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General Terms & Conditions for Services
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The General Terms and Conditions (“Agreement”)
has been set out to define commitment between
Michelin Siam Co., Ltd., Michelin ROH Co., Ltd.,
Tyre Plus M.A.S. Co., Ltd. or other affiliates
(“Michelin”) whose name appeared in Purchase
Order. Supplier hereby agrees to comply and be
bound by terms and conditions indicated in this
Agreement and all Purchase Orders.

Definition and Interpretation

In this Agreement, unless context otherwise
requires, the following terms and expressions shall
have the meaning set out opposite each of them
respectively as follows:

“Deliverable” means the documentation and other
items provided or to be provided by the Supplier
pursuant to the performance of the Services,
including all materials, reports and other items
resulting from the Services or generated or to be
generated during the provision of the Services and
described Schedule 1 and "Deliverable" shall
mean any of them.

“Delivery Address” means the address stated in
the Purchase Order or such other location as
specified by Michelin at which the Services are to
be provided.

“Intellectual Property Rights” means all and any
intellectual and/or industrial property rights of
whatever nature and kind anywhere in the world,
whether registered, registrable or otherwise,
including without limitation, patent rights, copyright,
design rights, trade marks and other rights under
the general law such as in passing off, unfair
competition, trade secrets and confidentiality,
including all rights, title and interests related thereto
and goodwill associated therewith.

“Price” means the price of the Service as stated in
the Purchase Order.
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2.2

3.2

“Purchase Order” means 1. any and all of the
Michelin’s Purchase Orders specifying the scope,
quality, frequency and description of the Services,
and Deliverables to be provided by the Supplier to
Michelin; and/or 2 the quotation / proposal
specifying the scope, quality, frequency and
description of the Services and Deliverables to be
provided to Michelin, as prepared by the Supplier
Michelin,

modifications made and agreed upon by both

and accepted by subject to any

Parties.  All Purchase Order issued to Supplier
before or after this Agreement shall form and be
integral part of this Agreement.

“Services” means the Service and the Deliverables
to be provided by the Supplier to Michelin as
described in the Purchase Order.

“Specification” means any plans, drawings, data
or other information relating to the Services
prepared by Michelin.

The terms of this Agreement shall apply to any and
all purchase orders placed by Michelin to the
Suppliers.

Interpretation

Where there is any conflict between this Agreement
and Purchase Order, only commercial terms
contained in the Purchase Order shall prevail.
Where there is a conflict, discrepancy or ambiguity
amongst this Agreement, Purchase Order or other
Michelin’s written instructions, the Supplier shall
immediately seek clarification from Michelin and
shall act in accordance with the instructions of
Michelin.

Supply and Scope of Supply

Subject to the terms and conditions of this
Agreement and Michelin’s Purchasing Code
available at the website

http:/ /en.purchasing.michelin.com, the Supplier
shall perform and provide the Services in
accordance with Michelin’s instructions and
specification stated in Purchase Order supplied by
Michelin.

Unless agreed otherwise, the terms and conditions

contained herein shall apply to the provision of the

2.2

3.2
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4.2

4.3

5.2

5.3

5.4

Services to the exclusion of any other terms on
which any quotation has been given to Michelin.
Information and Equipment

The Supplier shall ensure that it obtains from
Michelin all necessary documents, materials, data
and/or information relating to the Services, within
sufficient time to enable the Supplier to provide the
Services in accordance with the terms and
conditions of this Agreement.

The Supplier shall comply with the obligations set
out in Schedule 2 for the protection of any
Personal Data (as defined therein) supplied by
Michelin.

Any plant, equipment, tools, appliances, or other
property and items provided by Michelin to enable
the Supplier to perform the Services shall remain
the property of Michelin and may only be used by
the Supplier for the purposes of fulfilling its
obligations under this Agreement.

Price and Payment

The Price and terms of payment of the Services
shall be as stated in Purchase Order and shall be
inclusive of any applicable tax, duties, imposts,
levies and charges applicable in the performance of
the Services.

No increase in the Price may be made at any time
without the prior written consent of Michelin.
Unless otherwise expressly agreed, the Supplier
shall be responsible for all costs and expenses
incurred with the provision of the Services.

