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EY VIETNAM PURCHASE ORDER TERMS & CONDITIONS

The following terms apply as between the EY entity as set out in
the Purchase Order (“EY”) and Supplier. Save for as set out in
the paragraphs below, in the event of any conflict, ambiguity or
inconsistency between the terms and conditions of this
Purchase Order and any other document relating to this
transaction, including any terms and conditions in any invoice,
proposal, or other Supplier document, the terms and conditions
of this Purchase Order shall govern, unless a written agreement
has been signed by the parties to this Purchase Order prior to
the issuance of this Purchase Order, regarding the purchase of
the item/s and/or service/s described in this Purchase Order.

For avoidance of doubt, the aforementioned terms and
conditions shall only apply and be binding upon the parties to
this Purchase Order where there is no agreement in place
between the parties to this Purchase Order, regarding the
purchase of the item/s and/or service/s described in the
purchase order, prior to the issuance of the purchase order. The
rule of interpretation that, in the event of ambiguity, the contract
must be interpreted against the party responsible for the drafting
of the contract does not apply to this clause or the
aforementioned terms and conditions.

The word “including” shall not limit the sense of the preceding
words.

1. Scope of Services. Supplier shall perform the services and
deliver Work Products (if any) set out in this Purchase Order for
the benefit of EY and the EY Network Members, together with
any other incidental activities which are reasonably necessary
in order to carry out the same (together the “Services”). Where
Services are provided on a day-rate basis, Supplier shall on
request provide timesheets and breakdowns of time spent, and
shall charge on the basis of an 8 hour day, and apply pro-rata
for periods of less than 8 hours.

2. Warranties. Supplier represents, warrants and undertakes to
EY that: (1) the Services and Work Product(s) shall at all times
comply with EY’s specifications, if any; (2) the Services and the
use by EY and the EY Network Members of the Work Product
and/or any other materials provided by Supplier shall not infringe
the intellectual property rights or other rights of any third party;
(3) Supplier shall perform its obligations under this Purchase
Order professionally and competently and in a good and
workmanlike manner, consistent with the highest applicable
industry practices; (4) Supplier shall obtain all consents,
clearances, permissions and licenses necessary to carry out all
of its obligations under this Purchase Order; and (5) Supplier
shall provide any Services in accordance with the requirements
set out in this Purchase Order and in compliance with any EY
codes or policies as notified to Supplier by or on behalf of EY
from time to time and the Supplier Code of Conduct
(http://www.ey.com/suppliercodeofconduct); and (6) Supplier
shall use personnel with knowledge and experience which is
sufficient for the tasks assigned to them. Any Supplier's
disclaimers, any limitation of liability and/or any reduction of any

PIEU KHOAN & DIEU KIEN CUA DON DAT HANG CUA EY
VIETNAM

Céc didu khoan sau ap dung gitta Cong ty EY nhw dwoc néu
trong Bon D&t Hang (“EY”) va Bén Cung Cép Dich Vu. Trir khi
dwoc néu trong cac doan dwéi day, trong tredng hop cé bat ky
s xung dét, khéng ré rang hodc khong thdng nhat nao gitra cac
diéu khoan va diéu kién clia Pon Dat Hang nay va béat ky tai liéu
nao khéc lien quan dén giao dich nay, bao gdm bét ky diéu khoan
va diéu kién nao trong bat ky héa don, dé& xuat, hoac tai liéu khac
clia B&n Cung Céap Dich Vu, céc diéu khoan va diéu kién clia Bon
bat Hang nay sé ap dung, trtr khi cac bén trong Bon Bat Hang
nay da ky mot thda thuan bang van ban trwdc khi phat hanh Bon
Dat Hang nay, vé viéc mua (cac) san phdm va/ hodc (cac) dich
vu dwoc mo ta trong Bon Dat Hang nay.

Dé tranh nham 14n, cac diéu khoan va diéu kién néi trén sé chi
ap dung va rang budc cac bén trong Bon Bat Hang nay khi khéng
c6 théa thuan nao gitra cac bén trong BPon Bat Hang nay ma
dwoc lap trwéce khi phat hanh don dat hang lién quan dén viéec
mua (cac) san phdm va/ hodc (cac) dich vu dwoc mé ta trong don
dat hang nay. Trong trudng hop c6 sw khong ré rang, quy téc
gidi thich hop ddng theo hwéng chéng lai cho bén chiu trach
nhiém soan thao hop ddng khong ap dung cho diéu khoan nay
hoac cac didu khoan va diéu kién noi trén.

