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1.  PINH NGHiA

DEFINITIONS

1.1.  “Céng Ty” (c6 thé goi 1a Bén A, SPVB, Céng Ty): bao gdm tit ca nhan vién Céng Ty, cong ty lién két ciia Cong Ty.
“Company” (can be called Party A, SPVB, Buyer): shall include all Company’s employees, Company’s Affiliates.

1.2, “Bén Dbi Tac” (co thé goi 1a Bén B, Nha Cung Cap, Nha Thau, Bén Di Tac): bao gdm tét ca nhan vién Bén i Tac,
cong ty lién két cuia Bén Déi Tac, cac dbi tac ciia Bén D4i Tac nhu nha thdu phy, nha cung cép...

“Business Partner” (can be called Party B, Supplier, Contractor, Seller): shall include all Business Partner’s
employees, Business Partner’s Affiliates, Business Partner’s business partners i.e. subcontractor, suppliers...

1.3. "Cong Ty Lién Két" nghia 1a mot phap nhan, truc tiép hay gian tiép, thong qua mot hay nhidu bén trung gian, kiém

soat hay chiu su kiém soat cta hodc thudc sy kiém soat chung vé&i phap nhan dugc ghi cu thé. Kiém soat nghia la nim
giit phin v6n 16n nhit hodc ndm giit s6 ¢b phan c6 quyén biéu quyét cao nhét ctia phap nhéan d6 hay co kha nang gay
anh hudng 1én viéc quan ly ctia phap nhan do.
"Affiliate” means any entity that, directly or indirectly, through one or more intermediaries, controls or is controlled
by or is under common control with the entity specified. Control means ownership of a largest percentage of the equity
capital or ownership of the shares of stock entitled to vote for the election of directors of such entity or the ability to
influence the management of such entity.

1.4.  “Trach Nhiém Bao Hanh” s€ c¢6 y nghia nhu duoc néu tai biéu 14 cua biéu Kién Va Diéu Khoan Chuén nay va co
hiéu lyc cho dén khi Bén Ddi Tac hoan thanh Trach Nhiém Béao Hanh, khong phu thudce vao Thoi han cia Hop D@)ng.
“Defects Liability Period” has the meaning given to it in the Clause 14 of this Standard Terms and Conditions and
will be effective until Business Partner finishes the Defects Liability Period which shall be independent of the Term of
the Agreement.

1.5. “Thong Tin Mat” c¢6 nghia la tat ca nhiing thong tin, s6 liéu, hodc bét ky tai liéu nao mang ban chét nhu thé duoc mot

bén tiét 16 cho bén con lai dé thuc hién Cong Viée/ Dich Vu theo Hop Ddng nay. Théng Tin Mét khong bao gém
nhitng thong tin hay tai liéu ma: (a) dugc luu trlt hoac co thé dugc truy cap thong qua cac kénh cong cong (khong phai
do sy tiét 16 thong tin boi bén nhan hoac 1a bdi bén thir ba dugce bén nhan tiét 10 thong tin); (b) da thude quyén s& hiru
hop phap ctia bén nhén trude khi bén nhan tiét 16 thong tin nay; (c) bén nhan nhan dugc tr mot bén thr ba hoan toan
¢ quyén tiét 16 thong tin d6 cho bén nhan.
“Confidential Information” means in respect of the Work/ Services all information, data or material of whatsoever
nature in any form, which either party, discloses to the other pursuant to this Agreement. It shall not include any
information or materials which: (a) is in or enters into the public domain (other than as a result of disclosure by the
receiving party or any third party to whom the receiving party disclosed such information), (b) were already in the
lawful possession of the receiving party prior to the disclosure by the disclosing party; (c) are subsequently obtained
by the receiving party from a third party who is free to disclose them to the receiving party.

1.6. “Codng Viéc/ Dich Vu” c6 nghia la Cong Viéc/ Dich Vu dugc miéu ta trong Pham Vi Cong Viéc.

“Work/ Services” means the Work/ Services as specified in the Scope of Work.

1.7. "Gia Tri Hop Déng" dugc quy dinh trong Muc 3 — Gia Tri Hop Déng va Phuong thirc thanh toén tai phén Pham Vi
Cong Viée 1a tat ca cac khoan tién ma Cong Ty phai thanh toan cho Bén Péi Tac theo Hop Pong trir khi c6 quy dinh
khac di tai Pham Vi Cong Viéc. Ngoai trir truong hop duogc quy dinh rd 1a Cong Ty sé thuc hién mét nghia vu theo
Hop Pdng bing chi phi cia Cong Ty, moi thtr do Bén Dbi Tac cung cip hay thuc hién theo Hop Pong s& duoc xem
14 d3 dugc bao gdm trong Gia Tri Hop Dong.

"Agreement Price" shall have the meaning set out at item 3 — Agreement price and Payment term, under the Scope of
Work is the total amount of money which the Company shall pay to the Business Partner under the Agreement unless

otherwise stated at the Scope of Work. Save as specified in the Agreement that the Company shall be accountable for,

everything provided by the Business Partner or to implement the Agreement shall be deemed to have been included in

the Agreement Price.

1.8. "Thay dbi/Phat Sinh" nghia 13 c4c chi thi hodc didu chinh néu tai Piéu 6 cia Diéu Kién Va Didu Khoan Chuén.

"Variation/ Changes" shall mean such instructions or adjustments as set out in Clause 6 of Standard Terms and
Conditions.

1.9. “Hoéa Pon” c6 nghia la hoa don tai chinh dugc chép thuédn bdi Bo Tai Chinh.
“Invoice” means financial invoice accepted by Ministry of Finance.

1.10. “Giao Héa Pon” ¢ nghia 1a Héa Pon va cac chung tir thanh toan khac s& duge giri ¢én dia chi noi Céng Viée/ Dich
Vu duoc thuc hién hoac dia chi tru s¢ cua Cong Ty theo thong bao ctia Cong Ty tuy tung thoi diém.
“Invoice delivery” means Invoices and it supporting documents should be addressed to locations where the Work/
Services taken place or Company’s office address, at the decision of the Company from time to time.
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1.20.

. "Pia biém Cua Cong Ty" bao g@)m tru s& chinh, cung toan bd cac chi nhanh, dia diém kinh doanh, van phong dai

dién, kho hang ...va nhiing noi khac dién ra cac hoat déng ciia Cong Ty. Cac noi nay thudc quyén sir dung va/hodc
dinh doat va/hogc chiém hitu ctia Céng Ty tiy timg thoi diém.

"Company Site" shall include head quarter and all branches, business locations, representative offices, warehouses...
and other sites happening Company’s activities. Such sites are under the right of usage and/or of possession and/or
disposal of the Company from time to time.

. “Thué” ¢6 nghia 1a bit ky loai thué, phi, thué quan, hay bét ky loai 1& phi nao bi danh mét cach truc tiép hay gian tiép

boi nha nudc Viét Nam bao gém thué GTGT, thué thu nhdp doanh nghiép, thué xuat khau, thué nhap khéu, thué Bén
Déi Tac, thué dat, thué tai nguyén, cac loai phi trudc ba va thué/phi méi truong.

“Taxes” means any tax, charge, tariff, duty or fee of any kind charged, imposed or levied, directly or indirectly, by
any Vietnam Governmental Authority, including corporate income tax, export duty, import duty, withholding tax, land

tax, natural resources tax or registration fee or license, environmental tax.

. “Thoi han Hop Dong” c6 nghia 14 thoi han duoc quy dinh tai Didu 1 cia Hop Dong nay.

“Term” means the term of this Agreement as set forth in Clause 1 of this Agreement.

. “Viét Nam” c6 nghia 1a Nudc Cong Hoa Xa Hoi Chu Nghia Viét Nam.

“Vietnam” means the Socialist Republic of Vietnam.

. “Thué GTGT” hoic “VAT” nghia la bat ky loai thué gi tri gia ting nao véi mirc thué duoc ap dung cho viéc cung

cép Cong Viéc/ Dich Vu tai tung thoi diém.
“VAT” means any value added tax at the rate or rates applicable from time to time on the supply of Work/ Services.

. “Pai Dién Bén Ddi Tac” co nghia la nguoi co tén duge ghi trong ban Hop Df‘)ng nay c6 thim quyén thay mit va nhin

danh Bén Déi Téc.
“Business Partner Personnel” means the person named as such in the Form of Agreement and shall have the authority
to act for and on behalf of the Business Partner.

. “Ngay” c6 nghia 1a ngay lich duong lich, “Ngay Lam Viéc” nghia 1a tit ca cac ngay trir Chu nhat va cac ngay nghi 18

theo B Ludt Lao dong ctia Viét Nam.
“Day” means calendar days, “Working Day” means every day other than Sunday and public holidays under
Vietnamese labour law.

. “Bién Ban Ban Giao” hoac “Bién Ban Nghi¢ém Thu” c6 nghia 1a cac van ban duoc ky mdt cach hop phap bai dai dién

ctia cac bén dé xac nhan ring Bén P6i Tac da hoan thanh (timg phéan hoic toan b Céng Viée/ Dich Vu) va ban giao
dung va diy du Céng Viéc/ Dich Vu cho Céng Ty theo yéu cau ciia Cong Ty. Céng Viée/Dich Vu do Bén Déi Tac
cung cép phai dap ung tit ca cac diéu kién va diéu khoan cia Hop déng.

“Hand-Over Minutes” or “Inspection Minute” means a document duly signed by representative(s) of each Party to
certify that the Business Partner has completed (in part or in whole of the Work/ Services) and delivered correctly
and completely to the Company under the Company requirement. The Works/Services provided by the must meet all
terms and conditions of the Agreement

. “San Phim Chuyén Giao” gém tat ca bao céo, ké hoach truyén thong, s6 lidu, dir liéu va tat ca nhiing san phim, cong

viée, dich vu khac dugc sang tao hodc phat trién boi Bén Ddi Tac hodc bai bén dai dién Bén Di Téc lién quan dén
Hop Déng nay.

"Deliverables” - means all reports, Media Plans, Data, Records and other work product created or developed by
Business Partner or on Business Partner’s behalf in connection with this Agreement.

“Tai San Coéng Ty”: bao gém tAt ca tai liéu, dir liéu, thong tin, vat tu, may moc, logo, nhan higu, san ph?im Cong
Ty...va tit ca nhitng thtr khic duge Cong Ty giao cho Bén D6i Tac dé thyc hién Cong Viéc/Dich Vuy. Tai san cua
Coéng Ty ciing bao gdm toan bd nhimg thir ma Cong Ty cb quyén chiém hiru va/hoic sir dung va/hoic dinh doat.
“Company’s Property” shall include all documents, data, information, materials, equipment, logo, trademarks,
Company products...and all other things delivered by the Company to Business Partner to implement the
Work/Service. Company Property shall include all things that the Company has the right to use and/or to possess
and)/or to dispose of.

NGHIA VU:
OBLIGATIONS:

2.1.

Nghia vu chung ctia Cac Bén:
General obligations of Parties:
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Nghia vu dam béo thong tin mat: Cac Bén cam két s& khong tiét 16 Thong Tin Mat trir truong hop bi yéu cau
tiét 16 boi phap luat Viét Nam hoic co quan nha nuéc c6 thim quyén. Tuy theo quyét dinh ciia Cong Ty, Bén
Péi Tac déng vy ky mdt cam két bao mat hodc thoa thuin bao mat riéng dé cu thé hoéa cam két bao mat thong
tin ndy. Nghia vu ndy s& c6 hiéu lyc vinh vién khéng phu thudc vao hiéu luc cua Hop Dong.

Bén Pbi Tac ddng ¥ va xac nhan rang Cong ty dwoc phép tiét 16 cac thong tin lién quan dén Bén Dbi Tac cho
ting hodc tit ca nhitng chu thé sau:

= (Cic Cong Ty Lién Két, Cong ty con, Cong ty me, Cong ty thanh vién ciia SPVB hoic bat ky cong ty nao
thudc Tap doan Suntory va/hoac Tap doan PepsiCo (“Thanh vién Tap Poan”);

= Bit ky don vi kiém toan va/hodc td chirc ¢b van/te vin va/hoic kiém toan vién va/hodc ¢b van chuyén moén
nao ciia Cong ty hodc cua bat ky Thanh Vién Tap Poan ndo ¢6 nghia vu bao mat d6i vai Cong ty hodc bat
ky Thanh Vién Tap Poan nao;

= Bt ky dbi tac hoiic don vi cung cép dich vu nao ciia Cong ty hodc cua bt ky Thanh Vién Tép Doan nao
¢6 nghia vu bao mét ddi véi Cong ty hodc bt ky Thanh Vién Tap Poan nao; va

= Bitki co quan c6 thdm quyén lién quan nao hogic chu thé khac cé thim quyén vé& mat phap 1y ma Cong ty
c6 toan quyén cung cép thong tin hodc Cong ty cho la cAn thiét phai thyc hién cung cép thong tin tai ting
thoi diem.

Obligation to guarantee Confidential Information: Parties commit not to disclose Confidential Information
except as required by Vietnamese laws or competent authorities. At Company’s own decision, Business Partner
agrees to sign a Non-Disclosure Confidential Information Commitment or Non-Disclosure Confidential
Information Agreement to specify such obligation. This obligation will have the permanent effect which does
not depend on Agreement’s term.