In the event that Michelin requires any variation or
modifications to the Services, the Supplier shall
perform the Services in accordance with such
variation and modification as requested by Michelin.
If such variation and modification would entail
substantial expenses to be incurred on the part of
the Supplier, both Parties shall re-negotiate in
good faith the Price, which shall be based on a
breakdown of the rates for labour and overheads
for the pre-agreed scope of Services.

Unless otherwise stated in Purchase Order, the
Supplier may invoice Michelin on or within 30

days after the delivery of the Services and each

4.2

4.3

5.2

5.3

5.4
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5.5

5.5.1

5.5.2
5.5.2.1

5.56.2.2

5.6

5.6.1

5.6.2

5.6.3

5.6.3.1

5.6.3.2

5.7

invoice shall quote the Purchase Order number (if
any).

Michelin shall pay the Price for the Services in 5.5
accordance with the payment terms specified in the
Purchase Order, except where Michelin:

retains part of the Price pursuant to Clause 5.6; or ~ 95-5-1

disputes the invoice, in which case: 5.5.2

Michelin will pay the undisputed part of the 5.5.2.1
relevant invoice (if any) and dispute the balance;
and

If the resolution of the dispute determines that 5.5.2.2
Michelin is to pay an amount as agreed by the
Parties in writing to the Supplier, Michelin will pay
the agreed amount upon such resolution of the
dispute or within credit term applicable by Michelin.
If any part or the whole of the Services are not 5.6
performed, are delayed, are not satisfactorily

performed, then, without limiting any other remedy,
Michelin shall be entitled to:

deduct a proportionate amount of the Price; 5.6.1

set-off a proportionate amount of the Price against ~ 5-6-2
any sums owed to Michelin by the Supplier under
any agreement,

(if Michelin has already paid the Price) to claim 5.6.3
from the Supplier by way of liquidated damages,
calculated on daily basis from the scheduled date of
delivery until the date of actual performance of the
Services PROVIDED ALWAYS that the amount
of liquidated damages shall not exceed:

the proportion of the Price attributable to the 5.6.3.1
Services so delayed and not performed and any
administrative and operational costs incurred by
Michelin due to the delay; and

the cost to Michelin of similar services in 5.6.3.2
substitution for those Services delayed or not

performed by the Supplier and any administrative

and operational costs incurred by Michelin due to

the delay.

This does not limit Michelin’s right to seek other

remedies against the Supplier.

If Michelin has agreed to bear any costs or 5.7

expenses, such costs and expenses must be
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5.8

6.2

6.3

6.4

6.5

submitted to Michelin with original invoices and
supporting documentation and shall not exceed
what is ordinary and reasonable. Any expenses
associated with travel shall be reimbursed based on
the rates set out in Michelin’s travel policy. Any
expenses which Michelin has not agreed to bear
shall require prior express written approval of
Michelin.

The Supplier will provide Michelin with reasonable
access to all costs, price and records relating to the
Services supplied under this Agreement for the
purpose of verifying any invoices presented to
Michelin under this Agreement. The Supplier shall
reimburse Michelin for any errors in invoicing.
Performance

The Supplier shall comply with all instructions given
by Michelin in the performance of the Services and
comply with any applicable performance indicators
(“KPI”) and/or service levels agreed between the
Parties which are attached in Schedule 1 (if any).
Notwithstanding any instructions that may be given
by Michelin pursuant to Clause 6.1 above, the
Supplier shall not be relieved from its
responsibilities and liabilities under this Agreement.
In the event that the Services are not performed in
compliance with the terms and conditions of this
Agreement to the satisfaction of Michelin, Michelin
will inform the Supplier in writing of such non-
compliance and the Supplier shall take such steps
as are necessary to remedy such non-compliance
to the satisfaction of Michelin, within the timeframe
specified by Michelin.

The Services shall be completed not later than the
date specified by Michelin. During the performance
of the Services at the Delivery Address, the
Supplier shall not interfere with any activities of
Michelin, or the activities of any other persons,
while at the Delivery Address.

During the performance of the Services, the
Supplier shall comply with all applicable health,
safety and environmental laws and regulations of
the local authorities as well as Michelin’s internal
security policy and obtain all such certificates,

licenses, consents, permits, approvals and

5.8

6.

