DFS STANDARD PURCHASING TERMS & CONDITIONS (NON-MERCHANDISING)
CAC DPIEU KHOAN & PIEU KIEN GIAO DICH TIEU CHUAN CUA DFS (PHI — HANG HOA )

These standard purchasing terms and conditions apply to, and form part of, any contract for the purchase of Deliverables (as defined below) by DFS.

Céc didu khodn va diéu kién giao djch tiéu chudn nay ap dung déi véi, va la mét phén cda bét ky hop déng mua ban San Phdm Chuyén Giao (nhw
dworc dinh nghia bén dwdi) cua DFS

1.

DEFINITIONS

CAC BINH NGHIA

“Affiliate(s)”
Céac “Cong ty lién
két”

“Confidential
Information”

“Thoéng Tin

“Contract”
“Hop Déng”

“Counterparty”
“Bén Déi Tac”

va/hodc céac Pai dién cia Bén nhan valhodc cac Pai dién cua Bén nhan, bao gém nhung khéng giéi

means a person, corporation, firm, limited liability company, partnership, or other business entity,
which directly controls or is controlled by or is under common control with an entity and for the
purpose of this definition, the term “control” shall mean ownership directly or indirectly, through one
or more Affiliates of fifty percent (50%) or more of the shares entitled to vote for the election of
directors, in the case of a corporation, or fifty percent (50%) or more of the equity interests in the
case of any other type of legal entity, status as a general partner in any partnership, or any other
arrangement whereby a person or entity controls or has the right to control the Board of Directors or
equivalent governing body of a corporation or other entity.
c6 nghia la mét ca nhan, tap doan, cong ty, cng ty trach nhiém hiu han, cong ty hop danh hodc
phap nhan khéac truc tiép kiém soét hodc chju sw kiém soat cda hodc dudi sy kiém soat chung cla
mét phap nhan, va véi dinh nghia nay, thuat ngd “quyén kiém soat” cé nghia la quyén sé hiu truc
tiép hodgc gian tlep, thdng qua maot hodc nhiéu Cong ty lién két, ndm muoi phén trdm (50%) tr& lén
trong sé c¢é phén cé quyén hidu quyet bau cac giam déc, trong truong hop la mét cong ty, hodc nam
muroi phan tram (50%) hodc nhiéu hon cé phan vén chi sé hitu trong truong hop la bat ky loai phap
nhan nao khéc, tw céch la thanh vién hop danh trong bét ky cong ty hop danh nao hodc bét ky théa
thudn nao khac ma theo dé6 mét ca nhan hodc phap nhan kiém soét hodc c6 quyén kiém soét Héi
ddng quan trj hodc co quan quan ly trong duong ctia mét cong ty hodc mét phap nhan khac.

means all information (in any form or medium) of a confidential nature whether or not marked as
“Confidential”’, whether oral or written provided in the course of the Contract (whether on, before or
after the effective date) by or on behalf of the disclosing Party and/or its Representatives to the
receiving Party and/or its Representatives, including, but not limited to, customer data, business and
marketing plans, organizational structure and financial information or other information that relates to
the Contract (including the terms and existence of this Contract). Confidential Information shall not
include information which:

¢6 nghia I3 tat ca théng tin (dwéi bat ky hinh thic hodc phuong tién nao) cé tinh chét bi méat cho du
¢6 duwoc ghi chu la “Bi mat” hay khong, du bang miéng hay bang van ban duoc cung cap trong quéa
trinh cda Hop déng (cho du vao, triréc hodc sau ngay co hiéu luc) bi hodc nhan danh Bén tiét 16

han béi di liéu khach hang, ké hoach kinh doanh va tiép thi, co' cu té chic va thong tin tai chinh
hodc théng tin khéc lién quan dén Hop Péng (bao gém céc diéu khodn va su tén tai cua Hop déng
nay). Théng Tin Bdo M4t sé khong bao gém théng tin:

(i) has been placed in the public domain through no breach of this Contract by the receiving Party;
da duoc cong bé réng rai ma Bén nhan khong vi pham Hop déng nay;

(i) was lawfully in the possession of the receiving Party prior to its receipt from the disclosing Party
pursuant to this Contract; or
thudc quyén sé hiu hop phép ctia Bén nhén truéc khi nhan duoc tir Bén tiét 16 theo Hop Pdng
nay; hodc.

(iii) is independently developed by the receiving Party or its Representatives without reference to or
use of the Confidential Information or violating any of the obligations in this Contract.
duoc tao ra mét cach déc 14p béi Bén nhan hodc cac Pai dién cua Bén nhan ma khong cén
tham chiéu dén hodc st dung Théng Tin Mat hodc vi pham bét ky nghia vu nao trong Hop Béng
nay.
means any contractual undertaking (whether documented in writing or verbally communicated) as
agreed upon by the Parties for the supply of Deliverables by Counterparty to DFS of which, may
include without limitation, duly executed documents resembling the following:
co nghia la bét ky cam két bang hop dong nao (cho du duwoc |4p thanh van ban hodc théng bao
bang |61 n6i) theo théa thudn cda cac Bén vé viéc cung cap San Pham Chuyén Giao béi Bén DO
Téac cho DFS, trong do, c6 thé bao gom nhung khéng giéi han béi nhitng van ban cé hiéu luc thuc
thi hop 1€ twong tw nhw sau:

a) DFS template contract;/Hop déng mau cta DFS
b)  Purchase orders and/or an equivalent;/ Bon dat hang va/hodc tai liéu twong dwong

c) Statement of work documentation and/or an equivalent;/ Bang ké cong viéc va/hodc tai liéu turong
duong,

d) Requests for proposal; and/or/ d& xuét dich vu va/hoéc

e) Binding letters of intent./ y dinh thw rang budc.
means the third-party named under a Contract responsible for supplying the Deliverable.
C6 nghia Ia bén thir ba trong mét Hop §dng ma bén dé ¢é trach nhiém cung cdp San Phdm Chuyén
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“Deliverables”
“San Phdm
Chuyén Giao”

“‘DFS”

“Effective Period”
“Thoi Han Hiéu
Lo’

“Fees”
“Phi”

“Force Majeure
Event”

“SwKién bét kha
khang”

“Good(s)”
“Hang Héa”

“Intellectual
Property”

“Tai San Tri Tué”

“Party or Parties”
“Bén hoac Cac
Bén”

“Representatives”

“Cac bai dién

“Service(s)”
Céc “Dich Vu”

“SPTC”
“SPTC”

“Work(s)”
“San phdm”

Giao.

means any Goods, Services and/or Works which Counterparty shall supply, produce, manufacture
and/or design in favour of DFS under a Contract.

c6 nghta & bat ky Hang Hoa, Dich vu va/hodc San Phdm nao ma Bén D6i Tac sé cung cdp, san
xuét, ché tao va/hodc thiét ké cho DFS theo Hop dong.

means the DFS entity and/or its Affiliates (if any) named under a Contract.

¢0 nghia la cong ty DFS va/hogc cac Cong ty lién két cua DFS (néu co) ma cé tén trong mét Hop
bong.

means the period of time, as stated in a Contract, with which the Parties have agreed to be bound by
that Contract and in the absence of which, shall be construed in accordance to terms of this SPTC.
€6 nghia la khoang thoi gian, nhw dwoc néu trong Hop Déljg, ma cac Bén da déng y bj rang buéc
bdi Hop Bong do va trong triromg hop khdng ¢, sé duworc hiéu theo cac diéu khoan cda SPTC nay.
means the fees payable by DFS to Counterparty for the Deliverable in accordance to the terms a
Contract.

c6 nghia Ia khoan phi phai tré béi DFS cho Bén B4i Tac cho San Phdm Chuyén Giao theo cac quy
dinh cda Hop Bong.

means an act of God, act of civil or military authority, labour disputes, fire, riots, civil commotions,
sabotage, war, embargo, blockage, boycotts, floods, epidemics, pandemics, reportable

communicable and virulent disease, public health emergencies, governmental restrictions and any
other event which is beyond the reasonable control of either Party.

6 nghta la thién tai, hanh dong cda chinh quyén dan su hodc quan sy, tranh chép lao déng, héa
hoan, ndi loan, bao dong dan sy, hanh dong pha hoai, chién tranh, cdm van, phong téa, tdy chay, I
lut, dich bénh, dai dich, bénh truyén nhiém va déc hai, cac truong hop khan cap vé st khée cong
dong, cac lénh han ché cua chinh phd va bét ky sw kién nao khac ndm ngoai tam kiém soét hop ly
clia méi Bén.

means any physical goods purchased as a Deliverable by DFS under a Contract.

c6 nghia Ia bét ky hang hoa hién hiu nao duiroc mua bsi DFS duwdi hinh thire mét San Phdm Chuyén
Giao theo mét Hop Déng.

means any and all designs, design rights, trademarks, trade names, copyright, models, patents,

databases, logos, distinctive designs, domain names or rights of any other nature capable of being
deemed as intellectual property rights under the applicable laws (whether registered or not).

0 nghia la bét ky va tat ca cac thiét ké, quyén thiét ké, nhan hiéu, tén thurong mai, ban quyén, md
hinh, bang séng ché, co sé dir liéu, bleu trwng, thiét ké dic biét, tén mién hodc cac quyén cho bat ky
thir ndo khac c6 thé duroc coi la quyén sé hitu tri tué theo quy dinh cta phép luét hién hanh (cho du
da dang ky hodc khong).

mean either DFS and/or Counterparty.

C6 nghia Ia DFS va/hodc Bén Béi Tac

means, as to a Party, such of its affiliates, directors, officers, employees, agents, advisors (including,
without limitation, financial advisors, legal counsel and accountants), contractors, sub-contractors and
controlling persons who has an interest, involvement and/or is concerned with the Contract and whose
knowledge of the Confidential Information is necessary for these purposes.

Co nghia la, c6 nghia Ia, déi véi mot Bén, la cac cong ty lién két, cac giam déc, cac can bo, nhan vién,
dai ly, c6 van (bao gom nhwng khéng g/o1 han, ¢ van tai chinh, cé van phép ly va ké toan), cac nha
thdu, cac nha thdu phu va nhitng nguoi kiém soat co lgi ich, tham gia va / hogc lién quan dén Hop
Déng va nhitng ngusi co kién thikc vé Thong tin Méat la cén thiét cho nhiing muc dich nay.

means any service (other than the provision of Goods) purchased as a Deliverable by DFS under a
Contract.

c6 nghia la béat ky dich vu (ngoai viéc cung cép Hang héa) duoc DFS st dung nhuw la Sdn Pham
Chuyén Giao theo mét Hop Pdéng.

means these standard purchasing terms and conditions of which DFS reserves the right to update from
time-to-time and enforce any such updates to the maximum extent permitted by applicable laws.

¢6 nghia Ia céac diéu khodn va diéu kién giao dich hang tiéu chudn ma DFS c6 quyén cdp nhét tly
tig thoi diém va thuc thi bét ky cap nhat ndo nhw vay trong pham vi ti da duwoc phap ludt hién hanh
cho phép.

means any and all reports, recommendations, specifications, drawings, technical data, sketches and
any information prepared or furnished as a Deliverable for DFS under a Contract.

c6 ngha 1a bét ky va tat ca cac bao cao, khuyén nghj, quy cach, ban vé, diz liéu ky thudt, ban phac
thao va bat ky thQng tin nao duwoc chuén bj hodc c6 sén duoc mua béi DFS nhw Sén Pham Chuyén
Giao theo Hop Dong.

2.

ENGAGEMENT OF
COUNTERPARTY

Cam két ctia Bén Béi Tac

a) Unless otherwise agreed by the Parties in a Contract, the provisions of these SPTC shall constitute the default
provisions governing the respective rights and obligations of the Parties under a Contract.
Néu Céac Bén khong c6 théa thuan khac trong Hop déng, céc quy dinh cda SPTC nay sé céu thanh céac diéu khodn mac
dinh quy dinh cac quyén va nghia vu tuong tmg clia cac Bén theo mét Hop déng.

b)  Under no circumstances shall DFS be construed as agreeing to Counterparty:

Trong moi truong hop, DFS sé khéng duoc hiéu la déng y véi Bén Péi tac:

(i) to pay a minimum amount of fees;
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thanh toan mét khodn phi téi thiéu.
(i) to guarantee a minimum order quantity; and/or
bdo ddm mét sé luvong dét hang téi thidu; vashodc
(i) to guarantee an engagement with the Counterparty for a minimum term.

Bdo dam mét théa thuan cong viéc véi Bén Déi TAc trong mét thoi han téi thiéu.

3.

TERM/

Thoi Han

a)

b)

Each Contract shall be binding upon the Parties during the Effective Period.
Moi Hop dong sé rang bugc Cac Bén trong sudt Théi Han Hiéu Luc.

Should a Contract be silent on the Effective Period, the Effective Period for that Contract:

Néu mét Hop Béng khéng quy dinh cu thé vé Thoi Han Hiéu Luc, thi Thoi Han Hiéu luc déi véi Hop déng dé duoc xé&c
dinh nhw sau:

(i) where Goods are being supplied, shall be deemed to be concluded upon the due delivery of such
Deliverable; and

trong triromg hop Hang Héa dang dwot cung cap, sé /4 duoc coi 1a két thidc khi ma San Phdm Chuyén
Giao da dwoc giao.

(i) where Services are being supplied, shall remain effective for a term of 2 years commencing from the date of
executing that Contract and/or upon the obligations therein being duly completed by Counterparty, whichever being
the sooner event.

Truong hop Céc Dijch Vu dang duwoc cung cdp, sé vén c6 higu luc trong thoi han 2 nam ké tir ngay ky két Hop
dong do va / hodc khi cac nghia vu cta Hop dong dé dwge Bén doi tAc hoan thanh hop 1€, ty theo st kién nao xay
ra som hon.

4.

FEES

Phi

a)

b)

In consideration of Counterparty supplying the Deliverables to DFS, DFS shall pay the Fees as prescribed under the
relevant Contract.

