SARTORIUS

Standard Terms and
Conditions of Sales of Goods
and Services for Vietnam
entities

D&i vai cac hgp déng néi dia, phién ban GTC (Diéu khoan
va diéu kién chung) bang tiéng Viét (Trang 18-34) s& dugc
ap dung khi cé sy phan ky ngl nghia gitra tiéng Anh va
tiéng Viét. Doi vai cac hgp dong xuyén bién gidi, phién ban
tiéng Anh (Trang 1-17) s& dudc uu tién

For domestic contracts, the Vietnamese version of the
GTC (pages 18-34) shall prevail in the event of divergence
between the Vietnamese and English text. For contracts of
a cross-border nature, the English-language version
(pages 1-17) shall take precedence.

PART |- GENERAL TERMS AND CONDITIONS

1) ACCEPTANCE, SCOPE AND STRUCTURE OF
THESE TERMS

a)

These general terms and conditions of sale (“GTC")
apply to the sale of the Goods (as hereinafter defined)
and Services (as hereinafter defined) as set out in the
Quotation provided by the Sartorius entity
(“Sartorius”), to which these terms are appended (the
"Quotation"”). The Quotation defines the Price,
Delivery and any other special conditions which will
apply. Sartorius shall supply and the Customer (as
hereinafter defined) agrees to purchase the Goods
and (if applicable) the Services in accordance with and
on the basis of these GTC which together with the
Specifications (as hereinafter defined) and the
Quotation constitutes the “Agreement”.

The Agreement comprise the entire agreement
between the parties, and supersede all prior or
contemporaneous understandings, agreements,
negotiations, representations and warranties, and
communications, both written and oral. This
Agreement prevails over any of Customer's general
terms and conditions of purchase regardless of
whether or when Customer has submitted such other
terms. Fulfillment of Customer's order does not
constitute acceptance of Customer's terms and
conditions and does not serve to modify or amend this
Agreement.

These GTC contain three (3) parts (each, a “Part” and
collectively the “Parts”). Part | contains “General Terms
and Conditions,” which shall be applicable to all sales
of Goods and Services. Part Il of this Agreement
contains “Terms and Conditions for Sale of Goods,”

which shall be applicable to the sales of Goods, as the
case may be, in addition to the provisions of Section I.
Part Il of this Agreement contains “Terms and
Conditions Sale of Services” which shall be applicable
to sales of Services, as the case may be, in addition to
the provisions of Section I.

Any of the following shall constitute Customer's
unqualified acceptance of these GTC: (i) written
acknowledgement of these GTC; (i) issuance or
assignment of a purchase order for the Good(s) or
Services thereunder; (iii) acceptance of any shipment
or delivery of Good(s) or provision of Services
thereunder; (iv) payment for any of the Good(s) or
Service(s); (v) the date when Customer has
downloaded or installed a Software or (vi) any other
act or expression of acceptance by Customer.
Notwithstanding anything herein to the contrary, if a
written contract signed by both parties is in existence
covering the sale of the Goods or Services covered by
the Quotation, the terms and conditions in such
contract shall prevail to the extent they are
inconsistent with these GTC.

These GTC shall only apply vis-a-vis commercial
customers and with respect to commercial
transactions.

No variation to these GTC shall be binding unless
agreed in  Writing between the authorized
Representatives of the Customer and Sartorius.

2) DEFINITIONS

In these GTC:

“Affiliate” means any individual or entity directly or
indirectly (i) controlling, (ii) controlled by, or (iii) under
common control with the ultimate parent company of
such Party. For purposes of this definition, “control”
means the direct or indirect ownership of more than
fifty percent (50%) of the outstanding voting rights, or
the right to control the policy decisions of the
respective entity.

“Applicable Law” means all applicable laws, rules,

regulations, orders, codes of practice, research
governance or ethical guidelines, general
manufacturing practice guidelines, other

requirements of regulatory authorities as well as any
export control regulations and sanction control
programs as amended from time to time.

“Business Day” means any day other than a Saturday,
Sunday or any day which is a public holiday or any day
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on which banking institutions are authorized or
required by law or other governmental action to close.
“Confidential Information” means any information
disclosed in writing, orally, electronically or in any
other form (tangible or intangible) that is confidential
or proprietary in nature concerning the other Party
and/or its Affiliates, including, without limitation, any
details of its business, affairs, customers, clients,
suppliers, plans, strategy, know-how, trade secrets or
products (either existing or under development).
“Consumables” mean the disposable supplies or
consumable products which Sartorius is to supply in
accordance with this Agreement.

“Customer” means the person or entity who accepts
the Quotation of Sartorius for the sale of the Goods or
Services, or whose order for the Goods or Services is
accepted by Sartorius.

“Delivery Location” means the location specified in the
Quotation to which Sartorius shall procure the delivery
of the Goods.

“Equipment” shall mean the equipment for the
biopharmaceutical, chemical, food and beverage
industries and academic sector, which Sartorius is to
supply and install in accordance with the Quotation
and the Agreement.

“Force Majeure” means any event outside the
reasonable control of either Party and shall include,
without limitation, war, threat of war, revolution,
terrorism, riot or civil commotion, strikes, lockout or
other industrial action, blockage or embargo, acts of,
or restrictions imposed by Government or public
authority (including but not limited to shelter-in-place
orders), failure of supply of water, power, fuels,
transport, equipment or other deliverables or services,
explosion, fire, radiation, flood, natural disaster or
adverse weather conditions, pandemic, epidemic, or
Acts of God.

"Goods" means the goods (including any instaliment
of the goods or any parts for them) which Sartorius is
to supply in accordance with the Quotation and this
Agreement and may include, where the context so
requires, Consumables, Equipment, Instrument,
Media or Media Components, System, and/or
Software.

“Goods Warranty Period” shall mean the period which
begins on the Goods delivery date to the Delivery
Location and ends one (1) year after the delivery date;
or, in the case of Consumable, ends the earlier of: (i)
one (1) year after the delivery date; or (ii) the
expiration of the shelf life of such Consumable. If the
Goods delivered are devices Sartorius or its
contractors installs at the Customer site, the warranty
period starts at the time of completion of installation,
but in no event later than two (2) months after

delivery.

"GTC” means the standard terms and conditions set
out in this document and (unless the context
otherwise requires) includes any special terms and
conditions agreed in writing between the Customer
and Sartorius.

“Intellectual Property” means patents, patent
applications, utility models, designs, Inventions (as
hereinafter defined), invention disclosures, trade
secrets, know-how, registered and unregistered
copyrights, works of authorship, computer software
programs, source codes, data bases, trademarks,
service marks, trade names and trade dress and any
similar proprietary rights and any licenses or userrights
related to the foregoing.

“Invention” means any new device, design, product,
computer program, article, method, process, or
improvement or alteration thereon, whether or not
patentable, copyrightable, and protectable under any
applicable mask works law, protectable as a trade
secret or protectable under any similar law.

“Media or Media Components” means biological
and/or chemical media compositions, proteins,
microcarriers, excipients, preservation solutions, and
media supplements supplied in accordance with the
Quotation and the Agreement.

“Object to Be Serviced” means any object on which
the Services are to be performed, including, but not
limited to, Goods.

“Price” means the price for the Goods determined in
accordance with the Quotation and “Prices” shall be
interpreted accordingly.

“Quotation” means the Quotation prepared by
Sartorius and issued to the Customer.
“Representatives” means Sartorius and Customer’s
respective employees, agents, consultants, officers,
subcontractors and Affiliates.

“Services” means the repairs, preventative
maintenance, relocations, retrofits, upgrades,
installations, calibrations and validation services,
together with any spare parts utilized in connection
with the foregoing, in connection with Goods and
other objects.

“Services Warranty Period” means the period which
begins on the day of completion of performance of the
Services and ends ninety (90) days later or such longer
period as may be specified by Sartorius to Customerin
Writing in the Quotation.

“Software” means any proprietary software developed
by Sartorius to implement the specified functionality
but excludes operating systems, networking software,
standard database packages, standard peripheral
interface software and any third-party software.
“Specification” means the description of the Goods
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and Services and attached to the Quotation (if any) or
otherwise provided to the Customer by Sartorius or
provided to Sartorius by the Customer (as the case
may be), in Writing.

“System” means Goods which includes the physical
equipment Sartorius is to supply in accordance with
this Agreement together with (to the extent
applicable) the Software and any other deliverables
specified in the Quotation.

“Term” means the period beginning on Customer's
unqualified acceptance of these GTC, through the
earlier of: (i) the time period set forth in the Quotation
or (ii) as set forth in the key code if Sartorius is licensing
a Software.

"Writing” means any written communication by letter
or by e-mail.

Any reference in these GTC to any provision of a
statute shall be construed as a reference to that
provision as amended, re-enacted or extended at the
relevant time.

The headings in these GTC are for convenience only
and shall not affect their interpretation.

BASIS OF THE SALE

Sartorius shall sell and the Customer shall purchase
the Goods or Services in accordance with any written
Quotation of Sartorius which is accepted by the
Customer, or any written order of the Customer which
is accepted in Writing by Sartorius, subject in either
case to these GTC, which shall govern the Agreement
to the exclusion of any other terms and conditions
subject to which any such Quotation is accepted or
purported to be accepted, or any such order is made
or purported to be made, by the Customer. Oral
agreements shall only become valid when Sartorius
confirms the same in Writing.

Sartorius's employees or agents are not authorized to
make any representations concerning the Goods or
Services unless confirmed by Sartorius in Writing. In
entering into the Agreement, the Customer
acknowledges that it does not rely on, and waives any
claim for breach of any such representations which are
not so confirmed.

Any advice or recommendation given by Sartorius or
its employees or agents to the Customer or its
employees or agents as to the storage, application or
use of the Goods which is not confirmed in Writing by
Sartorius is followed or acted upon entirely at the
Customer's own risk, and accordingly Sartorius shall

not be liable for any such advice or recommendation
which is not so confirmed. Marketing and other
promotional material relating to the Goods or Services
are illustrative only and do not form part of the
Agreement. The Customer agrees that, in submitting
an order, it has not relied on any representation or
statements by Sartorius other than those expressly set
out in the Agreement.

Any typographical, clerical or other error or omission in
any sales literature, Quotation, price list, acceptance of
offer, invoice or other document or information issued
by Sartorius, including Sartorius’s website, shall be
subject to correction without any liability on the part of
Sartorius.

4) ORDERS

a)

5)

a)

Sartorius does not represent, warrant or undertake
that all of the Goods will be available for order at all
times, or until an order is accepted, that Sartorius can
supply the volumes requested.

No order which has been accepted by Sartorius may
be canceled by the Customer except with the
agreement in Writing by Sartorius and on terms that
the Customer shall indemnify Sartorius in full against
all loss (including loss of profit), costs (including the
cost of all labor and materials used), damages,
charges and expenses incurred by Sartorius as a
result of cancellation.

PRICE

Sartorius may change its prices at any time without
notice. The Price shall be as stipulated in the
Quotation, or in the event of the Quotation being
silent on the matter, in accordance with the list prices
in effect at that time Sartorius accepts Customer’s
order.

Except as otherwise stated under the terms of any
Quotation and unless otherwise agreed in Writing
between both the Customer and Sartorius, all Prices
are given by Sartoriusona CPTINCOTERMS ® 2020
basis. The Customer shall be liable to pay Sartorius's
charges for transport, packaging, freighting and
insurance.

All Prices are exclusive of Value Added Tax (or
equivalent sales tax) sales, withholding or other tax
(other than income tax to which Sartorius may be
subject), which shall be payable in addition by the
Customer. If any amount due under the Agreement
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is subject tosuch Value Added Tax, sales, withholding
or any other tax which has the effect of reducing the
amount of money which Sartorius would have been
entitled to receive or retain from the Customer under
the Agreement but for such tax, the Customer will, at
Sartorius’s request, pay to Sartorius such additional
sum at the rate for the time being prescribed by law
for that tax. Customers within the EU shall be
obligated to indicate their Value Added Tax
identification number.

The Price set forth in the Quotation includes the cost
of labor, travel and parts, provided that the Service is
performed during the hours covered in these GTC.
Charges for services or goods not covered by the
Agreement will be invoiced separately at the time of
occurrence or delivery and at the prevailing rates.

6) TERMS OF PAYMENT

a)

b)

Subject to any additional or other terms agreed in
Writing by Customer and Sartorius, Sartorius shall be
entitled to invoice Customer for the Price of the
Goods and Services on or at any time after delivery of
the Goods or performance of the Services.

The Price of the Goods and/or Services provided in
the Quotation may be subject to adjustment in the
event there is:

i. a change to the Specifications or a Customer
requested change to the delivery date or to the
quantities of Goods or Services ordered in the
Quotation;

ii. any failure by the Customer to give Sartorius
adequate or accurate information or
instructions which causes Sartorius to incur
additional cost;

iii. a failure by the Customer to collect or accept
delivery of the Goods or allow performance of
the Services in accordance with the Quotation
and such increase may include, without
limitation, a processing fee amounting to ten
per cent (10%) of the Price, per month and for a
maximum of two (2) months, after Sartorius has
first notified the Customer that the Goods are
ready for collection or (as the case may be)
Sartorius has tendered delivery of the Goods
(the “Stocking Fee”); and/or

iv. a change to: the cost of materials, costs of
production, shipment arrangements (including
expedited shipping/handling charges),
currency or exchange, increases in taxes and
duties or terms outside the original terms
outlined in the Quote).

c)

If, two (2) months after Sartorius has first notified the
Customer that the Goods are ready for collection by
the Customer or Sartorius has first tendered delivery
of the Goods, the Goods have not been collected by
the Customer or the Customer has not accepted
delivery of the Goods or the Customer has not
accepted or allowed performance of the Services in
accordance with the Quotation, Sartorius shall be
entitled to invoice Customer for the Price of the
Goods and or Services and any amount provided forin
clause 6(b) and Customer shall remit payment for such
amounts in accordance with the terms in Section 6(d).

The Customer shall pay the Price in the invoicing
currency within thirty (30) days of the date of
Sartorius's invoice, subject to credit approval,
notwithstanding that delivery or performance may not
have taken place and the property in the Goods has
not passed to the Customer.

If the Customer fails to make any payment on the due
date then, without prejudice to any other right or
remedy available to Sartorius, Sartorius shall be
entitled to: (i) cancel the Agreement or suspend any
further deliveries or performance to the Customer;
and (ii) charge the Customer interest (both before and
after any judgment) on the amount unpaid, at highest
rates allowed by the law governing this Agreement,
until payment in full is made. Interest will accrue on a
daily basis and apply from the due date for payment
until actual payment is made in full, whether before or
after judgment.

All payments shall be paid in full and cleared funds
without any deduction or set-off or counter claim in
accordance with the payment terms on the Quotation.

Sartorius may require from the Customer that the
latter provide as security for payment, two (2) weeks
before the delivery date, anirrevocable and confirmed
letter of credit, a banker’s bond or a bank guarantee.
The assertion of any rights of retention or offsetting
any Customer counterclaims that are not
acknowledged by Sartorius, have not been established
by final court decision and are not yet ready for a
decision in a legal dispute shall not be permitted.

Sartorius is not obliged to accept any checks or bills of
exchange as a method of payment. Acceptance of
such payment methods must be agreed upon
beforehand and shall occur in any case only on
account of performance and will not be considered as
performance in full discharge of an obligation. Any
related costs will be borne by Customer. Credit notes
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from checks and bills of exchange will occur by
deducting any costs and subject to receipt at the value
on the day Sartorius has access to the equivalent
value.

7) LIABILITY

a)

To the fullest extent permitted by law, Sartorius shall
not be liable to the Customer by reason of any
representation, or any implied warranty, condition or
other term or any duty, or under the express terms of
the Agreement, for any consequential loss or damage
(whether for loss of profit or otherwise), costs,
expenses or other claims for consequential
compensation whatsoever (and whether caused by
the negligence of Sartorius, its employees, Affiliates or
agents or otherwise) which arise out of or in
connection with the execution of the Agreement,
except as expressly provided in these Conditions.

Sartorius shall not be liable for the correct choice of
Goods for the purpose intended in the individual case
and for the correct linkage of such Goods to one
another or to items of the Customer. This shall be the
sole responsibility of the Customer or of such person
who links and installs the Goods on behalf of
Customer. Sartorius disclaims any and all liability for
faulty and/or false connections of Goods and for any
use that is non-compliant with Applicable Law in the
country of use.

Sartorius shall not be liable to the Customer or be
deemed to be in breach of the Agreement by reason
of any delay in performing, or any failure to perform,
any of Sartorius's obligations under the Agreement, if
the delay or failure was due to any Force Majeure
event.

To the fullest extent permitted by law, and
notwithstanding  anything contained in the
Agreement to the contrary, Sartorius’s total aggregate
liability under, or in connection with this Agreement,
whether arising in tort (including negligence), contract
or in any other manner will not exceed, in total, the
lesser of: i) Customer actual direct damages; or ii) the
Price which Customer has paid Sartorius for the Goods
or Services giving rise to such claim.

Without prejudice to clause 7i), Sartorius shall not be
liable to the Customer for any (i) loss of profit or
revenues; (ii) loss of or damage to data or information
systems; (iii) loss of contract or business opportunities;
(iv) loss of anticipated savings; (v) loss of goodwill; or
(vi) any indirect, special or consequential loss or

damage.

Neither Party will be liable to the other for any breach
of this Agreement to the extent that such breach is
caused by a breach of this Agreement by the other
Party.

Sartorius shall have no liability whatsoever for any
damages suffered, directly or indirectly, by any person
as a result of (i) the operation or the use of Goods in
combination with any other hardware or software not
supplied by Sartorius; (ii) any modification to the
Goods or any of its components, including without
limitation, the Software, made by the customer or any
third party; (iii) use of any third party software provided
by Sartorius hereunder; and/or (iv) any words,
description, trademarks, devices and other matters
printed on the Goods at the Customer’s request or in
accordance with the Customer Specification.

Sartorius shall not be liable to the Customer by reason
of any representation, or any implied warranty,
condition or other term or any duty, or under the
express or implied terms of this Agreement for any
alleged or actual infringement of third-party
Intellectual Property by the Customers use,
modification, alteration, enhancement, improvement,
further processing or combination (including, but not
limited to the combination with third-party products)
of the Goods on or after the delivery date.

If Customer provides Sartorius with instructions,
Specifications or requirements for the provision of
customized Goods, Sartorius shall not be liable to the
Customer by reason of any representation, or any
implied warranty, condition or other term or any duty,
or under the express or implied terms of this
Agreement for any alleged or actual infringement of
third-party Intellectual Property by these customized
items or their use by the Customer.

In the event that the Goods supplied under this
Agreement are Goods which form a System, the
Customer shall indemnify and hold Sartorius harmless
from and against any claim or threatened claim for
damages, penalties, costs and expenses (including
reasonable attorneys’ fees) arising, directly or
indirectly from (i) the manufacture, use, sale,
distribution, marketing or commercial exploitation of
any pharmaceutical product or other substance or
derivation by the Customer using the System; or (ii)
modification of the System by the Customer or any
third party.
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k) Save where Sartorius or its Representatives are

negligent, the Customer shall hold Sartorius and its
Representatives harmless from all claims against
Sartorius  brought by the Customers own
Representatives resulting from personal injury or
death orloss of property which arise whilst at Sartorius’
premises or while the Customer’s Representatives are
interfacing with, or assisting Sartorius in its work (if any)
at the Customer’s site

8) TERMINATION

a) This Agreement may be terminated immediately by

either Party serving notice in writing to the other
Party where the other Party: (i) commits a material
breach of this Agreement and such breach, if
remediable, is not remedied within twenty (20)
Business Days of receiving written notice to do so; or
(i) becomes insolvent or becomes the subject of any
proceeding under any bankruptcy, insolvency or
liquidation law, oris otherwise unable to pay its debts
as they generally become due; or (iii) becomes
subject to property attachment, court injunction or
court order which has a material adverse effect onits
operations; or (iv) makes an assignment for the
benefit of its creditors otherwise than pursuant to
the provision of finance or credit in the ordinary
course conduct of its ongoing business or is
petitioned into bankruptcy; or (v) conducts a
material change in its management or control.

b) If this clause applies then, without prejudice to any

otherright or remedy available to Sartorius, Sartorius
shall be entitled to cancel the Agreement or suspend
any further deliveries or performances under the
Agreement without any liability to the Customer,
and if the Goods have been delivered and/or the
Services performed but not paid for, the Price shall
become immediately due and payable
notwithstanding any previous agreement or
arrangement to the contrary.

9) INDEMNIFICATION

a) Customer agrees to indemnify, defend and hold

harmless Sartorius from and against any and all costs,
losses, expenses, damages, claims, liabilities or fines,
including, but not limited to, reasonable attorneys'
fees and court costs, resulting from or arising in
connection with (i) any claim of infringement of any
Intellectual Property or other proprietary rights of any
third party to the extent that the Goods were
manufactured or used pursuant to Specifications
supplied or required by Customer; or (ii) any and all

actual or alleged injuries to, or deaths of, persons and
any and all damage to, or destruction of, property
arising directly or indirectly from or relating to the
Goods sold pursuant to the Agreement, or any
products or items manufactured using such Goods, or
relating to the products items or equipment serviced
under the Agreement, except for such costs, losses,
expenses, damages, claims, liabilities or fines which
directly are caused by or result from Sartorius' willful
misconduct or gross negligence; or (iii) the negligence
and/or willful misconduct of Customer, its employees
or agents.

