban vé bat ky khi€u nai ndo nhw vay, va chiing
t0i hiéu rang, chiing t6i c6 quyén thyc hién moi hanh déng phong tha va dan x&p thich
hgp ngoai toa an. N&u khdng thé ti€p tuc sir dung Hang hoa trong cac diéu kién hop ly
vé mat kinh t&, ching toi s&, theo quyét dinh riéng clia minh, stra d&i hodc thay thé Hang
hoa dé khdc phuc khiém khuyét vé quyén s& hiru hodc I8y lai Hang hoa va hoan lai gia
mua trir di sé tién c6 tinh dén tudi cia hang hoa va thi gian st dung.

Khach hang chi c6 quyén khi€u nai phap Iy hanh vi vi pham quyén s& hitu cdng nghiép
hodc ban quyén trong gi¢i han cia muc 12. Ching t6i s& khdng c6 nghia vu theo muc
12.5 & trén néu hanh vi vi pham xay ra do Hang hda khong duoc sir dung theo quy dinh
cla dac diém ky thuat theo hop dong, hwdng dan st dung, hwéng dan cla nha san
xuat duoc cung cdp tai thoi diém giao hang hodc dugc siv dung cling véi cac thanh
phan cda bén th ba.

Quyén dai véi phan mém
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. The respective underlying license conditions (End User License Agreements or "EULA")

shall apply to all software delivered to the Customer.

. You shall be granted a non-exclusive, non-transferable licence to use programs,

documentation related thereto (including any amendments made thereto) in
connection with the Goods (including without limitation hardware or software)
supplied by us to you. Save as aforesaid, you shall have no further rights to the
programs, related documentation or subsequent amendments made thereto. We shall
at all times remain the sole owner of all copyright and other proprietary and
intellectual property rights contained therein. You shall neither make these programs,
related documentation and subsequent amendments available to third parties, nor
make copies of the same for collateral or improper purposes without our prior written
consent. Source programs shall be made available by us to you solely upon terms and
conditions contained in separate agreements.

. For documentations and subsequent supplements to delivered software, ZEISS grants

a non-exclusive and non-transferable right of use for the internal operation of the
Goods for which the software was delivered. For documentation produced on behalf
of the Customer and as ZEISS' Deliveries, the Customer will be granted individual
licenses for end customers in the desired number to the extent of a non-exclusive and
non-transferable right of use.

Confidentiality, data protection

Unless expressly agreed otherwise in writing, information provided to ZEISS in
connection with orders shall not be considered confidential unless confidentiality is
evident or expressly marked by the Customer.

ZEISS is entitled to process personal data of the Customer and to transmit it to
affiliated companies of the ZEISS Group, provided that this is necessary for the
performance of the Contract or data subjects have consented.

Any data subject is entitled to request information regarding the content and use of
the personal data processed by ZEISS and/or any other data subject requests pursuant
to the applicable data protection laws and regulations, including but not limited to (i)
right to request for destruction/deletion of such personal data, (i) right to
amend/update such personal data and (iii) right to submit a claim if there is any
personal data breach. Any request by a data subject shall be addressed to the ZEISS
Group company using these General Terms and Conditions and will be handled in
accordance with the applicable data protection laws and regulations.

ZEISS and the Customer shall comply with the applicable data protection laws and
regulations, the European General Data Protection Regulation (GDPR) as well as
additional contractual requirements.

You hereby agrees that ZEISS or any member of the ZEISS international group of
companies or its affiliates, shall be entitled to store and keep personal or business
data relating to the customer, in its database system, solely for purposes of records of
its business dealings or contractual relationship with the customer. ZEISS agrees that
it will not use the data for any other collateral purpose.

General

. We may sub-contract to third parties or perform any of our obligations or exercise any

of our rights hereunder by ourselves, or through, or assign or transfer any of our rights
hereunder to any third parties or other member of the ZEISS international group of
companies, provided that any act or omission of any such other member shall be
deemed to be our act or omission. You shall not assign or transfer any of your rights
or obligations under the Contract without our prior written consent.

. Save expressly for members of the ZEISS international group of companies, a person

who is not a party to the Contract has no right to enforce any terms of this Contract
and the parties do not intend that any term of the Contract should be enforceable, by
virtue thereof or otherwise, by any person who is not a party to the Contract.
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Cac diéu kién cap phép co ban (Théa thudn Gidy phép ngudi dung cudi hodc "EULA")
s& ap dung cho tat ca phan mém dworc giao cho Khach hang.

Khach hang s& duoc cdp mét gidy phép khdng déc quyén, khdng thé chuyén nhuong
dé& str dung cac chuwong trinh, tai liéu lién quan kém theo (bao gém bat ky stra d6i nao
kém theo) lién quan t&i Hang Hoa (bao gdm nhwng khdng gidi han phan cirng hodc phan
mém) do ching t6i cung cap cho khach hang. Ngoai cac quy dinh trén, khach hang s&
khong c6 thém quyén nao d8i véi chwong trinh, cac tai liéu lién quan hodc cac stra dai
twong &ng kem theo. Ching tdi tai moi theri diém 1a chd sé hivu duy nhat cla tat cd ban
quyén va quyén s& hiru khac va quyén sé hiru tri tué kem theo. Khach hang khong dworc
tiét 16 cac chwong trinh, tai liéu lién quan va stra d8i twong &ng dén bén thi ba hodc
1ap ban sao twong ¢*ng cho muc dich khac hodc cho cac muc dich khong ding dan ma
khdng c6 chap thuan truedc bing van ban cda ching téi. Cac chuong trinh ngudn s&
duwoc ching toi cung cdp cho khach hang duy nhét theo cac diéu khoan va diéu kién
trong cac thda thuén riéng biét.

