DIEU KHOAN VE BAN HANG, GIAO HANG VA THANH
TOAN CUA CONG TY TNHH TIGER Drylac Vietnam

1. Khai quat:
Trir khi c6 théa thuan khac bing van ban, viéc bao gia, ky két hop déng mua ban, hay
viéc giao hang clia TIGER Drylac phai tuyét déi tuan theo Céac Diéu Khoan vé Giao
Hang va Thanh Toan theo phién ban dwoc 4p dung tai thoi diém ky két tirng hop déng,
khéng phu thudc vao bét ky diéu khoan kinh doanh tdng quat nao hodc céc diéu khoan
khéc clia KHACH HANG.
2. Bang Bao Gia, Pon Hang:
Bang bao gia lap béi TIGER Drylac khong c6 gia tri rang budc, dac biét v& mat gia
niém yét, s6 lwong, thoi gian giao hang va s luong hang héa cé sén néi chung.
TIGER Drylac s& xac nhan bang vin ban viéc nhan don hang ctia KHACH HANG.
Trong moi tredng hgp, van ban xac nhan da nhan don hang nay khong cé gia tri rang
budc chap nhan don hang ctia KHACH HANG ngay ca khi vén ban nay duwoc 1ap
trong thoi han quy dinh ctia don hang. D& tranh hiéu nham, cac don hang clia KHACH
HANG da dwoc TIGER Drylac xac nhan béng van ban la da nhan dwoc sé co gia tri
rang budc dbi voi KHACH HANG.
3. Nghia vu théng bao ctia KHACH HANG:
KHACH HANG khi c6 y dinh s dung cac san phdm dat hang tr TIGER Drylac cho
cac linh vie ting dung sau:
a) Xe 6 t6; e) Phuong tién van chuyén duong sét;
b) Hang khéng;  f) Cép treo;
c) Buong sét; g) Nha may dién;
d) Nang lwgng tw nhién; h) Phuong tién van chuyén bang thay lwc;
KHACH HANG sé& thong bao bang van ban cho TIGER Drylac v& y dinh st dung cta
minh:
strwéc khi TIGER Drylac géi mau pha mau dau tién cho KHACH HANG déi véi san
pham phat trién riéng cho KHACH HANG.
strwdc khi hodc — cham nhét — vwao thoi diém KHACH HANG dét hang dbi véi cac
san pham tiéu chuan.
KHACH HANG ciing phai théng bao béng v&n ban cho TIGER Drylac vao thoi diém
dwoc dé cap trén day (trwéc khi TIGER Drylac géi mau pha mau dau tién cho KHACH
HANG d6i voi san phdm phét trién riéng cho KHACH HANG hoéc trwéc khi hodc,
cham nhét, vao thoi diém KHACH HANG dat hang déi véi cac san phdm chuan) néu
nhw cac san pham d&t hang dwoc son trén cac bd phan déc thu phai tuan theo cac
quy dinh v& rti ro an toan san pham duoc ap dung.
4. Giao Hang, Ngay Gwri Hang:
Déi v&i cac don hang ¢ gia tri trén [10.000.000d6ng] (chwa bao gdm thué VAT), TDV
sé& giao hang mién phi 1 1an dén Khach hang néu dia diém giao hang dudi 30km, ngoai
trlr nhirng thda thuan trwéc d6 béng vén ban. Nhiing don hang ¢ gia tri nhd hon hodc
béng [10.000.000ddng], giao hang Ian 2 va tré 1én, hoac dia diém giao hang vuot qua
30km, chi phi giao hang s& dwoc ap dung.
Ngay sau khi nhan duoc san phdm, KHACH HANG phai théng bao ngay lap tirc néu
co khac biét vé sb lwong va trong lwong clia san phadm, néu khong sé khong duoc
chép nhan. Théng tin v& ngay glri hang ma chung téi d& cap chi mang tinh chét dw
tinh dwa trén kinh nghiém, khong c6 tinh chat rang budc . Néu san pham dugc giao
dén KHACH HANG truéc ngay gti hang, KHACH HANG sé& nhan hang va thuc hién
moi hanh déng can thiét dé hé tro' TIGER Drylac trong viéc giao san pham. TIGER