Sartorius agrees to defend and indemnify Customer
and hold Customer harmless from and against any and
all costs, losses, expenses, damages, claims, liabilities
or fines, including, but not limited to, reasonable
attorneys' fees and court costs, resulting from or
arising in connection with the negligence and/or willful
misconduct of Sartorius, its employees or agents.

10) INSURANCE

The Customer shall maintain, at its own cost and
expense, comprehensive general liability insurance,
including product liability insurance, property damage
insurance, public liability insurance, completed
operations insurance and contractual liability
insurance and maintain such coverage and limits in
commercially reasonable amounts. Customers shall
further maintain, at its own cost an expense,
workmen’s compensation insurance and any other
insurance required by law, in commercially reasonable
amounts. Customers shall, promptly upon Sartorius’
written request, furnish to Sartorius certificates of
insurance evidencing the coverages, limits and
expiration dates of the respective insurance policies.

11) COMPLIANCE REQUIREMENTS

a)

The Customer and Sartorius shall comply with their
respective obligations and Applicable Law.

Customer is solely responsible to comply with any
legal orregulatory obligationsrelating toits use of the
Goods.

The Customer also agrees not to export, re-export or
transfer any software or technology developed with
or using information, software or technology offered
by Sartorius, in violation of Applicable Law or
regulations of the competent authorities. Further,
the Customer shall neither use any Goods, Service,
information, Software and technology offered by
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Sartorius in or in connection with nuclear technology
or weapons of mass destruction (nuclear, biological
or chemical) and carriers thereof nor supply military
consignees.

Goods and Services may be subject to international
and national export restrictions. Acceptance and
delivery of the order will be done in strict compliance
with the appropriate legal provisions and embargo
regulations. Acceptance and execution of orders for
Goods and Services requiring approval is subject to
the issue of applicable export licenses by the relevant
country authorities. In case Goods and Services
require approval, Sartorius requires an appropriate
End-User-Declaration from the end user stating the
precise use of the Goods and Services and including
an informative company profile. Goods and Services
will be supplied exclusively for civil and peaceful
purposes. With the purchase order, the Customer
agrees to comply with all Applicable Laws and to
provide all requested information and data in a timely
manner to obtain the necessary documents.

It is expressly understood and agreed that Customer
shall be solely responsible for identifying and
complying with all Applicable Laws for its industry.
For the avoidance of doubt, where applicable, the
Customer shall only use, or permit the use of, the
Goods for manufacture purposes which do not
include the administration or application of the
Goods or products embodying the Goods to (i)
humans or (i) animals, except in accordance with
Applicable Law.

Data protection: Sartorius will request, process and
use personal data from Customer to manage
Customer' requests, claims, orders or repairs and for
the continuing relationship management to
Customer. Some of those data processing activities
are handled on behalf of Sartorius by Sartorius
Corporate Administration GmbH, Germany, its
Affiliates or external service providers. These
companies may be based worldwide, including areas
outside the European Union. For all cases involving a
transfer of personal data, Sartorius will ensure
compliance with data protection regulations.
Furthermore, Sartorius will transfer these data to
authorities, if there is an existing legal obligation for
Sartorius to do so. Individuals have the right to access
their data processed by Sartorius and have such data
updated. Subject to the legal requirements of data
protection laws, individuals may also require that
their data be deleted or blocked. For further
information see Sartorius’ data protection policy

https://www.sartorius.com/en/data-

posted  at
protection.

Anti-Corruption  Laws, U.S. Foreign Corrupt
Practices Act and UK Bribery Act: Customer
acknowledges that: (a) Sartorius may be subject to
the provisions of the Foreign Corrupt Practices Act of
1977 of the United States of America, 91 Statutes at
Large, Sections 1495 et seq. (the "FCPA"); and, (b)
Sartorius may be subject to other bribery and
corruption laws, including without limitation the UK
Bribery Act and local laws for the jurisdictions
covered thereunder. Customer further
acknowledges that it is familiar with the provisions of
the FCPA, the UK Bribery Act and applicable local
bribery and corruption laws, and shall not take or
permit any action that will either constitute a
violation under, or cause Sartorius to be in violation
of, the provisions of the FCPA, the UK Bribery Act or
applicable local bribery and corruption law.

12) MISCELLANEOUS

a)

Any notice required or permitted to be given by either
party to the other under these GTC shall be in Writing
addressed to that other party at its registered office or
principal place of business or such other address as
may at the relevant time have been notified pursuant
to this provision to the party giving the notice.

No waiver by Sartorius of any breach of the Agreement
by the Customer shall be considered as a waiver of any
subsequent breach of the same or any other provision.
Any purported waiver by Sartorius will be void and
ineffective unless it is in writing and signed by a
properly authorized Representative of Sartorius.

If individual provisions of these GTC are or become
fully or partially ineffective, the remaining provisions of
the GTC shall not be affected thereby. This also applies
if an unintended omission is found in the Agreement.
A fully or partially ineffective provision shall be
replaced or an unintended omission in the GTC
shall be filled by an appropriate provision which, as
far as is legally possible, most closely approximates to
the original intention of the contractual parties or to
what they would have intended according to the
meaning and purpose of these GTC had they been
aware of the ineffectiveness or omission of the
provision(s) in question.

This Agreement will be governed by and construed in
accordance with the laws of Vietnam. The United
Nations Convention on Contracts for the International
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Sale of Goods (the Vienna Sales Convention) is not
applicable to this Agreement.

In the event the Customer is located in Vietnam, any
disputes under this Agreement must be brought
before the local courts of the registered office of
Sartorius, and the Parties hereby consent to the
personal jurisdiction and exclusive venue of these
courts. Furthermore, Sartorius shall be entitled at its
discretion to assert its own claims at the Customer’s
place of jurisdiction. After a lawsuit has been filed, the
Supplier shall be limited, on the basis of his or her own
rights and claims, to bring a counterclaim before the
particular court before which the original action has
been brought or to offset his or her own claim against
the claim lodged in said action before the court.

In the event the Customer is located outside Vietnam,
all dispute, controversy or claim arising out of or
relating to this Agreement or its validity shall be finally
settled according to the ICC Rules of Conciliation and
Arbitration without recourse to the ordinary courts of
law (except as regards interlocutory relief). The place
of arbitration is the place of the registered office of
Sartorius. Sartorius shall be entitled at its discretion to
assert its own claims at the place of the registered
office of the Customer. The arbitral proceedings are
to be held in the English language.

Each party undertakes that it will keep any
Confidential Information confidential and it will not (i)
use or disclose the other Party’s Confidential
Information to any persons except that it may disclose
such Confidential Information to any of its
Representatives who need to know the same for the
purposes of performing any obligation under this
Agreement, provided that such party must ensure that
each Representative to whom Confidential
Information is disclosed is aware of its confidential
nature and agrees to comply with this clause as if it
were a party; (ii) disclose any Confidential Information
as may be required by law, any court or governmental
regulatory or supervisory authority or any other
authority of competent jurisdiction.

Orders are not assignable or transferable, in whole or
in part, without the express written consent of
Sartorius.

Any marketing, promotion or other publicity material,
whether written or in electronic form, that refers to
Sartorius, its Affiliates, its products, or to these GTC
must be approved by Sartorius prior to its use or
release.

h)

Sartorius, or its Affiliates, is the owner of certain
proprietary brand names, trademarks, trade names,
logos and other Intellectual Property. Except as
otherwise expressly permitted by Sartorius, no use of
Sartorius's or its Affiliates' brand names, trademarks,
trade names, logos or other intellectual property is
permitted, nor the adoption, use or registration of any
words, phrases or symbols so closely resembling any of
Sartorius’ or its Affiliates' brand names, trademarks,
trade names, logos or other intellectual property as to
be apt to lead to confusion or uncertainty, or to impair
or infringe the same in any manner, or to imply any
endorsement by Sartorius of a third party’s products or
services.

Nothing in this Agreement shall be deemed to
constitute a partnership between the parties or to
make either party the agent of the other party for any
purpose. Furthermore, each of the parties shall remain
solely responsible for its own acts, statements,
engagements, performances, products (in the case of
Sartorius subject to the other terms of these GTC in
relation to the Goods and Services), and personnel.

Nothing in this document is intended to create any
rights in third parties against Sartorius.

PART II-TERMS AND CONDITIONS FOR SALE OF
GOODS

If Customer is purchasing Goods from Sartorius, the
following provisions shall exclusively apply in relation
tothe sale of Goods, and Goods only, in addition to the
provisions of Part | of these GTC:

13) SPECIFICATIONS

a)

The Customer shall be responsible to Sartorius for
ensuring the accuracy of the terms of any order
(including any applicable Specification) submitted by
the Customer (“Customer Specification”), and for
giving Sartorius any necessary information relating to
the Goods within a sufficient time to enable Sartorius
to perform the Agreement in accordance with its
terms.

b) The quantity, quality and description of and any

Specification for the Goods shall be those set out in
Sartorius' Quotation.

If the Goods are to be manufactured or any process is

to be applied to the Goods by Sartorius in accordance
with a Customer Specification submitted by the
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Customer, the Customer shall indemnify Sartorius
against all loss, damages, costs and expenses awarded
against or incurred by Sartorius in connection with or
paid or agreed to be paid by Sartorius in settlement of
any claim for infringement of Intellectual Property of
any third party which results from Sartorius' use of the
Customer's Specification.

Sartorius reserves the right to make any changes (i) in
the Specification or, if applicable Customer
Specification of the Goods which are required to
conform with any applicable safety or other statutory
requirements; and/or (ii) where the Goods are to be
supplied to Sartorius's Specification, to the
components, functionality  or performance
characteristics of the Goods supplied under an order
already in place, provided that the Goods continue to
conformin all material respects with the Specification
or Customer Specification in force at the time of the
order.

14) DELIVERY

a)

The Goods will be delivered to the Delivery Location
on or before the dates specified in the Quotation.
Sartorius notified the Customer in Writing as soon as
reasonably practicable on becoming aware that a
delay in delivery is likely and will provide a revised
estimate, if possible. The Goods may be delivered by
installments. Any delay in delivery or defect in an
installment will not entitle the Customer to cancel any
otherinstallment or the Agreement. Unless the Parties
otherwise agree, packaging material is to be disposed
of by the Customer at the Customer’s expense.

Sartorius will use its reasonable endeavors to meet
delivery dates, but such dates are approximate only
and time of delivery is not of the essence and Sartorius
shall not be liable for any delay in delivery of the Goods
howsoever caused. The Goods may be delivered by
Sartorius in advance of the quoted delivery date upon
giving reasonable notice to the Customer.

The Customer acknowledges that any variance in the
quantities of the Goods ordered up to 10% more or
10% less than the quantity ordered will not be
regarded as a failure of Sartorius to supply the Goods
ordered, provided that Sartorius will only invoice the
Customer for, and the Customer will only be obliged
to pay for, the quantity actually delivered.

If Sartorius is entirely unable to deliver the Goods for
any reason other than any cause beyond Sartorius's
reasonable control or the Customer's fault, and

Sartorius is accordingly liable to the Customer,
Sartorius's liability shall be limited to the Price of the
Goods that Sartorius failed to deliver.

15) RISK AND PROPERTY

a)

Risk of damage to or loss of the Goods shall pass to
the Customer: (i) in the case of Goods to be provided
at Sartorius's premises, at the time when Sartorius
notifies the Customer that the Goods are available
for collection; or (ii) in the case of Goods to be
delivered otherwise than at Sartorius’s premises, at
the time of delivery or, if the Customer wrongfully
fails to take delivery of the Goods, the time when
Sartorius has tendered delivery of the Goods.

Notwithstanding delivery and the passing of risk in
the Goods, or any other provision of these
Conditions, the property in the Goods shall not pass
to the Customer until Sartorius has received in cash
or cleared funds payment in full of the Price of the
Goods.

Until such time as the property in the Goods passes
to the Customer, the Customer shall hold the Goods
as Sartorius's fiduciary agent and bailee, and shall
keep the Goods separate from those of the Customer
and third parties and properly stored, protected and
insured and identified as Sartorius's property and
take all reasonable care of the Goods and keep them
in the condition in which they were delivered and
inform Sartorius immediately if it becomes subject to
any insolvency type event and permit, upon
reasonable notice, Sartorius to inspect the Goods
during the Customer’s normal business hours and
provide Sartorius with such information concerning
the Goods as Sartorius may request from time to
time. Until such time as the Customer becomes
aware or ought reasonably to have become aware
that an insolvency type event has occurred or is likely
to occur, the Customer shall be entitled to resell or
use the goods in the ordinary course of its business,
but shall account to Sartorius for the proceeds of sale
or otherwise of the Goods, whether tangible or
intangible, including insurance proceeds, and shall
keep all such proceeds separate from any moneys or
property of the Customer and third parties and, in the
case of tangible proceeds, properly stored, protected
and insured. If the Customer resells the Goods in
accordance with the foregoing, title shall pass to the
Customer immediately prior to the resale If, at any
time before title to the Goods has passed to the
Customer, the Customer informs Sartorius, or
Sartorius reasonably believes, that the Customer has
or is likely to become subject to an insolvency type
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event, Sartorius may (i) require the Customer to re-
deliver the Goods to Sartorius (at the expense of the
Customer if so requested by Sartorius); and/or (ii) if
the Customer fails to do so promptly, enter any
premises where the Goods are stored and repossess
them.

Until such time as the property in the Goods passes
to the Customer (and provided the Goods are still in
existence and have not been resold), Sartorius shall
be entitled at any time to require the Customer to
deliver up the Goods to Sartorius and, if the
Customer fails to do so forthwith, to enter upon any
premises of the Customer or any third party where
the Goods are stored and repossess the Goods.

The Customer shall not be entitled to pledge orin any
way charge by way of security for any indebtedness
any of the Goods which remain the property of
Sartorius, but if the Customer does so all moneys
owing by the Customer to Sartorius shall (without
prejudice to any other right or remedy of Sartorius)
forthwith become due and payable.

16) WARRANTIES AND REMEDIES

a)

10

Subject to the conditions set out herein, Sartorius
provides to Customer a limited warranty that the
Goods will correspond with their Specification at the
time of delivery and will be free from defects in
material and workmanship during the Goods
Warranty Period. Sartorius will at its option repair,
replace or refund the Price of the Goods that do not
comply with this clause 16(a) provided that the
Customer serves a written notice on Sartorius (i) in
the case of defects discoverable by a physical
inspection not later than five (5) Business Days from
the arrival of the Goods at the Delivery Location; or
(i) in the case of latent defects, within a reasonable
period of time from arrival of the Goods at the
Delivery Location that some or all of the Goods do
not comply with this clause 16(a) and identifying in
sufficient detail the nature and extent of the defects.
The Customer will be deemed to accept the Goods if
it does not notify Sartorius of any failure of the Goods
to comply with this clause 16(a) within the time
periods set out above. The Customer will comply with
any returns policy of Sartorius that may be notified to
the Customer from time to time, including if and to
the extent such returns policy specifies alternative
procedures and time periods to those set out above.

The above warranty is given by Sartorius subject to
the following conditions: (i)Sartorius shall be under

no liability in respect of any defect in the Goods
arising from any drawing, design or Customer’
Specification supplied by the Customer; and (ii)
Sartorius shall be under no liability in respect of any
defect arising from normal wear and tear, accident,
disaster or Force Majeure event, misuse, fault or
willful damage, negligence, abnormal working
conditions, power surges or electrical failures, failure
to follow Sartorius's instructions (whether oral or in
writing) as to storage, handling, use, expiry,
installation, commissioning, maintenance, return or
disposal of the Goods or good practice in relation to
the storage, installation, commissioning, use or
maintenance of the Goods, misuse or alteration or
repair of the Goods without Sartorius’s approval; (iii)
Sartorius shall be under no liability under the above
warranty (or any other warranty, condition or
guarantee) if the total Price for the Goods has not
been paid by the due date for payment; (iv) the above
warranty does not extend to parts or materials not
manufactured by Sartorius, in respect of which the
Customer shall only be entitled to the benefit of any
such warranty or guarantee as is given by the
manufacturer to Sartorius; (v) Sartorius shall be under
no liability under the above warranty (or any other
warranty, condition or guarantee) where the
Customer uses any Goods after notifying Sartorius
that such Goods do not comply with clause 16(a)
hereof; (vi) Sartorius shall be under no liability under
the above warranty (or any other warranty, condition
or guarantee) where such failure arises as a result of
damage or loss which occurs after risk in the Goods
has passed to the Customer. ANY INSTALLATION,
MAINTENANCE, REPAIR, SERVICE, RELOCATION
OR ALTERATION TO OR OF, OR ANY OTHER
TAMPERING WITH, THE GOODS PERFORMED BY
ANY OTHER PERSON OUTSIDE OF SARTORIUS,
WITHOUT PRIOR WRITTEN APPROVAL FROM
SARTORIUS, USE OF ANY PARTS NOT SUPPLIED
BY SARTORIUS FOR SUCH GOODS, OR USE OF
THE GOODS IN A BSL 3/4 ENVIRONMENT WILL
IMMEDIATELY AND AUTOMATICALLY VOID AND
CANCEL ALL WARRANTIES WITH RESPECT TO
SUCH GOODS. THE WARRANTY PROVIDED
HEREUNDER MAY ALSO BE CANCELED AND
VOIDED BY SARTORIUS IN THE EVENT
CUSTOMER SHIPS THE GOODS OUTSIDE THE
COUNTRY TO WHICH SARTORIUS SHIPPED THE
GOODS.

SARTORIUS" WARRANTIES EXTEND ONLY TO THE
CUSTOMER NAMED ON THE QUOTE AND
CUSTOMER CANNOT TRANSFER THE
WARRANTY. EXCEPT FOR THE WARRANTY
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EXPRESSLY SET FORTH IN SECTION 16(a),
SARTORIUS MAKES NO WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, ORAL OR
WRITTEN, WITH RESPECT TO THE GOODS AND
SERVICES, DURING OR AS PART OF THE COURSE
OF DEALING, COURSE OF PERFORMANCE,
USAGE OR TRADE OR OTHERWISE, INCLUDING
WITHOUT LIMITATION, ANY, (I) WARRANTY OF
MERCHANTABILITY; OR (II) WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE.

THIS WARRANTY IS EXCLUSIVE AND ISTHE SOLE
AND EXCLUSIVE OBLIGATIONS OF SARTORIUS
WITH RESPECT TO THE GOODS AND SERVICES
AND ALL OTHER WARRANTIES, CONDITIONS OR
OTHER TERMS IMPLIED BY STATUTE OR LAW ARE
EXCLUDED TO THE FULLEST EXTENT PERMITTED
BY LAW. SARTORIUS SHALL NOT HAVE ANY
OTHER OBLIGATION WITH RESPECT TO THE
GOODS, SERVICES, OR ANY PART THEREOF,
WHETHER BASED ON CONTRACT, TORT, STRICT
LIABILITY, OR OTHERWISE. THE REMEDIES SET
FORTH IN SECTION 9(b) SHALL BE CUSTOMER'S
SOLE AND EXCLUSIVE REMEDY.

In no event shall Customer be entitled to make a
warranty claim if Customer is in breach of its
obligations, including but not limited to payment,
hereunder.

17) INTELLECTUAL PROPERTY

a)Notwithstanding

11

any other provision of this
Agreement or termination or expiration of this
Agreement, Sartorius shall own all right, title, and
interest in and to all Intellectual Property related to
the Goods owned or controlled by Sartorius as of the
Quotation date, and all Intellectual Property that is
developed by Sartorius after its written confirmation
of the order, provided, that it does not exclusively rely
upon or materially utilize: (i) the Confidential
Information of Customer; or (ii) Intellectual Property
owned by Customer. Except as otherwise expressly
provided herein to the contrary, these GTC do not
transfer, assign, lease or license to Customer, or
otherwise provide Customer with any rights or
interests in or to any Intellectual Property owned by
Sartorius. Procurement and maintenance of
copyright or Intellectual Property related to the
Goods or any other proprietary rights relating to any
technology, including any Invention owned by
Sartorius shall be carried out or pursued at the
discretion and expense of Sartorius. The Customer
shall not use or cause or permit the use of the Goods

in any manner (i) that confers on any third party any
Intellectual Property in or to the Goods or (ii) that
creates a contractual, legal or regulatory obligation
to disclose Sartorius’s sale of the Goods to Customer.

b) Should the Goods, or any part thereof, become, orin

Sartorius’s opinion be likely to become, the subject of
any claim of infringement, the Customer shall permit
Sartorius, at Sartorius’s option and expense, to either
(i) procure for the Customer the right to continue
using the same; or (ii) replace or modify the Goods (or
the affected parts or elements thereof) torenderit or
them  non-infringing,  provided that such
replacement and/or modification do not materially
affect the functionality or efficiency of the Goods.
Sartorius’s obligations under this clause will not apply
to Goods modified or used by the Customer other
than in accordance with the Agreement or Sartorius’
instructions. The Customer will indemnify Sartorius
from and against all losses, damages, liability, costs
and expenses incurred by Sartorius in connection
with any claim arising from such modification or use.

In relation to trademarks affixed to or incorporated
within the Goods, use of the trademarks will be in
accordance with this Agreement and with Sartorius’s
(or licensor’s) brand guidelines (if any) supplied to
the Customer from time to time and all goodwill
associated with the use of trademarks will accrue to
the benefit of Sartorius (or its licensor) and at the
request of Sartorius, the Customer will at its own cost,
sign all documents and do all things necessary to
assign such goodwill to Sartorius or Sartorius’s
licensor as the case may be. The Customer
undertakes not to apply to register or register the
same trademark or any confusingly similar mark or
procure or assist someone else to do so and except
to the extent authorized by Sartorius in writing, the
Customer will not alter or remove such trademark
from the Goods.