Trén co sé, Bén Pdi Tac cung cdp San Pham Chuyén Giao cho DFS, DFS sé thanh toan Phi theo quy dinh ciia Hop
déng lién quan.

Specifically, where Goods are being supplied, the relevant Fees:
Cu thé 13, khi Hang Héa dang duoc cung cép, Phi lién quan sé:
(i) shall be stated in the Contract;

duoc quy dinh cu thé trong Hop ddng.

(i) unless expressly stated otherwise, shall be deemed to be inclusive of all applicable customs tax and duties,
packaging, marking, handling, freight and delivery, insurance and all other applicable costs and charges;

trir khi ¢6 quy dinh 16 rang khac, sé duoc coi la d& bao gdm tét cé céc loai thué va phi hai quan hién hanh, dong
goi, danh dau, xt ly, védn chuyén va giao hang, bao hiém va tat ca cac chi phi va |Ié phi ap dung khac.

(i) shall be fixed and shall not be subject to any variation unless otherwise agreed by the Parties in writing; and
sé duoc cé dinh va khong co bét ky s thay déi nao trir khi Cac Bén cé théa thudn khac bang van ban; va

(iv) shall include all taxes except taxes which Counterparty is required by law to collect from DFS - such taxes, if any,
shall be separately stated in Counterparty’s invoice and paid by DFS subject to the availability of any exemptions.

6 bao gém tét ca cac loai thué, ngoai trir cac loai thué ma phap lugt yéu cdu Bén PGi TAc thu tir DFS - cac khoan
thué do, néu co, sé duoc néu riéng trong héa don cda Bén DOi Téc va duwoc DFS thanh toan tuy theo tinh trang co
san bat ky khodn mién trce nao.

5.

PAYMENT TERMS

DIEU KHOAN THANH

TOAN

a)

b)

c)

d)

e)

Where Goods are being supplied, Counterparty shall invoice DFS for the Fees upon its delivery.
Néu Hang héa dang duwoc cung cap, Bén Doi Tac sé xuat hdéa don cho DFS doi véi Phi khi hoan thanh viéc giao Hang
héa d6 cho DFS.

Where Services are being supplied, Counterparty shall invoice DFS for the Fees upon completing the Services.
Néu Djch vu dang duwoc cung cédp, Bén Péi Tac sé xuat hda don cho DFS déi véi Phi khi hoan thanh Djch vu dé.

Counterparty agrees that all invoiced amounts are final and are inclusive of any and all costs, fees and/or taxes as they
may relate to the supply of Deliverables by Counterparty to DFS.

Bén D6i Tac déng ¥ réng tét ca cac khoan tién duoc xuat hoa don la khoan tién cudi cung va da bao gm tét c4 cac chi
phi, phi va/hodc thué lién quan dén viéc cung cap San Pham Chuyén Giao tir Bén Boi Tac cho DFS.

DFS shall pay all properly invoiced and undisputed amounts due to Counterparty within 60 days after month end of any
such invoice.

DFS sé thanh toan tét ca cac khoan tién duoc 14p héa don hop 16 va da théng nhat cho Bén déi tac trong vong 60 ngay
sau khi két thic thang cda bat ky hdéa don nao nhw vay.

Unless otherwise agreed by the Parties in writing, Counterparty shall submit all invoices to DFS’ designated electronic
platform as may be communicated to Counterparty as part of DFS’ vendor onboarding. All invoices submitted to DFS
must be compliant with DFS’ policies relating to invoicing.

Trir khi cc Bén cé thda thudn khac bang van ban, Bén Béi TAc sé g tét ca céc héa don dén nén téng dién t duoc chi
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9)

h)

dinh ctia DFS dé c6 thé duoc théng bao cho Bén DGi Tac nhw mét phan cda viéc gioi thiéu nha cung cdp cia DFS. Tat
cd cac héa don dwoc givi dén DFS phai tuan thd céc chinh sach cda DFS lién quan dén viéc |4p héa don.

All payments hereunder shall be made in US dollars unless otherwise agreed by the Parties in writing.
T4t c4 céc khodn thanh toan sé duoc trd bang D6 la My trir khi CAc Bén c6 théa thuan khac bang van ban.

If DFS disputes an invoice, DFS shall issue a written notice to Counterparty within 14 days of the payment due date
setting out (with reasonable detail) the items in dispute. The Parties shall discuss all such disputes expeditiously and in
good faith with a view to resolve the dispute within 30 days from the date of the notice. Counterparty shall continue to
perform its obligations under any ongoing Contract(s) notwithstanding any such dispute.

Néu DFS khéng déng y vé mét héa don, DFS sé guii thong béo bang vén ban cho Bén déi tac trong vong 14 ngay ké tcr
ngay dén han thanh toan néu (véi chi tiét hop Iy) cdc muc dang tranh chép. Cac Bén sé thao luan vé tét ca cac diém
khéng théng nhét d6 mét cach nhanh chéng va thién chi nham gidi quyét tranh chép trong vong 30 ngay ké tir ngay
théng bao. Bén déi tac sé tiép tuc thuc hién cac nghia vu clia minh theo bat ky (cac) Hop déng dang thuc hién nao bat
chép moi tranh chép nhw véy.

Without prejudice to any other right or remedy available to DFS, DFS reserves the right of set-off with respect to any
amounts owing to it by Counterparty against any amounts payable by DFS to Counterparty under any Contract which the
Parties may have entered into including those which may have been entered into between the Counterparty and an
Affiliate of DFS.

Khéng dnh huéng dén bét ky quyén hodc bién phap khic phuc nao khéc danh cho DFS, DFS béo luu quyén bu tree déi
VGi bat ky khodn tién nao ma Bén H4i Tac no ddi véi bat ky khodn tién nao ma DFS phai trd cho Bén P4i Tac theo bét
ky Hop déng nao ma cac Bén co thé da tham gia bao gém nhiing théa thuén cé thé da duoc ky két gidka Bén Déi Tac va
Cong ty Lién Két cia DFS.

6. EXPENSES

CHI PHI

a)

b)

All expenses incurred by Counterparty for and/or in connection with its supply of the Deliverable to DFS, shall be borne
solely by Counterparty unless otherwise agreed by the Parties in writing.

Tét cé cac chi phi ma Bén Do Téc phat sinh d6i véi va | hodc lién quan dén viéc cung cdp Sén pham Chuyén Giao cho
DFS, sé chi do Bén Doi Tac chju trir khi Cac Bén cé théa thudn khac bang vén ban.

Where DFS agrees to reimburse Counterparty on such fees, reimbursement of the same must be approved in writing by
DFS in advance and supported by documentation to the reasonable satisfaction of DFS and submitted by no later than
14 days after end of the month in which they were incurred, or 30 days after the termination of the relevant Contract,
whichever date being earlier.

Truong hop DFS dong y hoan trd cho Bén Pdi Tac cac khodn phi do, thi viée hoan trg khoan phi dé phal dwoc DFS
chép thuén truéc bang vén bén va duoc hé tro bang tai liéu dap umg yéu céu hop ly cia DFS va duwoc gii khéng muén
hon 14 ngay sau khi két thic thang ma chi phi da phat sinh, hodc 30 ngay sau khi chdm dut Hop déng lién quan, tiy
vao ngay nao sém hon.

7. CONTRACT
 ACCEPTANCE
CHAP THUAN HOP BDONG

Even if no Contract is executed, Counterparty shall be deemed to have unconditionally accepted a Contract by providing DFS
with conforming Deliverables in whole or in part.

Ngay cd khi khdng c6 Hop déng nao duoc ky két, Bén Déi Tac sé duoc coi la da chap nhan Hop déng mét céch vé diéu kién
bang cach cung cép cho DFS toan bd hodc mét phan cac San phdm Chuyén Giao lién quan.

8. COUNTERPARTY
REPRESENTATIONS
& WARRANTIES

CAM KET VA BAM BAO
CUA BEN BOI TAC

a)

Counterparty represents, warrants and undertakes that:
Bén Béi Tac cam két va dam bdo rang:

(i) it has the capacity, power and authority to enter into this Contract;
Bén Béi Téac c6 day du nang luc, quyén va thdm quyén dé ky két Hop déng nay.

(i) the Contract shall constitute its legal, valid and binding obligations and shall not violate the terms of any other
agreement, judgment or court order to which it is bound;

Hop déng sé céu thanh cac nghia vu hop phap, hop I va rang budc theo Hop dong va khéng vi pham céc diéu
khodn cda bét ky théa thuan, phan quyét hoac Iénh cia tdoa an nao khac ma Hop déng dé bj rang budc.

(i) it shall comply with all applicable international and/or domestic laws, regulations and legislations (including
obtaining and maintaining any requisite regulatory approvals, licenses, consents, rights and permits throughout the
term of the Contract) which may apply directly and/or indirectly to:

Bén Déi Tac phéi tuan thd tét cd céac luat, quy dinh va luat phap quéc té va / hodc trong nuwée hién hanh (bao gdém
ca viéc xin va duy tri moi phé duyét quy dinh cén thiét, gidy phep, sw déng y, quyén va chép thudn trong sudt thoi
han ctia Hop déng) cé thé &p dung truc tiép va / hodc gian tiép dén:

1) the Counterparty in the course of carrying-on its business, and/or
Bén Péi Tac trong viéc thuc hién hoat déng kinh doanh cda minh, va/hodc
2) the Deliverable.
San Phdm Chuyén Giao.
(iv)

it shall perform its obligations under a Contract with the necessary care, skill and diligence as expected upon them
in Counterparty’s profession and industry;

Bén P4i Tac sé thyc hién cac nghia vu cda minh theo Hop dong véi sw can than, ky nadng va can trong cén thiét
nhw mong doi doi véi chuyén mén va linh virc chuyén nganh cda Bén Doi Tac.
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v

(Vi)

neither Counterparty nor any of its Affiliates or, to its knowledge, any director, officer, employee, or supplier(s) of
Counterparty or any of its Affiliates is a person who (a) is directly or indirectly owned or controlled by any person
currently included on the Specially Designated Nationals and Blocked Persons List or the Consolidated Sanctions
List (collectively, “SDN List”) maintained by governmental bodies with jurisdiction over this Contract and/or activities
connected to this Contract, included but not limited to the United Nations and the US Office of Foreign Assets
Control (collectively, “Government Entities”), or (b) is directly or indirectly owned or controlled by any person who is
located, organized, or resident in a country or territory that is, or whose government is, the target of sanctions
imposed by Government Entities; and

Bén Bdi Tac hodc bat ky Cong ty lién két nao cia Bén BSi Tac hodc, theo hiéu biét cda Bén D6i Tac, bét ky giam
déc, can b, nhan vién hodc (cac) nha cung cép nao cua Bén P46 Tac hodc bét ky Cong ty lién két ndo cda Bén
D6i Tac khong la nguoi (a) duoc sé hiu hodc kiém soét truc tlep hodc gian tiép bdi bat ky nguoi ndo hién dang
dwoc dwa vao Danh séch céac cong dédn dwoc chi dinh déc biét va danh sach nhitng nguwoi bj phong téa hodc Danh
sach cac bién phap trung phat hop nhét (goi chung la “Danh sach SDN”) duoc duy tri bdi cac co quan chinh phd
c6 thdm quyén phan x& déi véi Hop déng nay va / hodc céac hoat dong lién quan dén Hop déng nay, bao gém
nhwng khéng gi6i han Lién Hiép Quéc va Van phong Kiém soét Tai san Nuéc ngoai clia Hoa Ky (99i chung la “Cac
té chirc Chinh phd?), hoac khong (b) dwoc sé hiu hodc kiém soét truc tiép hodc g|an tiép béi bét ky nguoi nao
tai, t6 chirc hodc cuw trii tai mét quéc gia hodc ving 1anh thé ma 14, hodc chinh phd cia nguoi dé Ia, muc tiéu coa
cac bién phap tremg phat do cac Co quan Chinh phd ap dung; va

it shall promptly notify in writing DFS if the Counterparty or any of its Affiliates, or any of its, or to its knowledge, any of
its Affiliates’ directors, officers, employees, agents, or suppliers becomes directly or indirectly owned or controlled by
any person (a) included on the then-current SDN List, or (b) located, organized, or resident in a country or territory
that is, or whose government is, the target of sanctions imposed by Government Entities.