Drylac khéng chiu bt ky trach nhiém nao ddi voi viéc khong tuan thi ngay giao hang
quy dinh.
5. Thuing hang tra vé:
TIGER Drylac sé chi thu hdi thiing hang duoc danh dau rd 1a c6 thé hoan tra. Nhiing
thiing hang nay néu duoc KHACH HANG tra lai trong vong ba thang sé dwoc TIGER
Drylac thu hdi mién phi. Néu hang tra vé sau thdi han néu trén, TIGER Drylac sé& khong
hoan tién lai cho KHACH HANG.
6. Quyén S& Hiru, Chuyén Nhwong:
Trong pham vi dwoc luat ap dung cho phép:
TIGER Drylac ¢6 quyén s& hiru dbi véi tht ca hang hoa da giao cho dén khi da nhan
duoc day da tién ban hang va giai quyét xong cac khiéu nai cé lién quan.
Ngoai ra TIGER Drylac cé quyén s& hiru dbi véi tat ca hang hoa da giao cho dén khi
tAt ca cac nghia vu & hién tai va twong lai da dwoc thwe hién day da, k& ca cac nghia
vu tir hoat dong tai cAp vén hodchéi phiéu clia bén nhan thanh toan (toan bd quyén
s& hiru va tai khoan vang lai).
TIGER Drylac c6 nghia vu giao hang héa cho KHACH HANG nhung vén béo Iuu
quyén s& hiru theo yéu ciu clia KHACH HANG trong trwdng hop tai san bao dam
vuwot qua 10% [gia mual.
Bang viéc ché bién cac san phdm duoc giao, KHACH HANG sé khéng cé cac quyén
tai san doi voi cac san pham duoc san xuét mot phan hoac toan b tir qua trinh ché
bién do.
Trong trwedng hop tiép tuc st dung san pham — du da ché bién hay chua ché bién
— ma van nam trong pham vi quyén s& hitu san phdm cla TIGER Drylac, KHACH
HANG s& chuyén giao truéc bat ky va tat ca cac quyén yéu ciu thanh toan ma
KHACH HANG c6 thé c6 dbi véi bén nhan chuyén nhwong tiép theo cho TIGER Drylac
(bén nhan chuy&n nhuwong tiép theo cé thé 1a ngudi mua tiép theo hodc khach hang
tiép theo). KHACH HANG phai théng bao ngay cho ddi tac ctia minh v& viéc chuyén
nhuong nay. Trong trwdng hop quyén bao Iwu quydn s hivu bi mat hiéu Iwc vi bat
ky mét ly do gi, TIGER Drylac va KHACH HANG tai day ddng y réng, bang hinh thirc
ché bién san pham, quyén s& hiru san phdm sé chuyén sang cho TIGER Drylac sau
khi TIGER Drylac chdp nhan viéc chuyén nhwong. KHACH HANG van 13 bén gitr san
pham khong didu kién.
7. Piéu Kién Thanh Toan, Vi Pham:
Trlr khi cé thda thuan khac gilra cac bén, viéc thanh toan phai dwoc thyc hién vao thoi
diém dat hang, bang chuyén khoan (KHACH HANG phai chiu moi chi phi), hodc bang
tién mat tai van phong clia TIGER Drylac.
Trwong hop thanh toan bang héi phiéu, KHACH HANG phai chiu phi thu ho va tién
chiét khau ctia ngan hang va sé duoc thanh toan ngay bang tién mat .
Cac khoan cham thanh toan sé phai chiu mirc |3 suat 1% maot thang trén sb tién cham
tra. KHACH HANG phai chiu moi chi phi hop ly lién quan dén viéc nhéc ng, thu no va
phi luat swv. Néu KHACH HANG vi pham quy dinh vé& thanh toan déi véi mét hodc nhidu
dot giao hang, TIGER Drylac c6 quyén dinh chi giao cac 16 hang tiép theo cho dén
khi thanh toan xong hoac hiy bé cac hop déng dang c6 hiéu Iuc véi KHACH HANG.
Bét ky thong bao nao vé trudng hop hw hdng,v.v..., sé khong giai trir KHACH HANG
khéi nghiia vu phai tuan tha cac diéu khoan thanh toan néu trén.