6.1

6.2

6.3

6.4

6.5
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7.2

7.3

8.1.1

8.1.2

8.1.3

requirements of relevant authorities having

jurisdiction in connection with the carrying out of

the Services.

Acceptance of Services 7.
Michelin may reject the Services which are not 7.1
performed in accordance with the terms and

conditions of this Agreement, and shall not be

deemed to have accepted the Services until

Michelin has had a reasonable time to review

and/or inspect the Services following the Supplier’s
performance or, if later, within a reasonable time

after any latent defect in the Services has become
apparent.

The non-acceptance by Michelin of some or part 7.2
of the Services provided by the Supplier which

does not comply with the terms and conditions of

this Agreement (“Defective Services”) does not

prevent Michelin from accepting future

performances of Services or Services already

performed prior to the inspection. Such

acceptance shall not be construed as an acceptance

of the Defective Services.

The signing of any document by Michelin 7.3
confirming completion of the Services does not

prejudice in any way, Michelin’s right to claim

breach of any warranty or guarantee provided by

the Supplier.

Representations and Warranties 8.
The Supplier represents and warrants to Michelin 8.1
that:

the Supplier is a company duly incorporated and 8.1.1
validly existing under the laws of its incorporation;,
the Supplier has the requisite corporate power and 8.1.2
authority to execute, deliver, consummate and
perform this Agreement;

the execution, delivery, consummation or 8.1.3
performance of this Agreement does not conflict

with, contravene or constitute a breach of any

contract, agreement or statutory or any other

obligation of any nature to which the Supplier is

subject and that so long as this Agreement is in

effect, the Supplier will not undertake any

obligations the performance of which would
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8.1.4

8.1.5

8.1.6

8.1.6.1

8.1.6.2

8.1.6.3

8.1.6.4

8.2

8.2.1

8.2.2

8.2.3

constitute a breach hereunder or would materially
affect the Supplier’s performance hereunder;

the Services will be performed by appropriately
qualified and trained personnel, with due care and
diligence and to such high standard of quality as it
is reasonable for Michelin to expect at all times;
that all materials, images, documents, software,
equipment, facilities, methods, techniques and
technology (“Materials”) accessed, used, applied or
possessed for the purpose of the performance of
the Services do not and will not infringe any
Intellectual Property Rights of any third party and
that the Supplier owns or is duly authorised to use
such Materials in connection with the performance
of the Services hereunder;

the Supplier:

does not engage in or condone the unlawful
employment or exploitation of children in the
workplace, as further defined in subsection (3)
below;

does not engage in or condone the use of forced
labor, defined as any work or service extracted
from any person under the menace of any penalty
and for which said person has not offered himself
voluntarily;

does not employ persons below the age of eighteen
(18), unless the local minimum age law is set
below age eighteen (18), in which case the lower
age will apply; and

agrees to enforce these requirements with its
subcontractors, as applicable.

Michelin represents and warrants to the Supplier
that:

it is a company duly incorporated and validly
existing under the laws of its incorporation;

it has the requisite corporate power and authority
to execute, deliver, consummate and perform this
Agreement; and

the execution, delivery, consummation or
performance of this Agreement does not conflict
with, contravene or constitute a breach of any
contract, agreement or statutory or any other
obligation of any nature to which Michelin is subject

and that so long as this Agreement is in effect,

8.1.4

8.1.5

8.1.6

8.1.6.1

8.1.6.2

8.1.6.3

8.1.6.4

8.2

8.2.1

8.2.2

8.2.3
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8.2.4

9.2

9.2.1

9.2.2

10.

Michelin will not undertake any obligations the
performance of which would constitute a breach
hereunder or would materially affect Michelin’s
performance hereunder.

that Goods delivered and all materials supplied 8-2.4
and/or used by Supplier in connection with the
performance of Services are free from asbestos
materials.

Ownership of Intellectual Property Rights 9.
Subject to the provisions of the applicable laws, any 9.1
Intellectual Property Rights which are invented,

generated from, created, developed or acquired by

the Supplier (whether alone or jointly with another

party) during or relating to the performance of the

Services shall be the property of Michelin as

absolute beneficial owner without any further

payment to the Supplier (or any other third party)

in addition to the Price.