18) RESTRICTIONS OF USE

a) Customers shall not use the Good and associated

documentation for human in-vitro diagnostic
applications. Furthermore, Customer shall only use or
permit the use of the Goods (i) in accordance with the
written instructions of Sartorius (including those in or
onany Goods packaging) relating to storage, handling,
use, expiry, installation, commissioning, maintenance,
return or disposal of the Goods; and (ii) within the
expiry date indicated on the packaging of the Goods
or otherwise in writing by Sartorius.
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b) The Customer shall not and shall not cause or permit

any third party to:

i. use the Media or Media Component outside the
field of use or for the permitted activity agreed
between the Customer and Sartorius (“Media
Permitted Purpose”) and, if no field of use or
permitted activity is identified by the Customer
or agreed by Sartorius, then Sartorius retains the
absolute discretion to terminate supply and this
Agreement when the field of use or permitted
activity is identified;

ii. transfer to any third party or allow a third party
access to any quantities of the Media or Media
Component except and unless the Media or
Media Component is incorporated into another
material of which Sartorius is aware, which is
produced in accordance with the Media
Permitted Purpose and is sold as a product by the
Customer; or

iii. analyze, attempt to modify or reverse-engineer
or otherwise seek to determine the structure,
sequence, formulation or composition of the
Media or Media Component without the prior
written consent of Sartorius.

19) SYSTEMS AND SOFTWARE
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If Customer is licensing Software from Sartorius,
including software licensed in connection with the
purchase of any Goods and any and all other software
or firmware embedded in, loaded on, or otherwise
associated with the purchased Goods, the following
additional provisions shall apply:

Sartorius grants Customer the non-exclusive right and
license to use the copy of the Software in object form
that is on the readable computer media provided to
Customer by Sartorius.

The Software and related copyrights are owned by
Sartorius, by an Affiliate of Sartorius, and/or by certain
suppliers of Sartorius and its Affiliates, and title to the
Software in general or respective copyrights shall not
pass to Customer as a result of Customer’s use of the
Software. The license rights granted herein may not be
transferred to another party without the written
permission of Sartorius.

The Software is protected by the respective
national copyright laws and international treaties
and Customer shall not copy it or allow it to be copied
except that Customer has the right to (i) make such
copies that are necessary for the use of the Software
by Customer in accordance with its intended purpose,

including for error correction, (ii) to duplicate the
Software for backup or archival purposes and to
transfer the Software to a backup computer in the
event of computer malfunction, or (iii) observe, study
or test the functioning of the Software in order to
determine the ideas and principles which underlie any
element of Software if Customer does so while
performing any of the acts of loading, displaying,
running, transmitting or storing the Software which he
is entitled to do.

Customer shall (i) not use the Software other than with
the purchased Goods or for any purpose outside the
scope of the application for which it is being provided,
and (ii) not cause or permit the reverse engineering,
disassembly, = decompilation, = modification  or
adaptation of the Software or the combination of the
Software with any other software unless, but only to
the extent, indispensable to obtain the information
necessary to achieve the interoperability of the
Software with other programs provided the
information necessary to achieve interoperability has
not previously been readily available to Customer, and
(iii) not move the Software to any country in violation
of any applicable import or export control regulations.
The Customer undertakes to refrain from removing
the manufacturer's markings and in particular,
copyright notices or to change these without the prior
written consent of Sartorius. All other rights in and to
the Software and the documentation, including copies
thereof shall remain with Sartorius. The Customer is
not entitled to sublicense the Software.

Customer further understands that its use of the
Software shall be subject to the terms of any third
party license agreements or notices that are provided
to Customer by Sartorius and to the rights of any other
third-party owners or providers of software or firmware
included in the Software, and Customer shall comply
with the terms of such third-party license agreements
and rights provided by Sartorius in advance.

The Software is covered by the limited warranties
applicable for the System set forth in Section 16 and
by no other warranties, express or implied.

Sartorius makes no representation or warranty,
express or implied that the operation of the Software
or firmware will be uninterrupted or error free or that
the functions contained in the Software or firmware
will meet or satisfy use outside the agreed
Specification. Software or firmware corrections, made
during the Goods Warranty Period, are warranted for
a period of three (3) months from the date shipped by
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Sartorius or until expiry of the Goods Warranty Period,
whichever is longer.

Failure to comply with any of the terms of this
subsection terminates Customer’s right to use the
Software. Upon termination of such right, Customer
must return the disk provided by Sartorius, and any
and all copies thereof or of any other Software to
Sartorius.

Any replacements, fixes or upgrades of the Software
which Customer may hereafter receive from Sartorius
or an Affiliate of Sartorius, shall be provided subject to
the samerestrictions and other provisions contained in
this subsection, regardless of
whether subsection or these GTC are specifically
referenced  when  Customer receives such
replacement, fix or upgrade, unless such replacement,
fix or upgrade is provided with a separate license
agreement which by its terms specifically supersedes
these GTC. The warranty term for any upgrades shall
be one (1) year from the date of its delivery to
Customer. Any such replacements, fixes or upgrades
shall be provided at prices and payment terms as
agreed at the time they are provided.

Sartorius shall have no liability for, or any obligations
under warranty if any Software or firmware
modifications are undertaken by anyone other than
Sartorius or its nominees. In addition, Sartorius shall
charge for any costs and expenses incurred up to the
point of discovery of any such modification, and for all
subsequent rectification work necessary to return the
Software or firmware to its warranted condition.

The Customer acknowledges that only by reference to
and by reason of the aforesaid limitations is Sartorius
able or willing to offer Software, System and
installations at the Prices.

EQUIPMENT

If Customer is purchasing an Equipment from
Sartorius which is to be installed by Sartorius, the
following additional provisions shall apply:

Factory Acceptance Tests (“FAT"): Sartorius will notify
the Customer in Writing when the Equipment will be
ready for testing at Sartorius’ premises. Following such
notification, representatives of each party will, at their
own expense, attend the Sartorius’ premises on a
mutually agreed date for the purpose of testing the
Equipment in accordance with the applicable
Specifications and FAT protocol to be issued by
Sartorius and approved by Customer. Sartorius will

provide Customers with a certified report of the results
of any test. Once the Equipment has been tested
pursuant to this clause 20 a), Sartorius will deliver the
Equipment on Customer’s Delivery Location, on a
mutually agreed date.

Site Acceptance Test ("SAT"): Following completion of
the installation and commissioning of the Equipment,
representatives of Sartorius and Customer shall at
their own expense, attend the Delivery Location on a
mutually agreed date for the purpose of
commissioning and acceptance testing the
Equipment in accordance with the applicable
Specifications and the SAT protocol to be issued by
Sartorius and approved by Customer. Sartorius will
provide Customers with a certified report of the results
of any test. In addition to any remedies that may be
provided under these GTC, Sartorius may terminate
this Agreement with immediate effect upon written
notice to Customer in case the Customer fails to
accept the Equipment as per the provisions of the SAT
protocol and such delay continues for ten (10) days
after Customer's receipt of written notice.

PART lll- TERMS AND CONDITIONS FOR SALE OF

SERVICES

If Customer is purchasing Services from Sartorius, the
following provisions shall exclusively apply in relation to
the sale of Services, and Services only, in addition to the
provisions of Part | of these GTC.

21) OBJECT TO BE SERVICED

a) When the Object to be Serviced has not been

b)

purchased from Sartorius, Customer shall inform
Sartorius  of any Intellectual Property rights
concerning the Object to Be Serviced prior to
performance of the Services, and Customer shall
indemnify Sartorius from any third-party claims
concerning any infringement of such Intellectual
Property rights.

Customer shall assure that any Objects to Be Serviced
within the scope of any Service hereunder does not
pose any health hazard to Sartorius’s agents or
employees.

Unless otherwise set forth in the Sartorius” Quotation,
the standard service hours under the Agreement shall
be Monday to Friday, 08:00 to 17:00 local time at
Sartorius’ premises, excluding public holidays.
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22) INSTALLATION SERVICES

a)

e)
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If agreed and detailed in the Quotation, Sartorius shall
install the Goods, provided all necessary information
relative to the installation of the Goods, in particular
the location of installation and all drawings and any
otherrelevant details, including all software interfaces,
has been agreed between Sartorius and the Customer
in good time to enable the installation to commence.
The schedule of necessary information to be provided
by each Party shall be agreed by the respective project
leaders of each Party within one (1) month of the date
upon which Sartorius accepts the Customer’s order.

Sartorius shall be entitled to vary the Price to cover any
special transport, handling, hoisting costs or other
costs of installation and to cover storage or other
charges arising from delays by the Customer in
preparing the installation site or in providing correct
and complete information, instructions, licenses,
consents and other times necessary for manufacture,
modification, supply, dispatch, delivery or installation
of the Goods.

In the event the Goods could not be installed to the
location of installation within two (2) months after
delivery, due to delaysin preparing the installation site,
Sartorius shall be entitled to invoice the Customer for
the Price of the Goods and Services.

In those cases where it has been agreed that Sartorius
shall install the Goods, the Customer shall, at its own
expense (i) prepare the site; (ii) ensure reasonable
working conditions; (iii) provide Sartorius with secure
areas for storing materials and installation equipment;
(iv) provide proper access to the site; (v) ensure the site
is safe and certify the site to be free of chemical and
biological hazards; (vi) provide all facilities specified by
Sartorius prior to installation, including, without
prejudice to the generality of the foregoing, supplying
electricity, water, gas, compressed air, data networks,
environmental controls, ventilation systems, adequate
lifting gear and lighting.

When requested by Sartorius, the Customer will
complete and provide permits to work and use best
endeavors to facilitate access to the site for Sartorius
Representatives outside normal working hours where
necessary. Sartorius will use reasonable endeavors, to
the extent permissible under Applicable Law to
comply with any special site requirements of which it
has prior written notice.

f)

23) SERVICES

24) SERVICES

Sartorius reserves the right to refuse to install the
Goods where in its opinion the site and/or access has
not been prepared or provided as above and shall not
be liable for any loss, damage, or additional expense
arising from such non-compliance.

Except where Sartorius or its Representatives are
negligent, the Customer shall hold Sartorius and its
Representatives harmless form and against all claims,
losses, damages, penalties and others brought against
Sartorius resulting from personal injury or death which
arise during installation.

PERFORMED

AT  SARTORIUS’

FACILITIES

The following shall be applicable with respect to all
Objects to Be Serviced at Sartorius’ facilities:

Objects to Be Serviced shall be packed and shipped to
Sartorius’ facilities by Customer at Customer’s sole
expense, and Customer shall bear the risk of loss in
regard to such shipment to and from Sartorius’
facilities. At Customer’s request, transportation to
and, if necessary, from Sartorius’ facilities will be
insured against insurable transport risks, e.g., theft,
breakage, fire, at Customer’s expense. During the time
that Service is performed at Sartorius’ facilities, no
insurance protection is provided by Sartorius.
Customer shall ensure that existing insurance
coverage is maintained for the Object to Be Serviced,
and only upon Customer's express request and at
Customer’s expense will Sartorius obtain insurance to
cover such risks.

Services hereunder shall be considered performed
and completed if the Object to Be Serviced has been
tested as provided by the Agreement.

In the event that Sartorius is delayed in the
performance of any Services as a result of the acts or
omissions of Customer and/or its employees, agents or
contractors, or if Customer delays the return of the
Object to be Serviced following performance and
completion of the Services, Sartorius may charge
Customer warehouse rent for storage at Sartorius’
facilities, or, at Sartorius’ discretion, the Object to Be
Serviced may be stored elsewhere, and Customer shall
bear the costs and the risk of storage at such other
location.

PERFORMED

AT  CUSTOMER'S

FACILITIES
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The following shall be applicable with respect to all
Objects to Be Serviced at Customer’s facilities, or such
other non-Sartorius facilities as Customer may
indicate:

Customer, at its own expense, shall support Sartorius
service personnel in performing the Services
hereunder, including ensuring that the Objects to Be
Serviced are available for servicing at the time of each
scheduled preventive maintenance or emergency
service call. Sartorius’ service personnel will contact
Customer to set a mutually agreeable date and time
for each such service visit.

Customers shall take all required measures to protect
people and objects on the site where the Services are
to be performed and shall also inform Sartorius’ service
personnel of any special safety rules and regulations.
Sartorius may charge Customer, at its customary rates,
for time incurred by Sartorius’ service personnel
related to any facilities, policies, safety or training
required by Customer, unless the foregoing is
expressly included in the Price set forth in the
Agreement.

Customer undertakes, at its own expense, to: (i)
provide the necessary auxiliary staff in the number and
for the time required to perform the Services
hereunder, if necessary, and Sartorius shall not assume
any liability for said auxiliary staff; (ii) perform all
construction, foundation and all scaffolding work,
including procurement of the building materials
required therefor; (iii) provide the required devices
and heavy machinery and/or tools as well as the
required materials and items for said equipment; (iv)
provide heating, lighting, utilities, water, including the
required connections and outlets; (v) provide the
necessary dry and lockable rooms for storing the
service personnel’s tools; (vi) protect the site at which
the Services are to be performed and the materials
located there from damaging effects of any type, and
clean the site at which the Services are to be
performed; (vii) provide Sartorius’ service personnel
with suitable and secure lounge and work areas (with
heating, lighting, wash facilities, sanitary facilities) and
first aid; and (viii) provide materials and take all action
that is necessary to adjust the Object to Be Serviced
and to perform contractually agreed testing.

Customers shall ensure that the Services can be
started without undue delay upon arrival of Sartorius’
service personnel and performed without delay.
Insofar as special diagrams or instruction manuals are
required for the Object to Be Serviced, Customer shall

25)

a)

e)

provide these in due time to Sartorius.

For Services to be performed within the scope of
commissioning, Customer shall ensure, in particular,
that electrical and mechanical installation of the
Object to Be Serviced has been completed as a
prerequisite to Sartorius’ beginning the Services
hereunder, with Customer providing the support set
forth hereinabove.

If Customer fails to fulfill any of its obligations in this
Section 24, and as a result of such failure, completion
of the Services is delayed or Sartorius otherwise is
prohibited from performing the Services, then
Sartorius shall be entitled to charge Customer, at its
customary rates, the costs incurred by Sartorius
related to such failure.

DEADLINE FOR SERVICES PERFORMANCE

The times indicated as deadlines for the particular
Service to be performed under the Agreement are
based on estimates and, for this reason, shall not be
binding. The Customer may request Sartorius to agree
to a binding deadline for performance of the Service(s)
hereunder only if the scope of the work and/or Service
is exactly defined.

A binding deadline for performance of a Service
hereunder shall be considered met if upon expiration
thereof the particular Object to Be Serviced is ready to
be transferred to the Customer for retrieval, if said
Object is to be tested as provided by the Agreement,
and/or if the corresponding Service to be performed
hereunder has been completed and/or the desired
objective of said Service has been achieved.

If additional or extended orders are placed or if
Services are additionally required, the agreed deadline
for performing the originally ordered Service
hereunder shall be extended accordingly.

If any Service to be performed hereunder is delayedin
the context of eventsrelating to industrial disputes, in
particular strikes and lockouts, or occurrence of
circumstances for which Sartorius is not liable, the
deadline for performing said Service shall be
reasonably extended, insofar as such obstacles are
proven to exert significant influence on performance
of any Service hereunder; this shall also apply if such
circumstances occur after Sartorius has already
defaulted on said performance.

If the Customer specifies areasonable deadline, taking
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into account the legal exceptions, for subsequent
performance of Service after said delay has occurred
and if this new deadline is not met, the Customer shall
be entitled within the scope of the legal provisions, to
withdraw from the Agreement. Further claims on
account of a delay in performance shall be governed
exclusively as defined in Clause 25 d) hereof.

ACCEPTANCE

The Customer undertakes to accept the Service
performed hereunder, whether in the form of repair,
maintenance, commissioning service or other defined
Service hereunder. If the Service performed does not
conform to this Agreement, Sartorius undertakes to
eliminate the defect as defined by Section 28
hereunder, provided that this is possible for the
particular Service to be performed. This shall not apply
if the defect is minor when assessed in the interest of
the Customer or is based on a circumstance for which
the Customer is responsible. If there is a minor defect,
the Customer may not refuse acceptance.

If acceptance is delayed through no fault of Sartorius,
acceptance shall be deemed as having taken place
two (2) weeks after Sartorius has notified the
Customer of completion of the Service performed
hereunder.

Upon acceptance, Sartorius’ liability for discernible
defects shall lapse, insofar as the Customer does not
reserve theright to enforce a claim for a certain defect.

TERMINATION

Sartorius shall have the right to terminate the
Agreement without any liability, if the Service is related
to a Software and the Software or any of its versions will
be discontinued. In case such discontinuation is notified
to the Customer at a time that this Contract has a
remaining term of longer than six (6) months, the
Customer will get a prorated refund.

WARRANTIES AND REMEDIES

Sartorius warrants that the Services shall be
conducted in a good and workmanlike manner in
conformity with industry standards, and any parts
supplied as part of the Services shall be in accordance
with Sartorius” Specifications. Should the Customer
request more extensive tests, this shall be agreed in
writing and the costs for said extensive tests shall be
borne by the Customer.

b)

29)

a)

If any failure to conform to the warranty is reported to
Sartorius in writing within the Services Warranty
Period, Sartorius, upon being satisfied of the existence
of such non-conformity, will correct the same by re-
performing the Services. If Sartorius is unable to
correct such nonconformity by re-performing the
Services, Sartorius may return the Price thereof, or,
where appropriate, the portion of the Price of the non-
conforming Services that Sartorius is unable to correct.
The foregoing shall be Customer's sole and exclusive
remedies, and the liability of Sartorius hereunder is
expressly limited to re-performance of nonconforming
Services or the return of the Price thereof, as the case
may be. The warranty set forth in this paragraph shall
apply also to parts and to any replacement parts.

This warranty shall be in lieu of all other warranties,
express or implied, and all other warranties, express or
implied, including without limitation the warranties of
merchantability and fitness for a particular purpose,
are excluded.

This warranty shall also exclude used goods, used
spare parts, damage incurred as a consequence of
natural wear and tear, inadequate maintenance by
anyone other than Sartorius, failure to follow
equipment operating instructions, excessive or
unsuitable use and improper construction and/or
assembly work performed by third parties, and any
other external effects and causes over which Sartorius
had no control or for which Sartorius was not
responsible.

Sartorius shall be under no liability under the above
warranty if Customer or a third party makes changes or
repairs to the Object to Be Serviced hereunder and /
or the damage was caused by or attributed to the
improper use, negligence, accident or unauthorized
service on the Object to Be Serviced by either
Customer or any third party (with any authorization to
be provided by Sartorius in writing to customer).

LIABILITY

If parts of the Object to Be Serviced are damaged
through the fault of Sartorius, Sartorius may elect to
repair said damage at its own expense or to deliver new
replacements. Sartorius’ obligation to replace said
damaged parts shall be limited to the price at which
the particular Service was agreed. As for the remaining
provisions, Clause 29 c¢) shall apply accordingly.

If, through Sartorius’ fault, the Customer cannot use
the Object to Be Serviced as provided by the

Version: September 2023



17

SARTORIUS

Agreement, and this non-use results from failure to
provide or the provision of deficient suggestions and
or advice, either before or after said Agreement is
signed, and other collateral obligations of the
Agreement - in particular instructions for operation
and maintenance of the Object to Be Serviced, the
provisions of Clauses 26 and 27 shall apply
accordingly, excluding further customer claims.

In the event of damage that is not sustained by the
Object to Be Serviced itself, Sartorius shall be liable,
irrespective of the legal reason, only (i) in the event of
willful intent; (ii) in the event of gross negligence on
the part of the legal representative / entities, directors
or executive-level employees; (iii) in the event of
culpable physical injury death and hazards to life and
health; (iv) in the event of defects that it has
fraudulently concealed or the absence of which it has
guaranteed; (v) to the extent that liability is prescribed
by the Product Liability Law applicable under the law
governing the Agreement, for personal injury resulting
from, or property damage to, privately used objects. In
the event of culpable breach of material contractual
duties, Sartorius shall also be liable in the event of
gross negligence by its non-executive employees and
in the event of slight negligence, where the latter case
shall be limited to losses that are typically associated
with this type of contract and that are reasonably
foreseeable. Any further claims shall be excluded.
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Diéu khoan va Diéu kién
Tiéu chuédn vé Ban Hang héa
va Dich vu d6i véi cac
doanh nghiép Viét Nam

i v8i cac hgp dong ndi dia, phién ban GTC (Diéu khoan va
u kién chung) bang tiéng Viét (Trang 18-34) s& dugc ap

dung khi cé su phan ky nglt nghia gitra tiéng Anh va tiéng
Viét. Dai v8i cac hop déng xuyén bién gidi, phién ban tiéng
Anh (Trang 1-17) sé& dugc uu tién.