TERMS OF DELIVERY AND PAYMENT
of TIGER Drylac Vietnam Co., Ltd.
1. General:

Unless otherwise agreed upon in writing, the making of offers, the conclusion of sales
contracts, as well as the delivery of products by TIGER Drylac shall be made exclusively
according to the present Terms of Delivery and Payment in the version applicable at the time
of the making of each contract, any general terms of business or other variant terms of the
CUSTOMER notwithstanding.

2. Offers, Orders:

Offers made by TIGER Drylac are not binding, especially with regard to the quoted prices,
amounts, delivery times and the general availability of the products. TIGER Drylac will
confirm the receipt of the CUSTOMER's order in written form. In all circumstances, this
acknowledgement of receipt of the order does not constitute a binding acceptance of the
CUSTOMER'S order even if it is made within the time-limit stipulated in the order. For
avoidance of doubt, such orders of the CUSTOMER which have been confirmed of its receipt
in writing by TIGER Drylac will be binding on the Customer.

3. Notice obligation of CUSTOMER:
Should the CUSTOMER intend to use the products ordered from TIGER Drylac in the
following fields of application

a) Automotive; e) Railed vehicles;

b) Aviation; f) Cable cars;

c) Railroad; g) Power plants;

d) Wind energy; h) Hydropower vehicles;

the CUSTOMER shall notify TIGER Drylac of such intended use in written form

« before TIGER Drylac submits the first design draft to the CUSTOMER in case of products
developed specifically for the CUSTOMER,;

* before or — at the latest - at the time the CUSTOMER orders the products in case of
standard products.

The CUSTOMER shall also notify TIGER Drylac in written form at the afore mentioned time
(before TIGER Drylac submits the first design draft in case of products specifically
developed for the CUSTOMER or, respectively, before or at the latest at the time the
CUSTOMER orders the standard products), should the ordered products be intended for
application on parts that are typically subject to product safety risks in the sense of the
applicable product safety regulations.

4. Delivery, Ship Date:

With orders amounting above [VND 10,000,000] (excl. VAT), TDV will make one delivery
free of charges to destination under 30 km, except with other prior written agreement. With
orders amounting less than or equal [VND 10,000,000], second and subsequent deliveries
or distance beyond to 30 km are subject to a freight charges.

Notice of discrepancy concerning the amount and weight of the products shall be made by
the CUSTOMER immediately upon receipt of the products; otherwise they will not be
accepted. Ship date information we indicate is based on extensive experience, but not
binding. If the products are delivered to the CUSTOMER before the ship date, the
CUSTOMER shall receive and take all reasonable actions to assist TIGER Drylac to deliver
the products. No liability will be accepted by TIGER Drylac for non-compliance with given
delivery dates.

5. Returnable Packaging:

Only packaging material that is explicitly marked as returnable will be taken back by TIGER
Drylac. Such packaging shall be returned at no cost to TIGER Drylac by the CUSTOMER
within three months. In case of return after the expiration of such term, no credit will be given.

6. Retention of Title, Assignment:

To the extent permitted by applicable law the following applies:

TIGER Drylac retains title to all products delivered until full settlement of the sales price and
any and all connected claims.

Further, TIGER Drylac retains title to

TIGER Drylac retains title to all products delivered until full settlement of all present and future
obligations, including those from possible refinance or acceptor’s bills (overall retention of title
and current account retention).

TIGER Drylac is obliged to release products delivered under retention of title to the
CUSTOMER upon his request in the case of an excess of security collateral of more than
10%.

By processing the delivered products the CUSTOMER will not acquire property rights in the
goods produced partly or entirely by such processing.

In case of the continued use of - processed or unprocessed - products that are subject to
such retention of title, the CUSTOMER shall assign any and all claims it may have against
the transferee (e.g. against the buyer or any other customer) to TIGER Drylac in advance.
The CUSTOMER has to notify his contractual partner about the assignment without delay.
In case the right to retain title lapses for whatever reason, TIGER Drylac and CUSTOMER
hereby agree that, by means of the processing, title to the products shall pass over to TIGER
Drylac, which accepts the transfer. The CUSTOMER remains bailee of the products for no
consideration.

7. Conditions of Payment, Default:

Unless otherwise agreed between the parties, payment shall be made at the time of order by
bank transfer (all charges shall be borne by the CUSTOMER) or by cash at TIGER Drylac’s
office.

In case of payment by way of bills of exchange, bank discount charges and collection fees
shall be borne by the CUSTOMER and shall be payable immediately in cash.