The Supplier hereby assigns and agrees to assign 9.2
all Intellectual Property Rights referred to in Clause
9.1 above to Michelin or its nominee and further
undertakes (at no further cost to Michelin):

to cause its employees, subcontractors, consultants 9.2.1
and representatives to vest in and assign to
Michelin or its nominee, any and all such
Intellectual Property Rights; and

at Michelin’s request, to take such additional actions — 9-2.2
and/or execute or procure the execution of such
documents and/or instruments as may be necessary

or desirable to complete or otherwise perfect the

aforesaid assignment.

Nothing in this Agreement whether express or

implied shall be deemed to confer any right upon

the Supplier or its employees to apply any trade

mark or other Intellectual Property Rights owned or

used by Michelin or its affiliates

Conflict of Interest 10.
The Supplier shall immediately disclose any actual

or potential conflict of interest to Michelin which

arises in relation to the provision of the Services as

a result of any present or future appointment,

employment or other interest of the Supplier or its

employees.
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11.

12.

12.1

12.2

12.3

12.3.1

12.3.2

124

Competitors

The Supplier shall keep Michelin informed of any
services similar to the Services performed by it for
any competitors of Michelin or its affiliated entities
prior to and during the currency of this Agreement.
Liabilities of the Supplier

The Supplier shall be responsible for and shall
compensate Michelin for any loss or damage
caused or contributed to by the Supplier, its
employees, agents, contractors and/or sub-
contractors at the Delivery Address (or other
property owned or used by Michelin) or adjoining
premises.

The Supplier must take out and maintain during the
period of this Agreement insurance in respect of all
claims and liabilities arising, whether at common
law or under statute relating to workers
compensation or employer’s liability, from any
accident or injury to any person employed by the
Supplier in connection with the Services and the
Supplier must ensure that all sub-contractors are
similarly insured in respect of their employees
Without limiting any other remedies of Michelin, if
any Services are not supplied in accordance with
the terms and conditions of this Agreement, then
Michelin shall be entitled:

to require the Supplier to supply replacement
Services in accordance with this Agreement within
seven (7) days; or

at Michelin’s sole option, (whether or not Michelin
has previously required the Supplier to replace the
Services) to treat the Agreement as discharged by
the Supplier’s breach and require the repayment of
any part of the Price which has been paid to the
Supplier.

The Supplier shall be responsible for the payment
of all remuneration payable to and any benefits
provided for its employees who are performing the
Services on behalf of the Supplier, including any
insurance, income tax and any other form of
taxation, or social security cost/contributions. The
Supplier shall indemnify Michelin in respect of any

liability and any interest or penalties imposed on

11.

12.

12.1

12.2

12.3

12.3.1

12.3.2

124
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12.5

12.5.1

12.5.2

12.5.3

12.54

12.5.5

12.5.6

12.6

12.7

Michelin in relation to the Supplier’s
employees’/contractors’ remuneration and benefits.
The Supplier shall indemnify and hold harmless 12.5
Michelin, affiliated entities or any designated third
parties in full against all actions, claims, demands,
liability, loss, damages, costs and expenses
(including legal expenses) of any kind, including
where the law permits, loss or damage arising out
of, or in connection with any personal injury, illness
or death to any person, arising directly or indirectly
from:

the performance, non-performance or delay in the  12.5.1
performance of the Services provided by the
Supplier;

the breach of any warranty given by the Supplier, 12.5.2
in relation to the Services or any other terms and
conditions of this Agreement. In an avoidance of
doubt or not specified in other document or
Purchase Order, the warranty period is12 months
from the date of acceptance.

any claims that any of the activities of the Supplier =~ 12-5.3
in connection with the provision of the Services
infringe the patent, copyright, design right, know-
how, trade mark or other intellectual property rights
of any third party, except to the extent that the
claim arises from compliance with any Specification
supplied by Michelin

any liability arising under any applicable legislation 12.54
or regulations, including but not limited to, any
penalties imposed for any breach of any applicable
law or regulations in connection with the
performance of the Services performed by the
Supplier;

any negligence, act or omission of the Supplier or 12.5.5
its employees, agents or sub-contractors; and/or
any breach of any of the terms of this Agreement 12.5.6
including Schedule 2

12.6

For the avoidance of doubt, it shall not be

necessary for Michelin to have incurred any
expense or made any payment before enforcing a
right of indemnity conferred to Michelin by this
Agreement or Purchase Order.