Bén B6i Tac sé thong bao ngay bang van ban cho DFS néu Bén BGi Tac hosc bat ky Céng ty lién két nao cia
minh, hodc bat ky doi tac nao, hodc theo hiéu biét cda Bén Doi Tac, bat ky giam doc, can bg, nhan vién, dai ly hodc
nha cung cap nao cda Cong ty lién két cia Bén Béi Tac tré thanh sé hiu truc t|ep hodc gian tiép hodc duoc kiém
soat béi bét ky ngwo1 nao (a) co trong Danh sach SDN hién tai khi do, hodc (b) 6 tai, td chirc hodc cw trd tai mot
qudc gia hodc viing I&nh thé ma 13, hodc la chinh phd cda ho I&, muc tiéu cta céc bién phap trimg phat do céc Co
guan Chinh phd ap dung.

b)  For the purpose of this Section, person may refer to a natural person or a legal entity.
Cho muc dich ctia cac quy dinh tai Muc nay, ngudi cé thé hidu 1a duoc dén chiéu dén la mét ca nhan hodc la mét phap
nhan.
9. WARRANTIES ON a) Counterparty warrants that all Deliverables (where applicable):

DELIVERABLES

CAM KET BOI VOI SAN
PHAM CHUYEN GIAO

Bén D4i Tac cam két rang tét cd Cac San Phdm Chuyén Giao (néu ap dung):

0]

(if)

(i)

(iv)

)

(vi)

(vii)

(viii)

(viii)

will be free from defect in design, material and workmanship and materials, including but not limited to defects
potentially hazardous to life or property;

56 khong c6 khiém khuyét vé thiét ké, vét liéu va tay nghé va nguyén liéu, bao gém nhung khéng giéi han & nhing
khiém khuyét c6 kha ndng gdy nguy hiém dén tinh mang hodc tai san.

will be suitable and fit for the purposes intended whether express or reasonably implied;
sé phu hop va ding véi cac muc dich da dinh cho du rd rang hay ngu y mét cach hop ly;

will comply with, and where required, be registered under, any applicable laws, regulations, codes, orders and
ordinances;

sé tuan thd, va néu duoc yéu cdu, duoc dang ky theo, bét ky luat, quy dinh, luat, 1énh va phap Iénh hién hanh nao.
will be in conformity with the drawings, specifications, samples or other descriptions applicable thereto;

sé phli hop véi céc ban vé, théng sé ky thuat, mdu hodc cac mé té khéac &p dung cho Sén Phdm Chuyén Giao.
will be free and clear of all liens, security interests or other encumbrances;

sé khéng bj thé chdp/cam gii¥, dém bdo quyén hodc bat ky bién phap han ché quyén nao.

will have accurate product labels detailing their ingredients and that fully comply with all labelling requirements under
the applicable laws;

sé ¢ nhan san phdm chinh xac néu chi tiét thanh phan cda san pham va tuan thd day dd tat ca cac yéu cdu ghi
nhan theo luéat hién hanh;

will have not less than 24 months left before their expiration date when delivered to DFS;
han stz dung con lai ctia sén phdm sé khdng duoc it hon 24 thang khi duoc giao cho DFS;

will not violate or infringe upon the trademark, copyright or other Intellectual Property or other statutory or common
law rights of any person or entity, nor violate the right of privacy of, nor constitute a libel against, any person or entity,
provided that the above representation and warranty shall not apply to any violation, infringement or libel to the
extent attributable to the materials provided to Counterparty by DFS;

sé khong vi pham hodc xam pham nhan hiéu, ban quyén hodc Sé& hitu tri tué khac hodc cac quyen theo luét dinh
hodc théng luét khac cda bét ky ca nhan hoégc té chirc nado, ciing nhw vi pham quyén riéng tw cda, cang nhwr khéng
céu thanh téi béi nho déi véi, bat ky ca nhan hodc té chirc ndo, véi diéu kién Ia cam két va bdo dam néu trén sé
khong ap dung cho bét ky hanh vi vi pham, vi pham hodc b6i nho nao trong pham vi diroc quy cho céc tai liéu do
DFS cung cép cho Bén Péi Tac.

will conform with all other requirements of the relevant Contract;

sé tuan thd tét cd cac yéu cdu khéc ctia Hop ddng lién quan.
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(ix) where the Deliverable is a Service, that it will use due care in selecting, hiring, training and supervising its
employees that will provide the Service to DFS and should DFS take the view that any such employee is or
becomes unfit to carry-out his or her obligations, then Counterparty shall, upon request of DFS, remove such
employee from the assignment under the relevant Contract; and

trong tru’o’ng hop San Phdm Chuyén Giao la mét Dich vu, Bén Déi TAc sé& can thén trong viéc lya chon, thué, dao
tao va giam sat nhan vién cda minh ma sé cung cép Djch vu cho DFS va néu DFS c¢6 quan diém rang bét ky nhan
vién nao nhw véy la hoac tré nén khong thich hop dé thuc hién nghia vu cta nhan vién dé, thi Bén Déi Tac, theo
yéu cdu cua DFS, khéng duoc tiép tuc st dung nhén vién dé thuc cong viéc duoc giao theo Hop déng lién quan;
va

(x) where the Deliverable is a Service requiring Counterparty to place staff on site at DFS’ premises, Counterparty will
(1) observe all health and safety rules and regulations and any other security requirements that apply at any of
DFS’ premises; and (2) not do or omit to do anything which may cause DFS to lose any licence, authority, consent
or permission upon which DFS relies for the purposes of conducting its business.

Trong truong hop San Phdm Chuyén Giao la Dich vu yéu cdu Bén D4i Tac bé tri nhan vién lam viée tai co sé cla
DFS, Bén P6i Tac sé (1) tuan thd tat ca cac quy téc va quy dinh vé siic khde va an toan ciing nhuw bét ky yéu céu
bdo mét nao khéac duwoc ap dung tai bat ky co sé& nao cda DFS; va (2) khong l1am hodc bé qua bét ky diéu gi c6 thé
khién DFS mét bét ky glay phép, quyén han, s déng y hodc cho phép nao ma DFS cén ctr vao dé dé thuc hién
hoat déng kinh doanh cda minh.

b) If a Deliverable fails to conform to the warranty requirements above, DFS may, in addition to any other remedies at law or

in the relevant Contract, return such Deliverable to Counterparty, and/or reject such Deliverable, at Counterparty's
expense, for correction, replacement or credit, as DFS may direct.
Néu mét San Phdm Chuyén Giao khong tuan theo cac yéu cau bgo hanh & trén, DFS, ngoai cac bién phap khic phuc
khé}c theo Iuézt hoéc trong Hop dong Iiénlquan, cgﬁ thé trd lai San Pham Chuyén Giao dé cho Bén Poi Tac va/hodc ter
chéi San Pham Chuyén Giao do, Bén DGi Tac bang chi phi cda minh sé phéi siva, thay thé hodc thanh toan theo yéu
cau cua DFS.

c) These warranties survive any delivery, inspection, acceptance or payment of or for the Deliverables by DFS.

Cac cam két nay sé van cé hiéu luc trong bét ky qué trinh giao hang, kiém tra, chdp nhan hodc thanh toan déi véi céac
Sén Phdm Chuyén Giao béi DFS hodc déi véi Sdn Phdm Chuyén Giao.

10.  GOODS SUPPLIED a) Delivery terms shall be as specified in a Contract and time of delivery shall be of the essence. . )

AS A DELIVERABLE Diéu khoan giao hang phai duoc quy dinh trong Hop ddng va théi gian giao hang sé /a diéu khoan cén thiét phai cé.

fﬁm;némgiwm GIAO b) Unless otherwise agreed by the Parties in writing, risk and title to Goods purchased by DFS from Counterparty passes
to DFS upon DFS taking physical delivery of the same.
Trer khi ¢6 théa thudn khac bang van ban ciia Cac Bén, rdi ro va quyén s hiwu déi voi Hang hoa duiroc DFS mua tir Bén
Doi Tac sé duwoc chuyén cho DFS ngay khi DFS thuc té nhan dwoc Hang héa dé.

¢) All Goods shall be packed for shipment according to DFS's reasonable instructions or, if there are no instructions, in a
manner sufficient to ensure that the Goods are delivered in an undamaged condition.

T4t c4 Hang hoa sé duoc dong goi dé van chuyén theo huong dén hop Iy cia DFS hodc, néu khong cé huong dan,
theo cach du dé dam bdo Hang héa dwgrc giao trong tinh trang khong bj hw hai.

d) DFS has the right to inspect the Goods on or after taking delivery for a period of up to 180 days following the date of
delivery. DFS may reject all or any portion of Goods if it determines that such Goods are nonconforming or defective.
DFS c6 quyén kiém tra Hang hoa vao hogc sau khi nhan hang trong thoi gian Ién dén 180 ngay ké tir ngay giao hang.
DFS c6 thé tr chdi tat ca hodc bat ky phan nao cda Hang héa néu xac dinh rang Hang héa dé khéng phu hop hoéac bi
16i.

e) If DFS rejects any portion of the Goods, DFS has the right, effective upon written notice to Counterparty, to:

Néu DFS tir chéi bét ky phan nao cuia Hang hoa, DFS c6 quyén, c6 hiéu luc ngay khi thdng bao bang van ban cho Bén
Do6i Tac, dé
(i) rescind the Goods delivered under the relevant Contract in its entirety;
hdy bé toan bé Hang héa da giao theo Hop déng lién quan
(i) accept the Goods at a reasonably reduced Fees; or
chdp nhan Hang héa véi mic Phi dwoc gidm hop ly; hodc
(i) reject the Goods and require replacement of the rejected Goods.
Tir chéi Hang héa va yéu céu thay thé Hang héa by ter chéi.
f)  Counterparty shall not deliver substituted Goods unless otherwise agreed by DFS.
Bén béi Tac sé khong giao Hang héa thay thé trir khi c6 théa thuan khac cda DFS.
g) If DFS requires replacement of Goods which are nonconforming, Counterparty shall, at its own expense, promptly

replace the nonconforming Goods and shall bear all related expenses, including, but not limited to, transportation
charges for the return of the defective Goods and the delivery of replacement Goods.
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h)

Néu DFS yéu cau thay thé Hang hoa khdng phti hop, Bén £6i Tac, bang chi phi cda minh, ngay I4p tic thay thé Hang
hda khéng phu hop va chju moi chi phi lién quan, bao gom, nhung khéng giéi han, phi van chuyén cho viéc tra lai Hang
héa bj 16i va giao Hang hoéa thay thé.

If Counterparty fails to make a timely replacement of the defective Goods, DFS may replace them with goods from a third
party and charge Counterparty the cost thereof and terminate the relevant Contract for cause pursuant to Section 14
below. Any inspection or other action by DFS under this Section shall not reduce or otherwise affect Counterparty's
obligations under the relevant Contract, and DFS shall have the right to conduct further inspections after Counterparty
has carried out its remedial actions.

Néu Bén D4i Tac khong thay thé kijp thoi Hang héa bj 16i, DFS c6 thé thay thé Hang hda bj 16i nay bang hang héa tr bén
thir ba va Bén Déi Tac sé phai tra chi phi thay thé hang héa d6 va cham dut Hop déng cé lién quan theo Iy do cén cw
theo Muc 14 dwéi day. Moi hoat déng kiém tra hodc hanh déng khac cua DFS theo Muc nay sé khong lam gidm hodc
anh hudéng dén céc nghia vu cua Bén Déi TAc theo Hop déng lién quan va DFS sé c6 quyén tién hanh kiém tra thém
sau khi Bén Béi Tac thuc hién céc bién phap khac phuc.

If any Goods are determined by Counterparty, DFS or any governmental agency or court to contain a defect or a quality
or performance deficiency, or not be in compliance with any standard or requirement so as to make it advisable or
required by any party concerned, that such Goods be reworked or recalled, Counterparty and DFS undertakes to
promptly communicate with each other, relevant facts and to develop and implement a mutually agreeable corrective
action. Nothing contained in this section shall preclude DFS from taking any such action independently (at the expense
of Counterparty) and as may be required of it under any such law or regulation. Counterparty shall pay all reasonable
expenses associated with any such recall or rework unless otherwise agreed by the Parties in writing.

Néu bét ky Hang hda nao duoc Bén Péi Tac, DFS hodc bét ky co' quan nha nuéc hodc toa an nao xéc dinh 1a c6 khiém
khuyét hodc thiéu chat luong hodc hiéu sudt, hodc khong tuan thd bét ky tiéu chudn hodc yéu cdu nao dé khuyén khich
hodc yéu céu béi béat ky bén nao lién quan, réng Hang héa dé dwoc lam lai hodc thu héi, Bén Péi Tac va DFS cam két
lién lac ngay v6i nhau, céc thdng tin lién quan va dé bét ddu va thuc hién hanh déng sira chira duwoc ca hai bén déng y.
Khong c6 néi dung nao trong diéu khoan nay ngan cén DFS thyc hién bét ky hanh déng nao nhw va@y mot cach dgc lap
(vé6i chi phl ctia Bén Péi TAc) va theo yéu cau cda bét ky luat hodc quy dinh nao nhw vay. Bén P6i Tac sé phéi thanh
toan tag ca céc chi phi hop ly lién quan dén bat ky viéc thu hdi hodc lam lai ndo nhuw vay trir khi Cac Bén cé théa thuan
khac bang véan ban.

11. SERVICES
SUPPLIED AS A
DELIVERABLE

SAN PHAM CHUYEN
GIAO LA DICH VU

a)

b)

<)

Where a Deliverable is a Service requiring Counterparty to place staff within DFS’ premises:
Néu mét San Pham Chuyén Giao la mét Djch Du yéu cau Bén DGi Tac bo tri nhan vién dén thyuc hién tai co sé cua DFS.

(i) if, in the sole and reasonable opinion of DFS, such Service is being materially under-performed by said staff, DFS
may request by way of written notice, the replacement or removal of the under-performing staff at the sole cost of
Counterparty provided always that Counterparty shall have up to 30 days from the date of said notice, to remedy
the under-performance;

néu, theo y kién duy nhét va hop ly ctia DFS, Dich vu d6 dang duoc thye hién phén 16m kém hiéu qué béi nhan vién
do, DFS c6 thé yéu cau théng bao bang vén ban, viéc thay thé hodc loai bé nhan vién hoat déng kém hiéu qua
bang chi phi duy nhét clia Bén PG Tac va ludn véi didu kién la Bén Déi tac sé co téi da 30 ngay ké tir ngay thong
béo néi trén, dé khac phuc tinh trang hoat déng kém hiéu qua.

(i) if Counterparty chooses to re-allocate a team member from the DFS team to another project, Counterparty will
provide DFS with 30 days written notice, with no more than 1 such re-allocation happening in any six months period,
unless otherwise agreed by the Parties in writing; and

néu Bén PGi Tac chon phan bé lai mét thanh vién trong nhém tir nhém 1am viéc cho DFS cho mét du an khéc, Bén
DO tac sé cung cap cho DFS thong bao bang van ban trong 30 ngay, véi khong qua 1 lan tai phan bo nhuw véy dien
ra trong bat ky khodng théi gian sau thang nao, trtr khi ¢6 théa thuan khac béi cac Bén bang vén ban; va.

(iii) Counterparty agrees to coordinate staff vacations by way of 30 days’ notice in advance with DFS to minimize any
negative impact such vacations may have on the delivery date and timing of the Services and the Deliverables and
in no event shall its staff be permitted to take in excess of 3 vacation days (except with the expressed written
consent of DFS) in one continuous period.