PHAN | - CAC BIEU KHOAN VA DIEU KIEN CHUNG

1)

a)

18

CHf\P NHAN, PHAM VI VA CAU TRUC CUA CAC
DPIEU KHOAN NAY

Céc diéu khoan va diéu kién chung vé ban hang nay
(“GTC") ép dung cho viéc ban Hang hda (nhu dudgc
dinh nghia dudi day) va Dich vu (nhu dugc dinh nghta
dudi day) nhu dugc néu trong Bao gia cung cap bdi
Sartorius (“Sartorius”), ma theo dé céc diéu khoan nay
dugc dinh kém ("Béo gid"). Bao gia xac dinh Gia ban,
Giao hang va cac diéu kién dic biét khac sé ducc ap
dung. Sartorius s& cung cap va Khach hang (nhu dugc
dinh nghia dudi day) déng y mua Hang hoa va Dich vu
(néu co) theo quy dinh va trén co s& cac GTC nay ma
cac GTC nay cung v&i cac Théng sb ky thuét (nhu ducc
dinh nghia dudi day) va Bao gia tao thanh “Hgp Dong”

Hop Déng bao gom toan bd thda thuén gilra cac bén va
thay thé tat cad cac hiéu biét, thda thuan, dam phan,
tuyén b va bao dam trudc day hosc hién tai cling nhu
cac théng tin lién lac bang van ban va bang I8i noi. Hop
Déng nay dugc vu tién dp dung so vai bat ky diéu khoan
va diéu kién mua hang chung ndo clia Khach hang cho
du Khach hang da gli céc diéu khoan khac do hay chua
va gui vao khi nao. Viéc thyc hién cac don hang cua
Khach hang khéng déng nghia véi viéc chap nhan céac
diéu khoan va diéu kién clia Khach hang va khéng dung
cho viéc diéu chinh hodc slra d6i Hop Déng nay.

Céc GTC nay gém cé ba (3) phan (méi phan, dugc goi
riéng la “Phan” va goi chung 1a “Céc phan”). Phan | bao
gém “Céc Diéu khoan va Diéu kién Chung”, s& dudc ap
dung cho tat ca cac giao dich ban Hang hoa va Dich vu.
Phan Il cla Hop Dong nay gém co “Diéu khoan va Diéu
kién vé Ban Hang hoa”, s& dugc ap dung cho viéc ban
Hang hoda, tuy tung trudng hgp, ngoai cac quy dinh tai
Muc I. Phan Ill cla Hgp Dbéng nay bao gém “Diéu
khoan va Diéu kién vé Ban Dich vu” s& dudc ap dung
cho viéc ban Dich vy, tuy tung trudng hgp, ngoai cac
quy dinh tai Muc l.

d)

Bat ky quy dinh nao sau day sé& cau thanh su chap nhan
toan bd cac GTC nay cua Khach hang: (i) xdc nhan cac
GTC nay bang van ban; (ii) phat hanh hoic tao (céc)
don dat Hang héa hodc Dich vu kém theo do; (iii) chap
nhan bat ky viéc gii hodc giao (cac) Hang hda hodc
cung cép Dich vy kém theo do; (iv) thanh toan cho bat
ky (cac) Hang hda hoac (cac) Dich vy; (v) ngay Khach
hang d4 tai xuéng hoac cai dat Phan mém hodc (vi) bat
ky hanh déng hodc biéu hién chdp nhan khac cua
Khach hang. B4t ké viéc mau thuan vdi céc néi dung
dugc néu trong GTC nay, néu hién cé mdt hop déng
bang van ban da dudc ky két gilra cac bén lién quan
dén viéc ban Hang héa hodc Dich vu néu trong Bao
gia, thi cac diéu khoan va diéu kién trong hdp déng do
s& dudc uu tién ap dung trong pham vi cac diéu khoan
va diéu kién dé mau thuan véi cac GTC nay.

Céac GTC nay chi ap dung ddi véi cac khach hang
thuong mai va ddi vai cac giao dich thuong mai.

Moi su thay déi clia cac GTC nay s& khéng rang budc
tri khi sy thay déi dé dugc Ngusi dai dién cé tham
quyén cla Khéch hang va Sartorius déng y bang Van
ban.

2) CACBINH NGHIA

Trong cac GTC nay:

“Céngty lién két” nghia |a bat ky cd nhan hodc té churc
nao truc tiép hodc gian tiép (i) kiém soat, (ii) bi kiém
soat ho3c (iii) chiu sy kiém soat chung vdi cédng ty me
ndm guyén chi phéi cta Bén d6. Cho muc dich cla
dinh nghta nay, "quyén kiém soat" nghia 1 quyén s&
hiru truc tié€p hodc gian ti€p hon ndm muai phan tram
(50%) v8n cé quyén biéu quyét hodc quyén kiém soat
cac quyét dinh chinh sach cla té chuc tusng Ung.
"Luét hién hanh" nghia I3 t4t ca cac luat, quy tac, quy
dinh, ménh 1&nh, quy tac thuc hanh, nguyén tac dao
duic hodc quan tri nghién ciu hién hanh, nguyén tac
chung vé thuc hanh san xuat, cac yéu cau khac cla co
guan quan ly cling nhu moi quy dinh kiém soat xuat
khau va chudng trinh kiém soat tr’ng phat dudc sira
déi tuy tung thai diém.

“Ngay lam viéc” nghia la bat ky ngay nao khéng phai la
ngay Th Bay, Chu Nhat hoac ngay 1é hgp phap hodc
ngay ma theo quy dinh cla phép luat cac té chic ngan
hang dudc phép hodc bat budc phai déng clra.
"Théng tin Bdo méat" nghia la bat ky théng tin nao dugc
tiét 16 bang van ban, bang I8i ndi, bang phuong tién
dién tr hodc dudi bat ky hinh thic ndo khac (hitu hinh
ho&c vé hinh) cé tinh chat bdo mat hodc déc quyén
lién quan dén Bén con laiva/hodc cac Congty Lién Két
cua Bén con lai, bao gdm nhung khéng gidi han & bat
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ky chi tiét ndo vé hoat déng kinh doanh, céng viéc,
khach hang, ngudi s& dung dich vy, nha cung cap, ké
hoach, chién lugc, bi quyét, bi mat kinh doanh hoac
san pham (hién cé hodc dang trién khai).

“Vat tu tiéu hao” nghia la vat tu dung mét 1an hodc céc
san pham tiéu hao ma Sartorius s& cung cap theo Hop
Déng nay.

“Khach hang” nghia la c& nhan hodc té chuc chip
nhan Bao gid ban Hang hda hodc Dich vu cla Satorius,
hodc don dat Hang hoa hoac Dich vu clia nhiing ca
nhan hodc t8 chirc dugdc Sartorius chdp nhan.

“Dia diém Giao hang” nghia la dia diém dugc ghiré trong
Bao Gid ma theo do Sartorius sé& thuc hién viéc giao Hang
hoa.

“Thiét bi” nghia & cac thiét bi danh cho nganh dugc
pham sinh hoc, hda chat, thuc pham va dé udng va linh
vuc hoc thuat, ma Sartorius s& cung cap va ldp d3t theo
quy dinh tai Bao Gia va Hop Déng.

“Su kién bat kha khang” nghia |a bat ky sy kién nao
n&m ngoai su kiém soat hap ly clla mdt Bén va bao
gdm nhung khéng gidi han, chién tranh, de doa chién
tranh, cach mang, khing bé, bao loan hodc néi loan,
dinh céng, bai cdng hoac cac hinh thuc béai cong hoac
dinh céng khac, phong tda hodc cdm van, cac hanh vi
ho&c céc han ché do Chinh phi ho3c co quan coéng
quyén ra lénh (bao gébm nhung khéng gidi han gigi
nghiém), khéng cung cdp nudc, dién, nhién liéu,
phuong tién giao thong, thiét bi hodc cac san pham
hoac dich vu khac, chay nd, hda hoan, phong xa, 1 lut,
thién tai hodc diéu kién thdai tiét bat Igi, dai dich, bénh
dich hodc thién tai nam ngoai tam kiém soat clia con
nguai.

"Hang hoéa" 1a hang hoa (bao gém ca viéc 1&p dat hang
héa hodc bat ky phan nao clia hang héa) ma Sartorius
s& cung cap theo Béo gia va Hop Déng nay va cé thé
bao gém, khi hoan canh yéu ciu nhu vay, Vat tu tiéu
hao, Thiét bi, Dung cu, Phuong tién hodc Thanh phan
Phuong tién, Hé théng va/hodc Phan mém.

“Thdi han Bdo hanh Hang héa” 13 khoang thai gian bat
dau vao ngay giao Hang hoa dén Dia diém Giao hang
va két thuc mét (1) ndm sau ngay giao hang; hodac,
trong trudng hap Vat tu tiéu hao, két thuc: (i) mét (1)
nam sau ngay giao hang; hoac (ii) hét thai han str dung
cla Vat tu tiéu hao dé, tuy trudng hgp nao dén trudc.
Né&u Hang hoa dudc giao & cac thiét bi ma Sartorius
hodc nha thau cla Sartorius |3p d&t tai dia diém cua
Khach hang, thai han bdo hanh bat dau ké tu thai diém
hoan thanh viéc 13p dat, nhung khdng mudn hon hai
(2) théng sau khi giao hang.

“GTC" nghia la cac diéu khoan va diéu kién tiéu chuén
dugc quy dinh trong van ban nay va (trt khi nglr canh yéu
cau khac di) bao gom bat ky diéu khodn va diéu kién dac
biét d& dugc thda thudn bang van ban gitta Khach hang
va Sartorius.

"S& hitu Tri tué" nghia 14 cac bang sang ché, cac don
da&ng ky cdp badng sang ché& mo hinh tién ich, cac thiét
ké, cac Phat minh (nhu dugc dinh nghia dudi day), cac
ban céng bd phat minh, bi mat thusng mai, bi quyét,
céac ban quyén da dang ky va chua dang ky, quyén tac
gia cla tac pham, chucng trinh phan mém may tinh,
ma& ngudn, cd s8 di liéu, nhan hiéu, nhan hiéu dich vy,
tén thuong mai va trang phuc thuong mai va moi
quyén sa hiru tuong tu va bat ky gidy phép hodc quyén
clia ngudi dung lién quan dén nhing diéu da noi &
trén.

“Phat minh” 12 bat ky thiét bi, thiét k& san pham,
chuong trinh may tinh, bai viét, phuong phap, quy
trinh mai hodc cai tién hodc thay déi trén do, cho du cé
thé hay khéng thé dugc cdp bang sang ché, cé ban
quyén vacé thé bao vé theo bat ky phap luat hién hanh
vé thiét ké& bé tri mach tich hgp ban dan, cé thé bao vé
nhu mét bi mat thuong mai hodc cé thé bao vé theo
bat ky luat ndo tusng tu.

"Mbi trudng hodc Thanh phan Méi trudng" nghia la
céac thanh phan méi trudng sinh hoc va/hodc héa hoc,
protein, chit mang cuc nho, téa dugc, dung dich bao
quan va chat bd sung méi trudng ducc cung cdp theo
Bao gia va Hop Déng.

“D&i tuwgng Thuc hién Dich vy” 1a bat ky déi tugng ma
Dich vu s& dugc thuc hién theo do, bao gém, nhung
khéng gidi han, Hang hda.

“Gia ban” la gia clia Hang hoa dugc xac dinh theo Bao
gia va “Gia ban” theo dé sé dugc giai thich.

“Béo gid” lIa Bao gid do Sartorius |ap va phat hanh cho
Khach hang.

“Ngudidaidién” la cac nhan vién, daily, bén tu van, can
bé, nha thau phu va Céng ty lién két tusng Ung cla
Sartorius va Khach hang.

“Dich vu” la cac dich vy stra chia, bao tri bao dudng, di
dsi, trang bithém, nang cép, 1ap dat, hiéu chuan va xac
nhan clng va&i bat ky phu tung thay thé nao dugc s
dung gan vdi cac dich vu néu trén, lién quan dén Hang
héa va cac déi tugng khac.

“Tha&i han Bao hanh Dich vu” 14 khoang thai gian bat
dau vao ngay hoan thanh viéc thuc hién Dich vu va két
thudc chin muai (?0) ngay sau dé hodc khoang thdi gian
daihan cé thé dugc Sartorius néu cu thé badng Van ban
trong Bao gid cho Khach hang.

“Phan mém” 14 bat ky phan mém déc quyén do
Sartorius phat trién thuc hién chic ndng cu thé nhung
khéng bao gém hé diéu hanh, phan mém mang, goi co
s3d{rliéu tiéu chuan, phan mém giao dién ngoai vi tiéu
chuén va bat ky phan mém clia bén tha ba.

"Théng s8 ki thuét" 1a bang mé ta Hang hda va Dich vu
va dugc dinh kém theo Bao gid (néu co) hodc do
Sartorius cung cap cho Khach hang hay Khach hang
cung cép cho Sartorius (tuy tUng trudng hop) bang
Van ban.
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“Hé théng” 14 Hang hoa bao gém thiét bi vat ly ma
Sartorius s& cung cap theo quy dinh tai Hgp Pong nay
cung vai Phan mém (trong gidi han ap dung) va bat ky
san pham khac dugc néu cu thé trong Bao gia.

"Thdi han" 1a khodng thai gian bat dau tU khi Khach
hang chdp nhan (chua hoan toan) cac GTC nay, cho
dén: (i) khoang thai gian dugc néu trong Bao gia hoac
(i) khoang thai gian dugc néu trong ma khéa néu
Sartorius dang cap phép mdt Phan mém, tuy trudng
hdp nao dén trudc.

"V&n ban" nghta la bat ky théng tin lién lac dang ch{
viét qua c6ng van hodc email.

Bat ky tham chiéu trong cac GTC nay dén bat ky diéu
khoan clia mét diéu luat s& dudc hiéu |a tham chiéu
dén diéu khoan dé da dugc stra ddi, ban hanh lai hoac
b& sung tai thsi diém lién quan.

Céc tiéu dé trong cac GTC nay la dé thuan tién va sé
khéng dnh hudng dén viéc giai thich chuang.

3) CO S CUA VIEC MUA BAN

a)

20

Sartorius sé ban va Khach hang sé mua Hang hda hoac
Dich vu theo diéu khoan trong bat ky Bao gia bang van
ban cla Sartorius dugc Khach hang chap nhan hoac
bat ky don dat hang bang van ban cla Khach hang
dugc Sartorius chdp nhan bdng Van ban, theo tiung
trudng hgp tuy thudc vao céc quy dinh tai cac GTC
nay, va s& dan dén diéu chinh Hgp Déng déi véi cac
khoan loai trir bat ky diéu khoan va diéu kién khac tuy
thuéc vao viéc Bdo gia nhu vay dugc chdp nhan hodc
céydinh chdp nhan, hodc bat ky don dat hang naonhu
vay dugc thuc hién hodc cé chu dich, bai Khach hang.
Thoéa thuan bang miéng sé& chi cé hiéu luc khi dugc
Sartorius x4c nhan tusng tu badng Van ban.

Nhéan vién hoac dai ly ctia Sartorius khéng dugc phép
dua ra bat ky tuyén bé lién quan dén Hang hoa hoac
Dich vu tri khi dugc Sartorius xac nhan bang Van ban.
Khi ky két Hop Déng, Khach hang thira nhan rdng ho
khéng dua vao cling nhu tir bd bat ky yéu ciu vé viéc
vi pham bat ky tuyén bé chua dudc xac nhan nhu vay.

Khéach hang sé tu chiu toan b rui ro khi tuan theo hoac
hanh déng theo bat ky tu van hodc khuyén nghij nao tu
Sartorius hodc nhan vién hodc dai ly cla Sartorius dua
ra cho Khach hang hodc nhan vién hoac dai ly cua
Khach hang ma khdong dudgc Sartorius xac nhan bang
Van ban, vé viéc luu kho, ap dung hodc si dung Hang
héa va do dé Sartorius s& khéng chiu trach nhiém déi vai
bat ky tu vdn hodc khuyén nghi ma khéng dugc xac
nhan. Tai liéu tiép thi va quang cdo khac lién quan dén
Hang héa hodc Dich vu chi mang tinh minh hoa va ciu

thanh mét phan clia Hgp Déng. Khach hang déng y
réng, khi gii don dat hang, khach hang khéng dua vao
bat ky cam doan hodc tuyén bé nao khac cla Sartorius
ngoai nhirng cam doan ho3c tuyén bé dugc néu ré rang
trong Hap Déng.

Moi 16i ddnh may, 16i van thu hodc 16i khac hodc thiéu
sot trong bat ky tai liéu ban hang, Bao gia, bang gia,
chap nhan dé nghi, héa don hoic tai liéu hodc théng
tin khac do Sartorius phat hanh, bao gém ca trang web
cUa Sartorius, sé dudc sUra va Satorius sé khong chiu
bat ky trach nhiém phap ly lién quan dén van dé nay.

4) DATHANG

a)

Sartorius khdng dua ra tuyén bd, ddm bao hodc cam
két réng tat cd Hang hda sé& ludén co sén cho viéc dat
hang, hodc cho dén khi don dat hang dugc chép
nhan, rdng Sartorius cé thé cung cdp sé lugng theo
yéu cau.

Khéng mot don hang nao da dugc Sartorius chép
nhan cé thé bi Khach hang hly bd ngoai trir cé su
déngy badng V&n ban cua Sartorius va vai diéu kién 13
Khach hang phai béi thusng cho Sartorius toan bé
tén that (bao gém tén that vé Igi nhuan), chi phi (bao
gém chiphilao déng va vat liéu da dugc sirdung), cac
thiét hai, cac khoan phi va chi phi ma Sartorius phai
chiu do viéc hlly bo don hang.

5) GIA BAN

a)

Sartorius cé thé thay déi gia bat c Iic ndo ma khéng
can théng béo. Gia s& dugc quy dinh trong Bao gia,
hodc trong trudng hgp Bao gia khéng néu rd vé van
dé nay, thi gid s& la gia niém yét co hiéu lyc tai thai
diém Sartorius chdp nhan don dit hang clia Khach
hang.

Tru khi Bao gid quy dinh khac di va tru khi cé thoa
thudn khac bdng Vin ban gita Khach hang va
Sartorius, tat ca Gia ban do Sartorius dua ra s& dua
trén diéu khodn CPT INCOTERMS 2020. Khach
hang sé& chiu trach nhiém thanh toan cac khoan chi
phi van chuyén, déng goi, cudc van tai va bado hiém
cUa Sartorius.

Tat ca Gia ban chua bao gom thué Gia tri gia tdng
(hodc thué thucng vu tuong ducng), thué nha thau
hodc cac loai thué khac (ngoai thué thu nhap ma
Sartorius phai chiu) ma Khach hang sé phai thanh
toan thém. Néu bat ky sé tién nao dén han theo quy
dinh tai Hgp Déng phai chiu thué Gia trigiatang, thué
nha thau hodc bat ky loai thué nao khac lam giam sé
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tién ma Sartorius dang 1& dugc quyén nhan hoac gilt
lai tr Khach hang theo quy dinh ctia Hgp Déng thi déi
v8i khoan thué do, theo yéu ciu tu Sartorius, Khach
hang sé& thanh toan cho Sartorius s tién bé sung nay
theo ty 1& tai thi diém theo quy dinh cla phap luat
ap dung déi v&i khoan thué do. Khach hang trong
Lién minh Chau Au cé tradch nhiém néu ré ma sé thué
Gia tri gia tang cla ho.

Gia ban quy dinh trong Bao gid bao gém chi phi lao
ddng, chi phi di lai va chi phi khac, véi diéu kién |4 Dich
vy dugc thuc hién trong khoadng thdgi gian dugc quy
dinh tai cac GTC nay. Cac khoan phi dich vu hoac
hang héa khéng dudc quy dinh trong Hop Pong sé&
dugc 1ap hda don riéng tai thai diém phat sinh hoac
giao hang va theo muc gia hién hanh.

THSI HAN THANH TOAN

Tuy thudc céc diéu khodn bé sung hodc diéu khoan
khac dugc Khach hang va Sartorius déng y bang Van
ban, Sartorius s& cé quyén lap héa don cho Khach
hang cho Gia ban clua Hang hda va Dich vu khi hoac
bat ky luc nao sau khi giao Hang héa hojc thuc hién
Dich vu.

Gia clia Hang hoéa va/hodc Dich vu dugc cung cép
trong Bao gia c6 thé dugc diéu chinh trong trusng
hagp:

i.  thay ddivé Théng sé kj thuat hodc Khach hang
yéu cau thay déi ngay giao hang hoac sé lugng
Hang hoa/Dich vy dugc dat hang trong Bao gia;

ii. Khach hang khéng cung cdp cho Sartorius
théng tin hay hudng dan day di hoac chinh xéac
khién Sartorius phai chiu thém chi phi;

iii. Khach hang khéng nhan hodc dén nhan Hang
hda hoac khéng cho phép thuc hién Dich vu theo
Bdo gia va gia tding thém dé cé thé bao gém,
nhung khéng gidi han & phi xt ly [én t&i mudi
phan trdm (10%) Gia mbi thang trong t&i da hai
(2) thang, sau khi Sartorius théng bao 1an dau cho
Khach hang réng Hang héa da san sang dé nhan
ho&c (tuy tUng trudng hap) Sartorius d3 yéu cau
giao Hang hoa (“Phi nhap kho"); va/hoac

iv. thay d&i vé: chi phi nguyén vat liéu, chi phi san
xuat, bé tri van chuyén (bao gém phi van
chuyén/giao hang nhanh), tién t& hodc héi doai,
tdng thué va thué quan hodc cac diéu khoan
ngoai cac diéu khoan ban dau dugc néu trong
Bao gid).

Né&u, hai (2) thang sau khi Sartorius théng béao 1an dau
cho Khach hang réng Hang hda da sdn sang dé Khach
hang dén nhan hodc Sartorius d& yéu cau giao Hang

héa lan dau, ma Khach hang van chua nhan hodc dén
nhan Hang héa hodc Khach hang chua chap nhéan
hodac cho phép thuc hién Dich vu theo Béo gig,
Sartorius s& co quyén lap hda don cho Khach hang vé
Gia Hang hoéa va/hoac Dich vu cling nhu bat ky sé tién
nao dugc quy dinh tai khoan 6(b) va Khach hang phai
thanh toan sé tién doé theo cac diéu khoan trong Muc
6(d).