The Business Partner agrees and acknowledges that the Company reserves full rights to disclose any
information relating to the Partner to any or all of the following entities:

= Affiliates, Subsidiaries, Parent Companies, Member Companies of SPVB or any company within the
Suntory Group and PepsiCo Group (“Group Member”);

= Any auditor(s) or professional advisor(s) (whether individual or organization) of the Company or of any
Group Member with a duty of confidentiality to the Company or any Group Member,

= Any Business Partner or third-party service provider of the Company or of any Group Member with a duty
of confidentiality to the Company or any Group Member, and

= Any relevant authority or other entity having legal or statutory authority as the Company has in its sole
discretion deems necessary to provide information from time to time.

Céc Bén cam két ton trong thuc hién toan bd thoa thuén va cam két theo Hop D@)ng.
Parties commit to respectfully implement all agreements and commitments of this Agreement.

2.2. Nghia vu Bén Dbi Tac:
Obligations of Business Partner:

a.

Bén Déi Tac s& khong thue hién bét ky cong viée hodc bé qua khong thie hién cng viée ndo ma gay ton hai
dén thanh danh, uy tin ciia Cong Ty hoac gy xung dot loi ich vai Cong Ty hoac gay tdn hai dén viée kinh
doanh cta Céng Ty. Pé tranh tranh chip, Cong Ty la ngudi c¢6 quyén quyét dinh cudi cing ddi véi viée ap
dung diéu nay.

Business Partner commits not to act or failure to act which causes negative impact to Company’s reputation,
credit or conflict of Company’s interest or causes negative impact to Company’s business, For avoidance of
doubt, Company will reserve the final decision for the application of this Article.

Bén Dbi Tac cam két tudn thii nghia vu vé giao hang:

Business Partner commits to obey the obligation of delivery
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ii.

iil.

iv.

Khi Bén Déi Tac thong bao cho Cong Ty ring hang hoa da sin sang cho viéc giao hang, ngoai trir nhitng
thoa thuan khac vai Cong Ty tai Pon dit hang hodc mot van ban nao khac dwoc ky bai dai dién co thdm
quyén ctia cac bén, thi Bén D6i Tac chiu trach nhiém chuén bi hang tai cang hodc tai dia diém nhén hang
do Cong Ty yéu cau, ké khai hang hoa, va tra céc chi phi dong goi, dich vu van chuyén, nang ha lién quan
dén viéc giao hang néi trén cho dén khi hoan tat viéc giao hang cho Cong Ty.

Unless otherwise agreed with the Company as stated by the Purchase Order or other documents as signed
by the authorized representatives of the parties, when the Business Partner notifies the Company that the
goods are ready for delivery, the Business Partner shall be responsible for the preparation of cargo at the
port or at the delivery location requested by the Company, for goods declaration, and shall pay the costs
of packaging, shipping and/or lifting services in relation to such delivery until completion of goods delivery
to the Company.

Néu dwoc Cong Ty chép thuan, Bén Pbi Téc c6 thé giao hang héa 1am nhiéu 14n va néu Bén Di Tac khong
giao hang dung theo lich giao hang hay Bén Déi Téac vi pham nghia vy ciia minh lién quan dén viéc giao
hang timg 1an, thi Céng Ty c6 thé tir chdi nhan cac dot giao hang tiép theo, Bén Doi Téc s& chiu phat va
bdi thudng nhu trong trudng hop giao hang tré.

If approved by the Company, the Goods are to be delivered by installments, and there is a failure by the
Business Partner to deliver a particular installment by the due date or if the Business Partner commits a
breach of any of its obligations hereunder with regard to any installment, the Company may refuse to
accept any further installments, the Business Partner shall be liable for penalty and compensation in case
late delivery.

Khi Bén Déi Tac théng bao cho Cong Ty rﬁng hang héa d3 sin sang cho viéc giao hang, ngoai trir nhimg
thoa thuan khac voi Cong Ty, thi Bén Ddi Tac, bang chi phi ctia minh, bio dam ring hang hoa dugc dong
g6i va bao quan ding cach dé co thé dén duoc diém giao hang trong tinh trang t6t, va bao dam hang hoa
s€ dugc dong trong cac kién, thung carton chic chin hay cac vat liéu thich hop khac cho viéc van chuyén
béng tat ca moi loai phwong tién, phurong thirc van tai, khéng chi bao gdm dudng bo, duong bién va duong
hang khong va c6 thé chiu dwoc nhimg thay dbi vé khi hau, nhiét 46 va do 4m. Néu khong c6 quy dinh
khac trong Hop Ddng, nhitng ton thit lién quan dén hang hoa do viéc khong tuan thu quy cach vé dong
g6i, bao bi gay ra, Bén DPdi Tac phai boi thuong ddy da va toan bd cho Cong Ty.

When Business Partner informs the Company that the goods are available for delivery, except otherwise
agreement, the Business Partner shall, at its sole cost and expense, ensure that the Goods are properly
packed and secured in such a manner as to reach their destination in good condition, and that all Goods
shall be packed in strong cases or cartons or other materials with appropriate protection for delivery via
all transportation method including but not limited to overland, air and sea and shall be able to withstand
changes in climate, temperature and humidity. Unless otherwise stipulated in Agreement, all damages
related to Goods due to the fault of packing, the Business Partner shall fully indemnity for the Company.
Bén Bi Tac phai theo sy huéng din ciia Cong Ty vé cac ching tir ma Bén D6i Tac phai giri cho Cong Ty
trong mdi chuyén hang. Néu nhu Bén Ddi Tac khong tuan theo nhitng huéng din d6 thi Cong Ty c6 quyén
tir chdi nhan hang.

The Business Partner must follow the Company’s direction on document attached to each shipment. If the
Business Partner fails the Company’s direction, the Company have right to refuse goods.

Bén Ddi Tac dam bao quyén sé hiru hop phap ddi véi hang hoa va bao dam hang hoa s& dung theo mo ta,
bao gdbm nhung khong chi han ché cho chét lugng, kich thudc va cac didu kién khac dwoc qui dinh trong
Hop Pong, va hang hoa phai ding véi miu da san xuat cho Cong Ty. Bén Ddi Tac bao dam ring tit ca
hang hoa dat cht luong thuong mai, hoan hao v& vt lidu va trinh do tay nghé, c6 kha nang chiu dugc
nhitng hao mon binh thudng va hop 1y va bao dam ré'mg hang hoa phai phu hop véi nhitng muc dich cta
Cong Ty. Trudce thoi diém hang hoa dugc dua vao san xuit, Cong Ty s& kiém tra hang hoa va s& thong bao
cho Bén Péi Tac dé ho tién hanh stra chita hay thay thé ngay nhitng hang héa khong phii hop vé6i nhitng
bao dam trén ciia Bén Di Tac, va Bén Ddi Tac phai chiu cac chi phi. Dé tranh hiéu nhdm, diéu nay khong
lam anh huéng dén nghia vy bao hanh hang hoa cua Bén Di Tac.

The Business Partner warrants the legal ownership to the Goods and that the Goods shall conform with
the descriptions, including but not limited to quality, measurement and any other condition stipulated in
this Purchase Order, and that the Goods shall correspond with any sample produced to the Company. The
Business Partner warrants that all Goods shall be of merchantable quality and firee of defects in materials
and workmanship and capable of withstanding normal and reasonable wear and tear and that they are fit
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for the purposes intended by the Company. Before the goods are processed or used by the Company for its
production, at the Company designated place of accepting delivery, the Company shall inspect the Goods,
and notify the Business Partner to repair or replace forthwith any Goods which fail to comply with the
Business Partner's warranties as set out above, at the sole cost and expense of the Business Partner. To
avoid any confusion, this does not affect the obligations of goods warranty of the Business Partner

vi. Néu toan bd hay mot phan hang hoa khong dung voi s mé ta hang héa, véi miu, sé luong hay chat luong
nhu d3 dé cap o day, hay néu Bén Dbi Tac khong thyc hién dung céc tiéu chuén k¥ thuat, diéu kién, diéu
khoan hay viéc bao hanh (du néu ra hay ngu y) ddi v6i toan bd hay mot phan hang hoa cung cip ¢ day thi
Cong Ty c6 thé tir chdi toan bd hay mot phdn hang hoa do bat ky liic nao, va Cong Ty c6 quyén yéu ciu
Bén Péi T4c thay thé ngay nhitng hang héa d6. Hang héa bi tir chdi s& dwoc gitt lai dé chuyén tra voi rii
ro va chi phi do Bén Béi Téc chiu. Néu Cong Ty khong hai long voi cac hang hoa dugc thay thé, Cong Ty
¢ quyén yéu ciu Bén Ddi Téc tra lai s tién tra trude (néu cd), hay tir chdi thanh toan tién hang, va thu lai
cac chi phi vé kiém dinh, luu kho va cac chi phi khac, ciing nhu cac mét mat vé loi nhuan va céac tén thit
sau do.
If the Goods or any installment thereof are not in strict conformity with description, sample, quantity or
quality as stated herein, or if the Business Partner fails to comply with any specification, term, condition
or warranty (whether express or implied) in respect of any goods or any installment thereof to be supplied
hereunder, the Company may reject such Goods or any installment thereof at any time and shall have the
right to demand the Business Partner to replace forthwith such Goods or installment. If any of the Goods
are rejected they will be held for disposition at risk and expense of the Business Partner. If the Business
Partner fails to replace such Goods to the satisfaction of the Company, the Company shall have the right
to claim from the Business Partner all amounts prepaid (if any) or to withhold payment for such Goods,
costs of inspection, storage and other expenses, loss or profit and consequential loss.

Bén bbi Tac s& cung ing: viéc quan ly, giam sat, nhan sy, nguyén vat liéu va thiét bi (ngoai trir nguyén vat li¢u

va thiét bi duoc xéac dinh s& do Cong Ty cung cép nhu néu rd tai pham vi cong viéc), vat tu ti€u hao va tat ca

cac thir khac du mang tinh chét tam thoi hay lau dai dé phuc vu cho viéc thyc hién Cong Viéc/Dich Vu.

Business Partner shall provide all management, supervision, personnel, materials and equipment, (except

materials and equipment specified to be provided by Company in Scope of Work), consumables facilities and

all other things whether of a temporary or permanent nature for implementation of Work/Service.

Bén Déi Tac s& thyuc hién toan b nghia vu ciia minh theo Hop D@)ng va & tién hanh Cong Viéc/ Dich Vu béng

tat ca su cin trong va chuyén can thich dédng va bang k¥ nang duoc doi hoi & mot Bén Ddi Téc uy tin va co

kinh nghiém vé nhitng loai Cong Viéc/ Dich Vu s& dugc thuc hién theo Hop Déng.

Business Partner shall carry out all of its obligations under the Agreement and shall deliver the Work/ Services

with all due care and diligence and with the skill to be expected of a reputable Business Partner experienced

in the types of Work/ Services to be carried out under the Agreement.

Ngoai trur cac chi thi bat hop phap hay khong kha thi theo quy luat tu nhién hodc co thé tao ra mot mbi nguy

hiém, Bén Dbi Tac s& thuc hién theo cac chi thi va chi din coa Cong Ty vé& moi van dé lién quan dén viéc thue

hién Cong Viéc/ Dich Vu.

Except to the instructions that it may be illegal or physically impossible or create a hazard to safety, Business

Partner shall comply with Company's instructions and directions on all matters relating to the Work/ Services.

Khi hoan thanh loai Cong Viéc/ Dich Vu hay bat ky phé‘m Cong Viéc/ Dich Vu nao, Bén DPéi Tac sé khong

cham tré don dep va di doi tAt ca cac thiét bi va vat liéu do Bén Déi Tac cung cép ké ca phé thai tir viéce thuc

hién Cong Viéc/Dich Vu nham dé lai Dia Diém cua Cong Ty trong tinh trang sach s€, gon gang va an toan.

On completion of the Work/ Services or any portion thereof, Business Partner shall without delay clear and

remove all equipment and materials provided by Business Partner including debris, thereby leaving the

Company Site in a clean, tidy and safe condition.

Nghia vu dam bao Tai San Cong Ty: Néu Cong Ty cung cap Tai San Cong Ty cho Bén Déi Tac dé thuc hién

Cong Viéc/Dich Vu theo Hop Déng:

Obligation to guarantee Company’s Property: If Company provides Company’s Property to the Business

Partner to implement Work/Service:

i. BénD4i Tac s& tién hanh kiém tra k§ bang mét Tai San Cong Ty khi dugc trao cho Bén Ddi Tac chiém
hitu va s& thong bao cho Nguoi Pai Dién Cong Ty vé moi sai sot phat hién dugc.
Business Partner shall carefully perform a visual inspection of all Company's Property when delivered
into Business Partner's possession and shall notify Company Representative of any defects found
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ii.

iii.

Bén Déi Téc sé& sir dung Tai San Cong Ty mot cach cin trong hop 1y, va theo diing muc dich dwoc ban
giao 1a dé thuc hién Cong Viéc/Dich Vu theo Hop Déng.

Business Partner shall exercise reasonable and prudent care in the use of Company’s Property and
pursuant to the deliverer purpose to implement the Work/Service.

Khi chdm dit Hop Dong nay, Bén Ddi Tac s& tra lai cho Cong Ty tit ca Tai San Céng Ty nhan duoc tir
Cong Ty hoic do Bén Pi Tac mua vi lgi ich ciia Cong Ty, hodc do Bén Déi Téc phat trién cho Cong Ty
theo Hop Déng nay.

Upon the termination of this Agreement, Business Partner shall return to Company all Company's
equipment, material, and data received by Business Partner from Company, purchased by the Business
Partner for Company's account, or developed by Business Partner for Company hereunder.

2.3. Chap Thuén va Hiéu lyc phap ly ciia Don Dit Hang

Purchase Order Acceptance and Legal validity

a.