Bén Ddi Tac déng y didu phéi cac ky nghi ciia nhan vién bdng céach théng béo truéc 30 ngay véi DFS dé gidm
thiéu téi da bét ky tac déng tiéu cuc ndo ma cac ky nghi dé cé thé cé déi véi ngay va théi gian cung cép Dijch vu va
San Pham Chuyén Giao va trong moi trromg hop, nhan vién cia Bén Péi Tac sé khong duoc phép nghi qua 3
ngay nghi phép (trir khi c6 swr déng y bang vén ban cda DFS) trong mét khodng thoi gian lién tuc.

Counterparty warrants the Works against defects in workmanship and materials for a period of twelve (12) months from
the date that it is completed and accepted by DFS.

Bén D6i Tac bao hanh Cong Viéc déi voi cac khiém khuyét vé tay nghé va vat ligu trong théi han muoi hai (12) thang ké
tr ngay hoan thanh va dwoc DFS chép nhan.

Where a Contract requires Counterparty to deliver Deliverables based on certain pre-agreed delivery milestones:

Truwomg hop Hop ddng yéu cdu Bén Bdi Tac giao San Phdm Chuyén Giao dua trén mét sé mdc giao hang da théa thudn
truréc:

(i) Counterparty accepts that any delay will severely impact DFS’ operations and in such case, DFS may require
Counterparty to pay as liquidated damages (and not as a penalty) an amount which is agreed by the Parties in a
Contract. Such liquidated damages are in lieu of all other damages arising from such delay.
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(ii)

(i)

(iv)

v

Bén Déi Tac chap nhan réng bat ky sw cham tré nao sé dnh hudéng nghiém trong dén hoat déng cda DFS va trong
trromg hop d6, DFS c6 thé yéu cau Bén Déi Tac thanh toan nhw 1a nhing thiét hai wéc tinh (va khéng phai 1a tién
phat) mét sé tién ma cac Bén da déng y trong Hop déng. Nhing thiét hai uéc tinh nhw vay thay cho tat cd cac thiét
hai khac phat sinh tir s cham tré do.

In the absence of pre-agreed terms on liquidated damages, any Deliverable not completed by the deliverable
milestone shall be one percent (1%) of the price of the specifically identified for each calendar day delay following
the scheduled completion date of such Deliverable, but shall in no event exceed 8% of the total Fees payable by
DFS to Counterparty under a Contract. Liquidated damages shall be assessed each calendar day until the date on
which Counterparty completes such Major Deliverable, up to a maximum of thirty 30 calendar days. Counterparty
may recoup the total amount of liquidated damages assessed against previous Deliverables if Counterparty
accelerates progress towards future Deliverables (if any under the same Contract) and meets the final project
completion date set out in that Contract. The Parties acknowledge and agree that such measure of liquidated
damages is reasonable and proportionate to the possible disruption caused to DFS' business, additional costs
incurred by DFS, and other losses or damages suffered by DFS as a result of delayed delivery.

Trong trwcmg hop khéng cé céc didu khoan théa thuan triréc vé céc thiét hai wéc tinh, bat ky San Phdm Chuyen
Giao nao khéng duwoc hoan thanh ding méc thoi glan giao hang, thi thiét hai woc tinh déi véi San Phdm Chuyen
Giao d6 sé duoc tinh la mot phén trém (1%) gié cda San Phém Chuyen Giao cham giao hang dé cho moi ngay
dwoc xac djnh 1a chdm giao hang so véi lich hoan thanh giao hang cda Sdn Phdm Chuyén Giao do, nhwng sé
khéng vurot qua 8% téng Phi ma DFS phai trd cho Bén Déi Tac theo mét Hop dong Cac thiét hai woc tinh ap dung
déi v6i méi ngay cham tré cho dén ngay Bén déi tac hoan thanh Hang Hoa Chuyen Giao, va téi da la 30 ngay. Bén
D4i Tac c6 thé tinh lai téng sé tién thiét hai wéc tinh ap dung déi véi céec San pham Chuyen Giao trirdc dé néu Bén
Déi Tac day nhanh tién dé déi véi cac San phdm Chuyén Giao trong tuong lai (néu c6 theo cling mét Hop dong) va
dap dmg ngay hoan thanh de an cudi cung dugc quy dinh trong Hop déng dé. Céc Bén xéc nhéan va déng y réng
bién phap béi thu’cmg thiét hai wéc tinh la hop ly va twang ang voi kha nang gian doan gay ra cho hoat dong kinh
doanh cda DFS, céc chi phi bé sung ma DFS phai chju, va cac tén that hoac thiét hai khac ma DFS phai ganh chju
do giao hang cham tré.

If, at the end of the 30-day period specified above, Counterparty has not met the schedule for completion of the
Deliverable, then DFS, at no additional expense and at its option, may either

Néu, hét théi han 30 ngay néu trén, Bén B4i Tac khéng dép ting duoc tién do hoan thanh San Phdm Chuyén Giao,
thi DFS, khéng mét thém chi phi va tily theo lya chon cda minh, cé thé

1) immediately terminate the Contract and claim for damages; or

cham dit Hop déng ngay |ap tic va yéu cdu béi thuong thiét hai; hodc

2) instruct Counterparty to continue with no decrease in effort until the Deliverable is completed in
accordance with the Contract and accepted by DFS or until DFS terminates the Contract.

huéng dén Bén Déi Tac tiép tuc khong giam nd luc cho dén khi San Phdm Chuyén Giao dugc hoan thanh
theo Hop dong va dwoc DFS chap nhan hoéc cho dén khi DFS cham dut Hop dong.

DFS shall have a right to set-off the amount equivalent to the liquidated damages against invoices issued by
Counterparty under the Contract.

DFS sé c6 quyén bl trir s tién tuong duong véi cac thiét hai wéc tinh déi véi cac hoa don do Bén D6i Tac da xudt
theo Hop déng.

To the extent that the delays to the Deliverable were solely and directly caused by DFS, no liquidated damages shall
be levied on Counterparty.

Trong pham vi ma sy cham tré d6i véi San Pham Chuyén Giao chi do DFS truc tiép gay ra, khéng co thiét hai
thanh ly nao dwoc ap dung doi véi Bén Doi Tac.
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12.

INTELLECTUAL
PROPERTY

TAI SAN TRI TUE

Goods s,upplied asa Deliverable:

San Pham Chuyén Giao la Hang Héa:

a)

b)

<)

d)

Subject to Section 12. b), the Intellectual Property owned by a Party prior to the effective date of the Contract and made
available to the other Party under a Contract shall remain the absolute property of the granting Party or their licensors as
applicable.

Phy thugc vao Muc 12. b), Tai San Tri Tué sé hiru béi mét Bén truée ngay co hiéu luc cda Hop déng va da co sén cho
Bén con lai theo m¢t Hop dong sé van hoan toan la tai san cta Bén dé hodc nguoi ké thira cia Bén dé néu ap dung.

Section 12. a) shall not apply where title to that Intellectual Property is intended to pass to the other Party or that other
Party is to be granted a license or right to use that Intellectual Property post termination of a Contract.

Myc 12. a) sé khong ap dung khi Tai S&n Tri Tué do6 duoc duw dinh chuyen cho Bén kia hodc Bén kia sé duoc cdp mét
gidy chimg nhan hodc quyén st dung Tai sén Tri Tué dé sau khi chdm dut Hop déng.

Neither Party shall use or permit the use of any Intellectual Property belonging to the other Party or any of the other
Party’s Affiliates for any purpose whatsoever, without the express prior written approval of the Party which owns such
Intellectual Property.

Khéng Bén nao duoc st dung hodc cho phép st dung bét ky Tai San Tri Tug nao thudc vé Bén kia hodc bt ky Cong ty
lién két nao cda Bén kia cho bat ky muc dich nao, ma khéng cé sw chap thuén triréc bang vén ban cda Bén sé hguTai
San Tri Tué do.

Unless otherwise agreed, Counterparty shall grant to DFS and its Affiliates a non-exclusive, perpetual, royalty-free licence
to reproduce, distribute, display, perform and otherwise use its Intellectual Property, to the extent required to receive the
full benefit of a Contract.

Trer khi c6 théa thudn khac, Bén B6i Tac sé cép cho DFS va cac Cong ty lién két ctia DFS phép khdng dc quyén, vinh
vién, mién phi ban quyén dé tai san xuat, phan phoi, tring bay, thé hién va st dung Tai sén tri tué cda minh, trong
pham vi can thiét dé nhan dwoc day du loi ich cda Hop dong.

For all Deliverables (including both Goods and Services supplied to DFS):

Déi voi tat cad Cac San Phadm Chuyén Giao (bao gdbm ca Hang héa va Dich vu dwoc cung cap cho DFS)

e)

Subject to Section 12. f) and i), all Intellectual Property created by a Party during the term of a Contract shall vest
unconditionally and immediately upon its creation with that Party.

Theo Muc 12. f) va i), tat ca Tai san tri tué do mét Bén tao ra trong thoi han ciia Hop déng sé duoc trao vé diéu kién va
ngay |ap tire khi duoc tao ra cho Bén do.

DFS may, from time to time, request the Counterparty to create/develop new Intellectual Property as a product or as part
of a Contract, in which case the Counterparty:

Tuy tumg thoi diém, DFS c6 thé yéu cédu Bén ddi tac tao / phat trién Tai San Tri Tué méi nhw mét san pham hodc nhw
mét phan cta Hop ddng, trong triromg hop dé Bén Béi TAc:

() acknowledges and agrees that all new Intellectual Property is created at the request, and for the benefit of DFS (on &
commissioned / work-for-hire basis), and that DFS owns that Intellectual Property; and

xac nhan va déng y réng tat ca Tai San Tri Tué méi duoc tao ra theo yéu cdu va vi loi ich cda DFS (trén co s¢ duoc
ay quyén /dugc thué dé lam) va DFS sé hdu Tai san tri tué do; va

(i) shall do everything necessary or requested by DFS to enable it to own the new Intellectual Property, including
formally assigning/procuring the assignment of all rights in the new Intellectual Property. Counterparty hereby
irrevocably waives, and causes other necessary parties to irrevocably waive, any moral rights in and to such new
Intellectual Property, which are not assignable to DFS under the governing law and consents, and causes other
necessary parties to consent, to any act which amounts to an infringement of any such moral rights, in favour of
DFS. Counterparty agrees to sign, and causes other necessary parties to sign, any documents as DFS may
reasonably require in order to implement the terms of this Section.

Phai 1am moi ther cén thiét hodc theo yéu cdu ctia DFS dé cho phép DFS sé& hiu Tai San Tri Tué mdi, bao gdém ca
viéc chinh thirc chuyen giao/ khién cho viéc chuyén giao duoc thuc hién d0| VGi tat cé cac quyén cida Tai San Tri
Tué mai. Theo déy, déi tac ter bé khong thé hay ngang va khién cac bén cén thlet khac tr b6 khong thé hdy ngang,
bét ky quyén nhan than nao cua va déi véi Tai san tri tué méi do, ma cac quyen do khéng thé chuyen nhwong cho
DFS theo luat diéu chinh va s chap thuan, déng thoi khién cac bén can thiét khac déng y, déi véi bat ky hanh déng
nao dén dén st vi pham bét ky quyén nhan than nao nhuw vy, véi y kién ctia DFS. Bén doi tac dong y ky va yéu cau
cac bén can thiét khac ky vao bat ky tai liéu nao ma DFS cé thé yéu cdu maét cach hop ly dé thuc hién céc quy dinh
tai Muc nay

Services supplied as a Deliverable:

Céc Dich Vu dwoc cung cAp 14 San Phadm Chuyén Giao:

9)

Unless otherwise agreed by the Parties in writing, the Parties acknowledge that it has no right, title or interest in or to the
Intellectual Property nor to any goodwill relating to the other and agrees not to use each other’s Intellectual Property for
reasons other than in accordance with the terms of this Contract, or as may be expressly authorized by in writing, and
shall not claim or acquire any right, title or interest of any kind therein or to any identical or confusingly similar rights by
virtue of a Contract and/or its operations thereunder.

Trer khi cac Bén c6 théa thuan khac bang vén ban, cac Bén xac nhan rang minh khoéng cé quyen quyén sé hitu hodc loi
ich déi véi hodc déi véi bat ky Tai Sén Tri Tué ciing nhw uy tin lién quan dén bén kia va dong y khong st dung Tai san
Tri Tué cda nhau vi nhing ly do khac ngoai nhing ly do ma phu hop voi cac didu khoan cda Hop dong nay, hoac c6 thé
duoc gy quyén rd rang bang vén ban, va sé khong yéu cau hodc c6 duoc bét ky quyén, quyen s¢ hdu hodc loi ich nao
duéi bat ky hinh thic nao hodc déi véi bat ky quyén nao gidng hodc tuong tw dén mic gay nhdm 14n theo tinh than cia
Hop déng va/hodc hoat déng kinh doanh cda Bén do.
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h)

Where Counterparty, in the course of supplying a Deliverable, is required to make use of its own Intellectual Property to
which the Parties have expressly agreed to not form part of the Works, Counterparty undertakes that:

Trong truong hop Bén HGi Téc, trong qua trinh cung cdp San Pham Chuyén Giao, duoc yéu cau st dung Tai San Tri
Tué cda riéng minh ma céc Bén da dong y r6 rang dé khong tao thanh mét phan cda San pham, Bén D4i Tac cam két
rang:

(i) itisthe sole and unencumbered owner of any such Intellectual Property and that none of its Intellectual Property
nor the use thereof as contemplated under a Contract infringes the Intellectual Property of any third party;

Bén D6i Tac 1a chi s& hiu duy nhét va khong han ché cda bt ky Tai San Tri Tué ndo nhw véy va rdng khong c6
Tai San Tri Tué nao cda Bén Ddi Tac cing nhur viéc st dung Tai San Tri Tué nay nhuw duoc dir tinh theo Hop
dong vi pham Tai San Tri Tué cda bat ky bén thir ba nao.