Neither Party will be liable to the other Party in any  12.7

circumstances for any indirect, economic, special or
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13.

13.1

13.1.1

13.1.2

13.1.3

13.3

13.3.1

13.3.2

13.4

consequential loss or damage, including but not

limited to the loss of revenue, loss of production or

loss of profit.

Confidentiality 13.
The Parties acknowledge and agrees that from time  13-1
to time, each of them may acquire confidential or
proprietary information or materials from each
other about the other Party or its business pursuant
to or in connection with the performance of this
Agreement and agrees in such instance that it shall:
not use or divulge or communicate or make 13.1.1
available by any means to any person (other than
as permitted by this Agreement) or with the written
authority of the other Party) any such information
or materials; and

prevent the unauthorised publication or disclosure 13-1.2
or use of any such information or materials by any
person and in any event take sufficient security
measures and take sufficient care and precaution
with regard to the same at all material times.

The Parties shall ensure that its employees are 13.1.3
aware and comply with the confidentiality and non-
disclosure provisions contained in this clause and
shall indemnify the other Party against any loss or
damage which the other Party may sustain or incur
as a result of any breach of confidence by any
employees of the Party in breach

The aforesaid obligations of confidentiality shall not 13.3
apply to information that is:

required to be disclosed pursuant to any applicable 13.3.1
law (but only to the extent so required under such
applicable law); or

is in the public domain through no fault or breach 13.3.2
of confidentiality by the Party in question

The Supplier is not allowed to access the Michelin 13.4
network unless requested in writing by Michelin.

Where the Supplier has been granted access to the
Michelin network, for the performance of the

Services, it shall provide a written log of any

network access including but not limited to date,

time, duration, employee name, modifications

performed and access paths. The Supplier shall

assist Michelin to conduct checks and audits for

compliance with this provision.
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14.

14.1

14.2

14.3

14.4

14.4.1

14.4.2

14.4.3

Termination

This Agreement shall commence upon the date of
signature or the date the Services are first provided
(whichever is the earlier). Either party may
terminate this Agreement by providing to another
at least thirty (30) days advance notice informing
its intention and it shall be deemed a termination
upon expiration of the thirty (30) days period.
Michelin may cancel the Purchase Order or any
other order for the Services, in respect of all or
only part of the Services by giving notice to the
Supplier at any time in writing prior to the
performance of the Services, in which event,
Michelin’s sole liability shall be to pay the Supplier
the Price for the Services in respect of which
Michelin has not exercised its right of cancellation.
Michelin shall have the right to terminate this
Agreement at any time, without liability to the
Supplier, by giving the Supplier one (1) months’
notice in writing to the Supplier if Michelin no
longer requires the Services to be supplied.
Michelin shall have the right but shall not be
obliged to terminate this Agreement immediately,
without liability to the Supplier by giving the
Supplier notice in writing at any time if:

the Supplier commits a breach of this Agreement,
which in the case of a breach capable of remedy, is
not remedied within seven (7) days of the receipt
from Michelin of a written notice identifying the
breach and requiring its remedy;

if any action is commenced against the Supplier for
liquidation, dissolution or bankruptcy, or if any
trustee or receiver shall be appointed with respect
of the Supplier’s assets; or if the Supplier makes
any form of compromise or scheme of
arrangement with its creditors, or ceases to carry
on business; or if there is a change of control of
the Supplier;

any governmental licence, permit, registration or
approval required to be obtained, maintained and
kept valid and subsisting in connection with the
Supplier’s performance or Michelin’s purchase of
the Services under this Agreement by either the

Supplier or Michelin, is withdrawn, revoked or

14.

14.1

14.2

14.3

14.4

14.4.1

14.4.2

14.4.3
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14.4.4

14.4.5

14.5

14.5.1

14.5.2

14.6

15.