T “bao gdbm” sé& khéng gidi han y nghta ctia céc t lién tredc noé.

1. Pham vi Dich Vu. Bén Cung Cép Dich Vu sé& thyc hién cac
dich vu va cung c&p cac San Pham Céng Viéc (néu co) dwoc néu
trong Bon Bat Hang nay vi lgi ich cia EY va Cac Thanh vién
Trong Mang Lwéi EY, cling véi bat ky hoat ddng ngau nhién nao
kh&c ma can thiét mét cach hop ly dé thuc hién dich vu va cung
cAp cac San Pham Céng Viéc néu trén (goi chung 1a “Dich Vu”).
Trong trwéng hop cac Dich Vu dworc cung cép trén co sé tinh gid
theo ngay, Bén Cung Cép Dich Vu sé& cung cap bang cham céng
va bang liét ké thoi gian lam viéc theo yéu cau, ddng thdi sé tinh
phi trén co s& 8 gid® mét ngay, va ap dung phi theo ty 1é cho
khoang thoi gian dwgi 8 gio.

2. Bao dam. Bén Cung Cép Dich Vu tuyén b, dam bao va cam
két v&i EY rang: (1) Dich Vu va (cac) S&n Pham Céng Viéc ludn
tuan tha cac yéu cau chi tiét cia EY, néu co; (2) céac Dich Vu va
viéc EY va Céac Thanh vién Trong Mang Lwéi EY st dung San
Pham Céng Viéc va/hodc bat ky cac tai liéu nao khac do Bén
Cung Cép Dich Vu cung cap sé& khong vi pham quyén sé& hivu tri
tué hodc cac quyén khac cha bat ky bén thir ba nao; (3) Bén
Cung Cép Dich Vu phai thwc hién mét cach chuyén nghiép va
thanh thao c&c nghta vu ctia minh theo Bon D&t Hang nay bang
phuwong thire tdt va chuyén nghiép, nhat quan véi céac théng 1&
hanh nghé cao nhét; (4) B&n Cung Cép Dich Vu phai c6 tit ca sy
ddng ¥, sw cho phép, chap thuan va gidy phép can thiét dé thuc
hién tit ca cac nghia vu cGa minh theo Bon Dat Hang nay; va (5)
Bén Cung Cép Dich Vu sé cung cép bat ky Dich Vu nao phi hop
véi cac yéu cau dwoc néu trong Don Dat Hang nay va tuan thi
moi quy tc hodc chinh sach cia EY ma da dwoc théng bao cho
Bén Cung Cép Dich Vu b&i EY hodc bdi bén thay mat cho EY
vao tlrng thoi diém va Bd quy tic tng x&r danh cho Bén Cung
Cép Dich Vu ( http://www.ey.com/suppliercodeofconduct); va (6)
Bén Cung Cép Dich Vu phai s& dung nhan sw c6 da kién thirc va



http://www.ey.com/suppliercodeofconduct

applicable statute of limitations shall be deemed of no effect
unless explicitly set out in this Purchase Order. In the event of
non-conformance with any of the above warranties, Supplier will
correct any such non-conformance and if unable to do so
promptly shall (at EY’s sole option) replace the Work Product or
re-perform the non-conforming Services (as relevant) or
promptly refund any fees paid by EY.

3. Invoices. EY’'s Purchase Order number and requisitioner's
name, date and description of Services and Work Product(s) (if
any) shall appear on all invoices, packages and (where relevant)
shipping papers. Any shipments shall be prepaid and
accompanied by a packing slip. All amounts set out in the
Purchase Order are exclusive of VAT or other local applicable
equivalent taxes, which will be paid by EY at the rate and in the
manner prescribed by applicable law, subject to receipt of a valid
invoice (or equivalent). Unless otherwise agreed in writing, and
subject to the fulfilment of the contractually agreed and defect
free delivery or service, invoices will be payable by EY by
electronic bank transfer within 45 days of receipt of a correct,
undisputed and properly due invoice. EY shall not be liable for
any amounts not explicitly set out in this Purchase Order. EY
may, without limiting its other rights or remedies, set off any
amount owing to it by Supplier against any amount payable by
EY to Supplier under this Purchase Order.