(i) it shall have given to DFS a perpetual, transferable, non-exclusive, royalty-free license to usesuch
Intellectual Property in accordance to the terms of the Contract; and

Bén Déi Tac sé cap cho DFS quyén s dung vinh vién, c6 thé chuyen nhuong, khong déc quyén, mién
phi ban quyén dé sir dung Tai San Tri Tué do theo céc diéu khodn cda Hop déng; va

(i) it shall indemnify and keep DFS and its employees, affiliates and agents harmless from and against any liabilities,
damages, losses, costs, expenses, proceedings, suits or other consequences arising from any allegation or claim
that a third party's Intellectual Property or other right has been infringed by Counterparty’s Intellectual Property
and/or any part or use thereof under a Contract.

Bén Béi Tac sé bdi thuong va gilk cho DFS va nhan vién, cac cong ty lién két va dai ly cda DFS v6 hai khéi va
chéng lai bat ky trach nhiém phap 1y, thiét hai, ton that, chi phi, chi phi, thd tuc t6 tung, vu kién hodc cac hau qua
khac phét sinh ter bat ky céo buéc hodc khiéu nai nao rang Tai sén tri tué ctia bén thi» ba hodc quyén khéc da bi vi
pham Tai S&n Tri Tué cda Bén Déi tAc va/ hodc bat ky phan nao hodc viéc sir dung Tai San Tri Tué nay theo mét
Hop déng.

Where a Deliverable is a Service requiring Counterparty to produce certain Works:
Néu San Phdm Chuyén Giao l& Djch Vu yéu cdu Bén P46i Tac san xuét cac San phdm nhat dinh.

(i) Counterparty acknowledges and agrees that such Works shall vest unconditionally and immediately upon creation with
DFS and constitute the sole property of DFS (unless otherwise agreed in writing by the Parties);

Bén Péi Tac xac nhan va déng y rdng cac San phdm do sé trao vo diéu kién va ngay |4p tikre khi duoc tao ra véi
DFS va tao thanh tai san duy nhat cda DFS (trte khi cac Bén c6 théa thuan khac bang van ban).

(i) If and to the extent that any Work is not automatically vested in DFS pursuant to Section 12(i)(i), Counterparty shall
promptly assign and transfer to DFS all rights, title and interest in and to the Works, including all copyright, trademark
and other Intellectual Property relating to the Works, in all countries of the world, for any use, whether known or
hereafter devised and to the maximum extent permitted by applicable law, waives, and agrees not to assert, moral
rights in the Works which are not assignable to DFS under the governing law. Counterparty hereby irrevocably
consents, and causes other necessary parties to consent, to any act which amounts to an infringement of any such
moral rights, in favour of DFS. Counterparty agrees to sign, and causes other necessary parties to sign, any
documents as DFS may reasonably require in order to implement the terms of this Section; and

Néu va trong pham vi cho phép bét ky San phdm nao khéng duoc tu déng trao cho DFS theo Muyc 12 (i) (i), Bén
B6i Tac sé nhanh chong chuyén nhuong va chuyén giao cho DFS tét ca cac quyén, quyén s hitu va loi ich d6i voi
va c70| v&i San pham bao gom t4t cd ban quyén, nhan hiéu va cac Tai San Tri Tué khac lién quan dén San phdm,
6 tét ca cac qudc gia trén thé gisi, cho bat ky muc dich st dung néo, cho du da duwoc biét dén da duoc phat minh
theo d6 va trong pham vi téi da duoc lut hién hanh cho phép, tir bé va déng y khéng doi héi, cac quyén nhan than
déi voi Cac Sén pham ma khong thé chuyén giao duoc cho DFS theo ludt quén ly. Theo déy, Bén Béi Tac dong ¥
khdng thé hdy ngang va khién cac bén can thiét khac déng y ddi v6i bét ky hanh ddng nao dan dén vi pham bét ky
quyen nhén than nao nhw vay, déi v6i DFS. Bén Béi Tac déng y ky va yéu cdu céc bén can thiét khac ky béat ky tai
liéu ndo ma DFS c6 thé yéu cdu mét cach hop Iy dé thuc hién céc quy dinh cia Phén nay; va

(i) upon DFS’s request, Counterparty shall sign and deliver to DFS any documents or instruments relating to the Works
to evidence or confirm such assignment and transfer to and ownership by DFS.

Theo yéu cdu ctia DFS, Bén Péi Tac sé ky va chuyen cho DFS bét ky tai liéu hodc cdng cu nao lién quan dén Séan
Phdm dé lam bang chiing hodc xac nhan viéc chuyén nhuong va chuyén giao va quyén sé hitu d6 béi DFS.

13.  CHANGE REQUEST

THAY DOl YEU CAU

a)

b)

c)

The Parties acknowledge that DFS shall be entitled at any time, to issue written change orders and/or addendums to
vary any part of the Deliverables to be supplied to DFS.

Céc Bén xac nhan réng DFS tai bat ky thoi diém nao sé duoc quyén dura ra céc yéu cau thay déi bédng van ban va |
hoédc cac phu luc dé thay déi bat ky phan nao cda San Pham Chuyén Giao duwoc cung cap cho DFS.

Where a change order and/or addendum is issued by DFS, the Counterparty shall advise DFS on any time and/or cost
implications that may result from such order within such time as may be allowed by DFS under the form.

Khi DFS dwa ra yéu céu thay déi va | hodc phy luc thay d6i, Bén BGi Tac sé thong bao cho DFS vé bét ky thoi gian va /
hogc chi phi c6 thé phat sinh ma c6 the la ket qué cua viéc yéu cau thay doi trong thoi gian ma c6 thé dwoc DFS cho
phép theo hinh thic nhat dinh.

DFS shall pay the Counterparty for any such variation, and the amount payable shall be agreed to by the Parties, failing
which, subject to such adjustment as DFS may consider reasonable, the applicable cost of at prevailing industry rates.

DFS sé thanh toan cho Bén D4i Tac cho bat ky s thay dbi nao nhuw vay va sé tién phal tré sé duoc Céac Bén déng y,
néu khong c6 su diéu chinh ma DFS c¢6 thé coi 1a hop ly thi chi phi &p dung theo mdc gia hién hanh trong linh vire dé.
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14.  TERMINATION

CHAM DUT

a)

b)

Either Party may terminate a Contract immediately by written notice to the other: IMéi Bén c6 thé chdm dit mét Hop
Déng ngay 4p tirc bang viéc g thong bao béng van ban dén Bén kia:

(i) if the other Party commits a material breach of the relevant Contract which cannot be cured within fourteen (14)
days or causes irreparable harm to the non-breaching Party;

néu Bén con lai do vi pham co ban Hop ddng lién quan ma khong thé khdc phuc trong vong musi bén (14) ngay ké
tr ngay hodc gay ra thiét hai khong thé khac phuc dwoc cho Bén khdng vi pham.

(i) if the other Party becomes insolvent, makes a general assignment for the benefit of creditors; files or suffers the
filing against it of any petition for relief under bankruptcy, dissolution or similar laws providing for debtors’ relief; or
becomes subject to any attachment, execution or other judicial seizure of, or affecting the properties or assets of
such Party which may materially adversely affect the ability of such Party to perform its obligations under the
Contract; and/or;

néu Bén kia mét khd ndng thanh toén, thuc hién chuyén giao toan bé vi loi ich cda cac chd ng; nép don hodc bj
nép don chéng lai Bén dé déi véi bat ky don yéu cdu pha san nao theo luat pha san, gidi thé hoac cac luat trong t
quy dinh vé viéc yéu cdu pha san; hoac tré thanh déi tuong cda bét ky sw rang buéc, thi hanh hodc thu gid tw phép
nao khac hodc dnh hudng dén bat déng san hodc tai sén ctia Bén dé ma co6 thé anh hudng nghiém trong dén kha
néng cta bén dé trong viéc thuc hién nghia vu ctia minh theo Hop déng; va / hodc;

(i) where the Force Majeure Event has continued for thirty (30) days, pursuant to Section 25 below.

Khi St kién bét kha khang da xay ra lién tuc ba muoi (30) ngay nhw duoc quy dinh tai Muc 25 duéi day.

DFS may terminate any and all Contracts as entered into by the Parties, without cause at any time by serving written
notice of termination to Counterparty thirty (30) days in advance. For purposes of determining Fees (if any) due upon
termination, Fees shall be deemed to be earned by Counterparty only if and to the extent the Deliverables have been
actually completed and accepted by DFS. No termination under this Section shall give rise to any claim for damages or
other compensation, but no such termination shall terminate or otherwise affect any right of either Party accruing prior to
the effective date of such termination, or the right of either Party to recover damages for the breach of the relevant
Contract.

DFS c6 thé chdm dut bét ky va tat ca cac Hop dong ma cac Bén da ky két ma khong cén phai c6 nguyén nhan nao vao
bét ky thoi diém nao bang cach gu thong béao bang véan ban vé viéc cham dit cho Bén dbi tac truée ba muoi (30) ngay.
Nha&m muc dich xac dinh Phi (neu c6) vao thoi diém chdm diit, Bén Béi Tac sé chi duoc coi la duoc trd Phi néu va trong
pham vi cac Sén phdm chuyen giao dé& duoc thue sy hoan thanh va duwoc DFS chép nhan. Viéc chdm dit theo Muc nay
sé khong lam phat sinh bat ky yéu céu bdi thuong thiét hai hodc cac khogn béi thuong khéc, nhwng khéng cé viéc chdm
di#t nao nhuw véy sé chdm dit hodc énh hu’(mg dén bat ky quyén nao cua mét trong hai Bén da c6 trréc ngay c6 hiéu luc
ctia viéc chdm dit d6 hodc quyén cda méi Bén trong viéc khoi phuc thiét hai do vi pham Hop déng c6 lién quan.

15. CONSEQUENCES
OF TERMINATION

HE QUA CUA VIEC CHAM
DUT

a)

b)

0)

Upon an event of early termination of a Contract under Section 14 above, all unfulfilled Contracts which the Parties may
have entered into, are deemed terminated without liability on DFS’ part unless otherwise agreed by the Parties in writing.

Trong trirong hop chdm diit som Hop ddng theo Muc 14 & trén, tat ca cac Hop dong chuwa hoan thanh ma céc Bén cé
thé dé ky két, duoc coi la cham dit ma khong co trach nhiém phap ly ve phia DFS trir khi cac Bén co théa thudn khac
bang véan ban.

Where DFS terminates a Contract under Section 14(a) and notwithstanding any rights and/or remedies which may be
available to DFS, Counterparty agrees to remit any and all advance payments which may have been made by DFS to
Counterparty as a condition of DFS entering into a Contract.

Khi DFS chdm dut Hop ddng theo Muc 14 (a) va bat ké moi quyén va/hodc bién phap khic phuc cé thé duoc ap dung
béi DFS, Bén Béi Téc déng y hoan tra lai bat ky va tat ca cac khoan thanh toan tam umg ma cd thé da duoc DFS thanh
toan hodc tng triréc cho Bén Déi Tac nhu mét diéu kién cda DFS dé ky két mét Hop déng.

In the event that a Contract is terminated for any reason, Counterparty shall comply with all reasonable instructions from
DFS with regard to termination and transition to DFS or another service provider and take such other steps as are
necessary to mitigate any costs incurred by the termination or such transition.

Trong trromg hop mét Hop ddng bi chdm dit vi bét ky Iy do gi, Bén Béi TAc sé tuan thd tat cé céc huéng dan hop ly ter

DFS lién quan dén viéc chdm dut va chuyén giao cho DFS hodc nha cung cép dich vu khac va thyc hién cac buoc khac
can thiét dé giam thiéu moi chi phi phéat sinh t&r cham ddt hodc chuyén giao nhw véy.

16. CONFIDENTIALITY

BAO MAT

a)

The receiving Party agrees:

Bén nhan théng tin déng y:

(i) not to use any Confidential Information for any purpose other than to carry out its performance of this Contract;
khéng st dung bét ky Thang tin bdo m4t nao cho bét ké muc dich nao khac ngoai viéc dé thuc hién Hop Béng nay;

(ii) not to disclose or permit the disclosure of any Confidential Information to any party, other than its Representatives
on a need-to-know basis only;

khéng tiét 16 hoac cho phép tiét 16 bat ky Thong tin bdo mét nao cho bat ky bén nao, ngoai Nguoi dai dién cia bén
d6 chi trén co sé can biét;

(iii) to advise its Representatives of the confidential nature of such Confidential Information and require them to observe
the terms of this Contract and be responsible for any actions of its Representatives;

Thong bao cho Nguoi dai dién ctia minh vé ban chét bi mét cda Thong tin bdo mat d6 va yéu cau ho tuan theo cac
diéu khodn cuda Hop dong nay va chju trach nhiém vé bat ky hanh déng nao cda Nguwoi dai dién cda minh;
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b)

c)

d)

(iv) to take reasonable measures to protect the secrecy of and to avoid unauthorized disclosure or use of Confidential
Information; and

thuc hién céc bién phéap hop Iy dé bdo vé bi mét va tranh tiét 16 hodc si dung trai phép Théng tin bdo mat; va

(v) to notify the disclosing Party as soon as practicable in writing of any unauthorized disclosure of the Confidential
Information by the receiving Party or its Representatives.

théng b&o cho Bén tiét 16 cang sém cang tét bang van ban vé bat ky hanh vi tiét 16 trai phép Théng tin Bdo mat nao
bdi Bén nhan hodac Pai dién cda Bén nhén.

The receiving Party may disclose the disclosing Party's Confidential Information to the minimum extent required by
applicable law, or pursuant to an order of any court of competent jurisdiction or any regulatory, judicial, governmental or
similar body or any taxation authority of competent jurisdiction. Before the receiving Party discloses any of the disclosing
Party's Confidential Information pursuant to this clause, it shall, to the extent permitted by law, use all reasonable
endeavours to give the disclosing Party as much notice of this disclosure as possible. Where notice of such disclosure is
not prohibited and is given as aforesaid, the receiving Party shall take into account the reasonable requests of the
disclosing Party in relation to the content of this disclosure. If the receiving Party is unable to inform the disclosing Party
before the disclosing Party's Confidential Information is disclosed pursuant to this clause, it shall, to the extent permitted
by law, inform the disclosing Party of the full circumstances of the disclosure and the information that has been disclosed
as soon as reasonably practicable after such disclosure has been made.