Late payments shall be subject to interest on arrears in the amount of 1 percent a month.
Any reminder charges, collection charges and lawyer's fees in an adequate amount shall be
borne by the CUSTOMER. If a CUSTOMER defaults in the payment of one or more
deliveries, TIGER Drylac shall be entitled to suspend any further deliveries until effected
payment or to withdraw from existing contracts with the CUSTOMER.

Any notice of defect etc. shall not release the CUSTOMER from its obligation to comply with



8. Bao Hanh, B&i Thwong Thiét Hai:

8.1 Bao hanh

TIGER Drylac da@m bao réng, trong vong 6 thang ké tir ngay giao hang, hang hoa
da giao khéng ¢6 sai sot hoac hv héng nao do nguyén vat Iiéu hoac nhan céng.
Trwéce khi st dung, KHACH HANG sé kiém tra cac san pham dwoc giao dé& xac
dinh sy phu hop cua san pham dbi v&i muc dich st dung ctia minh. TIGER Drylac
khong béo hanh néu san pham khong phu hop cho muc dich st dung clia KHACH
HANG, ciing nhw khéng bao hanh vé chét lwong clia I&p son, I&p phl ngoai, v.v..
dé tao nén san pham.

Noi chung, viéc bao hanh cta TIGER Drylac chi gi¢i han & viéc giam gia thich hop,
ddi hang hodc thu hdi hang 18i, theo quyéen quyét dinh clia TIGER Drylac.

Trong trdng hop ban hang theo hang mau thi khac biét nho - va trong triedng hop
ban hang theo thé mau va thé hiéu tng thi khac biét Ion hon - vé& mét chét lvong,
mau sac va hiéu tng la co thé chap nhan duoc.

Céc thdng bao sai sot vé tinh trang clia san pham phal dwoc 1ap thanh van ban gl
cho TIGER Drylac trwéc khi ché bién hodc tron san pham va phai dwoc gu’l cho
TIGER Drylac trong vong 7 ngay k& t¥ ngay nhan hang, néu khong moi khiéu nai
sé khéng co hiéu Iwc.

8.2 Thiét hai

a) TIGER Drylac, dai dién theo phap luét hodc dai ly clia TIGER Drylac khong chiu
trach nhiém déi voi cac so sut nhd don gian.

b) TIGER Drylac, dai dién theo phap luat hoac dai ly ctia TIGER Drylac chiu trach
nhiém boi thwong véi mie gigi han t6i da la 5.000 Euro cho médi trwdng hop so
suét dang ké.

c¢) TIGER Drylac, dai dién theo phap luat hoac dai ly clia TIGER Drylac chiu trach
nhiém theo quy dinh ctia luat phap hién hanh trong trudng hop cb y hodc gay tén
hai cho con nguoi.

d) TIGER Drylac cling khong chju trach nhiém ddi vei:

« hw hdng hoac bét loi dwdi bat ky hinh thtrc nao do sén pham dwoc ché bién hay
xt ly khéng theo quy trinh ché bién hay x& Iy ma TIGER Drylac hwéng dan béng
van ban.

« san phdm da qua bwoc xt ly tiép theo béi KHACH HANG; hay san pham bi hw
héng sau khi trach nhiém vé i ro da duoc chuyén sang cho KHACH HANG.

« hw hdng do st dung cac san phdm vao linh vire (ing dung hodc diing sén phadm
cho cac bd phan tuan theo quy dinh rdi ro an toan san pham theo quy dinh clia phan
3 néu trén, voi didu kién la KHACH HANG khéng théng béo kip thdi cho TIGER
Drylac theo quy dinh ctia phan 3 néu trén.

* vi pham cac nghia vu trudc khi ky hop dong, Vi pham cac yéu cu thanh toan
trén thyc té, vi pham cac nghia vu lién quan dén hop déng, hodc nhiing thiét hai
gian tiép hoac hé luy tr san pham.

8.3 Trong moi trwong hop, trach nhiém clta TIGER Drylac dai dién theo phap luat
hoéc dai ly cia TIGER Drylac sé duwoc gioi han t6i da & murc gia mua ma KHACH
HANG da thanh toan cho san pham bi khleu nai, bi 16i hodc hw héng.