Khach hang phai thanh toan Gia ban bang don vi tién té
trén hoa don trong vong 30 ngay ké tir ngay xuat hda don
cla Sartorius, tUy thudc vao chinh sach thanh toan, bat
ké viéc giao Hang hodc viéc thuc hién Dich vu cé thé
chua dién ra va Quyén s hiru Hang héa chua dugc
chuyén giao cho Khach hang.

Né&u Khach hang khéng thuc hién bat ky khoan thanh
todn nao vao ngay dén han, khéng lam phuong hai dén
bat ky quyén hodc bién phap khic phuc khac ma
Sartorius dang co, Sartorius s& cé quyén: (i) hay bd Hap
Ddng hodc tam dung bat ky viéc giao Hang hoé hodc
thuc hién Dich vu khac cho Khach hang; va (i) tinh tién
15i cho Khach hang (ca trudc va sau bat ky phan quyét)
trén s8 tién chua thanh todn, 8 mdc cao nhat dugc
phép theo quy dinh cla phap Iuat diéu chinh Hop
Dbng nay, cho dén khi Khach hang thanh toan day du.
Tién 13i s& dugc tinh theo ngay va ap dung ké tr ngay
dén han thanh todn cho dén khi d& thanh todn dud, du
la trudc hay sau khi phan quyét.

T4t ca cac khoan thanh toan phai dugc thanh toan day
dl va la khoan thanh todn kha dung ma khéng cé bat
ky khodn khau tri hodc bu trir hodc yéu cdu thanh
toan ngudc lai phu hgp véi cac diéu khoan thanh toan
trén Bao gia.

Hai (2) tuan trudc ngay giao hang, Sartorius co thé yéu
cau Khach hang cung cdp mét thu tin dung khéng huay
ngang va xac nhan, tréi phiéu cta ngan hang hoac bao
I&nh clda ngan hang nhu la mét dang bao dam thanh
toan. Khach hang khéong dugc phép gilr lai hoac bu tru
bat ky khoan tién yéu cau thanh toan lai cia Khach hang
ma khéng dugc Sartorius chdp nhan, chua dugc xac
nhan theo quyét dinh cudi cung clia tda an va chua duacc
quyét dinh trong mét tranh chép phap ly.

Sartorius khédng co nghia vu chap nhan bat ky séc hoac
héi phiéu nhu mét dang phuang thic thanh toan. Viéc
chap nhan cac phuaong thic thanh toan dé phai dugc
thoa thuan trudc va chixay ra trong trudng hgp vi lgi ich
cho viéc thuc hién va s& khéng dugc xem la thuc hién
day dt nghta vu. Moi chi philién quan s& do Khach hang
chiu. Gidy bdo co tir séc va héi phiéu s& khau trir moi chi
phi va tly thudc vao sé tién nhan dudc vao ngay
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Sartorius nhan dugc gia tri tuong ducng.

7) TRACH NHIEM PHAP LY

a)

22

Trong pham vi t6i da dugc phap luat cho phép, Sartorius
sé& khdéng chiu trach nhiém phap ly vai Khach hang vi ly
do lién quan dén bat ky tuyén bé, hodc bat ky bdo dam
ngu y, diéu kién hodc diéu khoan khac hodc bat ky nghia
vy, hodc theo cac diéu khoan rd rang clia Hgp Dong, déi
Vv3i bat ky ton that hodc thiét hai do hau qua (du la tén
that Iginhuan hay tén that khac), phitén, chi phihodc cac
yéu cau béi thudng thiét hai do hdu qua xay ra (va cho du
g4y ra bdi sc suat clia Sartorius, nhan vién, Cong ty lién
két hodc dai ly clia Sartorius hodc cac trudng hap khac)
phat sinh tirhodc lién quan dén viéc thuc hién Hop Déng,
tri khi dugc quy dinh rd rang trong cac Diéu kién nay.

Sartorius s& khéng chiu trach nhiém d&i vai viée lua
chon Hang hda phu hgp vdi muc dich da dinh trong
ting trudng hap va cho su két ndi phu hdp cac Hang
hoa dé véinhau hodc véi cdc mat hang cta Khach hang.
Day sé& 14 trach nhiém duy nhat clia Khach hang hodc
cua bén thuc hién két néi va |13p dat Hang hoa thay cho
Khach hang. Sartorius tUr chéi bat ky va tat ca trach
nhiém phap ly d8i v&i cac két néi Hang héa bi 16i va/hodc
khéng chinh xac va déi véi bat ky hoat déng s dung
nao khéng tuan thd Luét hién hanh tai quéc gia s
dung.

Sartorius s& khéng chiju trach nhiém phap ly déi véi Khach
hang ho3c s& khéng bi coi 1a vi pham Hgp Déng vi bat ky
su cham tré nao trong viéc thuc hién, hodc khéng thuc
hién, bat ky nghia vu ndo cla Sartorius theo Hop Ddng,
néu su cham tré hodc khéng thuc hién dé 1a do bat ky Su
kién bat kha khang nao xay ra.

Trong pham vi t8i da dugc phép luat cho phép, va bat ké
c6 quy dinh trai ngugc trong Hop Ddng nay, toan bd
trach nhiém phap ly clia Sartorius theo, hodc lién quan
dén Hgp Bong nay, cho du phat sinh do 16i (bao gém ca
sG suat), theo hop déng hoac theo bat ky phuong cach
nao khac, s& khdng vugt qua: i) Thiét hai thuc té truc tiép
phat sinh cho Khach hang; hoac ii) Gid ban ma Khach
hang da tra cho Sartorius cho Hang hda hoac Dich vu lam
phat sinh yéu cau do, tuy trudng hgp nao it hon.

Khéng lam phuong hai dén quy dinh tai diéu 7(i),
Sartorius khdng chiu trach nhiém phap ly déi vasi Khach
hang cho bat ky (i) t6n that Igi nhuan hodc doanh thu
nao; (i) tn that hodc thiét hai déi véi di liéu hodc hé
théng théng tin; (i) t8n that hop déng hodc ca hdi kinh
doanh; (iv) t&n that vé cac khodn tiét kiém du kién; (v) tén
that Igi thé thucng mai; hodc (vi) bat ky tén that hodc
thiét hai gian tiép, dic biét hodc do hau qua.

f)

Khéng Bén ndo phai chiu trach nhiém phap ly ddi vai
Bén con lai vé bat ky hanh vinao vi pham Hop Dong nay
trong trudng hgp hanh vivi pham dé géy ra bdi viéc Bén
con lai vi pham Hop Déng nay.

Sartorius khéng chiu trach nhiém phap ly déi véi cac
thiét hai ma bat ky ngudi nao phai chiu, truc tiép hoac
gian tiép, c6 nguyén nhan tu (i) viéc van hanh hoac s
dung Hang hoa két hgp vai bat ky phan cing hodc phan
mém nao khac khéng phai do Sartorius cung cap; (i)
viéc slra d6i Hang héa hodc bat ky thanh phan clia Hang
héa, bao gébm nhung khéng gidi han, Phan mém, do
khach hang hodc bén th( ba bat ky thuc hién; (iii) viéc
s dung bat ky phdn mém nao cla bén tha ba ma
Sartorius néu trong Hap Béng nay; va/ hoac (iv) bat ky
tU ngl, ndi dung mé ta, nhan hiéu, thiét biva cac van dé
khac dudgc in trén Hang héa theo yéu cau cta Khach
hang hodc theo Théng sé k§ thuat clia Khach hang.

Sartorius khéng chiju trdch nhiém phap ly vai Khach
hang vi ly do lién quan dén bat ky tuyén b, hoac bat ky
bdo dadm ngu vy, diéu kién hodc diéu khodn nao khac
hodc bat ky nghia vu ndo, hodc theo cac diéu khoan rd
rang hodc ngu y clia Hgp Déng nay déi vai bat ky hanh
vi vi pham thuc té hodc bi cdo budc nao déi vai Tai san
tri tué cla bén th ba cé nguyén nhan tu viéc Khach
hang s dung, slra déi, bién déi, cai tién, cai thién, x{r ly
thém hodc két hgp (bao gém nhung khéng gidi han &
viéc két hgp vai cac san pham clia bén thirba) Hang hoa
vao hodc sau ngay giao hang.

Né&u Khach hang cung cdp cho Sartorius céc hudng
dan, Théng s6 ky thuat hodc yéu cau vé viéc cung cap
Hang hda tuy chinh, Sartorius sé khéng chiu trach
nhiém phap ly véi Khach hang vi ly do lién quan dén bat
ky tuyén b6, bdo ddm nguy, diéu kién, diéu khodn khac
hay bat ky nghta vu nao, hodc theo céc diéu khoan rd
rang hay ngu y clia Hgp Ddng nay déi véi bat ky hanh vi
vi pham thuc té hodc bi cdo budc nao ddi vaéi Tai san tri
tué clia bén thu ba do cac mat hang tuy chinh nay hodc
do viéc Khach hang sir dung cac mat hang dé.

Trong trudng hgp Hang hoa dugc cung cap theo quy
dinh tai Hgp Dong nay la Hang hoa tao thanh mot Hé
théng, Khach hang phai bbi thudng va gilr cho Sartorius
khéng phai chiu bat ky trach nhiém nao déi vai cac yéu
cau hodc yéu cau cé tinh de doa déi vdi cac thiét hai,
tién phat, phi tén va chi phi (bao gém phi luat su hop ly)
phat sinh, truc ti€p hodc gian tiép tu (i) viec Khach hang
san xuat, s dung, ban, phan phdi, tiép thi hoic khai
thac thusng mai bat ky dugc pham hodc cac chat hay
dan xuat nao khac thédng qua Hé théng; hoac (i) Khach
hang hodc bén th( ba bat ky sira ddi Hé théng.
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Tru khi 1a do sG suat cla Sartorius hodc Ngudi dai dién
cla Sartorius, Khach hang phai git cho Sartorius va
Ngudi dai dién cla Sartorius khéng phai chiu trach
nhiém déi v&i cac yéu cau chéng lai Sartorius ducc dua
ra b&i Ngudi dai dién clia Khach hang do xay ra thuong
tich ca nhan, t&r vong hodc mat mat tai san phat sinh tai
cO s& cua Sartorius hodc trong khi Ngugai dai dién cla
Khach hang dang lam viéc v&i hoac ho trg Sartorius khi
thuc hién céng viéc cla Satorius (néu co) tai dia diém
cta Khach hang

8) CHAM DUT HGP PONG

a)

9)

a)

23

Hop déng nay coé thé bi chdm dut ngay lap tuc bdi
mot Bén bang cach théng bao bang van ban cho Bén
con lai khi Bén con lai: (i) vi pham nghiém trong Hgp
Doéng nay va vi pham dé trong trudng hgp cé thé khéc
phuc dugc nhung khéng dugc khéc phuc trong vong
hai musi (20) Ngay lam viéc ké tUr ngay nhan duac
théng bdo bang van ban yéu cau khac phuc; hodc (ii)
lam vao tinh trang mat kha ndng thanh toan hodc phai
tién hanh bat ky thd tuc theo quy dinh cla phap luat
vé pha san, v8 ng hodc khéng thé tra cac khodn ng da
dén han; ho3c (iii) trd thanh déi tugng tich bién tai
san, lénh cdm cla tda an hodc 1énh clia tda an cé anh
hudng bat Igi nghiém trong dén hoat déng clia minh;
ho3c (iv) thuc hién chuyén nhugng vi Igi ich cla cac
chl ng clia minh ngoai viéc cap tai chinh hoac tin
dung trong hoat dong kinh doanh théng thudng
hang ngay cla minh hodc dang ndp don yéu ciu
tuyén b pha san; hoac (v) tién hanh mét thay déi
quan trong trong viéc quan ly hodc kiém soat cla
minh.

Néu diéu khoan nay dugc ap dung, khéng lam phuacng
hai dén bat ky quyén hodc bién phap khac phuc khac
ma Sartorius dang cé, thi Sartorius cé quyén hiy bo
Hop Déng hodc dinh chi bat ky viéc giao Hang hod
ho&c thuc hién Dich vu theo Hop Ddng ma khdng phai
chiu bat ky trach nhiém phap ly nao déivéi Khach hang
va néu Hang héa da dugc giao va/hodc Dich vu dugc
thuc hién nhung khéng dugce thanh todn, Gia ban sé
dén han thanh toan ngay lap tuc bat ké bat ky thda
thuén trudc do hodc théa thudn ddi lap khac.

BOI THUGNG

Khach hang déng y béi thudng, bao vé va gitt cho
Sartorius khéng phai chiu trach nhiém déi véi bat ky va
toan bo cac phi tén, tén that, chi phi, thiét hai, yéu cau
bbi thudng, trach nhiém phap ly hodc tién phat, bao
gém, nhung khdéng gidi han, phi luat su hgp ly va chi
phi toa an, cé nguyén nhan tu hoac phat sinh coé lién

a)

b)

quan dén (i) bat ky yéu cau bdi thusng déi vai viéc vi
pham bat ky quyén S& hitu Tri tué ndo hodc cac quyén
s8 hTtu khac cua bat ky bén tha ba nao khac trong
pham vi ma Hang héa dugc san xuat hodc st dung
theo Théng s6 ki thuat do Khach hang cung cap hodc
yéu cau; hoac (i) bat ky va toan bd céc thuong tich thuc
té hodc bi cdo budc xay ra cho, hoac tlr vong cla, con
ngudiva bat ky va toan b thiét hai, hodc pha hly taisan
phat sinh tryuc ti€p hodc gian tiép tu hodc lién quan dén
Hang héa dugc ban theo Hop Bong nay, hoic bat ky
san pham hodc cdc mit hang dugc san xuat bang viéc
st dung Hang héa dé, hodc lién quan dén cac san phdm
ho&c thiét bi da thuc hién dich vu theo Hop Déng, ngoai
trircac phitén, tén that, chi phi, thiét hai, khiéu nai, trach
nhiém phap ly hodc tién phat truc ti€p bat ngudn hodc
xuat phat tu hanh vi c6 y lam trai hodc ciu tha tu
Sartorius; hodc (iii) su bat can va/hodc hanh vi c8 y 1am
trai cla Khach hang, nhén vién hoac dai ly ctua Khach
hang.

Sartorius déngy bao vé va béi thudng cho Khach hang
va gitr cho Khach hang khong phai chiu trach nhiém
d&i vai bat ky va tat ca cac phi tdn, t6n that, chi phi,
thiét hai, yéu cau bdi thudng, trach nhiém phap ly hodc
tién phat, bao gém nhung khéng gidi han, phi luat su
hop ly va chi phitda an phat sinh tir hoac lién quan dén
su cau tha va/hodc hanh vi ¢é y 1am trai cla Sartorius,
nhan vién hoadc daily clia Sartorius.

10) BAO HIEM

Khach hang, bang chi phi ctia minh, phai duy tri mét
bao hiém trach nhiém chung toan dién, bao gém bao
hiém trach nhiém san phadm, bao hiém thiét hai tai san,
bao hiém trach nhiém céng céng, bao hiém hoat déng
hoan thanh va bdo hiém trach nhiém theo hgp déng va
duy tri pham vi va gidi han bao hiém dé va&i téng gia tri
hop ly vé mat thuong mai. Ngoai ra, Khach hang phai
duy tri, bang chi phi clia minh, bado hiém béi thudng
cho ngudi lao déng va bat ky bao hiém khac theo quy
dinh cua phap luat, véi téng gia tri hop ly vé mat
thuang mai. Khach hang phai ngay lap tdc, theo yéu
cadu bang van ban cla Sartorius, cung cép cho
Sartorius gidy chirng nhan bao hiém ching minh pham
vi, gidi han bao hiém va ngay hét han clia cac hgp déng
bao hiém tusng Ung.

11) YEU CAU VE VIEC TUAN THU

Khach hang va Sartorius phai tuan thu cac nghia vy
tuong Ung cla minh va Luat hién hanh.

Khach hang hoan toan chiju trdch nhiém tuan thit moi
nghia vu phap ly hodc quy dinh lién quan dén viéc si
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dung Hang hoa.

Khach hang ciling déng y khéng xuat khau, tai xuat
khdu hodc chuyén giao bat ky phan mém hodc céng
nghé nao dudc phat trién bang hoac théng qua
théng tin, phan mém hodc cdng nghé do Sartorius
cung cép, vi pham Luat hodc quy dinh hién hanh cua
cG quan cé tham quyén. Ngoai ra, Khach hang sé&
khéng st dung bat ky Hang hoéa, Dich vy, théng tin,
Phan mém va céng nghé nao cung cép bdi Sartorius
dung cho hodc cé lién quan dén céng nghé hat nhan
hodc vl khi huy diét hang loat (hat nhan, sinh hoc
hodc hdéa hoc) va cac hang van chuyén chung ciing
nhu khéng cung cdp cho khach hang quan doi.

Hang hoa va Dich vu cé thé 1a déi tugng bi han ché
xuat khau theo quy dinh quéc té va quy dinh cla ting
quédc gia. Viéc chdp nhan va giao hang s& dugc thuc
hién tuan thu nghiém ngat cac quy dinh phap luat va
quy dinh cdm van thich hgp. Viéc chap nhan va thuc
hién cac don hang ddi véi Hang hoa va Dich vu can
phai co su phé duyét sé tuy thudc vao viéc cép gidy
phép xuat khau hién hanh cla co quan cé thdm
quyén cla qudc gia cé lién quan. Trong trudng hop
Hang héa va Dich vu can phai co sy phé duyét,
Sartorius yéu cau Ban khai Ngusi dung Cudi thich
hgp tU ngudi dung cudi cung néu rd viéc s dung
Hang hoa va Dich vu dung cach va kém theo hé so
cdng ty vai day du théng tin. Hang hoa va Dich vu sé
dugc cung cép riéng cho muc dich dan dung va hoa
binh. Khidat hang, Khach hang dongy tuadn thi tat ca
céac Luéat hién hanh va cung cap moi théng tin cling
nhu dir liéu dugc yéu cadu mét cach kip thai dé co céac
tai liéu can thiét.

Khach hang can hiéu rd va déng y réng tu minh phai
co trach nhiém xac dinh va tuan thd moi Luat hién
hanh 4p dung cho nganh. D& tranh nghi ngs, néu co,
Khach hang chi dugc st dung hodc cho phép su
dung Hang héa cho muc dich san xuat, khéng bao
gbébm viéc quan ly hay &ng dung Hang héa hodc san
phéam dai dién cho Hang hoa d&i vdi (i) con ngudi
hoac (ii) dong vat, ngoai tr theo Luat hién hanh.

Bao vé dir liéu: Sartorius s& yéu cau, xU ly va s dung
dirliéu ca nhan tir Khach hang dé quan ly cac yéu cau,
khiéu nai, don dat hang hodc slta chita clia Khach
hang va dé duy tri m8i quan hé lién tuc véi Khach hang.
Mét s6 hoat ddng xUr ly dF liéu nay sé dudc thuc hién
bai Sartorius Corporate Administration GmbH (Buc),
céc Cong ty lién két cla Sartorius hodc cac nha cung
cap dich vu bén ngoai thay mat cho Sartorius. Cac
cdng ty nay co thé cé tru sd trén toan thé gidi, bao gom
ca cac khu vuc bén ngoai Lién minh Chau Au. Déi véi

tat ca cac trusng hap lién quan dén viéc chuyén dir
liéu ca nhéan, Sartorius dam bao tuéan thd cac quy dinh
vé bdo vé dir liéu. Ngoai ra, Sartorius s& chuyén nhiing
dir liéu nay cho céc ca quan cé tham quyén néu theo
quy dinh cla phap luat hién hanh bt budc Sartorius
phai lam nhu vay. Céc cé nhan cé quyén truy cap d
liéu clia ho do Sartorius xUr ly va cédp nhéat d liéu dé.
Tuy theo yéu cau cla phap luat vé bao vé di liéu, cac
canhan cling cé thé yéu ciu xéa hodc chan dir liéu clia
ho. Dé biét thém théng tin, vui Iong xem chinh sach
bao vé dif liéu clia Sartorius dugc dang tai trén trang
web https://www.sartorius.com/en/data-protection.

Luat phong chéng tham nhiing, Pao luat chéng cac
hanh vi tham nhiing cé yéu té nudc ngoai clia Hoa Ky
va Dao luat chéng héi 16 clia Vuong quéc Anh: Khach
hang thUa nhan rang: (a) Sartorius cé thé phai tuan
theo céc quy dinh clia Dao Luat chdng cac hanh vi
tham nhiing co yéu t6 nudc ngoai nam 1977 cla Hoa
Ky, Quyén 91 B t8ng tap cac dao luat, Muc 1495 et
seq. ("FCPA"); va, (b) Sartorius cé thé phai tuan theo
cac luat chdng héi 16 va tham nhiing khac, bao gom
nhung khéng gidi han Pao luadt chéng héi 16 cla
Vuong quéc Anh va luat dia phuong cho céc khu vuc
phap ly ducc dé cap trong dé. Khach hang cling thira
nhan rang ho da quen thudc véi cac quy dinh cla
FCPA, Pao luat chéng héi 16 clia Vuang quéc Anh va
cac luat chéng hdi 16 va tham nhiing hién hanh cla dia
phuang, déng thai sé& khéng thuc hién hodc cho phép
bat ky hanh déng cau thanh mét vi pham hodc khién
Sartorius vi pham, cac quy dinh cta FCPA, Dao luat
chéng héi 16 clia Vuong quéc Anh hodc luat phong
chéngtham nhiing va héilé hién hanh cta dia phuacng,

12) CAC QUY BINH CHUNG

a)

Bat ky théng bao can phai gli hodc dugc phép gui bai
mot bén cho bén con lai theo quy dinh tai cac GTC nay
phai dugc gli badng Van ban cho bén con lai dén dia
chivan phong dudc d&ng ky hodc dia diém kinh doanh
chinh clia bén con lai hodc dia chi khac da dugc théng
bdo cho bén dua ra théng bao tai thsi diém lién quan
theo quy dinh nay.