Bén nhan c6 thé tiét 16 Thong tin b4o mat cda Bén tiét 16 & mdre d6 téi thiéu theo yéu cdu cda luat hién hanh hoéc theo
Iénh cta bét ky tda an c6 tham quyen nao hodc bét ky co quan quén ly, tw phap, chinh phd hodc co quan tu’ong fir nao
hodc bat ky co quan thué nao cé thdm quyén. Trwéc khi Bén nhan tiét 16 bét ky Thong tin bdo mat nao cda Bén tiét 16
theo dleu khodn nay, trong pham vi dwoc phap lugt cho phép, Bén nhan tiét 16 sé str dung tat cd cac né luc hop ly de
cung cap cho Beén tiét 16 cang nhleu théng bao vé viéc phai tiét 16 thong tin nay cang tét. Trong triong hop thong bao vé
viée tiét 16 nhw vay khong bj cém va duoc dwa ra nhw da néi & trén, Bén nhan phai xem xét cac yéu cau hop ly cda Bén
tiét 16 lién quan dén néi dung cda viéc tiét 16 nay. Néu Bén nhan khéng thé théng béo cho Bén tiét |6 truéc khi Thong tin
bdo méat cda Bén tiét 16 duoc tiét 16 theo diéu khoan nay, trong pham vi duoc phap luét cho phep, Bén nhan tiét 1§ sé
théng bao cho Bén tiét 16 toan bé tinh trang phai tiét 16 va thong tin da phai tiét 16 cang sém cang tét sau khi viéc tiét 16
do da dwoc thuc hién.

Neither Party shall make any announcement in relation to any Contract nor shall it otherwise publicize its existence or its
contents, or the existence of the negotiations between the Parties in relation to it, unless otherwise agreed by the Parties
in writing.

Khéng Bén nao duoc duwa ra bét ky théng bao nao lién quan dén bt ky Hop ddng nao ciing nhw khéng duoc cong khai
st ton tai hodc ndi dung cda Hop dong, hodc sy ton tai cuda cac cugc dam phan gitra cac Bén lién quan dén Hop dong,
trir khi cac Bén dong y khac bang vén ban.

The confidentiality obligations of each Party shall survive and continue for a period of three (3) years from the expiry or
earlier termination of this Contract.

Céc nghla vu bdo mat ciia méi Bén sé tén tai va tlep tuc trong khodng thoi gian ba (3) ndm ké tir khi Hop déng nay hét
han ctia Hop déng hodc trong triromg hop Hop déng cham dit trude théi han.

17.  INDEMNITY

BOI HOAN

a)

b)

Each Party hereby agrees to defend, indemnify and hold the other and its officers, directors, agents and employees,
harmless from and against any claims, actions, losses, damages and liabilities (including, but not limited to, reasonable
legal fees and court costs, but excluding consequential damages) on account of any claim by a third party for bodily
injury, death and/or property damage against the indemnified Party to the extent caused by the negligent act or
omission, or willful misconduct of, or breach of a Contract by, the indemnifying Party or the indemnifying Party’s
employees, contractors, subcontractors or agents, in connection with the performance of their respective obligations
under a Contract.

Méi Bén ddng y bdo vé, béi thuomg va gil cho bén kia va céc can bé, giam déc, dai ly va nhan vién cda bén dé, khéng
bj tén hai trée va chéng lai bat ky khiéu nai, hanh dong, ton thét, thiét hai va trach nhiém phap Iy nao (bao gém, nhung
khdng gidi han, phi phap Iy hop ly va chi phi toa &n, nhung khéng bao gom céc thiét hai do hau qua) dua trén bat ky yéu
cau nao cua bén ther ba ve thuong tat, tr vong va / hodc thiét hai tai san déi véi Bén duoc boi thwong trong pham vi gay
ra béi hanh déng céu tha hodc thiéu sét, hodc hanh vi sai trai ¢d y hodc vi pham Hop ddng cia Bén bdi thuong hodc
nhan vién, nha thau, nha thdu phu hodc dai ly cda Bén bdi thurong, lién quan dén viéc thuc hién céc nghia vu trong tmg
ctia ho theo Hop déng.

Notwithstanding any other term of this Contract, Counterparty shall indemnify, defend and hold harmless DFS against
any and all losses, liabilities, damages, costs, expenses, demands that DFS may or will incur or suffer as a result of
defending or settling any actual or threatened claim or proceedings, arising out of or in connectionwith:

Bét ké cac quy dinh khac cda Hop dbng nay, Bén Péi Tac sé béi thuong, bdo vé va git cho DFS vo hai triréc bét ky va
tdt ca cac ton thét, trach nhiém phap ly, thiét hai, chi phi, chi phi, cac yéu cdu ma DFS c6 thé hodc sé ganh chju hoac
ganh chju do viéc bdo vé hodc giai quyet bat ky yéu cau hodc tha tuc to tung thuc té hodc bj de doa, phat sinh tcr hoac
lién quan dén:

(i) an act or order of any governmental, judicial or other authority including any and all duties, taxes, levies, deposits
and outlays of whatsoever nature levied by any authority;

mét hanh dong hodc lénh cda bat ky co quan chinh phd, tw phap hodc co quan nao khac bao gom bét ky va tat ca
céc nghia phi, thué, 1é phi, tién dat coc va cac khoan chi tiéu thudc bat ky ban chat nao ma bat ky co quan ¢6 tham
quyén nao thu.

(i) Counterparty's non-compliance with applicable laws;
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Viéc khéng tuan thd lugt hién hanh cia Bén Béi TAc;

(i) any breach or failure of Counterparty to perform an obligation or warranty under this Agreement;
bat ky hanh vi vi pham hoé&c khdng thure hién nghia vu hodc cam két nao cua Bén ddi tac theo Thda thuédn nay;

(iv) any inherent defects/vice of the Deliverables; .
bat ky khiém khuyét / sai sét nao ctia San Pham Chuyén giao;

(v) as regards Services, any claims brought against DFS by the Counterparty s personnel; and
lién quan dén Djch vu, bét ky khiéu nai nao chéng lai DFS béi nhan s cua Bén Béi Tac; va

(vi) Counterparty's fraud, gross negligence or willful misconduct.

Gian 14n, so suét hodc cd y cua Bén Béi Tac.

18. LIMITATION OF
LIABILITY

GIO1 HAN TRACH NHIEM

a)

b)

<)

Unless otherwise agreed by the Parties in writing, Counterparty expressly waives any limitation of liability which may
appear in any of the documentation that Counterparty has incorporated in the course of carrying out a Contract.

Trer khi cac Bén c6 théa thudn khac béng van ban, Bén B4i Tac tir b6 rd rang moi gici han trach nhiém c6 thé xuat hién
trong bat ky tai liéu nao ma Bén dbi tac da dwa vao trong qua trinh thuc hién Hop déng

To the maximum extent permitted by applicable laws, notwithstanding any provisions which may indicate otherwise,
neither Party shall be liable to the other for any special, consequential, incidental, punitive or indirect damages arising
from or relating to any breach of a Contract regardless of any notices given by a Party to other on such damages.

Trong pham vi téi da duroc phap Iugt hién hanh cho phép, méc dii c6 bt ky diéu khodn nao c6 thé quy dinh khac, khong
Bén nao sé chju trach nhiém véi Bén kia vé bat ky thiét hai dac biét, do hdu qua, ng4u nhién, trimg phat hodc gian tiép
nao phat sinh ttr hodc lién quan dén bét ky hanh vi vi pham Hop déng nao bét ké vé bat ké théng bao nao do mét Bén
dwa ra cho bén con lai vé nhiing thiét hai do.

The Fees payable by DFS to Counterparty under a Contract represents the maximum extent of liability which DFS shall
be responsible (if applicable) to Counterparty under that Contract and to the maximum extent permissible by applicable
law.

Céac khoan phi ma DFS phdi trd cho Bén déi Tac theo Hop ddng thé hién murc d6 trach nhigm t6i da ma DFS sé chju
trdch nhiém (néu cé) doi véi Bén doi tac theo Hop dong dé va trong pham vi toi da cho phép cua luat hién hanh.

19. INSURANCE

BAO HIEM

a)

b)

©)

d)

e)

Without affecting any other obligation and liability of Counterparty under a Contract, Counterparty shall affect and
maintain at its own cost insurance policies with the following coverage by insurance companies rated at least “A -, VIII”
with AM Best, or equivalent rating service:

Khong &nh hudng dén bét ky nghta vu va trach nhiém nao khéac cta Bén D4i Tac theo Hop dong, Bén déi tac mua va
duy tri cac hop dong bdo hiém bang chi phi cda riéng minh véi pham vi bdo hiém sau déy cua cac cong ty béo hiém
duwoc xép hang it nhat Ia “A -, VIII” theo xép hang cda AM Best hodc dich vu xép hang twong duong.

Material Damage (All Risks) covering physical loss or damage to the services and Counterparty’s property arising out of
the execution of the services.

Thiét hai Vat chét (T4t cd Rdi ro) bao gém tén that hodc thiét hai vat chat déi véi cac dich vu va tai sén ciia Bén Béi Tac
phéat sinh tcr viée thye hién cac dich vu.

Commercial General Liability covering Counterparty’s legal liability in respect of third parties’ property damage and third
parties’ death and/or bodily injury arising out of the execution of the product and services under the relevant Contract.
The policy must be issued in the joint names of Counterparty and DFS as additional insured. The policy must have a
cross liability clause, employer’s property coverage and waiver of subrogation against the employer clause and shall
provide coverage of not less than US$2,000,000 in respect of any one accident and must be unlimited during the period
of coverage.

Trach nhiém toan dién vé trach nhiém thuong mai bao gém trach nhiém phap ly cta Bén Péi Tac lién quan dén thiét hai
tai san cda bén thiv ba va tir vong va/ hodc thuong tat cda bén thir ba phat sinh ter viée thye hign san phdm va dich vu
theo Hop dong lién quan. Hop déng bdo hiém phai dwoc phat hanh duoi tén chung cda Bén Déi Téc va DFS nhw duoc
béo hiém bé sung. Hop ddng bdo hiém phai ¢é diéu khoan trach nhiém chéo, béo hiém tai san ctia nguoi s dung lao
dgng va tr bo diéu khoan cia ngudi st¥ dung lao dong va sé cung cép bao hiém khéng duéi 2.000.000 6 la My déi véi
bét ky tai nan nao va phai khéng giéi han trong thoi gian bdo hiém.

Employees’ Compensation coverage required by applicable law covering all claims and liability whatsoever in respect of
personal injury to or death of any employee of Counterparty and any sub-contractor, or other persons who may be
employed, engaged, or appointed by Counterparty and its sub-contractor to provide services under the relevant Contract.
Where possible, the policy must be issued in the joint names of Counterparty and DFS as Principal Employer under the
relevant Contract.

Pham vi béi thuomg cho nhan vién theo yéu cau cda luat hién hanh bao gém tét c4 cac khiéu nai va trach nhiém phap ly
lién quan dén thuong tich cé nhén hodc tir vong cda bét ky nhan vién nao cda Bén Héi tac va bét ky nha thau phu nao,
hodc nhiing nguoi khéc cé thé duoc Bén Péi Tac tuyén dung, tham gia hodc chi dinh va nha thau phu cia minh dé
cung cdp céac dich vu theo Hop ddng c6 lién quan. Néu cé thé, hop déng bado hiém phai duoc ban hanh dudi tén chung
ctia Bén Pdi tAc va DFS v6i tw céch la Bén st dung lao déng chinh theo Hop déng lién quan.

Technical Errors & Omissions Liability Insurance (Professional Liability) covering the Counterparty’s errors and/or
omissions. The policy shall have a minimum limit of US$5,000,000. In the event that the E&O coverage required by the
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h)

k)

relevant Contract is written on a claims-made basis, the Counterparty warrants that any retroactive date under the policy
shall precede the effective date of the relevant Contract. This policy should be maintained for a minimum of one year
after the completion of the project.

B4o hiém trach nhiém vé I6i ki thuat & thiéu sét (Trach nhiém nghé nghiép) bao gém céc 16i va / hoac thiéu sét cla Bén
D6i Tac. Hop déng bdo hiém sé phai c6 han mdic bdo hiém téi thiéu /a 5.000.000 d6 la My. Trong tridng hop pham vi
bdo hiém E&O theo yeu céu cta Hop dong lién quan duwoc quy dinh trén co s& mét yéu céu béi thuong, Bén Déi Tac
dam bao réng bat ky ngay héi té nao cda hop dong b&o hiém sé phaéi |a triréc ngay c6 hiéu luc cda Hop déng lién quan.
Hop déng bdo hiém nay phai duoc duy tri trong téi thiéu mét ném sau khi hoan thanh duw an.

Cyber Liability Insurance, with limits not less than US$5,000,000 in aggregate. Coverage shall be sufficient to respond
to the obligations and obligations as is undertaken by the Counterparty in the relevant Contract and shall include, but not
limited to, claims involving infringement of intellectual property, including but not limited to infringement of copyright,
trademark, trade dress, invasion of privacy violations, information theft, damage to or destruction of electronic
information, release of private information, alteration of electronic information, extortion and network security. The policy
shall provide coverage for breach response costs as well as regulatory fines and penalties as well as credit monitoring
expenses with limits sufficient to respond to these obligations.