8.4 San pham chi co thé duoc gl tra vé TIGER Drylac sau khi dwoc TIGER Drylac
ddng y. Trong trudng hop cd thong bao hang I6i hodc da co bét ky khiéu nai nao
khac bang 16 cho rdng hang hda bi 16i, TIGER Drylac c6 quyén tam ngwng cac 1an
giao hang tiép theo cho t&i khi khiéu nai d6 dwoc giai quyét xong, va trong trdng
hop nay ngay giao hang clia céc 16 hang tiép theo d6 sé dwoc diéu chinh Ui lai
twong ung

9. Tlr Ch6i Thanh Toan, Thanh Toan Bu True:

KHACH HANG khong duoc quyén, vi bat ct ly do gi, tir chdi thanh toan cho céc
san pham da duoc giao hodc bu trir phan tién phai thanh toan dwa trén céc khiéu
nai ctia minh ddi véi TIGER Drylac.

10. Chuyén Nhwong Quyén va Nghia Vu:

Khéng lam anh hwéng dén bat ky van ban théa thuan co quy dinh nguoc lai nao
el KHACH HANG, KHACH HANG dédng y khéng huy ngang rang TIGER Drylac c6
quyén chuyén nhwong va chuyén giao bat ky quyéen va nghia vu nao phat sinh te
théa thuan véi KHACH HANG cho cac bén thir ba bang cach thong béo trude cho
KHACH HANG. KHACH HANG khéng duoc phép chuyén nhwong bat ky quyén
va nghia vy nao phat sinh tir thda thuén véi TIGER Drylac cho cac bén thir ba ma
khong c6 sw déng ¥ tredc bang van ban ciia TIGER Drylac.

11. Cac Tuyén B6, Hwéng Dan Ky Thuat:

Céc tuyén bd bang 16 n6i chi co gia tri khi TIGER Drylac xac nhén bang van ban.
Céc huéng dan bang 161 néi hay bang van ban vé ky thuat (rng dung cta TIGER
Drylac la dwa trén cac hiéu biét tét nhat ctia TIGER Drylac. Tuy nhién cac hwong
dan nay khong thé thay thé cho viéc kiém tra san phdm do KHACH HANG thuc hién,
d&c biét nham x&c dinh tinh pht hop ctia san phdm cho muc dich str dung cu thé,
do dé cac huwéng dan nay sé khong rang budc TIGER Drylac véi bét ky nghta vu va
trach nhiém phap ly nao.

12. Bat Kha Khang:

Trong trdng hop c6 céc luat cAm tir chinh phd, chién tranh, ndi loan, tranh chép lao
ddng, hda hoan, thién tai, v.v... lam cho TIGER Drylac tri hoan hoac khong thwc hién
dwoc mot phan hay toan bd nhivng nghia vu theo hop ddng clia minh, TIGER Drylac
khong phai chiu trach nhiém phap ly ve viéc nay. Trong treong hop nhw vay, TIGER
Drylac c6 quyen hily bd toan bd hodc mét phan hop dong véi hiéu luc ngay lap tire.
13. Luat Ap Dung, Tham Quyén Xét Xur:

Céc hop dong ky két véi TIGER Drylac sé do Luat Viét Nam digu chinh. Cac Cong
Udc Lién Hiép Qubc vé Hop Bdng mua ban hang héa quéc té sé khéng dwoc ap
dung. Cac tranh chép phat sinh theo vin ban nay sé duoc dwa ra gidi quyét chung
cudc bdi mét tda an cé thdm quyén clia Viét Nam.

14. Hiéu Lwc Mét Phan:

Néu mét hodc mét s6 cac diéu khoan va diéu kién néu trén la hodc tré nén vé hiéu
hodc khéng thé thi hanh thi diéu nay khong anh huéng dén céac quy dinh con lai,
va cac bén sé hét strc nd luc dé thay thé diéu khodn hodc diéu kién vo hiéu hoac
khong thé thi hanh d6 béng diéu khoan c6 thé thi hanh va cé hiéu lwc gan nhét véi
muc dich kinh t& cta diéu khoan hoac diéu kién vo hiéu.

Néu co khéc biét giira Ban Tiéng Anh va Ban Tiéng Viét ciia Quy dinh vé ban
hang, giao hang va thanh toan nay, thi Ban Tiéng Anh sé chiém wu thé.