Bat ky sutlrbd clia Sartorius ddi véi bat ky vi pham Hgp
Déng bsi Khach hang sé& khdng duge xem 1a sy tU bd
cla Sartorius déi vai bat ky vi pham tiép theo déi vdi
clng mdt hodc bat ky diéu khoan khac. Moi su tU bd
c6 muc dich cla Sartorius déu vé hiéu va khéng co
hiéu lyc, trir khi dugc lap thanh van ban va coé chir ky
cla Ngusi dai dién dugdc Uy quyén hdp phap cla
Sartorius.
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Néu céc diéu khoan riéng & clia cac GTC nay bi vé hiéu
toan bd hodc mét phan, thi cling khéng lam anh hudng
dén céac diéu khoan con lai clia cac GTC theo do. Biéu
nay clng ap dung néu phat hién cé sai st khéng chi
dich trong Hop Déng. Mét diéu khoan vo hiéu toan bd
hodc mét phan hodc mét sai sét khédng chil dich trong
cac GTC s& dudc thay thé bang mét diéu khoan thich
hap, trong chirng muc cé thé vé mat phap ly, trong
chiing muyc gan dung nhat véi y dinh ban dau clia cac
bén trong hop déng hodc véi nhitng gi ho da du'tinh theo
y nghta va muc dich clia cdc GTC ndy néu céc bén nhan
biét dugc viéc vo hiéu hodc sai sot clia (céc) diéu khoan
covan dé néu trén.

Hop déng nay dudc diéu chinh va xay dung tuan thud
phap luat Viét Nam. Céng udc cla Lién hap quéc vé
Hop dong mua ban hang hoa Quéc té (CISG) khéng
dugc ap dung cho Hgp Pong nay.

Trudng hgp khach hang co tru s & Viét Nam, moi xung
dbt clia hgp déng phai dugc mang dén Tda &n nai van
phong dia phuong cua Sartorius, va cac bén déng y vdi
phan quyét cia Ca quan cé thadm quyén va noi xét xUr
duy nhat clia cdc Ca quan tda an nay. Ngoaira, Sartorius
s& dugc toan quyén khiéu nai xét xUr tai dia phuacng
khach hang. Sau khi don kién da dé trinh, trén cc s
quyén va yéu cau té tung clia minh nha cung cap sé
dugc han dinh doi béi thudng trudc phién tda cu thé,
trudc dé hoat déng ban dau da dugc dua ra, hoac dé bu
dap cho yéu ciu doi béi thudng cho hanh déng da néi
trudc toa.

Trong trudng hap khach hang ndm ngoai lanh thé Viét
Nam, moi tranh chép, tranh c3i, cac khiéu nai phat sinh
lién quan dén Hop Déng nay sé& dugc giadi quyét theo
guy tac hoa giadi va phan x cla Phong thusng mai
quéc té (ICC) khéng can nhd dén cac toa an luat théng
thudng (ngoai tri su béi thudng tam thai). Noi xét xir
la ngi Sartorius dang ky van phong hgp phép. Sartorius
s& toan quyén khiéu nai tai dia phucng clia van phong
khach hang ddng ky. T& tung trong tai dugc té chuc
bang tiéng Anh.

Mbi bén cam k&t ring minh s& gitr bi mat moi Théng tin
Bdo mét va s& khéng (i) s&r dung hodc tiét 16 Thong tin
Bao mat clia Bén con lai cho bat ky ngudi nao ngoai trr
viéc tiét 16 Théng tin Bado mat cho nhitng Ngudi dai
dién clia bén do |a nhitng ngudi can biét cac Thong tin
Bao méat do cho muc dich thyc hién cac nghia vy theo
Hop Béng nay, vaéi diéu kién 1 bén do phai dam bao
réng moi Ngusi dai dién dugc tiét 16 Théng tin Bao mét
nhan thdc dudc tinh chat bi mat clia cac Théng tin Bao
mat va déng y tudn thd diéu khoan nay nhu thé ho 3

mot bén clia hop déng; (i) tiét 16 bat ky Théng tin Bi
maét nao theo quy dinh cla phap luat, toa an hoac co
guan chinh quyén hodc ca quan cé thdm quyén giam
sat hodc bat ky ca quan cé thdm quyén khac.

Khach hang khéng dugc chuyén nhugng hodc chuyén
giao, toan bd hodc mdt phan, cac Don dat hang ma
khéng cé su déngy ré rang bang van ban ctia Sartorius.

Bat ky tailiéu tiép thi, quadng cdo hodc tai liéu cdng khai
khac, du bang van ban hay dudi dang dién t&r ma cé dé
cap dén Sartorius, cadc Cong ty lién két, cac san phdm
cla Sartorius hodc dé cap dén cac GTC nay phai dugc
Sartorius chap thuén trudc khi s dung hodc tung ra
thitrudng.

Sartorius, hodc cac Coéng ty lién két cla Sartorius, la
chl s& hTtu ddc quyén clia mot s6 nhan hiéu, thuong
hiéu, tén thuong mai, biéu trung va tai san S& hiru Tri
tué khac. Tru khi dugc Sartorius cho phép ré rang,
khong dugc phép strdung nhan hiéu, thuong hiéu, tén
thusng mai, biéu trung hodc tai sdn s& hitu tri tué khac
cUa Sartorius hodc cac Céng ty lién két cua Sartorius,
cling nhu khéng dugc phép nhéan, s&r dung hodc dang
ky bat ky tu nglr, cum tU hodc biéu tugng nao gan
giéng vai bat ky nhan hiéu, thuong hiéu, tén thusng
mai, biéu trung hodc tai san s& hitu tri tué khac cla
Sartorius hodc cua cac Cong ty lién két cla Sartorius
ma cé kha ndng dan dén nham Ian hodc khéng chac
chén, hodc lam suy gidm hodc vi pham quyén s& hitu
nhan hiéu, thuang hiéu, tén thuong mai, biéu trung
hodc tai san s& h{tu tri tué khac cla Sartorius hodc cua
cac Cdng ty lién két cua Sartorius badng bat ky hinh
thdc ndo hodc ngu y bat ky su ching thuc nao cla
Sartorius d&i v3i san pham hodc dich vu cla bén tha
ba.

Khéng cé quy dinh nao trong Hgp Béng nay dugc xem
I4 tao thanh mdt mai quan hé déi tac gilta cac bén
hodc lam cho mét bén trd thanh dai ly clia bén con lai
vi bat ky muc dich gi. Ngoai ra, mbi bén s& tu chiu trach
nhiém vé cac hanh vi, tuyén b, cam két, thuc hién, san
pham (trong trudng hgp Sartorius tuan theo cac diéu
khoan khac cla cac GTC nay lién quan dén Hang héa
va Dich vu) va nhan su cta minh.

Khéng cé quy dinh nao trong tai liéu nay nhadm tao ra
bat ky quyén cla céac bén th( ba déi vai Sartorius.

PHAN Il - CAC PIEU KHOAN VA DIEU KIEN
BAN HANG HOA

Néu Khach hang dang mua Hang hoa tu Sartorius,
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ngoai cac quy dinh tai Phan | ctia GTC nay, cac quy
dinh sau day ap dung riéng lién quan dén viéc ban
Hang hoa.

13) THONG SO KY THUAT

a)

Khach hang phai chiu trach nhiém vai Sartorius vé viéc
dadm bao tinh chinh xac cla cac diéu kién cla bat ky
don dat hang nao (bao gém cac Théng sé kj thuat
dugc dp dung) do Khach hang gui (“Théng s6 ki thuét
clia Khach hang”) va cung cap cho Sartorius bat ky
théng tin can thiét lién quan dén Hang héa trong mét
thai han du dé cho phép Sartorius thuc hién cac diéu
khoan clia Hgp Déng.

S6 lugng, chat lugng va mé ta cla va bat ky Théng sé
ky thuat déi v8i Hang hoa sé |1 nhitng Théng s6 ky
thuat dugc néu trong Bao gia cla Sartorius.

Néu Hang hda dudc san xuat hodc Sartorius ap dung
bat ky quy trinh nao cho Hang héa theo Théng sé ky
thuét ctia Khach hang do Khach hang g, Khach hang
phai bdi thudng cho Sartorius moi tn that, thiét hai, phi
tén va chi phi theo quyét dinh dua trén, hodc phat sinh
bdi, Sartorius lién quan dén hodc da dugc Sartorius
thanh toan hodc dugc Sartorius déng y thanh toan dé
gidi quyét bat ky yéu cau do vi pham quyén S& hitu Tri
tué clia bat ky bén thr ba nao phat sinh tir viéc Sartorius
s dung Théng sb ky thuét cia Khach hang.

Sartorius c6 quyén thuc hién bat ky thay déi nao (i)
trong Théng s6 ky thuat hodc, néu Thong sé ki thuat
cla Khach hang hién cé cho Hang hda doi hoi su phu
hgp vai bat ky yéu ciu an toan hién hanh hodc yéu
cautheo luat dinh khac; va/ hodc (ii) trong trudng hop
Hang hoa dudc cung cap theo Théng sé ki thuat cla
Sartorius, v&i cac thanh phan, chic ndng hodc dac
tinh hoat déng clia Hang hoa dugc cung cép theo
mot don dat hang da cé, véi diéu kién Hang hoa tiép
tuc phu hgp vé moi khia canh quan trong vai Théng
s6 k¥ thuat hodc Théng s ky thuat ctia Khach hang
co hiéu luc tai thsi diém dat hang.

14) GIAO HANG

a)

26

Hang hoa s& dugc giao dén Dia diém Giao hang vao
hodc trudc ngay quy dinh trong Bao gia. Sartorius
théng bao cho Khach hang bang Van ban sdm nhat cé
thé khi nhan thay rdng cé kha nang xay ra viéc giao
hang tré va sé& gui lich giao hang stra déi du kién, néu
co thé. Hang héa dudc giao theo nhiéu dot. Bat ky su
cham tré trong giao hang hodc sai sét trong mét daot
giao hang khéng déng nghia véi viéc Khach hang dugc
quyén huy bd bat ky dat giao hang khac hodc huy bd

d)

Hop Déng. Trir khi Cac Bén cé thda thuan khac, vat
liéu dong gdi phai ducc Khach hang xtr ly bang chi phi
riéng cla Khach hang.

Sartorius s& nd luc trong gidi han hop ly dé dap Ung
th&i han giao hang nhung thai han do chi la tucng déi
va thai gian giao hang khéng phai 1a yéu té cot 18i va
Sartorius s& khéng chiu trach nhiém vé bat ky su cham
tré ndo trong viéc giao Hang hoa vi bat ky ly do gi. Hang
héa cé thé dugc Sartorius giao trudc ngay giao hang
da bao sau khi dua ra théong bdo hgp ly cho Khach
hang.

Khéch hang thira nhan rang bat ky su chénh léch vé sé
lugng Hang hda da dat nhiéu hon 10% hodc it hon 10%
so VGi s6 lugng da dat s& khong duce xem 1a 16i cla
Sartorius trong viéc cung cap Hang héa da dat, véi diéu
kién la Sartorius sé chilap hoa don cho Khach hang va
Khach hang sé& chicé nghia vu thanh toéan cho sé lugng
thuc té d3 giao.

Trong trudng hgp Sartorius hoan toan khéng thé giao
Hang héa tri nhirng nguyén nhan n&m ngoai tdm kiém
soat hop ly clia Sartorius hodc do 16i ctia Khach hang,
va Sartorius theo dé phai chiu trach nhiém véi Khach
hang. Trach nhiém phap ly cia Sartorius sé chi gigi han
3 Gia ban clia Hang hda ma Sartorius da khong giao.

15) RUI RO VA QUYEN SG HJU

a)

RUi ro vé thiét hai hoac tén that Hang hoa sé& chuyén
giao cho Khach hang: (i) vao thai diém Sartorius
théng bao cho Khach hang réng Hang héa da sén
sang dé khach hang dén nhan, trong trudng hop
Hang hoa dudc cung cap tai dia diém cua Sartorius;
hoac (i) vao thsi diém giao hang trong trudng hop
Hang hoa dugc giao tai nai khac khéng phai tai dia
diém cla Sartorius, hodc vao thsi diém Sartorius da
dua ra dé nghi giao Hang hda néu Khach hang khéng
nhan Hang héa do |16i ctia Khach hang.

Bat ké viéc giao Hang hoa va chuyén giao rui ro lién
quan dén Hang hda, hodc bat ky quy dinh khac tai cac
Diéu kién nay, quyén sd hlu d&i véi Hang hoa sé&
khéng dugc chuyén giao cho Khach hang cho dén khi
Sartorius nhan dugc thanh toan Gia ban Hang hda
day du bang tién mat hodc khoan thanh toan kha
dung.

Cho dé&n thai diém khi quyén s& hiru Hang héa dugc
chuyén giao cho Khach hang, Khach hang phai gilr
Hang hoa véi tu cach la mot dai ly duge Uy thac va
ngudi gilt hang cla Sartorius, déng thsi phai dé Hang
hoda tach biét véi hang hda khac clia Khach hang va
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cac bén thu ba va phai dugc luu kho, bao vé va bao
hiém mét cach thich hgp va duge nhan dang dung la
tai san cua Sartorius va thyc hién moi sy bao quan
Hanghda hgply va gilt Hang hda trong tinh trang nhu
khi dugc giao. Khach hang phai thong bao ngay lap
tdc cho Sartorius trong trudng hgp Khach hang lam
vao tinh trang, va cho phép, v8 ng, khi c6 thédng bao
hap ly, Sartorius s& kiém tra Hang héa trong gi& lam
viéc binh thudng ctia Khach hang va Khach hang phai
cung cdp cho Sartorius nhrng théng tin lién quan dén
Hang héa khi Sartorius yéu cau tuy tung thsi diém.
Cho dén khi Khach hang nhan thay hodc phai nhan
thac mét cach hgp ly rang minh d& 1am vao v3 ng, pha
san da xay ra hoac cé kha nang xay ra lam vao tinh
trang v8 ng, pha san, Khach hang cé quyén ban lai
hodc sir dung hang hoda trong hoat déng kinh doanh
binh thudng cla minh, nhung phai ghi chép cho
Sartorius vé sé tién thu dugc tu viéc ban Hang hoa
hodc cach xU ly khac d&i vsi Hang héa, du la hitu hinh
hay vé hinh, bao gém ca tién thu dugc tu bao hiém,
va s& gilr tat ca cac khoan tién thu dugc dé tach biét
v3i bat ky khoan tién hodc tai san nao clia Khach hang
va cac bén thi ba va, trong trudng hap tién thu ducc
Ia hitu hinh thi phai luu gitr, bao vé va bao hiém dung
cach. Trong trudng hgp Khéch hang ban laiHang hoa
theo nhitng gi da ndi & trén, quyén s& hitu sé dugc
chuyén giao cho Khach hang ngay lap tuc trudc khi
ban lai. N&u, vao bat ky th&i diém nao trudc khi quyén
s hitu Hang héa dugc chuyén cho Khach hang,
Khach hang thong bdo cho Sartorius, hodc Sartorius
tin tudng mdt cach hop ly rang Khach hang da hoac
c6 kha ndng 1am vao tinh trang v3 ng, Sartorius cé thé
(i) yéu cau Khach hang giao lai Hang hoa cho
Sartorius (bang chi phi ctia Khach hang néu Sartorius
yéu cau nhu vay); va/hoac (i) néu Khach hang khéng
kip thai giao lai Hang hda cho Satorius, Sartorius cé
thé di vao bat ky dia diém nao nai Hang hda dugc luu
gir va thu héi chung.

Cho dén khi quyén s& hitu Hang héa dugdc chuyén
giao cho Khach hang (va vai diéu kién Hang héa van
cdn va chua dudc ban lai), Sartorius co quyén, vao bat
ky luc ndo yéu cau Khach hang tra lai Hang hoa cho
Sartorius va néu Khach hang khéng lam nhu vay ngay
lap tuc, di vao bat ky dia diém nao clia Khach hang
ho&c bat ky bén thd ba nao noi Hang hoa dugc luu
gir va thu héi Hang héa.

Khach hang khéng cé quyén cdm cé hodc bang bat
ky hinh thirc nao dung Hang hoa lam vat bao ddmcho
bat ky khodn ng khi Hang hda van thudc quyén s&
hitu cla Sartorius, nhung néu Khach hang 1am nhu
vay, tat ca khoan tién Khach hang ng Sartorius sé&
(khéng 1am phuacng hai dén bat ky quyén hodc bién

phap khac phuc khac cla Sartorius) ngay lap tic dén
han va phai thanh toan.

16) BAO HANH VA BIEN PHAP KHAC PHUC

a) Tuy thudc cac diéu kién quy dinh tai cac GTC nay,

Sartorius ddm bao cé gidi han véi Khach hang réng
Hang hoa s& phu hop véi Théng sé ki thuat clia Khach
hang tai thdi diém giao hang va s& khéng cé sai sot vé
chat liéu va chat lugng s&n pham trong Thdi han Bao
hanh Hang héa. Sartorius cé quyén lua chon stra chra,
thay thé ho&c hoan lai Gia ban déi véi Hang hda khéng
phu hgp theo quy dinh tai diéu 16(a) nay vai diéu kién
la Khach hang gui théng bao bdng van ban cho
Sartorius (i) trong trudng hop cac khiém khuyét cé thé
phat hién dugc bang cach kiém tra thuc té& khéng
mudn hon ndm (5) Ngay lam viéc ké tu khi Hang hoa
dugc giao dén Dia diém Giao hang; hoac (ii) trong
trudng hdp cé khiém khuyét tiém &n, trong mét
khoang thdi gian hgp ly ké tu khi Hang héa dudc giao
dén Dia diém Giao hang ma mét sé hodc toan bé Hang
héa khéng tuan thu quy dinh tai diéu 16(a) nay va xac
dinh ddy dUu chi tiét vé ban chat va mdc dd khiém
khuyét. Khach hang s& dugc xem 1a chip nhan Hang
héa néu khéng théng bédo cho Sartorius vé viéc Hang
héa khéng dung quy dinh tai diéu 16(a) nay trong
khoang thai gian néu trén. Khach hang phai tuan thu
moi chinh séch hoan tra clia Sartorius ma cé thé dugc
théng bao tuy ting thai diém, bao gém ca néu va trong
pham vi chinh sach hoan tra dé chi dinh cac thu tucva
khoang thai gian thay thé cho nhirng quy dinh néu
trén.

b) Quy dinh vé& bao hanh néu trén do Sartorius dua ra

tuy thudc vao céc diéu kién sau: (i) Sartorius khéng
phai chiu trach nhiém phap ly déi véi bat ky khiém
khuyét nao clia Hang hoa phat sinh tU bat ky ban vé,
thiét k& hodc Thdng sb k§ thuat ndo clia Khach hang
do Khach hang cung cép; va (ii) Sartorius khéng phai
chiu tradch nhiém phap ly déi véi bat ky khiém khuyét
nao phat sinh do hao mon théng thudng, su cé bat
ngd, thién tai hodc su kién bat kha khang, s dung sai
muc dich, hdng hoc do sai sot hodc cdy, so suat, diéu
kién lam viéc khéng binh thudng, qua &p hodc mat
dién, khéng tuan theo hudng dan cuta Sartorius (du
bang ISi néi hay badng van ban) vé luu kho, xUr ly, st
dung, hét han, 13p dat, van hanh th, bao tri, tra lai
hodc thai bd Hang hdéa hodc nguyén tac thuc hanh
t6t lién quan dén viéc luu kho, Idp dat, van hanh, su
dung hodc bao tri Hang hda, s dung sai hoac thay
d8i hodc slra chira Hang héa ma khéng co su chap
thuan cua Sartorius; (iii) Sartorius khéng phai chiu
trach nhiém phap ly theo ché& dé bdo hanh néu trén
(hodc bat ky ché dé bdo hanh, diéu kién hodc bao
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dam nao khac) néu toan bd Gia ban Hang héa chua
dugc thanh toan vao ngdy dén han thanh toan; (iv)
Quy dinh vé bdo hanh néu trén khéng bao gém cac
phu tung hodc vat liéu khdng do Sartorius san xuat, vi
vay Khach hang chi dugc hudng quyén Igi clia bat ky
ché dé bao hanh hodc dam bao nao déi vai cac phu
tung hodc nguyén vat liéu dé do nha sdn xuat cung
cap cho Sartorius; (v) Sartorius khéng phai chiu trach
nhiém phap ly theo ché dd bao hanh néu trén (hodc
bat ky ché dé bao hanh, diéu kién hodc bao dam
khac) khi Khach hang s dung bat ky Hang hoéa nao
sau khi théng bao cho Sartorius rang Hang héa do
khéng tudn thu diéu 16(a) cla cac GTC nay; (vi)
Sartorius khéng phai chiu trach nhiém phap ly theo
ché dé bao hanh néu trén (hoic bat ky ché dé bao
hanh, diéu kién hodc bao dam khac) khi 16i d¢ la do
thiét hai hodc tén that xay ra sau khi rli ro déi véi
Hanghda da dugc chuyen glao cho Khach hang. MO
HOAT DONG LAP DAT, BAO TR, SUA CHUA, BAO
DUBNG, DI CHUYEN HOAC THAY DOl HAY MO sy
XAO TRON NAO KHAC BOI VOIHANG HOA DO BAT
KY NGUGINAO KHAC KHONG PHAI LA SARTORIUS
THUCHIEN, MAKHONG CO SUPHE DUYETTRUGC
BANG VAN BAN CUA SARTORIUS, VIEC SU DUNG
BAT KY BO PHAN NAO KHONG PHAI DO
SARTORIUS CUNG CAP CHO HANG HOA DO
HOAC VIEC SU DUNG HANG HOA TRONG MO
TRUGNG BSL 3/4 SE NGAY LAP TUC VA TU BDONG
VO HIEU VA HUY BO TAT CA CAC CHE BO BAO
HANH BOI VOI HANG HOA DO. TRUGNG HGP
KHACH HANG GIAO HANG BEN NGOAI QUOC GIA
MA SARTORIUS CHUYEN HANG, SARTORIUS
CUNG CO THE HUY BO VA LAM VO HIEU CHE BO
BAO HANH BPUGC CUNG CAP THEO HGP BDONG
NAY.