B4o hiém trach nhiém di liéu va an ninh mang, véi mic giéi han bdo hiém téng céng khéng duéi 5.000.000 dé la My.
Pham vi bdo hiém sé di dé dap umg cac nghia vu va nghia vu do Bén déi tc cam két trong Hop déng lién quan va sé
bao gém, nhung khéng gioi han, céc khiéu nai lién quan dén vi pham s& hiu tri tué, bao gom nhung khéng gi6i han & Vi
pham ban quyén, nhan hiéu, thuwong mai , xam pham vi pham quyén riéng tw, danh cédp théng tin, lam hong hodc pha
hdy théng tin dién t&, tung théng tin ca nhan thay ddi théng tin dién ti, téng tién va an ninh mang. Hop déng bdo hiém
sé phai bao gém pham vi bo hiém cho cac chi phi tng phé vi pham ciing nhw cac khodn tién phat vi pham va tién phat
theo quy dinh cda phap luét ciing nhuw chi phi giam sat tin dung véi cac giéi han di dé dap (ng cac nghia vu nay.

For construction, renovation, installation, maintenance or any other works that Counterparty is required to conduct works
on a DFS site:

Déi voi viéc xay dyng, céi tao, 1dp dét, bao tri va cac cong viéc khac ma Bén D6i Tac dugc yéu cdu thye hién cac cong
viéc do tai dja diém cda DFS:

0] Contractor’s All Risks insurance up to the gross contract value covering loss of or damage to the works, including
plant and materials and temporary buildings whilst on the site, in transit or storage

B4o hiém Moi Rdi ro cda Nha thau Ién dén téng gia trj hgp ddng truéc thué bao hiém cho nhiing mat mat hodc hue
héng ddi véi cong trinh, bao gom ca nha may va vat liéu cding nhw céc cong trinh tam thoi trén céng triromg, trong
qué trinh van chuyén hodac luu kho.

(i) Third party liability insurance covering the liability of the parties for accidental injury to persons or accidental loss
of or damage to property arising out of the execution of the works on site. Such insurance should remain in force
during the period of erection and testing until the date of issue of the defects Correction Certificate and shall be for
an indemnity of not less than US$3,000,000.

B&o hiém trach nhiém cda bén thir ba béo hiém cho trach nhiém cia cac bén déi véi thuong tat do tai nan cho con
nguoi hodc mat mat hodc hw héng do tai nan déi véi tai san phat sinh ter viée thuc hién cac cdng viéc trén cong triong.
Bdo hiém nhw vay sé ¢ hiéu lyc trong thoi gian |dp dung va thik nghiém cho dén ngay cép Gidy ching nhén sia chira
khuyét tat va sé c6 gia trj béi thuong khéng duéi 3.000.000 D6 la My.

It is Counterparty’s obligation to take responsibility for policy deductibles arising from loss or damage caused by the
actions or inaction of the Counterparty and/or its subcontractors, except for loss or damage arising from actions of DFS.

Bén Pdi tac c6 nghia vu chiu tréch nhiém déi véi cac mién trir bao hiém theo Hop ddng bao hiém phat sinh tir mat méat
hodc thiét hai do hanh déng hodc viéc khéng hanh déng cta Bén P4i Téac va | hodc cac nha thdu phu cda Bén Béi Tac,
ngoai trir mat mat hodc thiét hai phat sinh tir cac hanh déng cia DFS.

Counterparty must provide DFS with certificates of insurance of the above policies before starting work under this
Contract and keep the policies current throughout the term of this Contract.

Bén D4i Tac phéi cung cép cho DFS gidy chimg nhan béo hiém ciia cac hop déng bao hiém néu trén truéc khi bt dau
cong viéc theo Hop dong nay va duy tri cac chinh sach hién hanh trong suét théi han cda Hop dong nay.

Counterparty shall deliver to DFS a certificate of insurance evidencing the required coverage, which names DFS as an
additional insured on all policies where possible, and which provides that DFS shall receive at least 30 days’ written
notice of any cancellation or material modification of the coverage certified in the certificate. The certificate shall also
state that the insurance evidenced thereby is primary and not contributory with any coverage that DFS may have. The
required limits of insurance do not in any way limit Counterparty’s liability in the event of aclaim.

Bén béi Tac sé chuyén cho DFS gidy chdng nhén bgo hiém chdng minh pham vi bao hiém duoc yéu céu, trong dé6 DFS
la déi tuong duoc bdo hiém bo sung trén tét ca cac hcyp dong néu c6 thé, va trong dé DFS sé nhan duoc thdng bao
bang van ban it nhat 30 ngay vé bét ky s hdy bé hodc stra déi quan trong ndo cda pham vi bdo hiém duoc ching nhén
trong chung chi. Gidy ching nhén ciing phéi néu rd rang bdo hiém duoc ching minh la chinh va khéng gép véi bét ky
béo hiém nao ma DFS c6 thé cé. Cac gi6i han bdo hiém bat buéc khong giéi han trach nhiém cua Bén Péi Tac trong
triromg hop c6 khiéu nai.

In the event Counterparty fails to keep in effect at all times the specified insurance coverage, DFS may, in addition to any
other remedies it may have, terminate the contract upon the occurrence of such event, subject to the provisions of the
contract.

Trong trromg hop Bén Bdi Tac khdng duy tri hidu luc tai moi thoi diém pham vi bdo hiém da chi dinh, DFS c6 thé, ngoai
céac bién phap khic phuc khac ma DFS c6 thé ap dung, c6 thé chdm dit hop ddng khi xay ra sw kién do, tuy thuéc vao
céc quy dinh cta Hop ddng.
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20. ASSIGNMENT

a) DFS may assign, transfer, sub-contract and/or delegate its rights and/or obligations under a Contract or any part thereof,
to a third party by way of notice to Counterparty in writing.

CHUYEN GIAO
b)  Counterparty may only assign, transfer, sub-contract and/or delegate its rights and/or obligations under a Contract or
any part thereof with the expressed written consent of DFS.
21, TAXES a) DFS is not liable for any taxes that Counterparty is legally obligated to pay, including net income or gross receipts taxes,
THUE franchise taxes, and property taxes. DFS will pay Counterparty any sales tax, or value-added taxes it owes for the

performing the Deliverables and which applicable law requires Counterparty to collect from DFS. If DFS provides
Counterparty a valid exemption certificate, Counterparty will not collect the taxes covered by such certificate. If
Vietnamese law requires DFS to withhold taxes from payments to Counterparty, DFS may withhold those taxes and
remit the balance to Counterparty. DFS shall pay those taxes to the appropriate taxing authority and, in such case, DFS
will deliver to Counterparty an official receipt for such taxes.

DFS khong chju trach nhiém phép ly déi véi bat ky khoan thué nao ma Bén DOI Téc ¢6 nghia vy phai tra vé mat phap ly,
bao gom thué thu nhdp rong hodc thué trén téng doanh thu, thué nhwrong quyén va thué tai san. DFS sé thanh toan cho
Bén D4i Téc bat ky khoan thué ban hang hodc thué gia tri gia tdng nao ma Bén déi tAc phai ndp dé thuc hién cac San
Phdm Chuyén Giao va cac khoén thué phép lugt hién hanh yéu cau Bén Bdi Tac thu tir DFS. Néu DFS cungcap6l cho
Bén Déi Tac mét gidy chimg nhan mién gidm thué co hiéu lyc, Bén Déi Tac sé khong thu cac khoén thué duroc ghi nhan
trong glay chdng nhan dé. Néu lugt Viét Nam yéu céu DFS kh4u trr cac khoan thué tir cc khodn tién thanh toan cho
Bén Déi Téac, DFS sé khdu trtr cac khodn thué dé va thanh toan phén tién con lai cho Bén i Tac. DFS sé ndp cac
khoan tién thué nay cho co quan thué c6 thdm quyén va trong triromg hop nay DFS sé cung cép cho Bén Péi Téc bién
lai nép thué chinh thikc déi véi cac khodn tién thué do.

b)  Other applicable charges such as shipping costs, duties, customs, tariffs, imposts, and government-imposed surcharges
shall be stated separately on Counterparty’s invoice.

Céc khodn phi ap dung khac nhw chi phi vén chuyén, thué, hai quan, thué quan, thué nhap khdu va phy phi do chinh
phd ap dung sé duwgc néu riéng trong héa don cta Bén Doi Tac.

c) Where the Contract includes a sales component from DFS, the Counterparty shall be responsible for all taxes, duties,
levies, and other similar charges (and any related interest and penalties), however designated, arising out of or in
connection with that sales. If any such taxes are levied on such sales, the Counterparty shall pay such Taxes as are
necessary to ensure that DFS receives a net amount equal to the amount DFS would have received had the payment
not been made subject to such taxes.

Trong triong hop Hop déng bao gém mét phan ban hang tir DFS, Bén Péi Tac sé chju trach nhiém déi véi tét ca cac
loai thué, nghia vu, céc khoan thu va cac khodn phi tuong tw khéac (va moi khoan i va tién phat lién quan), dwoc chi
dinh, phét sinh ter hodc lién quan dén viéc ban hang do. Neu bét ky khodn thué nao nhw vay dwoc danh vao doanh sé
béan hang dé, Bén £)0| Té&c sé tra cac khoan Thue d6 khi cén thiét dé dam béo rdng DFS nhén duoc sé tién thuc nhan
tuong duong véi sé tién ma DFS sé nhan duoc néu khodn thanh toan khéng phai tinh céc loai thué do.

22.  NO CONFLICT OF
INTEREST

KHONG MAU THUAN
QUYEN LO1

Counterparty confirms that except as disclosed in writing by Counterparty to DFS, (a) no principal, employee, officer or
director of Counterparty, or any of their immediate family members work for, or represent or act in any capacity for, DFS or any
of its affiliated DFS Group companies, and (b) no DFS Group officer, director or employee, or any member of their inmediate
families controls or have a 5% or greater ownership interest in Counterparty, and (c) no DFS Group officer, director or
employee, or any member of theirimmediate families is also an officer, director or employee of Counterparty.

Bén Béi Tac xac nhan rang ngoai trir duoc Bén P4i Tac tiét 16 bang vén ban cho DFS, (a) khéng cé bén duwoc dy quyén,
nhan vién, vién chic hodc gidm déc nao cda Bén Béi TAc, hodc bét ky thanh vién gia dinh trurc tiép ndo cda ho lam viéc hoac
dai dién hodc hanh déng véi bét ky tw cach nao déi véi DFS hodc bét ky Cac cong ty lién két thuéc Tap doan DFS, va (b)
khdng cd vién chic, giam doc hodc nhan vién cda Tap doan DFS nao hodc bét ky thanh vién nao trong gia dinh truc hé cia
ho kiém soéat hodc cé quyén sé hiu tir 5% tré [én trong Bén Béi Tac va (c) khong ¢6 nhéan vién, giam déc hodc nhan vién cta
Tép doan DFS nhén vién, hodc bat ky thanh vién nao trong gia dinh truc hé cda ho ciing la vién chirc, giém déc hodc nhan
vién cta Bén Péi Tac.

23.  NON-COMPETE

KHONG CANH TRANH

To the maximum extent permitted by applicable laws, during the term of a Contract and for 2 years after the expiration or its
sooner termination, Counterparty agrees that it shall under no circumstance whether directly or indirectly through its affiliates,
agents, contractors - discuss, consult, advise, disclose, engage and/or otherwise enter into an agreement to design, build-out,
and/or implement any application which is the same, remotely similar to and/or related to Deliverable with any third-party who
is in the same or similar industry as DFS. Counterparty acknowledges that damages alone would not be an adequate remedy
for the breach of this provision and accordingly, without prejudice to any other rights and remedies it may have, DFS shall be
entitled to the granting of equitable relief (including without limitation injunctive relief) concerning any threatened or actual
breach of this provision.

Trong pham vi t6i da cho phép cda luat hién hanh, trong thoi han cda Hop déng va trong 2 ndm sau khi hét han hodc chdm
dit sém hon, Bén Béi Téc déng y rang trong bat ky triong hop nao, du truc tiép hay gian tiép théng qua céc cong ty lién két,
dai ly, nha thdu cda minh - thdo ludn, tham khéo y kién, tw van, tiét 1, tham gia va/hodc tham gia vao mét théa thuén dé thiét
ké, phat trién va /hoac trién khai bat ky wng dung nao ma gidng véi, gan gidng véi valhodc lién quan dén San Phém Chuyen
Giao vé6i bét ky bén thir ba nao trong cting nganh hodc /inh vyre kinh doanh tuong tw nhw DFS. Bén Déi Tac déng y rang chi
riéng khodn tién béi thuong thiét hai sé khong duoc xem 1a khodn bdi thurong thiét hai day du cho viéc vi pham diéu khoan
nay va theo dé, DFS sé c6 quyén yéu céu bién phap xt Iy théa dang (bao gdm nhung khéng gi6i han béi cac bién phap khan
cép tam thoi) lién quan dén bét ky hanh vi de doa vi pham nao hodc vi pham thuc té déi véi diéu khoan nay.

24,  COUNTERPARTY
COMPLIANCE

TUAN THU CUA BEN BOI
TAC

a) Counterparty, in the course of carrying out a Contract, agrees to comply with the following:
Bén Dai Tac, trong qua trinh thyre hién mét Hop dong, dong y tuan thd nhw sau:

(i) DFS’ Counterparty Code of Conduct accessible at http://www.dfsgops.com/tc/en/DES BP_CoC.pdf

Quy Téc Ung Xdr &p dung véi DSi TAc clia DFS ma c6 thé truy cép tai
http://www.dfsgops.com/tc/en/DFS_BP_CoC.pdf

(i) DFS’ Counterparty Anti-Corruption Policy accessible at http://www.dfsgops.com/tc/en/DES _BP _ACP.pdf
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Chinh séach phong chéng tham nhiing 4p dung déi véi Béi Tac cda DFS ma cé thé truy cap tai
http://www.dfsgops.com/tc/en/DFES BP_ACP.pdf

(i) Data Security and Privacy Requirements accessible at http://www.dfsgops.com/tc/en/DFES BP_DP.pdf

CAc yéu cdu vé bdo ddm an toan va bdo mat di liéu ma c6 thé truy cép tai
http://www.dfsgops.com/tc/en/DFS_BP_DP.pdf

25. FORCE MAJEURE

SUKIEN BAT KHA
KHANG

Neither Party shall be liable for any failure to comply with its obligations hereunder if such failure is due to a Force Majeure
Event. Should a Force Majeure Event subsist for a period of 30 days or more, either Party shall, without liability, be entitled to
terminate a Contract immediately by way of a written notice 7 days in advance.