8. Warranty, Damages:

8.1 Warranty

TIGER Drylac warrants for a period of 6 months after delivery that products delivered
by it are free of flaws or defects regarding material or workmanship. Before use, the
CUSTOMER shall examine the delivered products for their fitness for the intended use.
TIGER Drylac does not warrant that the products are fit for their intended use, nor does
TIGER Drylac give a warranty for the quality of the painting, coating, etc. made of products.
In general the warranty of TIGER Drylac is limited to an adequate price reduction or the
exchange or taking back of the deficient product, at the option of TIGER Drylac.

In case of sales according to samples, minor - in case of sales according to colour and
effect cards also greater — variations in quality, colour and effect are permissible.

Notices of defect referring to the condition of the product shall be made in writing to TIGER
Drylac before processing or mixing of the product and shall be submitted to TIGER Drylac
within 7 days following receipt of the product, otherwise all claims shall be forfeited.

8.2 Damages

a) The liability of TIGER Drylac, its legal representatives or agents in case of slight or
simple gross negligence shall be excluded.

b) The liability of TIGER Drylac, its legal representatives or agents in case of gross
negligence shall be limited to a maximum amount of € 5.000 per case.

c) The liability of TIGER Drylac, its legal representatives or agents in case of intent or
damages to persons shall be determined according to applicable statutory law.

d) TIGER Drylac does further not assume liability for

» damage or disadvantages of any kind which are due to the product’s subjection to any
process or treatment other than such recommended in writing by TIGER Drylac;

« products which were subjected to any form of further treatment by the CUSTOMER or
products damaged after the risk has passed to the CUSTOMER.

» damage resulting from the use of the products in fields of application or in connection
with parts subject to product safety risks in the sense of section 3 above, provided that the
CUSTOMER has failed to timely notify TIGER Drylac pursuant to section 3 above.

« for any violation of pre-contractual obligations, any violation of actual claims, any
violations of obligations secondary to a contract, or for indirect or consequential damages.

8.3 In any case, the liability of TIGER Drylac, its legal representatives or agents shall be
limited to the purchase price paid by CUSTOMER for the product giving rise to the claim,
defect, or damage.

8.4 Products may only be returned to TIGER Drylac upon TIGER Drylac’s approval. In
case of a notice of defect or any other claim regarding genuinely orallegedly defective
products, TIGER Drylac is entitled to suspend further deliveries until the legitimacy of the
raised claims is conclusively determined, and in such a case the delivery dates shall be
postponed accordingly.

9. Withholding Payments, Set-off:

The CUSTOMER shall not be entitled for any reason whatsoever to withhold payments for
products delivered, not to set off his own payment obligations against any claims he may
have vis-a-vis TIGER Drylac.

10. Assignment of Rights and Obligations:

Without prejudice to any deviating written agreement with the CUSTOMER, the
CUSTOMER irrevocably agrees that TIGER Drylac is entitled to assign and transfer any
rights and obligations arising out of the agreement with the CUSTOMER to third parties
with only prior notification to the CUSTOMER. The CUSTOMER is not entitled to transfer
any rights and obligations arising out of the agreement with TIGER Drylac to third parties
without having obtained TIGER Drylac's prior written consent thereto.

11. Representations, Technical Instructions:

Any kind of oral representations shall become valid only upon TIGER Drylac's written
confirmation. Written and oral instructions of TIGER Drylac concerning techniques of
application are given according to the best knowledge of TIGER Drylac. However, such
instructions cannot substitute for the examination of the product by the CUSTOMER,
especially for its fitness for a specific use, and are therefore given without obligation and to
the exclusion of any liability on our part.

12. Force Majeure:

If TIGER Drylac's compliance with its contractual obligations is made wholly or partially
impossible or delayed due to governmental restrictions, war, insurrection, labour disputes,
fire, natural disasters, etc., TIGER Drylac cannot be held liable. In such a case TIGER
Drylac shall be entitled to withdraw from the contract in full or in part with immediate effect.

13. Applicable Law, Jurisdiction:

Any contract concluded with TIGER Drylac shall be subject to Vietnamese law. The
applicability of the United Nations Conventions on Contracts for the international sale of
goods is expressly excluded. Any disputes arising hereunder shall be referred to and finally
resolved by a competent Vietnamese court.

14. Partial Validity:

Should one or more of the above terms and conditions be or become invalid or
unenforceable, it shall not affect the remaining provisions, and the parties shall use all
reasonable efforts to replace it by a valid and enforceable substitute provision as comes
closest to the economic purpose of the invalid term or condition.
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