CHE PO BAO HANH CUA SARTORIUS CHi AP
DUNG POI VI KHACH HANG CO TEN TRONG
BAO GIA VA KHACH HANG KHONG BUGC
CHUYEN NHUONG CHE O BAO HANH PO.
NGOAITRU CHE DO BAO HANH DUGC QUY DINH
RO RANG TRONG MUC 16(a), SARTORIUS KHONG
DAM BAO, RO RANG HAY NGU Y, BANG LOI HAY
VAN BAN, LIEN QUAN DEN HANG HOA VA DICH
VU, TRONG KHI HOAC TRONG QUA TRINH GIAO
DICH, THUC HIEN, SUDUNG HAY MUA BAN HOAC
HOAT DONG KHAC, BAO GOM NHUNG KHONG
GISI HAN G BAT KY SU DAM BAO NAO VE (1) KHA
NANG BAN; HOAC (Il) SU PHU HGP CHO MOT
MUC DICH CU THE.

c) CHE DO BAO HANH NAY LA BOC QUYEN VA LA
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NGHIA VU DUY NHAT CUA RIENG SARTORIUS
LIEN QUAN DEN HANG HOA VA DICH VU, DONG

THSI MOI SU DAM BAO, PIEU KIEN HOAC PIEU
KHOAN KHAC BUGC NGU Y THEO BAO LUAT
HOAC LUAT KHAC BEU B| LOAI TRU TRONG PHAM
VI PAY PU DUGC PHAP LUAT CHO PHEP.
SARTORIUS SE KHONG CO BATKY NGHIA VU NAO
KHAC DOI VOI HANG HOA, DICH VU HOAC BAT KY
BO PHAN NAO CUA HANG HOA HAY DICH VU, DU
LA DUA TREN HOP BONG, VI PHAM NGOAI HOP
DONG, TRACH NHIEM PHAP LY NGHIEM NGAT
HOAC CAC TRUGNG HQP KHAC. CAC BIEN PHAP
GIAI QUYET NEU TRONG MUC 9(b) SE LA BIEN
PHAP KHAC PHUC DUY NHAT CHO KHACH HANG.

Trong moi trudng hgp, Khach hang sé khong cé
guyén dua ra yéu cau dam bao néu Khach hang vi
pham cac nghia vy ctia minh, bao gém nhung khéng
gidi han & nghia vu thanh toan dugc néu trong van
ban nay.

17) SG HUOU TRI TUE

a) Bat k& moi quy dinh khac trong Hgp Déng nay hoac

Hop Dong nay bi chdm dut hodc hét han, Sartorius s&
s& h{tu tat ca cac quyén, quyén sd h(tu va Igiich vé va
déi vai toan bd quyén S& hru Tri tué lién quan dén
Hang hoa do Sartorius s& hitu hodc kiém soat ké tu
ngay Béo gid va toan bd cac quyén S& htu Tri tué do
Sartorius phat trién sau khi xadc nhan don d&t hang
bang van ban, v&i diéu kién 13 Sartorius khéng hoan
toan dya vao hodc khéng chid yéu sir dung: (i) Théng
tin Bao méat cua Khach hang; hoac (i) S htu Tri tué
thudc s htu cia Khach hang. Tru khi dugc quy dinh
trai ngugc rdé rang tai cac GTC nay, cac GTC nay
khéng chuyén giao, chuyén nhugng, cho thué hosc
cap phép cho Khach hang hodc cung cap cho Khach
hang, bat ky quyén hoac Igi ich trong ho&c d&i véi bat
ky S& h{tu Tritué thudc sd htu cla Sartorius. Viéc dat
dugc va duy tri ban quyén hodc S& hitu Tri tué lién
quan dén Hang héa hodc bat ky quyén s& hitu khac
lién quan dén bat ky cdng nghé, bao gém bat ky Phat
minh thudc s& htu cla Sartorius sé dugc thuc hién
hodc theo dudi theo quyét dinh va chi phi cla
Sartorius. Khach hang khéng dugc s dung, yéu cau
hay cho phép sirdung Hang héa theo bat ky cach nao
ma (i) trao cho bat ky bén thd ba nao quyén S& hitu
Tri tué bat ky déi vsi Hang hoa hodc (i) tao ra nghia
vu theo hgp déng, phap ly hodc quy dinh vé viéc tiét
I6 théng tin Sartorius ban Hang hda cho Khach hang.

b)Néu Hang hda, hodc bat ky phan nao ctia Hang héa,

trdthanh, hodc theo y kién cla Sartorius, c6 kha nang
tr@ thanh déi tuong cua bat ky tuyén bé vi pham,
Khach hang sé cho phép Sartorius, theo lya chon va
chi phi cla Sartorius, hodc la (i) c6 gang lam cho
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Khach hang co quyén tiép tuc st dung Hang hoa
hodc bd phan do; hoac la (ii) thay thé hodc sira déi
Hang hoéa (hodc cac bd phan hodc chi tiét cia Hang
héa bjanh hudng) dé lam cho Hang héa khéng con vi
pham, v&i diéu kién la viéc thay thé va/ hodc stra di
do khéng anh hudng nghiém trong dén chic nang
hodc hiéu qua cua Hang hda. Cac nghia vu cla
Sartorius theo diéu khodn nay s& khéng ap dung ddi
v3i Hang hoa dugc Khach hang stra déi hoac sir dung
ma khéng dung quy dinh hodc hudng dan cla
Sartorius. Khach hang s& bdi thudng cho Sartorius
cho moi tén that, thiét hai, trach nhiém phap ly, phi
tén va chi phi ma Sartorius phai chiu lién quan dén
bat ky yéu cau phat sinh tu viéc sra d6i hodc st dung
do.

Lién quan dén cac nhan hiéu gén lién hodc két hgp
trong Hang hoda, viéc sir dung cac nhan hiéu sé tuan
theo quy dinh cta Hgp Déng nay va cac cdm nang
hudng dan vé nhan hiéu cla Sartorius (ho3c cla
ngusi cap phép) (néu cod) dudc cung cap cho Khach
hang tuy ting thai diém va toan bé Igi ich thusng mai
kem theo viéc sir dung nhan hiéu sé mang lai Igi ich
cho Sartorius (hodc ngudi cap phép cla Sartorius) va
theo yéu cau cua Sartorius, Khach hang sé& bang chi
phi clia minh, ky tat ca cac tailiéu va lam tat ca nhiing
viéc can thiét dé chuyén nhugng Igi ich thusng mai
do cho Sartorius hodc ngudi cap phép cua Sartorius
tuy trng trudng hop. Khach hang cam két khéng ndép
don dang ky hodc dang ky cung nhan hiéu hoac bat
ky nhan hiéu tusng tu gy nham |an hodc giup cho
hodc hd trg ngudi khac lam nhu vay va ngoai trir
trudng hop dudgc Sartorius cho phép bang van ban,
Khach hang sé& khéng tu'y thay di hodc g8 bd nhan
hiéu dé khoi Hang héa.

18) HAN CHE SU DUNG

a)

Khach hang khéng dugc st dung Hang hda va tai liéu
lién quan vao viéc Ung dung chan doan trong 8ng
nghiém & ngudi. Ngoai ra, Khach hang chi dugc su
dung hodc cho phép sir dung Hang hda (i) theo hudng
dan b&ng vidn ban cla Sartorius (bao gébm cad hudng
dan trong hodc trén bat ky bao bi Hang hoa nao) lién
quan dén viéc luu trr, x& ly, s& dung, hét han, I3p dat,
van hanh, bao tri, tra lai hoac xtr ly Hang hda; va (ii)
trong thai han ghitrén bao bi Hang hda hoac trong van
ban cla Sartorius.

b) Khach hang khéng dudc yéu cau hodc cho phép bat
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ky bén th ba nao:

i. s dung Maéi trudng hodc Thanh phan Maéi trusng
bén ngoai linh vuc st dung hodc cho hoat déng
dugc phép theo thoa thuan gitra Khach hang va

Sartorius (“Muc dich dugc phép ciia méi trudng”),
déng thsi néu khdéng coé linh vuc st dung hodc
hoat dong dugc phép nao dugc Khach hang xac
dinh hodc dugc Sartorius déng vy, thi Sartorius co
toan quyén quyét dinh chdm dut viéc cung cap va
Hop Déng nay khi linh vuc si dung ho3c hoat
déng dudgc phép dugc xac dinh;

ii. chuyén giao cho bat ky bén th ba ndo hodc cho
phép bén th ba truy cip vao bat ky sé lugng nao
clia Méi trudng hodc Thanh phan Mai trudng,
ngoai tri va trr khi Méi trudng hodc Thanh phéan
Mai trudng dudc két hop vao mét tailiéu khac ma
Sartorius biét, dugc tao theo Muc dich dudc
phép cla mdi trudng va duge Khach hang ban
dudi dang san pham; hodc

ii.  phan tich, cd gang slra di hodc thiét k& ngugc
hodc tim céach xac dinh cau truc, trinh tu, céng
thdc hodc thanh phan cla Méi trudng hodc
Thanh phan Méi trudng ma khéng co su déng y
trudc bang van ban cla Sartorius.

19) HE THONG VA PHAN MEM

Né&u Khach hang dang dugc Sartorius cap phép Phan
mém, bao gém ca phan mém dudgc cip phép lién quan
dén viéc mua Hang hda va bat ky va toan bd cac phan
mém hodc phan mém hé théng khac dugc nhung vao,
tai Ién hodc di kem vdi Hang hda da mua theo cach
khéac, cac quy dinh b sung sau day s& ap dung:

Sartorius cdp cho Khach hang quyén khéng déc quyén
va gidy phép dé s dung ban sao cla Phan mém do
Sartorius cung cdp cho Khach hang dudi dang thuc
thé trén phuang tién may tinh cé thé doc dudc.

Phan mém va cac ban quyén lién quan thudc s& hu
cla Sartorius, clia cac Cong ty lién két cla Sartorius
va/hodc clia mot s6 nha cung cap cla Sartorius va cac
Céng ty lién két cua ho, va quyén s& hiru déi vai Phan
mém ndéi chung hodc cac ban quyén tucng Ung sé
khéng dugc chuyén giao cho Khach hang vi ly do
Khach hang si dung phan mém. Céac quyén theo gidy
phép dugc cip theo cac GTC nay khéng dudc chuyén
nhugng cho mdt bén khac khi khdng cé su cho phép
bang van ban cla Sartorius.

Phan mém duagc bao vé bdi luat ban quyén clia qudc gia
tuong Ung va cac hiép udc quéc té. Khach hang khéng
dugc sao chép Phan mém hodc cho phép sao chép
Phan mém ngoai trir viéc Khach hang cé quyén (i) tao
cac ban sao can thiét cho viéc Khach hang s dung
Phan mém phu hap véi muc dich d3 dinh, bao gém sira
18i, (i) sao chép Phan mém cho muc dich sao luu hodc
luu trlt va dé chuyén Phadn mém sang may tinh du
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phong trong trudng hgp may tinh bi truc trac, hoac (iii)
theo ddi, nghién cltu hodc kiém tra chl'c nang clia Phan
mém dé xac dinh c4c y tudng va nguyén tic lam nén
tdng cho cac chi tiét cia Phan mém néu Khach hang
lam nhu vay trong khi thuc hién cac hanh déng ma
Khach hang dugc quyén thuc hién nhu tai, hién thi,
chay, truyén hodc luu trit Phan mém.

Khach hang (i) khéng dudc st dung Phan mém ngoai
viéc s&r dung véi Hang hdéa da mua hodc cho bat ky
muc dich ndo ngoai pham vi &ng dung ma Phan mém
dang dudc cung cép, va (ii) khéng gay ra hodc cho
phép thiét ké dao nguac, thao g8, dich ngudc, stra déi
hodc diéu chinh Phdn mém hodc su két hop clia Phan
mém vdi bat ky phan mém nao khac tri khi, nhung chi
trong pham vi that can thiét dé cé dugc théng tin can
thiét nham dat dugc khad ndng tucng tac cla Phan
mém vd3i cac chuong trinh khac vai diéu kién |4 théng
tin can thiét dé dat dudgc kha ndng tuang tac trudc day
chua cé sdn cho Khach hang va (iii) khéng dich chuyén
Phan mém dén bat ky quéc gia nao vi pham quy dinh
kiém soat xuat nhap khau hién hanh. Khach hang cam
két khéng g8 bd nhan cla nha san xuat va cu thé la cac
théng bao ban quyén hodc thay déi cac nhan nay ma
khéng cé su déng y trudc bang van ban cla Sartorius.
Tat ca cac quyén khac trong va déi vsi Phan mém va
tai liéu, bao gédm ca céac ban sao cla chung sé& van
thudc vé Sartorius. Khach hang khéng cé quyén cap
phép lai Phdn mém.

Ngoai ra, Khach hang hiéu réng viéc st dung Phan
mém cla minh s& phai tuan theo céac diéu khoan cla
bat ky thoa thuan cap phép hodc théng bdo cla bén
th& ba dugc Sartorirus cung cap cho Khach hang va
cac quyén cua bat ky chl s hitu hodc nha cung cap
phan mém hodc phan mém hé théng bén thi ba khac
c6 trong Phan mém va Khach hang phai tuan thi cac
diéu khodn clia thdéa thudn cdp phép bén thi ba va cac
quyén do Sartorius cung cép trudc.

Ché db bao hanh cé gidi han ap dung cho Hé théng
quy dinh tai Biéu 16 bao gém ca Phan mém va khéng
c6 ché dd bao hanh nao khac du la rd rang hay ngdm
hiéu.

Sartorius khong cam két hodc bdo dam, du 1a rd rang
hay ngdm hiéu, rdng hoat déng clia Phan mém hoac
phan mém hé théng sé khéng bi gian doan hoac bi 16i
hodc rang cac chlic ndng co trong Phdn mém hodc
phan mém hé théng sé& dap ing hodc thda man viéc st
dung ngoai Théng sé ki thuat da thoa thuan. Cac
chinh slra d6i v&i phdn mém hodc phdn mém hé théng,
dugc thuc hién trong Thai han Bao hanh Hang haa,
dugc bdo hanh trong thdi gian ba (3) thang ké tu ngay

Sartorius giao hang hodc cho dén khi hét Thai han Bao
hanh Hang hoa, tuy theo khoang thgi gian nao dai hon.

Viéc khéng tudn tha bat ky quy dinh nao tai tiéu muc
nay s& cham dut quyén s dung Phan mém clia Khach
hang. Khi quyén dé bi chdm dut, Khach hang phai tra
lai cho Sartorius dia do Sartorius cung cép, va bat ky va
tat ca cac dia sao tUr d6 hodc clia bat ky Phan mém nao
khac.

Bat ky su thay thé, stra chira hodc nang cdp clia Phan
mém ma Khach hang cé thé nhan dugc sau day tu
Sartorius hodc ti mét Cong ty lién két cla Sartorius, sé
dugc cung cap theo cac han ché tusng tu va céc diéu
khoan khac cé trong tiéu muc nay, bat ké tiéu muc nay
hay cac GTC nay cé tham chiéu cu thé khi Khach hang
nhan su thay thé, sra chta hodc ndng cap do, trir khi su
thay thé, sira chlra hodc nang cdp do dudc cung cap
cung v3i mét thoa thudn cdp phép riéng ma céac diéu
khodn clia thdéa thuan cip phép dé thay thé cho cac GTC
nay. Thai han bado hanh cho bat ky ban ndng cap sé& 1a mét
(1) n3m ké tU ngay giao hang cho Khach hang. Bat ky su
thay thé, slra chra ho3c ndng cap nhu vay sé& dudc cung
cap vdi gia ca va thai han thanh toan theo thoa thuan tai
thai diém cung cap.

Sartorius s& khéng chiu trach nhiém phép ly déi vai
ho&c bat ky nghia vu theo ché& dé bao hanh néu cé bat
ky ban stra d6i Phan mém hodc phan mém hé théng
dugc thuc hién bdi bat ky ngusi khac ngoai Sartorius
hodc nhitng ngudi dugc Sartorius chi dinh. Ngoai ra,
Sartorius s& tinh moi chi phi va phi tén phat sinh cho
dén thai diém phat hién ra bat ky slra d6i nhu vay, va
cho tat ca cac cdng viéc chinh slra tiép theo can thiét
dé dua Phdn mém hodc phdn mém hé théng trd vé
tinh trang dugc bao hanh cua Sartorius.

Khach hang thira nhan rang chi bang tham chiéu dén
va bdivi ly do cac gidi han néu trén thi Sartorius mgi cé
thé hodc sén sang cung cap Phan mém, Hé théng va
cac ban cai dat theo Gia Ban.

20) THIETBI

Né&u Khach hang mua mét Thiét bi tU Sartorius do
Sartorius |&p dat, cac diéu khoan bé sung sau day sé&
dugc dp dung:

Kiém tra Nghiém thu tai Nha may (“FAT”): Sartorius s&
théng bdo cho Khach hang bang Van ban khi Thiét bj
sén sang dé kiém tra tai cd s& cla Sartorius. Sau khi
thong bao, dai dién cla mdi bén, béng chi phi cla
minh, s& dén ca s3 cla Sartorius vao ngay da ducc cac
bén thdng nhat cho muc dich kiém tra Thiét bi phu hop
v3i Théng sé ki thuat ap dung va bién ban FAT sé& do
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Sartorius 1&p va dugc Khach hang chdp thuén.
Sartorius s& cung cap cho Khach hang mét bao cao da
dugc xac nhan vé két qua kiém tra. Sau khi Thiét bi da
dugc kiém tra theo diéu 20 a) nay, Sartorius sé& giao
Thiét bi tai Dia diém Giao hang cla Khach hang, vao
ngay da dugc céc bén thédng nhat.

Kiém tra Nghiém thu tai Hién trusng (“SAT”): Sau khi
hoan thanh viéc Idp dat va van hanh Thiét bi, dai dién
cla Sartorius va Khach hang sé& bang chi phi ctia minh,
cé mat tai Dia diém Giao hang vao ngay da dugc cac
bén théng nhat cho viéc chay thi va nghiém thu Thiét
bi phU hgp vai Théng sé ki thuat ap dung. Bién ban SAT
s& do Sartorius 1ap va dugc Khach hang chap thuan.
Sartorius s& cung cap cho Khach hang mét bao céo d3
dugc xac nhan vé két qua kiém tra. Ngoai cac bién phap
khac phuc quy dinh tai cac GTC nay, Sartorius c6 thé
cham dut Hop Déng nay co hiéu luc ngay 1ap tic ngay
khi gUri théng bao bang van ban cho Khach hang trong
trudng hgp Khach hang khéng chdp nhan Thiét bj theo
bién ban SAT va su cham tré dé tiép tuc trong mudi (10)
ngay sau khi nhan dugc théng bao bang van ban cla
khach hang.

PHAN Ill - CAC PIEU KHOAN VA DIEU KIEN
CUNG CAP DICH VU

Né&u Khach hang mua Dich vu tU Sartorius, ngoai cac quy
dinh tai Phan | clia cac GTC nay, cac quy dinh sau day sé&
ap dung riéng cho ban Dich vy, va chi Dich vu.

21) DOI TUGNG THUC HIEN DICH VU

a)

Khi Déi tugng Thuc hién Dich vu khéng dugc mua tu
Sartorius, Khach hang phai théng bao cho Sartorius vé
bat ky quyén S& hGu Tri tué nao lién quan dén Daéi
tugng Thuc hién Dich vu trudc khi thuc hién Dich vy,
va Khach hang phai bbi thudng cho Sartorius cho céc
yéu cau bdi thudng clia bén th ba lién quan dén bat
ky hanh vixam pham quyén S& hru Tri tué nao.

Khéach hang phai ddm bao rang moi Béi tugng Thuc
hién Dich vu trong pham vi Dich vu quy dinh tai cac
GTC nay khéng gay bat ky méi nguy hiém vé stc khoe
cho cac dai ly hodc nhan vién cla Sartorius.

c) Tru trudng hgp cé quy dinh khac di trong Bao gia cla

Sartorius, gi& 1am viéc chuan theo Hop Dbéng sé& la tu
Tha Hai dén Tha Sau, to 08:00 dén 17:00 gid dia
phuong, trir cac ngay lé.