Hang hoa mua theo Pon dit hang (“Pon dit hang™) c6 thé 1a hang héa hodc 1a dich vu hoic 14 hang héa kém

theo dich vy, tuy theo ngit canh va dbi tuong cu thé cua viéc mua ban.

Goods purchased under the Purchase Order may be products, or services, or products accompanied with

services depending on the context and the specific object of the purchase.

Hai bén cung thoa thuén, Pon dat hang cé hi¢u luc tir ngay 1ap dugce dé cap tai trang 1 ctia Don dat hang va,

tuy c6 thé khong co chit ky séng va con déu (ban sao) ciia mot hoidc hai bén nhung van co gia tri phap 1y rang

budc thue hién néu duoc gui va chép thuan theo mot trong cac cach sau:

Both parties agree Purchase Order takes effective from date as mentioned in page 1 of Purchase Order and,

despite none of wet signature and seal of one or both parties, has validity to execute in case sent and approved

as one of the following ways:

i

ii.

iii.

Cong Ty gui ban chinh Pon dat hang dugc ky va dong dau qua thu tin theo thong tin dugc néu tai trang 1
cua Don dat hang. Trong vong 03 ngay lam viéc, Bén D6i Tac phai ky xac nhan véi chit ky séng va con
dau (néu Bén Bdi Tac 1a ddi tac nude ngoai thi tity vao quy dinh ciia quic gia do vé con dau) vao Pon dat
hang va gui lai ban chup (scan) da ky, dong ddu cua Pon dat hang qua thu dién tir (email) cho Céng Ty,
ddng thoi, ngay lap tic phai giri lai cho Cong Ty ban gdc bang thu tin dwoc chuyén phat nhanh.

Company sends the orginal of Purchase Order with signature and seal through post according to the
information in page 1 of Purchase Order. Within 03 working days, Business Partner must sign the
Purchase Order with wet signature and seal (or it will depend on regulations of Business Partner’s country
on the seal if Business Partner is a foreign partner) and return the scanned version through e-mail to
Company and send immediately the original Purchase Order to Company by post with express service.
Cong Ty gui ban chup (scan) ciia Pon dat hang da ky va dong dau qua thu dién tir (email) theo thong tin
duoc néu tai trang 1 cta Pon dat hang. Trong vong 03 ngay lam viéc, Bén Di Tac in Pon dit hang dugc
dinh kém theo thu dién tir va phai ky xac nhan véi chit ky séng va con déu ciia Bén Dbi Tac (néu Bén Dbi
Tac la dbi tac nudc ngoai thi ty vao quy dinh cua qudc gia do vé con déu) vao Pon dit hang va gui lai
ban chup (scan) da ky, dong déu ctia Pon dit hang qua thu dién tir (email) cho Cong Ty, dong thoi, ngay
lap tirc giri lai cho Céng Ty Pon dit hang ma Bén Pbi Tac da in va ky sdng, dong ddu bang thu tin dwoc
chuyén phat nhanh.

Company sends the scan of Purchase Order with signature and seal through e-mail according to the
information in page 1 of Purchase Order. Within 03 working days, Business Partner shall print Purchase
Order attached in e-mail and must sign the Purchase Order with wet signature and seal (or it will depend
on regulations of Business Partner’s country on the seal if Business Partner is a foreign partner) and
return the scanned version through e-mail to Company and send immediately the original Purchase Order
to Company by post with express service.

Cong Ty giri Pon dit hang qua thu dién tr dwoc giri tw dong tir hé thdng ciia Cong Ty, Bén Déi Téc s&
chip thuan hoic tir chdi Pon dit hang qua hé thong ciia Cong Ty theo hudng dan tir hé thdng. Theo do,
Pon dat hang dugc chap thuan qua hé thong, tuy khong c6 chir ky song va con ddu ctia cac bén nhung van

s€ co tinh rang bugc thuc hién va co gia tri phap ly.
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Company sends Purchase Order by e-mail which is automatically sent Business Partner’s country on the
seal if Business Partner is a foreign partner) and return the scanned version through e-mail to Company
and send immediately the original Purchase Order to Company by post with express service.
Trong truong hop ddy 1a Pon dit hang mét 1an (khong c6 hop dong nguyén tic), thi Pon dit hang nay dwoc
xem nhu 1a mgt hop d@)ng doc 1ap; hoac
In the event that it is a one-off Purchase Order (not under a principle contract), this Purchase Order shall be
treated as an independent contract, or
Trong trudng hop day 1a Pon dit hang nhiéu 1an (theo Hop Pdng nguyén tic con hidu lyc (“Hop Ddng™)), thi
Pon dat hang nay s€ xem nhu la mdt phu luc ctia Hop Déng. Néu c6 su khac biét hodic khong nhét quan gilra
nhitng diéu khoan thé hién trén Pon dit hang va trén Hop Pdng thi cac didu khoan thé hién trén Hop Dong s&
duogc uu tién ap dung.
In the event that it is not a one-off Purchase Order (under the valid principle contract ("Contract")), this
Purchase Order will be an annex of the Contract. If there are differences and inconsistencies between the terms
stated by the Purchase Order and terms stated by the Contracts then the terms stated by the Contract will

prevail.

3. CAMKET CUA CAC BEN
GUARANTIES OF PARTIES
3.1. Cam két ciia Bén Déi Téac:

Guaranty of Business Partner:

a.

Bén Dbi Tac co ddy du nang luc va thim quyén dé ky két Hop Ddong va s& khong vi pham nghia vu voi bét ky
bén nao khi ky két Hop Dong nay.

Business Partner has full power and authority to enter into this Agreement and that by doing so it will not be
in breach of any obligation to a third party

Bén Pbi Tac cam két tuan thu, va bao ddm ring toan bd nhén vién ciia Bén Di Téc va bat ky dbi tac nao cia
minh tham gia vao viéc thuc hién Cong Viéc/ Dich Vu s€ tuan thu phap luat, quy téc va quy dinh hién hanh cua
bét ky co quan nha nuéc hay chinh quyén nao co quyén tai phan ddi véi Cong Viée/ Dich Vu va/hodc Dia Diém
Cua Cong Ty.

Business Partner shall comply with, and shall ensure that all employees of Business Partner and any of its sub
business partners engaged in the performance of the Work/ Services shall comply with, all applicable laws,

rules and regulations of any governmental or regulatory body having jurisdiction over the Work/ Services
and/or the Company Site

Bén Déi Tac cam két co duoc moi giéy phép, cho phép, chip thuan (ké ca gidy phép tam) duoc yéu ciu theo
phép luat, quy tac va quy dinh hién hanh dé thuc hién Cong Viéc/ Dich Vu.

Business Partner shall obtain all licences, permits, temporary permits and authorization required by the
applicable laws, rules and regulations for the performance of the Work/ Services.

Bén Dbi Tac cam két rﬁng Bén Déi Tac khong bi cAm hodc han ché cung céip Cong/Viéc Dich Vu vi cac nghia
vy khac va cac cam két khac mau thuin véi cac diéu khoan ciia Hop Pdng nay.

Business Partner further undertakes that he is not prohibited from providing the Services by virtue of any
conflicting agreement or other obligations.

Bén D6i Tac cam két San Pham Chuyén Giao cho Cong Ty 1a khong vi pham quyén s hitu tri tug cia bat ky
bén nao khac va tuan thu theo quy dinh cua phap luat.

Business Partner undertakes that Deliverables delivered to the Company are not in breach of intellectual
property right of any third party and in pursuant to the laws.

3.2. Cam két ctia Cong Ty:

Guaranty of the Company:

Cong Ty c6 day da nang lyc va thim quyén dé ky két Hop Pdng va s& khéng vi pham nghia vy v6i bit ky bén nao khi

ky két Hop Ddng nay.
The Company has full power and authority to enter into this Agreement and that by doing so it will not be in breach of

any obligation to a third party

4. CHUYEN NHUQNG VA KY HQP PONG PHU
ASSIGNMENT AND SUBCONTRACTING

SPVB — Version 2022

Trang/Page 7/22



Piéu Kién Va Diéu Khoan Chuin uE’LD‘i
Standard Terms and Conditions (T&C) 513 @,

4.1. Chuyén Nhuong
Assignment

Céng Ty duogce tr do chuyén nhwong Hop Pong hay bit ky phan nao cua Hop Pdng hoic bit ky loi ich hay quyén loi

nao trong Hop Ddng hay theo Hop Ddong cho bt ky dbi tac nao.

Company is entitled freely to assign the Agreement or any part of it or any benefit or interest in or under it to any

party.

42. Ky Hop Dong phy

Subcontracting

a. BénDbi Tac khong duoc ky Hop Ddng phy cho toan b Cong Viée/ Dich Vy. Bén Péi Tac khong duoc ky Hop
Déng phu cho bét ky phﬁn Cong Viéc/ Dich Vu nao néu khong c6 sy cha”ip thuén trudc béng van ban ciia Cong
Ty.

Business Partner shall not subcontract the whole of the Work/ Services. Business Partner shall not subcontract
any part of the Work/ Services without the prior written approval of Company, which shall be granted in the
absolute discretion of the Company.

b. Bén Dbi T4c s& hoan toan chju trich nhiém v& moi cong vi€c, hanh dong, khong hanh dong va vi pham cua bét
ky d6i tac nao cia minh nhu thé d6 1a céng viéc, hanh dong, khéng hanh déng hay vi pham ctua Bén Dbi Téc.
Business Partner shall be responsible for all work, acts, omissions and defaults of any approved sub business
partner as fully as if they were work, acts, omissions or defaults of Business Partner.

¢. Bén Pdi Tac phai dam bao cac dbi tac phu ctia minh c6 dii ning luc, bang cép, ching chi can thiét va theo luat
dinh dé thyc hién Cong Viéc/Dich Vu theo Hop Déng nay.

Business Partner shall guarantee its sub business partners are qualified, have sufficient degrees, certifications
and in pursuant to the laws to implement the Work/Service.

5.  NHAN VIEN CUA BEN POI TAC
BUSINESS PARTNER PERSONNEL

5.1. Bénbédi Tac cam két cung cép du nhan sy vao moi thoi diém dé bao dam viée thuc hién va hoan thanh Cong Viéc/Dich
Vu theo quy dinh ciia Hop Pong.
Business Partner undertakes to provide sufficient personnel at all times to ensure performance and completion of the
Work/ Services in accordance with the provisions of the Agreement.

5.2. Bén Dbi Tac cam két nhan vién Bén Ddi Téc ¢6 du nang luc, béng cép, chung chi can thiét va theo luat dinh dé thuc
hién va hoan thanh Céng Viéc/Dich Vu theo quy dinh cia Hop Pong.
Business Partner commits its employees are qualified, have sufficient degrees, certifications and in pursuant to the
laws to implement the Work/Service

5.3. Nhan vién cia Bén Bdi Tac phai tuan thi cac quy dinh ndi bo ctiia Cong Ty khi thuc hién Cong Viéc/ Dich Vu tai Dia
Piém Cua Cong Ty. Cong Ty cb quyén chi thi Bén Péi Tac rit khoi Dia Biém Cua Cong Ty bat ky ngudi nao tham
gia vao bit ky phin Cong Viéc/ Dich Vu nao. Bat ky ngudi ndo nhu viy s& bi rut ngay khoi Pja Diém Cua Cong Ty
va khéng duge tham gia Cong Viée/ Dich Vu hay bét ky Cong Viéc/ Dich Vu nao khac cua Cong Ty néu khong co
su chdp thuén trude ciia Cong Ty. Thém vao do, Bén Pdi Tac phai dam bao thay thé nhan sy khéc t6i da khong qua
24 tiéng dé dam bao thuc hién Cong Viéc/Dich Vu khong bi gian doan.
Employees of Business Partner/ Sub business partners shall comply with the internal regulations of the Company
when performing the Work/Services at Company Site. Company may instruct Business Partner to remove from the
Company Site any person engaged in any part of the Work/ Services. Any such person shall be removed forthwith
from the Company Site, shall not be engaged again in the Work/ Services or on any other Work/ Services of Company
without the prior approval of Company. In addition, Business Partner shall guarantee to replace other personnel to
the max of 24 hours to ensure the continuity of the Work/Service.

5.4. Bén D6i Tac sé ty thanh toan moi khoan tién theo chinh sach lao dong ciia Bén bdi Téc va theo phép luat lao dong va
c4c quy dinh phap luat khac hién hanh déi v6i ngudi lao dong do Bén Péi Tac tuyén dung cho di Bén Pdi Téac c6 ky
Hop déng lao dong vé&i ho hay khong, ké ca moi phuc loi xa hoi, tién boi thuong, tro cép. Bén béi Tac déng ¥ mién
trir, bao vé, bdi hoan va giit cho Cong Ty khong phai chiu bét ky va moi yéu cu thanh toan, khoan phai tra va chi phi
thudc bét ky loai nao do viéc Bén Déi Tac hay céc ddi tac phu ctia Bén bdi Tac khong thanh toan cac khoan ng do.
Business Partner shall solely make the payment of labour employed by Business Partner, whether under the employee
contract, or other status, including all social benefits, compensation, allowances in pursuant to its labour policy and
labour laws and other laws. Business Partner agrees to release, defend, indemnify and hold Company harmless from
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and against any and all claims, liabilities and expenses of any nature whatsoever resulting from Business Partner's
failure, or of any failure of Business Partner's sub business partners, to pay such obligations.

5.5.  Bén Dbi Tac phai dam bao tuan thu phéap luat lao dong, thuc thi diy du yéu cau cta phéap luat lao dong ddi voi ngudi
lao dong ctia minh.
Business Partner shall obey labour regulations in the treatment to its employees.