15.1

15.2

16.

made subject to such conditions which are not
acceptable to Michelin;

the ultimate owners and controllers of the Supplier =~ 14.4.4
cease to be the parties who owned or controlled
the Supplier at the time this Agreement is entered
into; or

if the Supplier fails to comply with any applicable 14.4.5
KPI or service levels for cumulative period of
fourteen (14) days and fails to take acceptable
corrective action within the timeframe specified by
Michelin.

Upon the termination of this Agreement for any 14.5

reason whatsoever:

each Party shall forthwith return to the other Party =~ 14.5.1
all materials containing the other’s (or its affiliated
entities’) confidential or proprietary information or
otherwise at the other Party’s direction, destroy the
same and certify such destruction in writing; and

all outstanding payments due from one Party to the  14.5.2
other under this Agreement and which have not as
at the date of termination been paid, shall become
due and payable.

For the avoidance of doubt, notwithstanding the 14.6
termination of this Agreement for any reason

whatsoever, the Supplier shall be obliged to honour

any and all Purchase Orders issued by Michelin

prior to the date of the termination, whether or not

the Services pursuant to such Purchase Order have

been performed.

Sub-Contracting 15.
The Supplier will not sub-contract all or any 151
portion of the Services to any third party without

the written consent of Michelin. Where written
consent has been granted, it shall be subject to such
conditions as Michelin may impose.
Notwithstanding the consent of Michelin to the 15.2
sub—contracting of all or any portion of the

Services to a third party, the Supplier shall remain

liable to Michelin for any liabilities and obligations

under this Agreement and also for any acts and/or
omissions of the third party.

Assignment 16.

The Supplier may not assign or transfer its rights
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17.

18.

19.

and/or obligations in whole or in part hereunder

without the prior written consent of Michelin.

Costs

Each Party shall bear its own costs in relation to
the preparation, negotiation and execution of this
Agreement.

Waiver

No waiver by any Party of any default in the strict
and literal performance or compliance with any
provisions, conditions or requirement herein shall
be deemed to be a waiver of strict and literal
performance of or compliance with any other
provisions, conditions or requirement herein nor to
be a waiver of or in any manner release any party
from strict compliance with any provision, condition
or requirement in the future nor shall any delay or
omission of either Party to exercise any right
hereunder in any manner impair the exercise of
any such right accruing to it thereafter or of any
other right.

Force Majeure

The performance of this Agreement on the part of
the Supplier and/or Michelin, as the case may be is
excused by giving prompt notice to the other party
at such time and to such extend as may be
interfered in any

prevented, restricted or

contingencies beyond control of the  parties,,
including but not limited to foreign or civil wars,
riots, strikes, labor, controversies, fires, Acts of God
or the elements, embargoes, governmental orders
or restriction, inability to secure transportation,
provided that the party so affected shall use its best
efforts to avoid or remove such causes of non-
performance hereunder within the utmost dispatch
whenever such causes are removed.

If such causes of non-performance shall last for
more than ninety (90) consecutive days the non-
affected party may, after the expiration of such
period and while the causes of such non
performance still exist, give notice in writing to the
affected party to terminate this Agreement, and

thereupon this Agreement shall terminate. In no

17.

18.

19.
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20.

20.1

20.2

20.2.1

20.2.2

20.2.3

20.2.4

21.

21.1

21.2

case, however, the above shall not relive any party
from its obligations to perform its part of this
Agreement at such time and to such extent as may
be possible subsequent to the intervention of the
above mentioned events or occurrences and under
no circumstances is any party relieved by and of
the above mentioned events or occurrences from its

obligation to make any payment due.

Notices

Unless expressly stated otherwise in this
Agreement, all statements, documents,
correspondence and notices under this Agreement
shall be in writing and may be delivered by hand,
by postage prepaid mail, by electronic mail or by
facsimile transmission to the addresses specified on
Purchase Order:

Notice will be deemed given:

in the case of hand delivery, upon written
acknowledgment of receipt by an officer or other
duly authorised employee, agent or representative
of the receiving Party

in the case of postage prepaid mail, two (2)
business days later if sent from and to either
parties’ registered office at the Thai Ministry of
Commerce.

in the case of electronic mail, twenty-four (24)
hours after completion of transmission unless a
contrary message or other similar indication is
issued by the system administrator about the
negative status of the transmission; and

in the case of a facsimile, upon confirmation of
transmission.