22) DICH VU LAP DAT

a)

31

Né&u d3 dugc thda thudn va ducc néu chitiét trong Bao

gia, Sartorius sé& thuc hién [3p d&t Hang hoa, vai diéu
kién |a tat ca thong tin can thiét lién quan dén viéc 13p
dat Hang hoa, cu thé l1a vi tri 13p dat va tat cd cac ban
vé& va moi chi tiét lién quan khac, bao gém tat ca cac
giao dién phadn mém, d3 ducgc thoa thuan gila
Sartorius va Khach hang trong thdai gian thich hgp dé
bat dau cai dat. Lich trinh cung c4p théng tin can thiét
clia mdi Bén sé& dugc trudng du an clia mbi Bén thoa
thuan trong vong mét (1) thang ké tu ngay Sartorius
chép nhan don dat hang clia Khach hang.

b) Sartorius cé quyén thay déi Gia ban dé chi tra cho cac

chi phivan chuyén, x&p d&, cdu hang dac biét hodc cac
chi phi khéc lién quan dén viéc 13p dat va chi trd cho
viéc luu kho hodc cac khoan phi khac phat sinh do su
cham tré cta Khach hang trong chuén bi dia diém l3p
dat hodc cung cap théng tin chinh xac va day du, chi
dan, cac gidy phép, chap thuan va thai diém can thiét
khac cho san xuat, sira déi, cung cap, van chuyén, giao
hang hodc ldp d&t Hang héa.

c) Trong trudng hgp Hang hoa khéng thé 13p dét tai dia

diém 13p d&t trong vong hai (2) thang sau khi giao
hang, do cham tré trong viéc chuan bj dia diém 13p dat,
Sartorius s& co quyén xuat héa don déi vai Gia ban
Hang hoa va Dich vu cho Khach hang.

d) Trong nhiing trudng hop da thoéa thudn rang

f)

Sartorius s& thuc hién |3p d&t Hang hoa, Khach hang,
b&ng chi phi cla minh (i) chuén bi mat bang; (i) dam
bao céc diéu kién lam viéc hgp ly; (i) sdp xép cho
Sartorius cac khu vuc an toan luu giTr vat liéu va thiét
bi 1&p dat; (iv) tao diéu kién thich hgp dé vao mat
bang; (v) ddm bao dia diém an toan va xac nhan dia
diém khéng cé cac méi nguy vé hda hoc va sinh hoc;
(vi) cung cdp moi phuong tién dugc dé nghi bdi
Sartorius trudc khi I&p dat bao gém, va khéng anh
hudng dén nguyén tac chung dudc néu tai cac quy
dinh & trén, cung cép dién, nudc, khi dét, khi nén,
mang d{ liéu, kiém soat méi trudng, hé théng théng
gid, thiét bi nadng va anh sang day du.

Khi dugc Sartorius yéu cau, Khach hang s& hoan thanh
va cung cap céc gidy phép lam viéc va né luc hét minh
dé tao diéu kién cho Ngusi dai dién cla Sartorius di
vao dia diém ngoai gid lam viéc binh thudng néu can.
Sartorius s& nd luc hop ly, trong pham vicho phép theo
Luat hién hanh, tuan thi bat ky yéu ciu dic biét ndo
vé dia diém ma Sartorius d& théng bao trudc bang van
ban.

Sartorius cé quyén tU chéi 13p d3t Hang hda ma theo

quan diém cla Sartorius, dia diém va/hodc quyén tiép
can dia diém chua dugc chuén bi hodc cung cap day
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du phuadng tién nhu néu trén va sé khong chiu trach
nhiém vé bat ky tén that, thiét hai hoac chi phi bé sung
phat sinh tu viéc khéng tuan thu dé.

Ngoai tru trudng hgp Sartorius hoac Ngudi dai dién
cla Sartorius bat can, Khach hang sé gilt cho Sartorius
va Ngugai dai dién cla Sartorius chiu trach nhiém trudc
tat ca cac yéu cau, tén that, thiét hai, tién phat va céc
ché tai khac chéng lai Sartorius do xay ra thuong tich
canhan hodc tlrvong phat sinh trong qua trinh 13p d3t.

23) THUC HIEN DICH VU TAI CO SG CUA SARTORIUS

c)

Nhng quy dinh sau day s& dudc ap dung déi vdi tat
ca cac Dai tugng Thuc hién Dich vu tai cac cd sd cla
Sartorius:

Daéi tuong Thuce hién Dich vu phai dugc Khach hang
doéng goi va van chuyén dén céc ca s3 cla Sartorius
bang chi phiriéng clia Khach hang va Khach hang phai
chiu rui ro tén that lién quan dén van chuyén dén va
van chuyén di ti cac cq s& clia Sartorius. Theo yéu cau
cla Khach hang, viéc van chuyén dén va néu can thiét,
van chuyén tU cac cd s3 cua Sartorius s& dugc bao
hiém d8i v8i nhirng rdi ro van chuyén cé thé bao hiém,
vi du nhu: trédm cap, bi v8, hda hoan, bang chi phi cta
Khach hang. Trong thgi gian Dich vu dé dugc thuc
hién tai cac co s3 cua Sartorius, Sartorius khéng cung
cép bat ky ché dé bao hiém nao. Khach hang phai ddm
bao réng ché dé bao hiém hién cé dugc duy tri cho Déi
tuang Thuc hién Dich Vu va chi khi cé yéu cau rd rang
ctia Khach hang va Khach hang thanh toan chi phi thi
Sartorius m&i mua bao hiém cho nhirng rliro dé.

Céc Dich vu theo Hgp Dong nay dudgc coi la d3 thuc
hién va hoan thanh néu Béi tugng Thuc hién Dich Vu
da dugc kiém tra theo quy dinh clia Hgp Déng.

Trong trudng hop Sartorius chadm thuc hién bat ky
Dich vu do hanh vi hodc thiéu sét cia Khach hang va/
hodc nhan vién, dai ly hodc nha thau ctia Khach hang,
hodc néu Khach hang chdm nhan lai D&i tugng Thuc
hién Dich vu sau khi thuc hién va hoan thanh Dich vu,
Sartorius cé thé tinh tién thué kho cho Khach hang dé
Ivu gilr tai co s& cla Sartorius, hodc, theo quyét dinh
clia Sartorius, P6i tugng Thuc hién Dich Vu co thé
dudc luu kho & nai khac va Khach hang phai chiu chi
phi va rliro luu kho tai dia diém khac do.

24) DICH VU PUGC THUC HIEN TAI CO sG CUA

32

KHACH HANG

Céc quy dinh sau day s& dudc ap dung déi vdi tat ca
céc Dbi tuong Thuc hién Dich vu tai cac co s3 cla

Khach hang, hodc cac co s& khac khéng thudc
Sartorius theo chi dinh clia Khach hang:

Khach hang, bang chi phi clia minh, s& hé trg nhan vién
thuc hién dich vy cla Sartorius trong viéc thuc hién
cac Dich vy theo Hgp Déng, bao gém viéc dam bao
réng cac Déitugng Thuc hién Dich vu luén sén sang dé
thuc hién dich vu tai thai diém bao tri du phong theo
lich trinh hodc cudc goi dich vu khan cap. Nhan vién
thuc hién dich vu cua Sartorius sé lién hé vaéi Khach
hang dé théng nhat thsi gian cho méi 1an dén thuc
hién dich vu nhu vay.

Khéch hang phai thuc hién tat ca cac bién phap can
thiét dé bao vé ngudi va dé vat tai nai Dich vu sé& duac
thuc hién, déng thdai cling phai théng bao cho nhén
vién thuc hién dich vu cla Sartorius vé moi quy t&c va
quy dinh an toan ddc biét. Sartorius cé thé tinh phicho
Khach hang, theo muic gia thong thudng clia Sartorius,
cho thai gian phat sinh bdi nhan vién thuc hién dich vu
cla Sartorius lién quan dén bat ky co s& vat chét, chinh
sach, an toan hodc dao tao nao ma Khach hang yéu
cau, tri khi nhitng diéu néu trén dugc bao gém ré rang
trong Gia ban quy dinh tai Hgp Déng.

Khach hang cam két, bang chi phi ctia minh: (i) cung
cdp nhan vién phu viéc can thiét véi sé lugng va thdi
gian can thiét cho viéc thuc hién céc Dich vu theo Hop
Dbng, néu can, va Sartorius s& khéng chiu bat ky trach
nhiém phap ly nao d&i v8i nhan vién phu viéc néi trén;
(ii) thuc hién tat ca cac cdng viéc xay dung, nén méng
va gian gido, bao gém ca viéc mua sdm vét liéu xay
dung can thiét cho cong viéc do; (iii) cung cap cac thiét
bi vd may moc hang ndng va/ hodc dung cu can thiét
cling nhu cac vat liéu va vat dung can thiét cho céc
thiét bi néi trén; (iv) cung cap hé théng sudi, anh sang,
tién ich, nudc, bao gém céac vat két ndi va 6 cdm can
thiét; (v) cung cap cac phong chira khé réo va cé thé
khéa dé cat gilt cac dung cu cla nhan vién thuc hién
dich vy; (vi) gitt cho dia diém ma tai do Dich vu sé& dugc
thuc hién va céac tai liéu dat tai do khoi cac tac dong
gay hai dudi bat ky hinh thiic nao, va lam sach dia diém
ma tai d6 Dich vu s& dudc thuc hién; (vii) cung cap cho
nhan vién thuc hién dich vu cua Sartorius khu vuc lam
viéc va phong khach phu hgp va an toan (vai hé théng
diéu hoa, anh sang, thiét bi rlra, thiét bi vé sinh) va sc
cUu; va (viii) cung cép vat liéu va thuc hién tat ca cac
hanh déng can thiét dé diéu chinh D&i tugng Thuc
hién dich vu va thuc hién kiém tra theo théa thuan hop
déng.

Khach hang phai dam bao réng viéc thuc hién Dich vu

c6 thé dugc bat dadu ma khéng bi cham tré qua muc
khi nhan vién thuc hién dich vu cta Sartorius dén va
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nhanh chéng thuc hién Dich vu. Trong trudng hgp can
c6 céc sa d6 hodc sé tay hudng dan dic biét cho Dai
tuong Thuc hién Dich vy, Khach hang phai cung cap
nhing th& nay dung thdi han cho Sartorius.

Dé Dich vu dugc thuc hién theo quy dinh, cu thé,
Khach hang phai dam bao rang viéc 1ap dat co dién cho
Déituong Thuc hién Dich vu da dugc hoan thanh nhu
la mét diéu kién tién quyét dé Sartorius bdt dau thuc
hién Dich vu theo hap déng, cing véi viéc Khach hang
cung cap su hd trg theo quy dinh trén day.

Néu Khach hang khéng hoan thanh bat ky nghia vu
nao clia minh quy dinh tai Diéu 24 nay va vi 16i do, viéc
hoan thanh Dich vu bi tri hodn hodc Sartorius bi cAm
thuc hién Dich vy, thi Sartorius s& c6 quyén yéu cau
Khach hang thanh todn chi phi, theo muc gia théng
thudng, céc chi phi phat sinh cho Sartorius lién quan
dén 16i dé.

THSI HAN THUC HIEN DICH VU

Thai gian dugc quy dinh & han cudi dé Dich vu cu thé
dugc thuc hién theo quy dinh tai Hgp Déng 13 dua trén
€3 s& udc tinh va vi ly do nay, sé khong cé gia tri rang
budc. Khach hang cé thé yéu cau Sartorius déng y mét
th&ihanrang budc dé thuc hién (cac) Dich vu theo hap
ddng chi khi pham vi céng viéc va/ hoac Dich vu dugc
xac dinh chinh xac.

Thai han rang budc dé thuc hién mét Dich vu theo hap
déng sé& dudc coila dap ing néu khi hét han, Béitugng
Thuc hién Dich vu d san sang dé giao lai cho Khach
hang, néu Déi tugng do dugc kiém tra theo quy dinh
cua Hgp Béng va/hodc néu Dich vu tusng Ung dudcc
thuc hién theo quy dinh tai cdc GTC nay da dugc hoan
thanh va/ hodc muc tiéu mong muén cla Dich vu noi
trén da dat dudc.

Néu don d&t hang bd sung hodc md& réng dugc dat
hodc néu Dich vu dugc yéu cau bd sung, thdi han d3
thoa thuan dé thuc hién Dich vu dugc d&t hang ban
dau theo quy dinh tai cac GCT nay s& dugc kéo dai
tucong Ung.

Né&u cé bat ky Dich vu phai dugc thuc hién theo quy
dinh ctia cac GTC nay bi tri hodn trong tinh trang cac
su kién lién quan dén tranh chap céng nghiép, cu thé
la cac cudc dinh céng va nging hoat dong, hodc xay ra
céc trudng hgp ma Sartorius khéng phai chju trach
nhiém, thi thai han thuc hién Dich vu néi trén sé dugc
kéo dai mét cach hgp ly, trong chtng muc nhiing tré
ngai dé dugc chiing minh 13 c6 anh hudng dang ké dén
viéc thyc hién Dich vu theo quy dinh tai cac GTC nay;
Quy dinh nay cling s& dugc ap dung néu tinh trang do

26)

a)

27)

28)

a)

xay ra sau khi Sartorius khong thuc hién Dich vu noi
trén.

Néu Khach hang dua ra mot thdihan hgply, co xét dén
mot s6 cac trudng hop phap ly ngoai 18, dé thuc hién
Dich vu tiép theo sau khi d3 xay ra su cham tré noi trén
va néu thai han mai nay khéng dugce dap ung, Khach
hang coé quyén, trong pham vi quy dinh cla phéap luat,
hty bé Hgp Déng. Cac yéu cau khac do su cham tré
thuc hién Dich vu s& dugc diéu chinh nhu dugc xac
dinh tai Diéu 25 d) ctia cac GTC nay.

NGHIEM THU

Khach hang cam két nghiém thu Dich vu dugc thuc
hién theo quy dinh tai cac GTC nay, cho du dudi hinh
thic stra chira, bao tri, dich vu van hanh hodc Dich vu
khac dugc xac dinh theo quy dinh tai cac GTC nay.
Né&u Dich vu dugc thuc hién khéng tudn theo Hgp
Dbng nay, Sartorius cam két loai bd khiém khuyét nhu
dugc xac dinh tai Diéu 28 dudi day, véi diéu kién la
Dich vu cu thé cé thé thuc hién. Quy dinh nay sé& khéng
ap dung néu sai sot nhd xét trén Igiich clia Khach hang
hodc dua trén tinh huéng ma Khach hang phai chiu
trach nhiém. Néu cé mét sai sét nhd, Khach hang
khéng dugc tir chéi nghiém thu.

Né&u viéc nghiém thu bi tri hodn khéng phai do 16i cla
Sartorius, thi viéc nghiém thu s& dugc xem 13 d3 dién
ra hai (2) tuan sau khi Sartorius théng bao cho Khach
hang vé viéc hoan thanh Dich vu dugc thuc hién theo
quy dinh tai cac GTC nay.

Ngay khinghiém thu, trach nhiém cla Sartorius d&i vai
cac khiém khuyét c6 thé thay rd s& cham dut, trong
chirng muc Khach hang khéng bao luu quyén thuc thi
khiéu nai d&i v3i mét khiém khuyét nhat dinh.

CHAM DUT HOP DONG

Sartorius c6 quyén cham dut Hop Déng ma khéng co
trach nhiém phap ly nao, néu Dich vu cé lién quan dén
Phan mém va Phan mém hodc bat ky phién badn naocla
né sé bi nglrng san xuéat. Trong trudng hop nhu ngiing
san xuit dugc thédng bao dén khach hang tai thsi diém
ma hgp déng nay cé thadi han con lai trén sdu (6) thang,
Khach hang sé& dugc hoan tién theo ty I&.

BAO HANH VA BIEN PHAP KHAC PHUC

Sartorius dam bao rang Dich vu s& dudc thuc hién mét
cach thich hgp va chuyén nghiép phu hgp vdi cac tiéu
chuén nganh va bat ky bé phan nao dugc cung cap
nhu mot phan cua Dich vu s& tudn theo Thong sb ky
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thuat cla Sartorius. Néu Khach hang yéu cau kiém tra
thém thi s& dugc thoa thudn bang van ban va chi phi
cho céc cudc kiém tra thém noi trén s& do Khach hang
chiu.

Né&u co bat ky 16i can phai bdo hanh dugc bao cho
Sartorius bang van ban trong Th&i han Bao hanh Dich
vy, Sartorius, khi cé bdng ching vé su ton tai ctia 16i do,
s& slra 16i dé bdng viéc thuc hién lai Dich vu. Néu
Sartorius khéng thé sira 16i dé bang viéc thuc hién lai
Dich vu, Sartorius cé thé tra lai Gia ban clia Dich vu d6,
hodc, trong trudng hgp thich hgp, tra lai phan Gia ban
cla Dich vu bi I6i ma Sartorius khéng thé sira. Cac quy
dinh néu trén sé& |4 bién phap khc phuc duy nhat cla
Khach hang, va trach nhiém cla Sartorius theo quy
dinh tai cac GTC nay dudgc gidi han ré rang trong viéc
thuc hién lai cac Dich vu bi 16i hodc tra lai Gid ban cla
Dich vu do, tuy tUng trudng hgp. Ché dd bao hanh quy
dinhtrong doan nay cling sé dp dung cho cac phutung
va bat ky phu tung thay thé nao.

Ché& d6 bdo hanh nay thay cho tat ca cac ché ddé bao
hanh khéc, r& rang hodc ngam hiéu, va tat ca cac ché
dé bado hanh khac, ré rang hodc ngam hiéu, bao gém
nhung khéng gidi han cac ché dé bao hanh vé kha
ndng ban dugc va phu hgp cho mét muc dich cu thé,
déu biloai tru.

Ché& d6 bao hanh nay cling khéng bao gébm hang hoa
da qua s dung, phu tung d& qua sU dung, hu hong
phat sinh do hao mon tu nhién, bao tri khéng day du
bdi bat ky ngusi khac ma khéng phai Sartorius, khéng
tudn theo hudng dan van hanh thiét bi, s dung qua
muc hodc két cau khéng phu hap va/ hodc 1ap dat
khéng dung cach dugc thyc hién bdi cac bén thi ba,
va bat ky tac déng va nguyén nhan bén ngoai khac ma
Sartorius khéng cé quyén kiém soat hodc Sartorius
khéng chiju trach nhiém.

Sartorius s& khéng chiu trach nhiém theo bao hanh
trén néu Khach hang hodc bén th( ba thuc hién cac
thay déi hodc stra chita déi vai D8i tugng Thuc hién
Dich vu va hodc su huhdng do hodc baihoaclién quan
dén tu viéc sir dung khéng dung, ciu thj, tai nan, hodc
dich vu khéng dugc Uy quyén tac dong vao déi tugng
dugc cung cép dich vu bdi khach hang hoac 1a bat ky
bén thu ba nao (vsi bat ky su Uy quyén nao cla
Sartorius bang van ban cung cap cho khach hang)

TRACH NHIEM PHAP LY
Né&u mét phan cla Déi tugng Thuc hién Dich vu bi

hong do 16i cua Sartorius, Sartorius cé thé lua chon sira
chra nhtng hu hdng néi trén bang chi phi ctia minh

c)

hodc cung cdp cac sadn pham thay th& mai. Nghia vu
thay thé cac bd phan bi hdng noi trén clia Sartorius sé&
chi gidi han & muc gia ban cho mét Dich vu cu thé da
thda thuédn. D&i vai cac quy dinh con lai, Diéu 29 c) sé
dugc dp dung tuong Ung.

Né&u Khach hang khéng thé sir dung Déi tugng Thuc
hién Dich vu nhu dugc quy dinh trong Hgp Déng do 16i
cUa Sartorius, va viéc khéng thé sir dung dudgc nay Ia
két qua cla viéc khéng tu van hodc tu van khéng day
d0, du 13 trude hay sau khi Hgp Déng néu trén duac ky
két, va cac nghia vu bé sung theo Hgp DPéng - cu thé I3
hudng dan van hanh va bao tri Bé&i tugng Thuc hién
Dich vu, cac quy dinh tai Diéu 26 va 27 sé& dudc ap
dung tuong Ung, khéng bao gém cac yéu ciu phat
sinh thém cla khach hang.

Trong trudng hgp thiét hai xay ra ma khong do chinh
Dai tuohg Thuc hién Dich vu, Sartorius sé& chi chiu
trach nhiém phap ly, bat ké vi nguyén nhan phap ly
nao, chi (i) trong trudng hgp cé chu y; (ii) trong trucng
hop ngudi dai dién theo phap luat/cac té churc, giam
déc hodc nhan vién cap diéu hanh cé so suat nghiém
trong; (i) trong trudng hgp tUr vong do thuong tich
n&ng né va mai nguy hiém dén tinh mang va suc khoe;
(iv) trong trudng hop cé cac khiém khuyét ma
Sartorius d& cé tinh che gidu hodc thiéu sét trong
nhirng diéu ma Sartorius da dam bao; (v) trong pham
vi trach nhiém phap ly dugc quy dinh bdi Luat trach
nhiém d&i vai sdn pham ap dung theo luat diéu chinh
Hop Déng, déi vai thuong tich ca nhan phat sinh tu
hodc thiét hai tai san do déi tuong s dung ca nhan.
Trong trudng hgp vi pham ca ban nghia vu hop déng,
Sartorius cling sé& chiu trach nhiém trong trudng hgp
nhan vién khéng phai cap diéu hanh clia minh gay 16i s
suat nghiém trong va trong trudng hgp so suit nho,
trong do trudng hgp thi hai sé dugc gidi han & nhitng
tén that thudng lién quan dén loai hop déng nay va cé
thé thay trudc mét cach hap ly. Moi khiéu nai khac sé& bi
loai tru.
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