Khong Bén nao phai chju trach nhiém vé viéc khong tuén thd cac nghia vu cda minh trong Hop déng néu viéc khong tuan thd
do la do Sy Kién Bat Kha Khang. Néu Sy Kién Bat Kha Khang ton tai trong khodng thoi gian tir 30 ngay tré 1én, mét trong hai
Bén, khdng chju trach nhiém phéap Iy, c6 quyén cham ddt Hop dong ngay |ap tire bang cach thong bao bang vén ban trwéc 7
ngay

26. RIGHT OF SET-OFF

QUYEN CAN TRUP

a)

b)

To the maximum extent permitted by applicable law, DFS shall have the right to deduct from and set off:
Trong pham vi t6i da cho phép theo phap luat hién hanh, DFS c6 quyén thyc hién can trir va bu tree:

(i) any part or all of the fees and any other amounts due and payable or that may become due and payable by DFS to
Counterparty under any Contracts which the Parties may have entered into from time to time; against

bét ky phan nao hodc tét ca cac khoan phi va bét ky sé tién nao khac dén han va phéi tré hodc co thé dén han va
dwoc DFS thanh toan cho Bén Doi Tac theo bat ky Hop dong nao ma cac Bén co thé da tham gia vao timg thoi
diém; doi vai;

(i) any amount payable or that becomes payable to DFS and/or its Affiliate by Counterparty and/or its Affiliate;

bt ky khodan tién nao phdi trd hodc sé phdi trd cho DFS va/hodc Cong ty lién két cia DFS béi Bén Bi Tac varhodc
Cong ty lién két cda Bén Boi Tac.
For the avoidance of doubt, the exercise by DFS of its right of deduction and set-off shall not constitute a waiver by DFS
and/or its Affiliate of its respective rights to pursue any and all other available rights or remedies against Counterparty
and/or its Affiliate to collect the full amount of dues or to recover damages for Counterparty’s breach of this Contract.

Pé tranh hiéu sai, viéc DFS thuc hién quyen khau trir va bu trir cda minh sé khdng cdu thanh sy tir b6 cda DFS va /
hodc cac Cong ty lién két cta DFS ddi véi cac quyen tuong umg ctia minh dé thuc hién bét ky va tét ca cac quyén hoéc
bién phap khéac phuc hién co khac chéng lai Bén déi tac va / hodc cong ty lién két cia Bén P6i Tac dé thu toan bé sé
tién phi hodc dé bdi thuong thiét hai do Bén Pdi Tac vi pham Hop ddng nay.

27. MISCELLANEOUS

CAC PIEU KHOAN CHUNG

a)

b)

<)

d)

e)

9

h)

Unless otherwise agreed by the Parties in a Contract, the default governing law of a Contract shall be the laws of the
Hong Kong Special Administrative Region.

Trcrkhi Cac Bén c6 théa thudn khac trong mét Hop ddng, luat diéu chinh méc dinh ciia mét Hop ddng sé la luét cda Pac
khu kinh té Héng Kéng.

The existence of a Contract between the Parties does not constitute either Party as an employee, agent or legal
representative of the other for any purposewhatsoever.

S ton tai ciia Hop dbng gidka cac Bén khong cdu thanh mét Bén la nhén vién, dai ly hodc dai dién hop phap cia Bén
kia cho bat ky muc dich nao.

No express or implied right of authority is granted to assume or to create any obligation or to conclude any contract on
behalf of or in the name of the other or to bind the other in any manner whatsoever.

Khong c6 quyén 16 rang hodc ngu ¥ vé quyén han duoc cdp dé dam nhan hodc tao ra bét ky nghia vy nao hodc ky két bat ky
hop dong nao thay mat hodc nhan danh bén kia hodc dé rang budc bén kia theo bat ky cach nao.

Each Contract constitutes an entire agreement between the Parties concerning the subject matter hereof and
supersedes all prior relevant agreements, representations and understandings.

Méi Hop déng tao thanh toan bé théa thuan giita céc Bén lién quan dén van dé cia hop déng nay va thay thé tét ca cac
thda thudn, tuyén bé va hiéu ré cé lién quan truée doé.

Each Contract cannot be amended verbally.
Md&i Hop déng khong thé duoc sira déi bang 161 noi.

The failure by either Party to enforce any right hereunder shall not constitute a waiver of such right or affect the ability to
enforce such right at any time thereafter.

Viéc mét trong hai Bén khong thyrc thi bét ky quyén nao dudi day sé khong cau thanh viéc tir bé quyén dé hodc dnh
huéng dén kha nang thuc thi quyén do bat ky thoi diém nao sau dé.

If either Party brings suit against the other Party to enforce any right hereunder or arising out of a Contract, the
prevailing Party shall be entitled to recover reasonable attorneys’ fees and costs on a full indemnity basis in addition to all
other relief to which such Party may be entitled.

Néu mét trong hai Bén khéi kién Bén kia dé thuc thi bat ky quyén nao dudi déy hodc phat sinh tir Hop ddng, Bén thang
kién sé cd quyen thu hoi cac khoan phi va chi phi luat sw hop ly trén co s¢ boi thuong day dd cing véi tat ca cac khoan
béi thwong khac ma Bén dé c6 thé duoc quyeén.

In the case of conflict between the terms of a Contract and these SPTC, the terms of the SPTC shall prevail.

Trong trromg hop mau thudn gidia céc diéu khodn ctda Hop déng va cac SPTC nay, céc diéu khoén cda SPTC sé duoc uu
tién &p dung.
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m)

n)

Unless expressly incorporated by reference into a Contract, no terms and conditions on any other document issued by
Counterparty to DFS shall be incorporated into a Contract or shall be deemed a part of that Contract.

Trer khi duoc két hop r6 rang bang cach tham chiéu vao Hop dong, khéng c6 diéu khodn va diéu kién nao trén bét ky tai liéu
nao khéc do Bén P6i Tac cép cho DFS sé dugc dura vao Hop déng hodc sé duoc coi la mét phén cia Hop déng dé.

In the event that any provision in this Contract becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Contract shall continue in full force and effect without the said provision.

Trong trurong hop bat ky diéu khodn nao trong Hop déng nay tré thanh hodc bj toa an c6 tham quyén tuyén bé 1a bat
hop phap, khong thé thi hanh hodc v hiéu, Hop dong nay sé tiép tuc c6 hiéu lwc day di ma khéng cé diéu khoan da
néu.

A person who is not a party to a Contract shall not have any rights under the Contracts (Rights of Third Parties)
Ordinance (Chapter 623 of the Laws of Hong Kong) or equivalent legislation in another jurisdiction to enforce, or to enjoy
the benefit of, any term of the Contract.

M6t nguoi khdng phéi la mét bén cia Hop déng sé khdng cé bat ky quyén nao theo Luét Hop déng (cac Quyen clia cac
Bén thir ba) (Chuong 623 cua Luét cua Hong Kong) hodc phap lugt tiong duwong cda mét nuée co thdm quyén khéc dé
thi hanh hodc huéng loi tir bét ky diéu khodn nao cua Hop déng.

The Parties expressly acknowledge that this Contract does not create an exclusive relationship or arrangement between
the Parties.

CAc Bén x&c nhan rd rang rang Hop déng nay khéng tao ra méi quan hé hodc théa thuan déc quyén giira cac Bén
The Parties shall bear its own solicitor’s costs and fees incidental to this Contract.
CAc Bén sé tw chju chi phi luat sw va Ié phi lién quan dén Hop déng nay.

This Contract may be signed in any number of counterparts and by the Parties on separate counterparts, each of which
when so executed shall be an original, but all counterparts shall together constitute one and the same document.

Hop ddng nay cé thé duoc ky két thanh mét sé ban gdc, méi bén gi mét sé ban gdéc va nhung tét cd cac ban nay sé
cung nhau tao thanh mét va cing mét tai liéu.

28. NOTICES

THONG BAO

a)

b)

c)

All notices required or permitted to be given hereunder shall be in writing and shall be delivered by hand, internationally
recognized courier services, or email addressed to the Parties’ usual business address (or such other address as set
out in the Contract).

T4t cé cac théng bao duoc yéu cu hodc duoc phép cung cép dudi dy sé bdng van bén va sé duoc gii bang tay, cac
dich vu chuyén phét nhanh duoc quoc té cdng nhan hodc gt qua email dén dja chi kinh doanh théng thuong cua céac
Bén (hodc dia chi khac nhw dwoc quy dinh trong Hop dong.

A notice sent according to Section 28 (a) shall be deemed to have been received:
Mét théng bao dwgc g theo Muc 28 (a) sé duwoc coi la da nhan khi:

@) if delivered by hand, on written acknowledgement or receipt by an officer or an employee of the receiving Party;
néu duwoc giao tan thay, vao khi cé xac nhén bang van hodc bién nhan béi can bé hodc nhan vién cda Bén nhén.

(i)  if delivered by internationally recognized courier, on production of evidence from the relevant courier that the
notice has been successfully delivered; or
néu duoc chuyen phét bang chuyen phét nhanh duwoc quéc té cbng nhén, trén co s& cung cdp bang ching ter
don vij chuyén phat c6 lién quan rdng théng bao da duoc chuyén thanh cong; hodc.

(i) if sent by email, on receipt by the Party sending the notice of an email delivery confirmation.
néu dwgc gui qua email, khi nhdn dwoc thong bao cda Bén gii thdng bao xac nhén géi email.

If, under the preceding provisions of this Section 28(b), a notice would otherwise be deemed to have been received
outside normal business hours in the place of receipt, it shall be deemed to have been received at 9:00 a.m. on the
next business day.
Néu, theo céc quy dinh truéc cia Muc 28 (b) nay, mét théng béo theo céch khac khong duoc coi la da dwoc nhén
ngoai gio' lam viéc binh thuong tai noi nhan, thi théng bao dé sé duorc coi la d& dwoc nhén vao luc 9:00 sang ngay
lam viéc hdm sau.

Either Party may change its address for notices by written notice to the other, 30 days in advance of any such change.
MGi Bén co thé thay doi dja chi nhan thong bao bang viéc g thdng bao bang véan ban cho Bén kia 30 ngay trwéc khi
thay doi.
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29. DISPUTE RESOLUTION

Gidi quyét tranh chép

a)

b)

c)

d)

The Parties shall attempt in good faith to resolve any dispute between them promptly by negotiation between
executives. Either Party may send the other Party a request to negotiate.

Céc Bén sé nd lic thién chi giai ,quyé't k)ét ky tranh chép gida cac bén mgt cach nhanh chong thong qua thuong long
gilra cac bén. Moi bén déu c6 thé givi dén Bén con lai yéu cau thuong luong

If the negotiation does not result in resolution within 45 days of the notice, or such other period as the Parties may
agree, the Parties shall endeavor in good faith to resolve the dispute by mediation in Hong Kong in accordance with the
Mediation Rules of the Hong Kong International Arbitration Centre.

Néu trong vong 45 ngay ké tir ngay théng bao ma khong dat duoc két qua dam phan, hogc trong mét thoi han khac nhw
duwoc Cac Bén déng y, CAc Bén sé né luc thién chi gidi quyét tranh chdp bang hoa giai tai Hong Kéng tuan theo Quy
Té&c coa Trung tm trong tai Quéc té Héng Kong.

If the mediation is abandoned by the mediator or is otherwise concluded without the dispute or difference being
resolved, or if either Party refuses to mediate, then the dispute shall be referred to and finally resolved by arbitration
administered by the Hong Kong International Arbitration Centre (“HKIAC”) under the HKIAC Administered Arbitration
Rules in force when the Notice of Arbitration is submitted. The seat of arbitration shall be Hong Kong. The language of
the arbitration shall be English. The number of arbitrators shall be three. Either Party may enforce the award of the
HKIAC before any competent court. The decision of HKIAC shall be final and binding on the Parties and neither Party
shall appeal against such decision.

Néu hoa giai bj hoa gidi vién tr bé hodc duoc két luan theo céch khéc 1a khéng c6 tranh chap hodc dugc gidi quyet theo
cach khéc, hodc néu mét trong hai Bén ter chéi hoa gidi, thi tranh chap sé duoc chuyén dén va gidi quyét cudi cing tai
Trung tam trong tai Qudc té Hong Kong ("HKIAC") theo Quy tic Hanh Chinh Trong tai cda HKIAC dang ¢6 hiéu luc tai
thoi diém Théng béao Trong tai dugc nép. Noi dién ra phlen X ‘trong tai sé la tai Hong Kong Ngbn ngi¥ cda trong tai sé
la tleng Anh. S6 luong trong tai vién sé la ba. Méi Bén c6 thé yeu cau thyc thi quyét dinh cda HKIAC tai bét ky toa &an co
thdm quyén nao. Quyet dinh cda HKIAC sé la quyét dinh cudi cling va rang budc ddi véi cac Bén va khong Bén nao sé
khang céo lai quyét dinh do

Despite the existence of a dispute, each Party must continue to perform its obligations under the relevant Contract as
long as the relevant Contract is in effect, provided that this Section does not restrict or limit the right of either Party to
obtain interlocutory relief, or to immediately terminate the relevant Contract where the relevant Contract provides such a
right.

Bét ké viéc tdn tai tranh chép, méi Bén phai tiép tuc thuc hién nghia vu ciia minh theo Hop Péng lién quan mién la Hop
Déng lien quan c6 hiéu luc, véi diéu kién 1a Muc nay khdng han ché hodc han ché quyén cia mat trong hai bén trong
viéc yéu cdu ap dung bién phap khén cép tam thoi, hodc chdm dit Hop Pdng ngay lap tic néu Hop déng lién quan quy
dinh mét quyén nhuw vay.
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