Dai vai cac tai liéu va phan mém tuwong ing dworc giao, ZEISS cap quyén st dung khong
ddc quyén va khong thé chuyén nhugng dé van hanh Hang hoa ma phan mém duwoc
giao ¢6 lién quan. Dai véi tai liéu duwoc 1ap thay mat Khach hang ma do ZEISS cung c&p,
Khach hang s& dwoc cap gidy phép riéng cho tirng khach hang cudi véi sé lwgng mong
mudn trong pham vi quyén st dung khong déc quyén va khdng thé chuyén nhuong.

Bao mat va bao vé dir liéu

Trtr khi dworc quy dinh ré rang bing van ban, khéng cd thong tin nao duoc cung cp cho
ZEISS lién quan dén cac don dat hang s& duoc coi la bao mat, trir khi ban chat bao mat
clia cac thong tin [a rd rang hodc duoc khach hang danh dau la bao mat.

ZEISS ¢ quyén xtr ly div liéu ca nhan cdia Khach hang va truyén dit liéu d6 dén cac cong
ty lién k&t ctia Tap doan ZEISS, v&i diéu kién 1a viéc nay can thiét cho viéc thyc hién Hop
ddng hodc cac chd thé dir liéu da déng y.

B4t ky chd thé dir liéu nao cling c6 quyén yéu cau cung cap thdng tin lién quan dén ndi
dung va viéc st dung dit liéu ca nhan do ZEISS xtr ly va/hodc bat ky chdi thé dir liéu khac
cling c6 quyén yéu cau theo cac quy dinh va luat hién hanh vé bao vé dir liéu, bao gém
nhung khong gigi han d&i véi (i) quyén yéu cau hay/xoa di liéu ca nhan do, (i) quyén
stra d&i/cap nhat div liéu ca nhdn do va (iii) quyén khi€u nai néu c6 bat ky vi pham nao
lién quan dén dir liéu ca nhan d6. Cac yéu cau cda chd thé dir liéu s& duoc giri dén
cdng ty trong Tap doan ZEISS theo cac Diéu khoan va Diéu kién chungnay va s& dwoc
x{r ly theo cac quy dinh va luat hién hanh vé bao vé dir liéu ca nhan.

ZEISS va Khach hang phai tudn thd cac ludt va quy dinh bao vé dir liéu hién hanh, quy
dinh bao vé dit liéu chung ctia Chau Au (GDPR) ciing nhu cac yéu cau bé sung trong
hgp déng.

Khach hang dong y réng ZEISS hodc bat ky thanh vién nao cda tap doan quéc té ZEISS
hodc cac cdng ty con, s& dwoc quyén lwu truva lwu gitr dir liéu ca nhan hodc du lidu
kinh doanh lién quan dén khach hang, trong hé théng co sé& dir liéu cua ching tdi, chi
danh cho muc dich lwu tre cac giao dich kinh doanh hodc quan hé hgp déng véi khach
hang va déng y rang s& khdng st dung dit liéu cho bat ky muc dich nao khéc.

Diéu khoan chung

Ching t6i 6 thé ky hop ddng thau phu véi bén thir ba hodc ty thuc hién quyén va
nghia vu cia minh, hodc chi dinh hodc chuyén giao quyén cho bén thir ba hodc thanh
vién khac trong tap doan quéc t& ZEISS, véi diéu kién la hanh vi ho3c thi€u sot clia cac
bén do duoc xem nhu hanh vi hodc thiéu sét cda chling toi. Khach hang khong duoc chi
dinh hodc chuyén giao bat ky quyén hodc nghia vu nao clia khach hang theo Hop Déng
ma khong dworc chiing t6i chap thudn trwdc bang van ban.

Ngoai cac thanh vién trong cong ty thudc tap doan quéc t& ZEISS, mét chl thé khdng
phai la bén ky Hop Déng s& khdng co quyén thuec thi bat ky digu khoan nao cla Hop
déng nay, va cac bén khong cé y dinh dé bat ky diéu khoan nao cda Hop Déng duoc thi
hanh b&i bat ky cha thé nao khong phai la bén ky Hop Déng.



15.3. The laws of Vietnam, with the exclusion of the United Nations Convention on
Contracts for the International Sale of Goods (CISG), shall govern and be used to
construe the terms of the Contract. In the event of a dispute, the parties shall submit
to the exclusive jurisdiction of the courts of Vietnam.

Valid from October 2023

15.3  Phap luat Viét Nam, ngoai trir Cong wérc cda Lién Hop Quéc vé Hop ddng Mua ban Hang
hoa Quéc t& (CISG), s& diéu chinh va dworc sir dung dé giai thich cac diéu khoan clia Hop
Doéng. Trong trwmg hgp 6 tranh chap, cac bén s& dwa ra toa an co tham quyén cda Viét
Nam d€ giai quyét.

C6 hiéu luc tu' thang 10 nam 2023