6. KIEM TRA VA PHAT HIEN CAC SAI SOT
EXAMINATION AND DEFECTIVE PERFORMANCE
Dé xac nhén 14 cac yéu ciu ctia Hop Ddng dugc dap g, Cong Ty s& co quyén nhung khong phai 1a nghia vu, vao moi thoi
diém trong qua trinh thuc hién Cong Viée/ Dich Vu, kiém tra Cong Viée/ Dich Vuy, va moi hd so lién quan dén Cong Viéc/
Dich Vu, va khong cong nhan bét ky hang muc nao néu hang muc d6 khong thuc hién theo cac yéu clu cia Hop Déng.
In order to confirm that the requirements of the Agreement are met Company shall have the right but not the obligation, at
all times during the performance of the Work/ Services to examine the Work/ Services, and all documentation relating thereto,
and to reject any item which does not comply with all the requirements of the Agreement.

7. THAY DOI/PHAT SINH

VARIATIONS/ CHANGES

7.1.  Céng ty co quyén dua ra chi thi cho Bén Ddi Tac vao bat ky thoi diém nao dé tién hanh cac thay déi dbi voi Cong

Viéc/ Dich Vu trong pham vi kha nang va nguén luc cia Bén D6i Tac. Bén Déi Téc sé& tién hanh ngay nhu dugc chi
thi. Néu co thé dugc, cac thay ddi s& duge 1ap thanh mot vin ban sira dbi ciia hop dong dudi hinh thie phy luc hop
ddng.
Company has the right to issue instructions to Business Partner at any time to make any variations to the Work/
Services which are within the capability and resources of Business Partner. Business Partner shall proceed
immediately as instructed. If applicable, Variations will be documented as an amendment to the Agreement in the
form of annexes.

7.2.  Bét ky viéc diéu chinh gia tri hop dong nao do thay déi ddi voi Cong Viée/ Dich Vu s& dugc dinh gia theo cac murc
gia thich hop néu trong hop dong hodc, néu khong co cac mire gia thich hop, mot cude dinh gia hop 1y s& do Cong ty
thuc hién.

Any adjustment to the Agreement Price resulting from any variation shall be valued at the appropriate rates and
prices included in the Agreement or, in the absence of any appropriate rates and prices, a fair valuation shall be made
by Company.

7.3. Céc phat sinh phai dwoc cong ty chap thuin bing vin ban truéc khi Bén Pbi Téc thyc hién, Bén Ddi Téac tw thanh
toan cac chi phi phat sinh va s& phai bdi thuong cho cong ty khi thuc hién bit ky thay dbi nao so v6i pham vi cong
viéc ma khong dugc cong ty chép thuén trudc.

Any changes shall be approved in writing by Company before incurring. Business Partner shall be solely responsible
for payment of the variations and compensate for the Company if carrying out any Variation to Scope of Work/
Services without prior approval of the Company.

8.  BAT KHA KHANG

FORCE MAJEURE

8.1. Cong Ty ciing nhu Bén DPi Tac s& khong chiu trach nhiém vé viéc khong hoan thanh bat ky diéu khoan hay diéu kién
nao cta Hop Pong néu va trong chirng muc ma viéc khong hoan thanh d6 da bi tri hoan hay tam thoi bi can tro do
mot sy kién ngoai tam kiém soat (bao g6m thién tai, hoa hoan, dich bénh, chién tranh, ndi loan, ndi chién, cac hanh vi
can thiép cia Nha nudc Viét Nam, dinh cong trén dién rong cia toan nganh hosc toan dia phuwong, dat nuéc) va khong
do 15i hay su bét cin coa bén bi anh hudng va bén do khong thé dé phong su kién do béng viéc thyc hién sy chuyén
can hop 1y.
Neither Company nor Business Partner shall be responsible for any failure to fulfill any term or condition of the
Agreement if and to the extent that fulfillment has been delayed or temporarily prevented by an event which is beyond
the control (including acts of God, fire, epidemic disease, war, riot, civil war, government interventions, widespread
strikes in a whole industry or whole local or whole country) and without the fault or negligence of the party affected
and which, by the exercise of reasonable diligence, the said party is unable to provide against.
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8.2. Trong trudng hop xay ra mot sy kién béat kha khang, bén b hay c6 thé bi tri hoan thyc hién Hop Pdng s& bao cho bén

kia trong vong 7 ngay ké tir ngay xéy ra su kién bat kha khang voi ddy du chi tiét vé su kién d6 dé hai bén c6 thé cung
nd lyc t6i da dé khic phuc tinh hinh ngay lap tirc. Sau khi c6 théng bao, Cong Ty va Bén Déi Tac sé& gip nhau khong
cham tré nhim thoa thuin mot phuong huéng hanh dong duogc chép nhén chung aé giam thiéu moi tac dong cua su
kién do.
In the event of a force majeure occurrence, the party that is or may be delayed in performing the Agreement shall
notify the other party within 7 days from the occurrence of the force majeure giving the full particulars thereof and
shall use all reasonable endeavors to remedy the situation immediately. Following notification of a force majeure
occurrence in accordance with Sub-Clause 7.2, Company and Business Partner shall meet without delay with a view
to agreeing a mutually acceptable course of action to minimize any effects of such occurrence.

8.3.  Khong c6 bat ky khoan thanh ton nao s& dugc thuc hién déi véi mot su kién béat kha khang.

No payments of whatever nature shall be made in respect of a force majeure occurrence.

8.4. Khong co bit ky diéu khoan nao trong Hop Ddng nay s& han ché quyén ciia Cong Ty, trong thoi gian xay ra sy kién
bat kha khang, tim kiém va sir dung ddi tac khac béng chi phi ciia minh dé tiép tuc thyc hién Cong Viéc/Dich Vu bi
anh hudng.

Notwithstanding the above, the Company will have a full right, during the Force Majeure period, to search and use
other Business Partner by its own cost to continually implement the Work/Service.

8.5. Trong trudng hop Sw Kién Bat Kha Khang anh huéng dén mot Bén qua ba muoi (30) ngay, Bén khong bi anh huong
boi sur kién bat kha khang ¢6 quyén chdm dut Hop Dong.

In case the Force Majeure impacts to a Party a period of more than thirty (30) days. The non-impacting Party will be
entitled to terminate the Agreement.

9.  PIEU KHOAN THANH TOAN
TERMS OF PAYMENT

9.1. Dé thyc hién va hoan thanh Cong Viéc/ Dich Vuy, Cong Ty sé thanh toan cho Bén Dbi Tac cac khoan tién quy dinh tai
Phin 3 - Gia Tri Hop DPong va Phuong thirc thanh toan vao nhiing thoi diém va theo cach thirc ghi cu thé tai Muc 3 -
Gia Tri Hop Pong va Phuong thirc thanh toan va tai Didu nay.

For the performance and completion of the Work/ Services, Company shall pay or cause to be paid to Business Partner
the amounts, payment schedule provided in item 3 Agreement Price and Payment Terms and in this Clause.

9.2. Bén Dbi Tac s& giri hoa don cho Céng Ty va ddy du chung tir d6i v6i Cong Viée/ Dich Vu duge thyc hién theo cic
quy dinh néu tai Phin 3 - Gia Tri Hop DPdng va Phuong thitc thanh toan. Bén Ddi T4c s& trinh moi gidy to do Cong
Ty yéu cau dé chimg minh cho moi hoa don.

Business Partner shall send to the Company invoice and all documents for Work/ Services performed in accordance
with the provisions stated in item 3 - Agreement Price and Payment Terms. Business Partner shall submit all
documentation reasonably required by Company to substantiate all invoices.

93. Néu Cong Ty nghi ngo vé bit ky muyc nao trong mot hoa don hay toan b hoa don hay néu hoa don dugc lap hay trinh
ra khong hop 1& vé bat ky khia canh nao, Cong Ty s& c6 quyén giit lai tién thanh toan cho dén khi nghi ngd dugc giai
quyét.

If Company disputes any items on an invoice or in whole of an invoice or if the invoice is prepared or submitted
incorrectly in any respect, Company shall have the right to withhold payment until such time as the dispute is resolved.

9.4.  Cho dii c6 bat ky quy dinh nio khac mau thuin néu trong Hop Pdng, viéc Bén Ddi Tac chip nhan khoan thanh toan
cubi ciing ciia Cong Ty s& xem nhu 12 Bén Dbi Tac da ddng ¥ ring Cong Ty da thuc hién diing va day di moi yéu cdu
thanh toan ctia Bén D6i Tac theo Hop Ddong va theo d6 Bén Déi Téc s& khong dwoc c¢6 bat ky khiéu nai, tranh chap
nao nita lién quan dén yéu cu thanh toan.

Acceptance by Business Partner of final payment from Company shall constitute an unconditional and complete
release in full satisfaction of all claims by Business Partner against Company, notwithstanding any other provision
to the contrary contained in the Agreement.
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9.5.

Trir khi dugce quy dinh khac di tai Muc 3-Gia Tri Hop Déng va Phuong thtrc thanh toan, toan bd khoan tién ma Cong
Ty phai tra theo Hop Béng s& dugc thanh toan 1 1an sau khi Cong Viéc/ Dich Vu dugce hoan tat. Viéc thanh toan s&
duogc thyc hién bing chuyén khoan trong vong 45 ngay hodc 60 ngay (tity thudc vao théa thuin cia cac Bén trong
Hop Déng) Kké tr ngay phong ké toan Cong Ty nhan dugc héa don hop 1€, bién nhan hoan thanh giao nhén hang hoa/
bién ban hoan thanh dich vu dwoc ky x4c nhan boi dai dién c6 thim quyén cia cac bén.

Unless the other regulations mentioned in item 3 — Agreement Price and Payment Terms, The Company shall pay the
Agreement Price one time in full after the Work/ Services is handovered/ delivered. The payment shall be made by
transfer into the Bank account of the Business Partner within 45 days or 60 days (subject to the agreement of the
parties) from the date the Company accountant department fully receives proper invoice, fulfillment document of
goods delivery/ fulfillment document of service provision signed by competent representatives of Parties.

THUE VA THONG TIN
TAXES AND INFORMATION

10.1.

10.2.

10.3.

10.4.

Bén Dbi Tac s& ndp ding du, va s& thu xép dé cac dbi tac cua minh theo day s& ndp dung, du, moi khoan thué do co
quan c6 thAm quyén 4n dinh hay 4p dung mot cach hop phap dbi véi Bén Déi Tac hoidc ddi tac cua minh c6 lién quan
dén viéc thuc hién Cong Viéc/ Dich Vu theo Hop Pong hay mét hop ddng phy hay don mua hang theo day.
Business Partner shall duly pay, and shall procure that each of its business partners hereunder shall duly pay, all
taxes which shall be properly and lawfully assessed or imposed on Business Partner or such each of its business
partners by any competent authority in connection with the carrying out of the Work/ Services under the Agreement
or any Sub-agreement or purchase order hereunder.

Trir khi dwoc quy dinh khéc di tai phan Pham Vi Cong Viéc, Gia Tri Hop Pdng va cac mirc gia dugc quy dinh trong
Hop Dong nay di bao gdm Thué.

Unless otherwise stated in item Scope of Work, Agreement price, the prices quoted in this Agreement are fully inclusive
of Taxes.

Khi duoc yéu cau, Bén Dbi Tac s& cung cép va s& thu xép dé bit ky ddi tic nao ciia minh theo day s& cung cép cho
Cong Ty thong tin (ké ca thong tin bing van ban) lién quan dén Bén D4i Tac hay cac hoat dong ciia cac ddi tac ctia
Bén Dbi Téc theo hay cin cir vao Hop Déng nhu Cong Ty co thé yéu céu nhiam muc dich (i) tuan thi yéu ciu hay quy
dinh hop phap vé thong tin d6 ciia mét co quan hay ban nganh chinh phu, (i) gitp Cong Ty tién hanh bién hé, thuong
thao hay giai quyét bat ky khiéu kién nao phat sinh tir, hay c6 lién quan dén, cac hoat dong d6, du khiéu kién d6 co
tré thanh doi tugng cua viéc phan xur trong tai hodc trinh tu t tung tu phap hay khong, hodc (iii) tao diéu kién dé
Céng Ty lam don (bao gdbm nhung khéng gidi han vao bit ky yéu cau nao vé khiu trir hay mién giam) hay trinh bay
lién quan dén, hodc dé phan béac viéc dinh mirc thué trén, hay khoan phai tra cia Cong Ty d6i véi bit ky loai thué nao.
On request, Business Partner shall supply and shall procure any of its business partners hereunder to supply to
Company such information (including documentary information) in connection with it or its business partners’
activities under or pursuant to the Agreement as may be required by Company for purposes of (i) compliance with the
lawful demand or requirement for such information by any government department or agency, (ii) enabling Company
to conduct, defend, negotiate or settle any claim arising out of, or in connection with, such activities, whether or not
such claim shall have become the subject of arbitration or judicial proceedings, or (iii) enabling Company to make
any application (including, but without limitation, any claim for any allowances or relief) or representation in
connection with, or to contest any assessment on, or liability of Company to any tax.

Céc nghia vu ciia Bén D6i T4c néu trén s& ton tai trong thoi gian sau ndm bit dau tir ngay Cong Ty ddng ¥ ban thanh
toan cudi cung ctia Bén Dbi Tac theo Hop Df“)ng, va Bén Déi Tac s& luu gitt, va s€ thu xép dé bt ky dbi tac nao cua
minh theo ddy s& luu gift, moi thong tin va tai liéu lién quan dén cac hoat dong ciia Bén Pbi Téac theo hay cin ci vao
Hop Pdng vi didu d6 s& giup Bén Dbi Tac thyc hién theo cac nghia vu néu trén ciia minh.