Exhaustive Statement

This Agreement and the Schedules embody all the
terms and conditions agreed upon by the Parties as
to the subject matter of this Agreement and
supersedes and cancels in respects all previous
arrangements and undertakings between the Parties
with respect to the subject matter hereof whether
such be written or oral.

This Agreement shall not be altered, changed,

supplemented or amended unless the same is

20.

20.1

20.2

20.2.1

20.2.2

20.2.3

20.2.4

21.

21.1

21.2
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22.

23.

24.

25.

25.1

25.2

25.3

recorded in writing and signed by the authorised
representatives of each of the Parties.

Severability 22.
If any provision of this Agreement or part thereof

is held by any court of competent jurisdiction to be

invalid, illegal or unenforceable in any respect under

any applicable law, but would not be so held if the
offending portion thereof were deleted, then the

said provision or part thereof shall be read as if

such offending portion were deleted so as to save

as much of the said provision or part thereof as
originally contained herein and in any event, such
invalidity, illegality and unenforceability shall not

affect or impair the remaining provisions of this
Agreement which shall remain in full force and

effect.

Survivability 23.
The provisions of Clauses 8,9, 12, 13, 18 and

21 shall survive the termination this Agreement.

Time of the Essence 24.
Any time or period mentioned in any provision of

this Agreement may be extended by written

agreement between the Parties but as regards any

time, date or period originally fixed or any time,

date or period so extended as aforesaid time shall

be of the essence.

Governing Law and Jurisdiction 25.
This Agreement shall be governed by, construed 251
and enforced in accordance with the laws of the
Kingdom of Thailand. In case of discrepancy
between English and Thai version, English shall
prevail.

In the event of a dispute, both Parties shall seek to 25.2
resolve the dispute by negotiation by one or more
representatives of each Party who shall meet in
good faith to attempt to resolve the dispute by
agreement. This shall not affect the right of any
Party to seek relief or take any steps as the Party
considers necessary to protect its interests under
this Agreement.

If no amicable settlement is reached by the Parties, 25.3
all disputes shall be finally resolved by the courts of

the Relevant Jurisdiction.
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26.

27.

Anti-Corruption

Each Party undertakes to refrain from (1) offering,
promising or giving intentionally, and from (2)
attempting and conspiring to offer, promise or give,
any undue pecuniary or other advantage, whether
directly or through intermediaries, to a foreign
public official, for that official or for a third party, in
order that the official act or refrain from acting in
relation to the performance of official duties, in
order to obtain or retain business or other
improper advantage in the conduct of international
business.

Counterparts

This Agreement may be entered into in any
number of counterparts, all of which taken together
shall constitute one and the same instrument. Any
Party may enter into this Agreement by signing any

such counterpart.

26.

27.
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Schedule 2

Supplier’s obligations to protect Personal Data supplied by Michelin

n1sAuasavdayadouuana

In accordance with European Union Directive 95/46/EC dated
24 October 1995 and European Union Directive 02/58/EC
dated 12 July 2002, the Michelin Group has adopted the
Binding Corporate Rules to provide adequate guarantees that
Personal Data in particular those regarding employees, clients
and suppliers of Michelin Group, is protected during any Transfer
from the said Michelin Group entities based in an EU Member
State or a country ensuring an adequate level of protection, to
other Michelin Group entities and /or their supplier based in
other countries (outside the EU) which do not ensure an
adequate level of protection.
Therefore, to enable Michelin to comply with the Binding
Corporate Rules, the Supplier agrees to comply with the
following terms:
1. Definitions
The terms and expressions used in this Agreement have
the following meaning:
“Personal Data”, "Data” any information relating to
an identified or identifiable natural person (the Data
Subject); an identifiable person is one who can be
identified directly or indirectly, in particular by reference
to an identification number or to one or more factors
specific to his/her physical, physiological, psychological,
economic, cultural or social identity.
“Data Subject”, an identified or identifiable natural
person to whom the Transfer of Personal Data applies.
“Data Processor”, the natural person or legal entity,
public authority, department or any other body which
processes Personal Data on behalf of the Michelin, and
in this Agreement, refers to the Supplier.
“Processing of Personal Data”, “Processing”, any
operation or set of operations, which is performed upon
Personal Data whether or not by automatic means such
as collection, recording, organization, storage, adaptation

or alteration, retrieval, consultation, use, disclosure by
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(b)

transmission, dissemination or otherwise making
available, alignment or combination, blocking, erasure or
destruction.