The obligations of Business Partner set forth above shall subsist for a period of six years commencing with the date
of agreement by Company of Business Partner's final statement of account under the Agreement, and Business Partner
shall retain, and shall procure any of its business partners hereunder to retain, all information and documents in
connection with its activities under or pursuant to the Agreement as shall enable Business Partner to comply with its
above obligations.
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10.5.

Bén Dbi Téac s& bdi hoan va giit cho Cong Ty dwoc bdi hoan dbi v6i moi khoan phai tra phat sinh do hanh vi vi pham
ctia Bén Déi Tac hodic bét ky dbi tic nao cua minh dbi véi mot trong nhitng nghia vu theo Khoan 9.1 d&én Khoan 9.3
& trén bao g@)m nhung khong gidi han cac chi phi cho moi vu kién, thu tuc tb tung, khiéu kién, tién bdi thuong, 1€ phi,
phi t6n va cac chi phi ¢ lién quan.

Business Partner shall indemnify and keep indemnified Company against all liabilities incurred as a consequence of
breach by Business Partner or any of its business partners of any of the obligations under Sub-Clauses 9.1 to 9.3
above and including, but without limitation any fees for all actions, proceedings, claims, damages charges, costs and

expenses whatsoever in relation thereto.

11. GIAO HANG, QUYEN SO HU'U (BAO GOM CA QUYEN SO HU'U TRi TUE) VA CHUYEN RUI RO
DELIVERY, OWNERSHIP (INCLUDING INTELLECTUAL PROPERTY RIGHT) AND RISK TRANSFER

11.1.

Giao hang:

Delivery:

Khi Bén Ddi Tac thong bao cho Cong Ty ring hang hoa di sn sang cho viéc giao hang, ngoai trir nhimg théa thuan
khac véi Cong Ty tai Pon dédt hang hoac mot van ban nao khac dugc ky bdi dai dién co thdm quyén cua cac bén, thi
Bén Déi Téac chiu trach nhiém chuin bj hang tai cang hoac tai dia diém nhan hang do Cong Ty yéu cAu, ké khai hang
hoéa, va tra cac chi phi dong goi, dich vu van chuyén, nang ha lién quan dén viée giao hang noi trén cho dén khi hoan
tat viéc giao hang cho Céng Ty.

Unless otherwise agreed with Company as stated by the Purchase Order or other documents as signed by the
authorized representatives of the parties, when Business Partner notifies Company that the goods are ready for
delivery, Business Partner shall be responsible for the preparation of cargo at the port or at the delivery location
requested by Company, for goods declaration, and shall pay the costs of packaging, shipping and/or lifting services

in relation to such delivery until completion of goods delivery to Company.

. Chuyén rui ro:

Risk transfer:

Trong moi trudng hop, rii ro, mat mat s& chuyén sang Cong Ty khi Cong Ty/ dai dién ctia Cong Ty hoan tit viéc nhan
hang va ky tén trén bién ban nhan hang.

In all cases, risk of loss for the Goods will pass to Company when the Company / representative of Company
completely receives the goods and signs on the shipment minutes.

. Quyén s¢ hiru:

Ownership:

a. BénDbi Tac bao dam ring minh co gidy phép hay dugc sy chip thuén ctia ngudi chu s& hitu vé ban quyén, mau

mad, gidy dang ky, bang sang ché, thuong hi¢u hay bt cir quyén s hitu cong nghiép nao khac dé san xuét, kinh
doanh hay phan phdi hang hoa. Bén Déi Tac s& bdi thudng thiét hai cho Coéng Ty hay nguoi duge Cong Ty chi
dinh vé cac mat mat t6n thit c6 thé xay ra cho Cong Ty hay ngudi dwoc Cong Ty chi dinh, va bdi thudng cho cac
hanh dgng, kién tung, khiéu nai, hinh phat, phi t6n lién quan, néu viéc thyc hién bén phén cua Bén Dbi Téc theo
Pon dat hang nay vi pham céc cam két trén cho di Bén Ddi Tac biét hay khong biét vé vi pham nay. Diéu khoan
nay tdn tai vinh vién va khong phu thudc vao hiéu luc cua Pon dat hang hay Hop Déng.
The Business Partner warrants that it has the license or approval of the owner of any copyright, design,
registration, patent, trademark or other applicable industrial property right to manufacture, sell or otherwise
deal in the Goods. The Business Partner shall fully indemnity the Company and its nominees from and against
all loss and damages for which either the Company or its nominees may become liable and against all actions,
suits, claims, penalties, costs and expenses associated therewith, if performance of Business Partner's obligations
under this Purchase Order causes an infringement of any such undertakings, regardless that the Business Partner
even know or do not know about this violation. This provision shall exist regardless of validity of the Purchase
Order or Contract.

b. Trong moi trudng hop, quyén sé hitu ctia Céng Ty ddi voi Cong Viée/Dich Vu do Bén Dbi Tac cung cp s& phat
sinh khi Céng Viéc/Dich Vu dugc giao cho Cong Ty va c6 ky xac nhan hodc khi Cong Ty thanh todn, tuy theo
diéu ndo xay ra trudc.

In all cases, title to the Goods will pass to the Company upon delivery to the Company Site or payment by
Company whichever is the earlier.
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Nguyén vat li€u, may moc, vat tu do Bén béi Tac cung ce‘ip dé dua vao Cong Viéc/Dich Vu lau dai s€ tré thanh
va dugc xac dinh rd 1a Tai San Cong Ty khi ching dugc giao cho Cong Ty va c6 ky xac nhan hodc khi Cong Ty
thanh toan, tity theo diéu nao xay ra trudc.

All equipment, materials and supplies provided by Business Partner for permanent incorporation into the Work
shall become and be clearly identified as the property of Company upon delivery to the Company Site or payment
by Company whichever is the earlier.

Bén Déi Tac cong nhan ring, d6i v6i mbi quan hé gitta Bén Ddi Tac va Cong Ty, Cong Ty s& cd quyén sé hitu
(bao gdm quyén sé hitu tri tug) dbi véi tat ca Tai San Cong Ty (bao gdm nhimng sira dbi hodc bd sung cc Tai San
Cong Ty duoc tao ra trong qua trinh cung cép Cong Viéc/Dich Vu). Cong Ty theo d6, chi cho phép Bén béi Tac
quyén sir dung han ché cac Tai San Céng Ty cho muc dich cung cip, thie hién Cong Viée/Dich Vy, va 1 quyén
khong dugc phép chuyén nhugng trong sudt thoi han Hop Ddng.

Business Partner acknowledges that, as between Business Partner and Company, Company will own all rights,
title and interest (including all Intellectual Property Rights) in and to any Company’s Property (including any
modifications or adaptations Company’s Property produced in the course of providing the Services). Company
hereby grants to Business Partner a non-exclusive, non-transferrable license during the Term to use Company’s
Property solely for the purposes of providing the Services.

Bén Pdi T4c cong nhan va dong ¥ ring tit ca cac San Phim Chuyén Giao déu 1a “san phim dugc thué lam” va
tuyét d6i thude quyén so hitu ciia Cong Ty. Trong pham vi quy dinh ctia phap luat, néu c6 bit ky San Phdm
Chuyén Giao hodc quyén tic gia ctia cac tic pham nguyén gbc khong thude vé Cong Ty, Bén Dbi Tac theo do
df”)ng v ré'mg s& thuc hién moi bién phép cén thiét dé, trong pham vi quy dinh cua phap luat, cac dbi tac cia minh
df”)ng y chuyén nhugng mot cach khong hily ngang va theo do chuyén nhugng mdt cach khong hiy ngang tAt ca
quyén ctia minh d6i véi San Phim Chuyén Giao va bét ky va toan bg quyén s6 hiru nao kém theo d6. Bén Dbi
Tac s& dam bao va ddng y ring tit ca nhitng ngudi hop tic 1a ngudi sang tao ra San Phim Chuyén Giao déu thuc
hién theo Hop déng thué cong viéc va’hodac chuyén nhuong tht ca quyén ctia ho d6i v6i San Phim Chuyén Giao
theo nhitng diéu khoan twong dwong vé6i nhitng didu khoan dugc quy dinh tai Hop Dong va Diéu Kién va Piéu
Khoéan Chuén nay.

Business Partner acknowledges and agrees that all Deliverables will constitute "works made for hire" and belong
exclusively to Company. To the extent that the ownership of any Deliverable or other original works of authorship
do not vest in Company by operation of law and in accordance with the foregoing, Business Partner hereby
agrees, and will cause its Associates to agree, to the extent permitted by law, to irrevocably assign and hereby
does irrevocably assign to Company all of its and their respective rights, title and interest in and to any and all
Deliverables and any and all proprietary rights contained therein. Business Partner will ensure and hereby
agrees that all sub business partners creating such Deliverables have executed a work-for-hire agreement and/or
assigned to Business Partner (or Company directly) all of their rights in such Deliverables on terms no less
favorable to Company than those set forth herein.

Cong Ty cong nhan va df“)ng y réng thong tin cua Bén Dbi Tac s& duoc két hop, mot phan hodc toan bo, vao San
Pham Chuyén Giao va, khong bi anh hudng béi cac didu khoan khac ciia Hop Pdng nay, Bén Dbi Tac s& c6 quyén
dbi voi thong tin ciia Bén Dbi Tac va quyén nay dugc trao mot cach toan céu, khong chuyén nhugng, khong tuyét
dbi, khong phi ban quyén, va vinh vién cho Cong Ty va cac Cong Ty Lién Két ciia Cong Ty trong hién tai va
tuong lai dé sir dung, diéu chinh, bd sung, sang tao ra cac tac phdm phai sinh hodc n6i cach khac 1a thay dbi nhitng
thong tin cia Bén D4i Tac chi trong pham vi cin thiét cho Cong Ty sir dung San Phim Chuyén Giao cho muc
dich duogc xac dinh sin. Quyén nay ciing bao gdm quyén cho phép bén thir ba do Céng Ty hodc Cong Ty Lién
Két thué, v6i didu kién 12 bén thr ba st dung cho hoan toan cho muc dich ctia Céng Ty hodc Cong Ty Lién Két.
Bén Ddi T4c s& xin chip thuan ciia Cong Ty trudce khi két hop nhitng tai liéu, thong tin ciia bén thi ba vao San
Phiam Chuyén Giao va s& théng bao cho Céng Ty bang vin ban néu quyén s& hitu ciia Cong Ty dbi v6i San Phdm
Chuyén Giao bi gi6i han béi quyén ciia bén thir ba.

Company acknowledges and agrees that Business Partner Information may be incorporated, in whole or part,
into the Deliverables and that, notwithstanding any other provision of this Agreement, Business Partner retains
all rights and interest in and to Business Partner Information subject only to a perpetual, royalty-free, non-
exclusive, non-transferrable worldwide irrevocable license granted to Company and its current and future
Affiliates to use, modify, amend, create derivative works or otherwise alter such Business Partner Information
solely to the extent necessary for Company to use the Deliverables for its intended purpose. The foregoing license
includes the right to grant any of the foregoing rights to third parties engaged by Company or any of its Affiliates,
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provided that such third parties use the foregoing solely for the benefit of Company or such Affiliates. Business
Partner will seek Company’s prior written approval before incorporating third party materials into Deliverables
and shall inform Company in writing if Company’s ownership of Deliverables will be limited in any way by the
rights of third parties.

Bén béi Tac d(‘”mg y, theo yéu cAu cua Cong Ty, thuc hién moi bién phap va thu thap moi tai li¢u cAn thiét (theo
¥ kién hop 1y ciia Cong Ty) dé tao diéu kién cho Cong Ty ¢ dugc, hodc dé bao vé hodc thuc thi quyén cia minh
dbi v6i San Phim Chuyén Giao, va s€ khong thuc hién bét ky hanh dong nao hoac quén thuc hién hanh dong nao
ma anh huéng dén quyén cia Cong Ty.

Business Partner agrees, at Company’s request, to take all such actions and execute all such documents as are
necessary (in Company’s reasonable opinion) to enable Company to obtain, defend or enforce its rights in the
Deliverables, and will not do or fail to do any act which would or might prejudice Company’s rights.

12. BOITHUONG VA PHAT VI PHAM
INDEMNITIES AND PENALTY

12.1. Bb&i Thuong:
Indemnities:

Bén Dbi Tac s& bdi thuong day du va toan bd va giit cho Céng Ty khong phai chiu trach nhiém trede moi yéu cau
thanh toan, ton that, thiét hai, phi ton (ké ca chi phi phap 1¥), chi phi, cac khoan phat va khoan phai tra d6i voi:

Business Partner shall indemnify Company in full and in time and hold the Company harmless from and against any

claims losses, damages, costs (including legal costs) expenses, penalties and liabilities in respect of:

a.

Tén thét hay thiét hai dén tai san tuong (mg phat sinh tir hay c6 lién quan dén viéc thuc hién Hop Ddng; va
Loss of or damage to its respective property arising from or relating to the performance of this Agreement, and
Thuong tat vé nguoi ké ca tir vong hay bénh tat hoac mAt mat hay thiét hai trong chung muc bét ky thuong tat,
t6n that hay thiét hai nao nhu vay do su bét cén hay vi pham nghia vu (du theo luat quy dinh hay cach nao khac)
ciia Bén Déi Téc.

Personal injury including death or disease or loss of or damage to the property to the extent that any such injury,
loss or damage is caused by the negligence or breach of duty (whether statutory or otherwise) of Business Partner.

12.2. Phat vi pham
Penalty

a.

b.

Quy dinh chung:

General regulation:

i.  Néu bén dbi tac khong dap tng dugce hoac khong hoan thanh dugc cong viéc/dich vu nhu dugce dé cap trong

muc 2 cuia pham vi cong viéc ma khong phai do tac dong ctia nhiing su kién bét kha khang duoc néu trong
diéu 7 cua diu kién va diéu khoan chuén nay hodc do 15i ciia cong ty, cong ty duoc quyén yéu ciu bén dbi
tac tra mot khoan phat twong dwong 8% gia tri hop dong bi vi pham trir khi muc 7, pham vi cong viée quy
dinh khac di.
If Business Partner fails to meet schedule as specified in item 2 of Scope of Work not due to effects of force
majeure events as set out in Clause 7 of the Agreement or fault of Company, Company preserves the right to
request the Business Partner to pay the Company a penalty equals to 8% of the Agreement price which is
violated, a percentage other than 8% shall be set out at item 7, Scope of Work.

ii. Cong Ty c6 quyén cham dit hgp dong nay va thué mot ddi tac thir 3 khéc tiép tuc thuc hién phan viéc con
lai va yéu ciu bén dbi tac bdi thudng thiét hai. Bén dbi tac s tra cho Cong Ty sb tién ma Cong Ty yéu ciu
trong vong 15 ngay ké tir ngay nhén duogc thong béo tir Cong Ty.

Company shall have the right to terminate this Agreement and then hire a third party for the remaining
Agreement works and claim for damages from Business Partner. Business Partner shall pay the amount of
damages claimed by Company within 15 days from Company’s notice.

Phat d6i voi giao hang tré:

Late delivery penalty:
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Trong truong hop Bén Ddi Tac khong giao hang theo dung lich voi chat lugng theo dung yéu cau ciia Cong Ty
thi Bén Di Tac phai tra cho Cong Ty mt s6 tién bang 0.07% tri gia 16 hang cho mdi ngay giao tré, nhung khong
quéa 8% tong tri gia 16 hang. Néu viéc giao hang cham so véi lich giao hang thi Cong Ty c6 quyén tir chdi nhan
hang. Ngoai ra, Cong Ty ¢6 quyén dugc chi dinh bén thir ba giao hang, Bén Ddi Téc s& phai thanh toan tit ca phi
t6n, thiét hai hay mAt mat, chénh 1éch gia ca ma Cong Ty phai ganh chiu do viéc Bén Dbi Tac giao hang tré trong
vong 15 ngay ké tir ngay nhan dugc thong bao bdi thudong cua Cong Ty.

In the event of the Business Partner's failure to deliver the goods according to the Delivery schedule and quality
under Company requirements, the Business Partner shall be liable to pay the Company and amount equal to
0.07% of the total amount of the Price for each day of delay, up to a maximum amount of 8% of the total amount
of the Price. If delivery is late according to the Delivery schedule, the Company shall have the right to reject the
goods. In addition, the Company shall have the right to assign the third party to delivery,; the Business Partner
shall be liable for all damages of loss, prices difference suffered by the Company arising from any late delivery
failure by the Business Partner within 15 days from receiving the compensation notice of the Company.

13.  BAO HIEM BOI BEN POI TAC
INSURANCE BY BUSINESS PARTNER

a.

ii.

iii.

iv.

Trir khi duge quy dinh khéac di tai muc 9, pham vi cong viéc, Bén bdi Tac s& thu xép & mure toi thiéu cac bao hiém
néu tai khoan 13.2 va bao dam ring cac bao hiém dé c6 day di hiéu lyc trong sudt thoi han hop ddng. Tét ca cic bao
hiém d6 s& dugc mua & nhing cong ty bao hiém 16n va uy tin voi diéu kién 1a khong c6 diéu kién nao trong hop dong
bao hiém ngén can Bén Dbi Tac thue hién bt ky khidu kién, yéu ciu bdi thuong nao.
Unless otherwise stated at item 9, Scope of Work, Business Partner shall arrange as a minimum the insurances set
out in Sub-Clause 13.2 and ensure that they are in full force and effect throughout the life of the Agreement. All such
insurances shall be placed with reputable and substantial insurers, and shall include a waiver of subrogation rights
against the Company so that the insurers may not make any claim which the Business Partner is prevented from
making hereunder.
Céc bao hiém duge yéu cAu thyc hién theo Khoan 13.1 s& nhu dudi day:
The insurances required to be effected under Sub-Clause 13.1 shall be as follows:
Trach nhiém ciia Nguoi st dung lao dong bao hiém vé thwong tat vé& ngudi hay tir vong ctia cic nhan vién cua
Bén Dbi Téc tham gia vao viéc thuc hién Cong Viéc/ Dich Vu ¢ gia tri tdi thiéu theo yéu céu cua phap luét hién
hanh.
Employers Liability covering personal injury to or death of the employees of Business Partner engaged in the
performance of the Work/ Services to the minimum value required by any applicable legislation.
Bao hiém Trach nhiém chung toan dién, bao gf‘)m nhung khong gidi han & toan b tai san, hoat dong ctia Bén béi
Tac, bao hiém cho hoat dong ctia Bén Ddi Tac khi thye hién Hop Ddng, véi sb tién bao hiém tdi thiéu bang Gia
Tri Hop Déng mot vu dbi véi thuong tat v& Co thé cling nhu Hu hong Tai san.
Comprehensive General Liability insurance, including but not limited to premises, operations of Business
Partner, covering the liability of Business Partner in the performance of the Agreement, in an amount not less
than Agreement Price per occurrence for both Bodily injury and Property Injury.
Bao hiém Bén thir Ba cho hoat dong ctua Bén Déi Tac khi thuc hién Hop Déng, v6i s6 tién bao hiém t6i thidu
bang Gia Tri Hop Pdng mét vu dbi véi thuwong tat vé Co thé ciing nhu Hu hong Tai san.
Third Party Liability for Business Partner covering the operations of Business Partner in the performance of the
Agreement, in an amount not less than Agreement Price per occurrence for both Bodily injury and Property
Injury.
Bao hiém trach nhiém xe ddi voi hanh khach, véi bén thir ba va bao hiém xe ¢o khac theo quy dinh ctia phap luat.
Third Party and Passenger Liability motor insurance and other motor insurance as required by applicable law.
Céc bao hiém khéc theo quy dinh cta phap luat.
Other insurance as required by applicable laws.
Bén Dbi Téac s& cung cip cho Cong Ty bing chimg cia bao hiém trén khi Cong Ty yéu cau.
Business Partner shall supply Company with evidence of such insurance on Company’s demand.
Bén Déi Tac s& bao dam rﬁng c4c dbi tac cta minh dwoc bao hidm & mirc do thich hop khi ¢6 lién quan dén cong viéce
cua ho.
Business Partner shall ensure that sub business partners are insured to appropriate levels as may be relevant to their
work.
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14. BAO HANH
WARRANTY/DEFECT LIABILITY PERIOD

Trir trudng hop quy dinh khac di trong Hop ddng, Thoi Han Bao Hanh 13 12 thang tir ngay Cong ty ky vao Bién Ban Nghiém
Thu Cong viéc/ Dich vu.

Khong phu thudc vao Thoi han Hop Béng, Bén Di Tac s& chiu trach nhiém bao hanh Cong Viéc/ Dich Vu trong subt Thoi
Gian Bao Hanh. N6i dung béo hanh bao gdm sira chita, thay thé nhitng hu hong hay nhirng vat dung bi 13 trong vong 48 gid
ké tir khi Cong Ty ra théng bao. Trong trudng hop Bén Ddi Tac khong sira/thay thé nhitng hu hai trong thoi gian néu trén,
Cong Ty sé tu stra hodc thué mot bén thir ba thyuc hién Cong Viéce ciia Bén Di Tac. Bén Ddi Téc c6 trach nhiém tra s tién
do6 trong vong 15 ngay Kké tr ngay Cong Ty ra thong bao va s6 tién do6 s& duoc trir vao bét ky Hop DE”)ng/ don dat hang nao
da duoc ky két hay s€ duoc ky két boi hai bén. Ngoai ra, chi phi tra cho bén thir 3 hay nhitng chi phi lién quan khac (néu co)
s& dwoc chi tra boi Bén Di Téc theo chu ¥ ciia Cong Ty cling co thé bi trir vao tién bao hanh (néu co).

Unless otherwise stated in this Agreement, Warranty period is 12 months from the day the Company signing in hand-over
minutes of the Work/ Services.

Notwithstanding term of this Agreement, Business Partner is responsible to warrant the Work/ Services throughout the term
of Agreement. Warranty contents cover repairing damages, replacing broken or foul items within 48 hours from the
Company'’s notice. The Business Partner is to dispatch qualified technicians to fix and/or replace all the defects. The
Company shall fix itself or hire a third party to execute the Business Partner’s duties if the Business Partner fails to fix
and/or replace all the defects within the above mentioned time. The Business Partner is responsible to pay such amount
within 15 days from the Company’s notice or such amount shall be deducted in any contracts/ orders signed, or going to be
signed by both Parties. In addition, the cost to pay to the third party and other related costs (if any) shall be borne by the
Business Partner which at the Company’s discretion, may also be deducted from the warranty bond (if any).

15. BAO LANH (CHI AP DUNG TRONG TRUONG HQP PHAM VI CONG VIEC CO QUY PINH)

BONDS (THIS CLAUSE IS APPLICABLE ONLY IF THE SCOPE OF WORK HAS REFERRED)

No6i dung cta cac Thu Bao 1anh sau day phai duge Cong Ty phé duyét trude khi phat hanh.

The contents of the following bonds shall be approved by the Company in writing before being issued.

15.1. Béo lanh thuc hién Hop Pdng
Performance Bond
Trir khi duge quy dinh khéc di tai phan Pham Vi Céng Viéc, vao ngay ky Hop Ddong nay, Bén Dbi Tac s& giri cho
Cong Ty mot Thu Bao Lanh Thuc Hién Hop Dong c6 gia trj it nhat bang 10% Gia Trj Hop Dong (di bao gdm thué
GTGT) phat hanh béi mét ngén hang duge Cong Ty chap thuan.
Unless otherwise stated in Scope of Work, On the date of signing of this Agreement by the Parties, the Business Partner
shall present an Agreement performance bond at least equal to 10 % of Agreement value (VAT included) issued by a
Bank accepted by the Company.

15.2. Bao lanh bao hanh
Warranty bond
Trir khi dugc quy dinh khac di tai phan Pham Vi Cong Viéc, sé tién Bao Lanh Bao Hanh it nhat phai bang 5% cta
Gia Tri Hop Déng hodc gia tri sau nghiém thu cua Hop Df”)ng va Thu Bao Lanh Bao Hanh phai dugc phat hanh baoi
Ngan hang dugc Cong Ty chip thuan. Bén Dbi Tac s& duoc hoan tra sb tién nay sau khi hét thoi gian bao hanh va Bén
Ddi Tac da hoan thanh Trach Nhiém Béao Hanh.
Unless otherwise stated in Scope of Work, a warranty bond being 5 % of the Agreement value issued by a Bank
accepted by the Company shall be issued to the Company by the Business Partner. The Business Partner shall be
reimbursed the bond after warranty period and warranty obligation completion.

16. CHAM DUT HQP PONG

TERMINATION

16.1. Hop Ddng nay co thé dugc gia han bing vin ban thoa thuan ciia Cac Bén it nhit 1a 30 ngay trudc ngay hét han hoic
hét thoi gian gia han.
This Agreement may be extended by written agreement of both Parties at least 30 days prior to its expiry date or its
extension duration.

16.2. Hop Ddong nay chim dit:
This Agreement is terminated:
a.  Viao ngay hét han hogc hét bat ky thoi gian gia han nao sau do; hodc

At its expiry date or the expiry of any extended term thereof; or
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b. Trudce khi hét han hodc bat ky thoi gian gia han nao sau d6:

Prior to its term or its extended term:

i. Bing vin ban thoa thuén ctia Cac Bén ma khong kém bt ky bién phap ché tai nao déi voi Cac Bén; hoic
By mutual agreement in writing of the Parties, with no any penalty to either Party; or

ii. Bén Dbi T4c bj thanh 1y, giai thé hodc pha san, cho di 1a bt budc hay ty nguyén (trir khi vi muc dich hop
nhét hodc tai co ciu van con kha nang thanh toan); hodc
The Business Partner is liquidated, irrespective of compulsory or voluntary (except for the purpose of
amalgamation or restructure when still capable of payment); or

iii. Bén Déi Tac khong con tu cach cung cép Cong Viéc/ Dich Vu theo quy dinh cta phéap luat Viét Nam hién
hanh.
The Business Partner has no legal capacity to provide the Work/Service in accordance with Vietnamese
Laws.