“Transfer”, any disclosure of Personal Data via a
network or any disclosure from one medium to another,
irrespective of the type of medium, in so far as such
Data is intended for Processing in the recipient country,
other than situations in which the Data merely crosses
the European Union territory.

Obligations of the Supplier

The Supplier agrees and warrants:

to process the personal data only on behalf of the
Michelin and in compliance with its instructions and the
Agreement; if it cannot provide such compliance for
whatever reasons, it agrees to inform promptly the
Michelin of its inability to comply, in which case the
Michelin is entitled to suspend the transfer of data
and/or terminate the contract;

that it has no reason to believe that the legislation
applicable to it prevents it from fulfilling the instructions
received from the Michelin and its obligations under the
contract and that in the event of a change in this
legislation which is likely to have a substantial adverse
effect on the warranties and obligations on Protection of
Personal Data provided by the Agreement, it will
promptly notify the change to the Michelin as soon as it
is aware, in which case Michelin is entitled to suspend
the transfer of data and/or terminate the contract;

that it has implemented technical and organisational
security measures before processing the personal data
transferred to protect Personal Data from any form of
damage, loss, misuse, intrusion, disclosure, corruption or
destruction;

that it will promptly notify the Michelin about:

(i) any legally binding request for disclosure of the
Personal Data by a law enforcement authority unless
otherwise prohibited, such as a prohibition under
criminal law to preserve the confidentiality of a law
enforcement investigation;

(ii) any accidental or unauthorised access; and

(iii) any request received directly from the Data

Subjects without responding to that request, unless it
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(9)

4.1

has been otherwise authorised to do so;
to deal promptly and properly with all inquiries from
Michelin relating to its processing of the Personal Data
subject to the Transfer and to abide by the advice of any
supervisory authority with regard to the processing of the
Data transferred,;
at the request of Michelin to submit its data—processing
facilities for audit of the processing activities covered by
the Agreement which shall be carried out by Michelin or
an inspection body composed of independent members
and in possession of the required professional
qualifications bound by a duty of confidentiality, selected
by Michelin, where applicable, in agreement with the
supervisory authority;
that, in the event of sub—processing, it has previously

informed Michelin and obtained its prior written consent;

that the processing services by the sub-processor will be
carried out in accordance with Clause 3; and

to send promptly a copy of any sub-processor
agreement it concludes under Clause 3 to Michelin.
Sub-processing

The Supplier shall not subcontract any of its processing
operations performed on behalf of Michelin under the
Agreement without the prior written consent of Michelin.
Where the Supplier subcontracts its obligations under the
Agreement, with the consent of the Michelin, it shall do
so only by way of a written agreement with the sub-
processor which imposes the same obligations on the
sub-processor as are imposed on the Supplier under the
Agreement. Where the sub-processor fails to fulfil its
data protection obligations under such written agreement
the Supplier shall remain fully liable to the Michelin for
the performance of the sub—processor’s obligations under
such agreement.

Obligation after the termination of personal data-
processing services

The parties agree that on the termination of the
provision of data—-processing services, the Supplier and
the sub—processor shall, at the choice of Michelin, return
all the personal data transferred and the copies thereof
to Michelin or shall destroy all the personal data and
certify to Michelin that it has done so, unless legislation

imposed upon the Supplier prevents it from returning or

Q

4.1
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4.2

destroying all or part of the personal data transferred. In
that case, the Supplier warrants that it will guarantee the
confidentiality of the personal data transferred and will
not actively process the personal data transferred

anymore.

The Supplier and the sub-processor warrant that upon
request of Michelin and/or of the supervisory authority,
it will submit its data-processing facilities for an audit of

the measures referred to in the Agreement/.

4.2
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