¢. Néu Bén Béi Tac vi pham bt ky diéu khoan nao duéi ddy cua Hop Pdng, Cong ty s& ngay lap tirc chdm dirt hop

ddng hodc cho Bén Dbi Tac mot thoi han dé sira chita ma khong stra chita thoa man yéu cau cua Cong Ty trong

vong 07 (bay) ngay ké tir ngay nhan duoc thong bao bang vin ban cia Cong Ty, sau khi hét thoi han 07 (bay)

ngay noi trén Cong Ty s& chim dit Hop DE”)ng v6i Bén Déi Tac:

If the Business Partner violates any of the following provisions of this Agreement, the Company shall immediately

terminate this Agreement or a seven day period shall be given to the Business Partner to remedy the violation, if

the Business Partner fails to do to the Company’s satisfaction within 07 (seven) days from the date of receiving

the written notice from the Company, upon expzratlon of this period, the Company will terminate this Agreement:

i. Céng Viéce/ Dich Vu khong dugc cung cép ding han va dung mirc theo quy dinh cua Hop DPdng; hoic
Work/ Services is not provided appropriately and properly; or

ii. Vipham Diéu 19 hodc bidu 12.2 hodc Didu 22 cua Hop Déng nay; hoac
in breach of Clause 19 or Clause 12.2 or Clause 22 of this Agreement; or
iii. BénD4i Tac tiét 16 Thong Tin Mat
Business Partner discloses any Confidential Information.

16.3. Khoéng phu thudc vao quy dinh tai Diéu 16.2 ciia Hop Pdng nay, trong truong hop Cong Ty giri cho Bén Di Tac
thong bao chdm dirt Hop Pdng, thong bao do6 s& c6 hiéu luc vao ngay ghi cy thé trong théng bao (hoic néu khong co
ngay nao dugc ghi cu thé thi vio ngay nhan dugc thong bao) khi d6 Bén Déi Tac s& ngay lap tirc:

Notwithstanding the Clause 16.2 of this Agreement, in the event of Company giving Business Partner notice of

termination of, such notice shall become effective on the date specified therein (or in the absence of any specified date

at the date of receipt of the notice) whereupon Business Partner shall immediately :

a. ngung thuc hién Cong Viéc/ Dich Vy;
cease performance of the Work/ Services thereof;

b. cho phép Cong Ty hay bén dugc dé cur cua Cong Ty dugc toan quyén di vao dé tiép quan Cong Viée/ Dich Vu
hay phin Cong Viéc/ Dich Vu c6 lién quan;
allow Company or its nominee full right of access to take over the Work/ Services or the relevant part of the Work/
Services;

¢. chuyén nhuong cho Cong Ty, hay bén dugc dé cir ciia Cong Ty, trong pham vi mong mudn ctia Coéng Ty, toan
b6 hay nhitng phin c6 lién quan dén Céng Viéc/ Dich Vy ma Bén Déi Tac c6 thé di c¢o duoc hay thiét 1ap;
assign to Company, or its nominee, to the extent desired by Company all or the relevant parts relating to the
Work/ Services which Business Partner may have acquired or entered into;

d. bfing chi phi riéng ctia minh chuyén ra khdi co s& ciia Cong Ty toan bo thiét bi, vat liéu, vat tu va nhan su cua
Bén Déi Téc.
at its own expense remove from Company's property all Business Partner’s equipment, materials, supplies, and
personnel.

16.4. Tru khi dugc thoa thuan khac di boi Hai Bén, trong truong hop chim durt theo Khoan 16.2 (a), 16.2 (b), 16. 3 Bén béi
Tac s€ dugc hudng tién thanh toan nhu néu tai Phén 3 Gia Tri Hop D@)ng cho phé‘m Cong Viéc/ Dich Vu da dugc thuc
hién va dugc Cong Ty nghiém thu va Cong Ty s& c¢6 quyén hoan thanh Cong Viéce/ Dich Vu con lai hay phén co lién
quan ctua Coéng Viéc/ Dich Vu bdi cac Bén béi Tac khac tuy su lya chon cua Cong Ty. Bén Déi Téc s& hoan tra cho
Cong Ty cac khoan tién ma Cong Ty da thanh toan nhung Bén Pdi Tac chua hoan thanh Cong Viéc/Dich Vu lién
quan dén phin thanh toan d6 (néu c6).

Unless otherwise agreed by both parties, in the event of termination under Sub-Clause 16.2 (a),16.2 (b), 16.3, Business
Partner shall be entitled to payment as set out in item 3 Agreement price for the part of the Work/ Services performed

SPVB — Version 2022 Trang/Page 17/22



17.

18.

19.

3 3 AP
Piéu Kién Va Diéu Khoan Chuin w LD <
Standard Terms and Conditions (T&C) 513 @,

16.5.

16.6.

16.7.

and inspected by the Company, the Company shall have the right to obtain completion of the Work/ Services or the
relevant part of the Work/ Services by other business partners. The Business Partner will refund the Company the
payments made for the undone Work/ Services (if any).

Trong truong hop chiam dit Hop Pdng theo Khoan 16.2(c) thi Bén Ddi Téc s& thanh toan cho Cong Ty nhiing thiét
hai da gay ra.

In the event of termination in accordance with Sub-Clause 16.2 (c), Business Partner shall pay damages to the
Company

Khéng Bén nao s& dugc mién trir bat ky nghia vu hay trich nhiém nao di phat sinh dén truée ngay chim dut Hop
Béng.

Neither Party shall be relieved from neither obligations nor liabilities arising before the date of termination.

Hop Déng nay dugc xem la tu dong thanh ly khi Cac Bén da hoan thanh cac nghia vu cia minh theo Hop Dong.

The Agreement shall be deemed to be automatically liquidated once the Parties have fulfilled their contractual
obligations.

KIEM TOAN
AUDIT

17.1.

17.2.

Trong qua trinh ciia Coéng Viée/ Dich Vu va trong mét thoi gian két thiic ba ndm sau d6, Cong Ty hay ngudi dai dién
duogc ty quyén hop 18 ciia Cong Ty s& c6 quyén kiém toan vao moi thoi diém hop 1y va, khi c6 yéu cau, sao chép toan
bd hd so cia Bén Bbi Tac (ké ca dit liéu duoc luu trong may tinh), sé sach, hd so nhan sy, bao co ké toan, thu ti,
ban ghi nhd, bién nhan, bién lai thu tién, giao dich, hop déng va cac giéy to khéac thugc moi loai lién quan dén:
During the course of the Work/ Services and for a period ending three years thereafter, Company or its duly authorised
representative shall have the right to audit at all reasonable times and, upon request, take copies of all of Business
Partner's records (including data stored on computers), books, personnel records, accounts, correspondence,
memoranda, receipts, vouchers, transaction, agreements and other papers of every kind relating to:
a. moi khoan phi dugc 18p hoa don do Bén béi Tac thue hién ddi véi Cong Ty; va
all invoiced charges made by Business Partner on Company;
b. bt ky quy dinh nao cia Hop Déng nay theo d6 Bén béi Tac co nghia vu va viéc thuc hién nghia vu d6 co thé
dugc xac minh qua kiém toan.
any provision of this Agreement under which Business Partner has obligations the performance of which is
capable of being verified by audit.
Bén Dbi Téc s& hoan toan hop tac vai Cong Ty va/hodc cac dai dién ctia Cong Ty trong viéc thuc hién bat ky cudc
kiém todn nao do Cong Ty yéu ciu.
Business Partner shall co-operate fully with Company and/or its representatives in the carrying out of any audit
required by Company.

QUYEN CAM GIU
LIENS

18.1.

18.2.

Bén Pi Tac khong dugce doi hoi bt ky quyén cam gitr, rang budc hay tuong tu dbi véi Cong Viée/ Dich Vu hay doi
v6i bat ky tai san nao ctia Cong Ty thudc quyén chiém hitu ciia Bén Ddi Tac hay tai Dia Diém Cua Cong Ty.
Business Partner shall not claim any lien, charge or the like on the Work/ Services or on any property of Company in
the possession of Business Partner or at the Company Site.

Khoéng anh huong dén bat ky quy dinh nao khac cuia Didu nay, Bén Pbi Tac s& mién trir, boi hoan, bao vé va git cho
Cong Ty khong phai chiu moi quyén cam giir, tich thu, rang bugc hay quyén doi hoi nao boi bt ky ddi tac nao cia
minh lién quan dén hay phat sinh tir Hop Dong.

Without prejudice to any other provisions of this Clause, Business Partner shall save, indemnify, defend and hold
harmless Company from and against all liens, attachments, charges or claims by any of its sub business partners in
connection with or arising out of the Agreement.

TUAN THU CHINH SACH CONG TY VE PIEU KHOAN VE CHONG HOI LQ VA THAM NHUNG CHO POI

TAC:

COMPLIANCE TO BUSINESS PARTNER’S ANTI-BRIBERY AND CORRUPTION TERMS OF THE COMPANY
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Bén Dbi Tac s& bao dam ring cac chinh sach ciia Cong Ty duoc trinh bay tai Diéu Khoan V& Chéng Hbi L6 va Tham Nhiing
bén dudi dugce tudn thi nghiém ngét trong subt qua trinh thyc hién Cong Viéc/ Dich Vu. Bén Péi Tac sé bao dam rf“mg cac

nhan vién ciia minh dugc thong bao cac quy dinh nay.

Business Partner shall comply with Company’s policy as described in Anti-Bribery and Corruption Terms throughout the

performances of the Work/ Services. Business Partner shall ensure that its employees are made aware of these provisions.

QUY PINH CHUNG
GENERAL PROVISIONS

20.1.

20.2.

20.3.

20.4.

20.5.

Sy doc 14p cua Bén Déi Tac
Independence of Business Partner
Bén Déi T4c s& hanh dong voi tu cach mot Bén Déi Tac doe 1ap dbi véi Cong Viée/ Dich Vu va sé thuc hién viée
kiém soat, giam sat, quan 1y va diéu khién vé phuong phép va cach thirc dat dwoc két qua do Cong Ty yéu cau.
Business Partner shall act as an independent business partner with respect to the Work/ Services and shall exercise
control, supervision, management and direction as to the method and manner of obtaining the results required by
Company.
Su doc 1ap hiéu luc ciia mot sb diéu khoan sau khi chdm dut Hop Ddng:
Nhitng quy dinh nao cua Hop Dong nay vé ban chat cAn dugc bao luu hiéu lyc sau khi chdm dit Hop Pdng nay thi
vén c6 hiéu luc sau khi chdm dit Hop DPdng nay, bao gdm nhung khéng giéi han: Piéu 2 [Nghia Vuy], Diéu 9 [Piéu
Khoan Thanh Toan], Diéu 11 [Quyén S¢ Hitu], Pidu 12 [Cac Khoan Bao Pam va Bbi Thuong], Didu 14 [Bao Hanh],
Piéu 15 [Bao Lanh], Pidu 18 [Quyén Cam Giir], Diéu 20 [Luat giai quyét tranh chip, Thong Béo], Piéu 21 [Giai
Quyét Tranh Chép].
The provisions of this Agreement which by their nature are intended to survive the termination of this Agreement shall
survive the termination of this Agreement, including, without limitation, Article 2 [Obligation], Article 8 [Terms of
Payment], Article 10 [Ownership], Article 12 [Indemnities and Penalty], Article 14 [Warranty], Article 15 [Bond],
Article 18 [Lien], Article 20 [Governing Law, Notice], Article 21 [Resolution of Disputes]
Luét Diéu chinh
Governing Law
Hop Déng s& duogc diéu chinh va ¢ hiéu luc theo phép ludt Viét Nam.
The Agreement shall be construed and take effect in accordance with the laws of Vietnam.
Thong bao
Notices
Moi thong bao, thu tir trao doi gitra cac bén s€ duogc giri béng van ban va trao tay, béng fax hay qua buu dién dén dia
chi ¢6 lién quan nhu duge quy dinh tai Hop Ddng va/hodc cing giri dén dia chi dugc cic bén thong bao bing vin ban
tiy ting thoi diém.
All notices, exchanged communications in respect of the Agreement shall be given in writing and delivered by hand,
by facsimile or by post to the relevant address specified in the Form of Agreement hereto and copied to such other
office or offices of the parties as shall from time to time be nominated by them in writing to the other.
Céc thong béo, thu tir trao d6i d6 s& xem nhu bén giri da giri thanh cong va bén nhan da nhan thanh cong:
Notices, exchanged communications are considered to be successfully sent and received when:
a.  vao thoi diém giao c6 ky xac nhan cuia nhan vién bén nhan néu dugc trao tay, hodc

if delivered by hand, at the time of delivery with signed confirmation of received party’s employee, or
b. néu dwoc giri bang fax, vao ngay lam viéc dau tién tai dia chi ciia bén nhéan sau ngay guri.

if sent by facsimile, on the first working day at the recipient address following the date of sending.
¢. néu duge guri béng buu dién, theo xac nhan cua buu dién da giao tai dia chi ciia bén nhan.

if sent by post, on the confirmation of the post for being delivered at the receiving party’s address.
Toan b Hop Pong
Entire Agreement
Hop Ddng céu thanh toan b thoa thuan giira cac bén trong ddy ddi véi Cong Viéce/ Dich Vu va thay thé moi dan xép,
tuyén bd hay Hop Dong trude déy lién quan dén Hop Ddng, bang vin ban hay bang miéng. Khong co sira dbi nao doi
v&i Hop Pong s& ¢6 hiéu luc trir khi né dwoc xac nhan bang van ban va do chinh cac bén trong Hop Ddng ky tén.
The Agreement constitutes the entire agreement between the parties hereto with respect to the Work/ Services and
supersedes all prior negotiations, representations or agreements related to the Agreement, either written or oral. No
amendments to the Agreement shall be effective unless evidenced in writing and signed by the parties to the Agreement.
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20.6. Tinh vo hiéu va riéng ré&

Invalidity and Severability

Néu mot quy dinh cua Hop Pdng nay bi mét tda 4n hay co quan quan tri c6 thim quyén cho Ia v6 hiéu hay khéng co
hiéu luc thi hanh, thi tinh v6 hiéu hay khong c6 hiéu lyc thi hanh cua quy dinh d6 s& khéng anh hudéng dén cac quy
dinh khac ctia Hop Pdng nay va tit ca cac quy dinh khong lién quan dén quy dinh v6 hiéu hay khong c6 hiéu luc thi
hanh d6 vin c6 hiéu lyc ddy du. Cong Ty va Bén Déi Tac dong v c¢b ging thay thé bit ky quy dinh nao v6 hiéu hay
khong c6 hiéu lyc thi hanh bﬁng mot quy dinh cé hiéu luc phap 1y hay c6 hi¢u luc thi hanh ma dat dugc, trong pham
vi 16n nhat c6 thé, cac muyc tiéu kinh té, phap 1y va thwong mai ciia quy dinh v hiéu hay khong c6 hiéu Iyc thi hanh.
If any provision of this Agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, the invalidity or unenforceability of such provision shall not affect the other provisions of
this Agreement and all provisions not affected by such invalidity or unenforceability shall remain in full force and
effect. Company and Business Partner hereby agree to attempt to substitute, for any invalid or unenforceable
provision, a valid or enforceable provision which achieves to the greatest possible extent, the economic, legal and
commercial objectives of the invalid or unenforceable provision.

GIAI QUYET TRANH CHAP
RESOLUTION OF DISPUTES

Bét ky tranh chp nao phat sinh tir hay c6 lién quan dén Hop Pdng nay ma cac bén khong thé giai quyét bing théo ludn giita

cac bén trong vong 60 ngay ké tir ngay phat sinh tranh chép s& duoc giai quyét tai Toa an c6 tham quyén tai Thanh phd HO
Chi Minh, Viét Nam.

Any dispute arising out of or in connection with this Agreement which the parties are unable to resolve by discussion between
them within 60 days from the date arising the dispute shall be settled by the competent court at Ho Chi Minh City, Vietnam.

QUY PINH VE SUC KHOE, AN TOAN VA MOI TRUONG
HEALTH, SAFETY AND ENVIRONMENTAL PROVISIONS

22.1.

22.2.

22.3.

Cong Ty chu trong hang dau dén cac van dé stic khoe, an toan va moéi truong (HS&E) va yéu cau Bén Déi Tac, cac
dbi tac cuia Bén Bdi Tac déng y voi va tich cuc thyc hién theo céc ti€u chuin cao nhét v& viéc thue hién HS&E.
Company places prime importance on health, safety and environmental (HS&E) issues and requires that Business
Partner, their sub business partners subscribe to and actively pursue the highest standards of HS&E performance.
Bén D6i Tac sé& ton trong va tudn thii cic quy dinh vé& An toan, Sirc khoe va Mbi truong theo quy dinh ciia Cong ty,
cic quy dinh ciia Phap luat Viét Nam vao timg thoi diém, va viéc khong dap tmg Hop Pdng s& duge xem 1 nguyén
nhan chinh d4ng dé chdm dirt Hop Pdng ma khong cin thong bao va khong c6 khoan tién phat tai chinh nao dbi véi
Céng Ty theo cac quy dinh cta Didu 16.

Business Partner shall observe and comply with the provisions of Health, Safety and Environment regulated by the
Company, Vietnamese laws from time to time and failure to meet these requirements or to satisfy Company with regard
to the control of HS&E risks in respect of the Agreement will be regarded as due cause for termination of the
Agreement without notice and without financial penalty to Company in accordance with the provisions of Clause 16.
Bén D6i Téc s& chiu trach nhiém bao dam rﬁng tAt ca cac d6i tac cua minh, bao gém toan bg nhan vién va dbi tac cua
ho déu hiéu va tuan theo cac nguyén tic va yéu ciu cta cic quy dinh HS&E ciia Cong Ty va ring cic chuidn muyc
tuong ty v6i Cong Ty duge ap dung cho hé théng quan Iy HS&E cua ho.

Business Partner shall be responsible for ensuring that all sub business partners and their sub business partners and
their personnel understand and operate in accordance with the principles and requirements of the HS&E provisions
and similar standards of the Company apply to sub business partners' HS&E management systems and HS&E
performance.
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PIEU KHOAN CHONG THAM NHUNG VA HOI LQ
ANTI-BRIBERY AND CORRUPTION TERMS

1. Bén Dbi Tac déng y réng s€ thuc hién hoat dong kinh doanh mét cach c6 trach nhiém, li€ém chinh, trung thyc, minh bach va

tuan thi tat ca cac luat va quy dinh hién hanh vé chdng tham nhiing, bao gdm, nhung khéng giéi han, Pao Luat Chéng Tham
Nhiing O Nué6e Ngoai Ciia Hoa Ky ("FCPA"), Pao Luat Chéng Tham Nhiing ciia Vuong Quéc Lién Hiép Anh, Luat Chéng
Canh Tranh Khong Lanh Manh cua Nhat Ban cling nhu nhiing quy dinh va luat & tAt ca cac noi ma Bén Ddi Tac sé thyuc hién
Cong Viéc/Dich Vu dai dién cho Cong Ty. Thém vao do, Bén di tac cam két tuan theo cc quy téc ung xi, chuén gia tri cling
nhur cac chinh sach khac cia SPVB vé qua ting va giai tri, vé xung dot quyén loi khi 1am viéc v&i nhan vién ciia SPVB va s&
xéc 1ap céc qui trinh quan 1y phi hop theo yéu cau ciia SPVB dé dam bao tuan thii cac didu khoan va diéu kién cia Hop
Pdng/Thoa Thuan nay.
Business Partner agree that they will conduct business responsibly, with integrity, honesty and transparency and comply with
all applicable anti-corruption laws and regulations, including but are not limited to, the U.S. Foreign Corrupt Practices Act
(the “FCPA”), the United Kingdom Bribery Act, Unfair Competition Prevention Act of Japan as well as local laws and
regulations in all jurisdictions in which the Business Partner will work for or on behalf of the Company. In addition, they will
observe SPVB’s COCs, values as well as other policies regarding gifts and entertainment and conflicts of interest when dealing
with SPVB’s employees and will establish appropriate management processes requested by SPVB to comply with the terms
and conditions of this Agreement/Contract.

2. BénDbi tac ddng ¥ rang, lién quan dén viéc thuc hién Hop Pdng nay, Bén Déi Tac hodc nhimg ngudi dai dién minh s& khong

duoc yéu cAu, nhén, thyc hién, d& nghi thuc hién hoac hura thuc hién viéc dua tién (khong quan trong viéc dua tién da duoc
thue sy thuc hién hay chwa) hodc dua bat ky thtr nao ¢ gia tri, truc tiép hodc gian tién, cho bén thi ba, bao gdm bét ky ngudi
quan ly, vién chirc va nhan vién nao cia vién, co quan, cuc, sd, phong ban chinh phu (“Cong chire”), hodc bét ky ca nhan nao
trong cac linh vuc tu nhan, dé gdy anh huong dén hanh dong hodc quyét dinh cta Cong Chure hoac ca nhan trong linh vuc tu
nhan d6i voi vi tri cia ho, dé dat duoc loi thé kinh doanh hoic nhitng loi thé khong chinh dang khéc.
Business Partner shall agrees that in connection with its performance under this Agreement, neither the Business Partner nor
any person acting for or on its behalf will request, receive, make, offer to make, or promise to make payments (regardless of
whether the payment is actually made) or give anything of value, directly or indirectly, to any third party, including any
directors, officers and employees of government institutions, agencies, departments and instrumentalities (“Public Officials”),
or any individual in the private sector, to influence any act or decision of Public Officers or individuals in the private sector in
his or her official capacity, in order to obtain or retain business, or gain any improper advantage.

3. Néu Cong Ty chip thuén cho Bén Déi Tac sir dung cac ddi tac phu, thi cac d6i tac phu d6 phai cam két bing vin ban, theo mau

Cong Ty df”)ng v, ré'mg dbi tac phu hodc nhitng nguoi dai dién cho ho s€ khong duoc yéu cAu, nhan, thyc hién, dé nghi thuc hién
hodc htra thyc hién viée dua tién (khong quan trong viéc dua tién di duogc thuc sy thie hién hay chua) hodc dua bét ky thtr nao
c6 gia tri, truc tiép hoac gian tién, cho bén tha ba, bao g@)m bét ky ngudi quan 1y, vién chire va nhan vién nao cia vién, co quan,
cuc, sd, phong ban chinh phu (“Cong chiic”), hoac bt ky c4 nhan nao trong céc linh vuc tu nhan, dé gdy anh hudng dén hanh
d6ng hodc quyét dinh ciia Cong Chirc hodc ca nhan trong linh vyc tu nhan di véi vi tri ctia ho, dé dat dugc loi thé kinh doanh
hodc nhimg loi thé khong chinh déng khac. béi tac phu ciing phai xac nhan ré'mg trong truong hop ma ho cé bét ky yéu cAu,
nhén, dua tién hodc hira s& dua tién ma vi pham quy dinh tai phan nay thi dit & cu thanh co sé ¢& Céng Ty cham dit Hop
Ddng ngay lap tirc véi Bén Ddi Tac.
Ifthe Company approves the Business Partner the use of a sub business partner, the sub business partner must agree in writing,
in form satisfactory to the Company, that neither the sub business partner nor any person acting for or on its behalf will request,
receive, make, offer to make, or promise to make payments (regardless of whether the payment is actually made) or give
anything of value, directly or indirectly, to any third party, including any Public Officials or any individual in the private
sector, to influence any act or decision of Public Officers or individuals in the private sector in his or her official capacity, in
order to obtain or retain business, or gain any improper advantage. The aforesaid term must be written in the sub-contract
agreement signed between the Business Partner and its sub business partner. The sub business partner acknowledge that any
such requests, receipts, payments or promise to make payments in violation of this Section will constitute sufficient grounds for
immediate termination of this Agreement by the Business Partner or the Company.

4. Bén Dbi Tac ddng ¥ ring s& cung cép cho Cong Ty thong tin kip thoi lién quan dén bét ky van d& hoic khi thiét 1ap mot mébi
quan h¢ véi bét ky bén thtr ba nao ma co tiém nang tao ra nhitng hanh vi bi cAm theo luat phong chéng tham nhiing hodc bét
ky quy dinh nao ciia Hop ddng nao.

The Business Partner agrees to provide timely information to the Company regarding any issues or the creation of a
relationship with a third party that may potentially lead to any acts prohibited by any anti-corruption laws, or any other
provisions of this Agreement.
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5. Bén Dbi Tac ddng y rang minh s& thuong xuyén cung cip cho Coéng Ty nhiing tai liéu lién quan dén cac giao dich c6 rui ro

cao, chiang han nhw héa don khach hang va bién nhan thanh toan dé hd trg cho viéc ban hang giam gia ma Cong Ty dong ¥ véi
murc gidm gia 16n, hodc nhitng tai liéu hd tro cho nhitng chi phi lién quan dén d4u thiu cong.
The Business Partner agrees that it will regularly provide the Company with documents in connection with certain transactions
that carry high corruption risks, e.g. customer invoices and payment receipt records to support deeply discounted sales for
which the Company granted larger than normal discounts, or supporting documents for expenses incurred in connection with
public tenders etc.

6. BénDbi Tac s& dinh ky thong bao cho Cong Ty bat ky sy twrong tac nao véi Cong Chire (vi du nhu viée ban hang cho Co Quan
Nha Nudc).

The Business Partner will periodically notify the Company of its interactions with Public Officials (e.g. sales made to Public
Entities).

7. Bén ddi tac déng y trong qua trinh ciia Cong Viéc/ Dich Vu va trong mét thoi gian két thic ba nim sau do, Cong Ty hay nguoi

dai dién duoc uy quyén hop 1é ciia Cong Ty s& c6 quyén kiém toan vao moi thoi diém hop 1y va, khi c6 yéu ciu, sao chép toan
b6 hd so ctia Bén Déi Téc (ké ca dir liéu dugc luu trong may tinh), sb sach, ho so nhén sy, bao cao ké toan, thu tir, ban ghi nho,
bién nhan, bién lai thu tién, giao dich, hop d(“nlg va cac giéy to khac thudgc moi loai lién quan dén viéc tuan tha chinh sach coa
Cong Ty vé& quy tic ing xir cho Bén Déi Tac. Bén Bdi T4c s& hoan toan hop tic véi Cong Ty va/hoac cac dai dién cua Cong
Ty trong viéc thuc hién bat ky cudc kiém toan nao do Céng Ty yéu cau.
The Business Partner agrees that during the course of the Work/ Services and for a period ending three years thereafter,
Company or its duly authorized representative shall have the right to audit at all reasonable times and, upon request, take
copies of all of Business Partner's records (including data stored on computers), books, personnel records, accounts,
correspondence, memoranda, receipts, vouchers, transaction, agreements and other papers of every kind relating to the
compliance to business partner’s code of conduct of the Company. Business Partner shall co-operate fully with Company
and/or its representatives in the carrying out of any audit required by Company.

8. Viéc Bén Pbi Tac khong tuan tha cac quy dinh cia Diéu khoan vé Chéng Hbi 16 va Tham nhiing nay s€ dugc xem la nguyén
nhan chinh dang dé chdm dut Hop Pong ma khong cin thong béo cho Bén Pbi Tac va khong c6 khoan tién phat tai chinh hoic
bdi thudng thiét hai nao 4p dung déi voi Cong Ty.

Business Partner’s failure to comply with the provisions of this Anti-Bribery and Corruption Terms will be regarded as due
cause for termination of the Agreement without notice to Business Partner and without financial penalty or compensation
applied to Company.
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