4. Indemnification. Supplier shall indemnify, defend, save, and
hold EY and EY Network Members and its and their partners,
directors, employees, and agents (the “Indemnified Parties”)
harmless from and against any and all losses, damages,
liabilities, costs and expenses (including reasonable legal fees)
suffered by the Indemnified Parties as a result of any claim or
demand by a third party in connection with or arising out of any
act or omission, the performance, non-performance, breach or
alleged breach of this Purchase Order by Supplier, its agents,
employees, directors, affiliates or subcontractors.

5. Limitation of liability. Neither EY nor the EY Network
Members shall be liable under or in connection with this
Purchase Order, whether in contract, tort (including negligence
or breach of statutory duty) or otherwise, for any: (i) loss of
profits, loss of revenue, business, goodwill or of anticipated
savings (in each case whether direct or indirect); and/or (ii) any
indirect, incidental, consequential, punitive or special damages,
whether or not EY or the relevant EY Network Member(s) were
advised, knew, or should have known of the likelihood of such
damages. The total aggregate liability of EY and the EY Network
Members together arising out of or in connection with this
Purchase Order, whether in contract, tort (including negligence
or breach of statutory duty) or otherwise, shall be limited in
relation to events occurring in any calendar year to the charges
for the Services paid or payable by EY in such calendar year.
Notwithstanding any other provision of this Purchase Order,

kinh nghiém dé thuc hién cac nhiém vu dwoc giao cho ho. Bt ky
tuyén bd tr chéi trach nhiém nao cda Bén Cung Cép Dich Vu,
bét ky gi6i han trach nhiém phap Iy nao va/hoéc bat ky viéc giam
b&t thei hiéu ap dung nao sé dwoc coi la khdéng cé hiéu lwc trie
khi dwoc quy dinh ré rang trong Bon Bat Hang nay. Trong trwedng
hop c6 sw khdng pht hop véi bat ky bao ddm nao & trén, Bén
Cung Cép Dich Vu sé& sira chira chiing va néu Bén Cung Cép
Dich Vu khéng thé thuc hién viéc nay thi ngay lap tirc phai (theo
quyét dinh tly chon b&i EY) thay thé San Pham Coéng Viéc hodc
thwe hién lai cac Dich Vu khéng phu hop (néu c6 lién quan) hoac
nhanh chéng hoan tra lai bat ky khoan phi nao ma EY da thanh
toén.

3. H6a don. Sé hiéu Bon DBat Hang cia EY va tén, ngay thang
va mo ta tiéu chuan cia cac Dich Vu va (cac) San Phadm Céng
Viéc (néu cd) phai dwoc ghi trén tat ca cac héa don, kién hang
va gidy t& van chuyén (néu cd lién quan). Moi 16 hang dwoc giao
dén phai duoc tra trwéc phi van chuyén va kém theo phiéu déng
g6i. T4t ca khoan tién néu trong Bon Dat Hang khong bao goém
Thué Hang héa va Dich Vu hoac cac loai thué twong dwong khac
&p dung trong ndi dia, ma sé dwgc EY thanh toan theo thué suét
va cach thrc quy dinh trong luat hién hanh, tay thudéc vao viéc
nhan dwoc hda don hop 1€ (hodc twong dwong). Trir khi c6 thda
thuan khac béng van ban, va tuy thudc vao viéc hoan thanh hop
ddng da théa thuan va viéc giao hang hodc cung cép dich vu
khéng c6 sai sét, EY s& thanh toan héa don bang cach chuyén
khodn ngan hang dién t& trong vong 45 ngay ké& tir ngay nhan
dwoc héa don dang, khéng co tranh chap va cé ghi thdi han héa
don hop 1&. EY sé khong chiu trach nhiém ddi vai bat ky khoan
tién nao khoéng dwoc quy dinh rd rang trong Don Dat Hang nay.
Khong gidi han cac quyén hodc bién phap khic phuc khac cla
EY, EY c6 thé cén trlr b4t ky khoan tién ndo ma Bén Cung Cép
Dich Vu ng EY vao céc khodn tién ma EY phai trd cho B&n Cung
Cép Dich Vu theo Bon D&t Hang nay.

4. B6i thwerng. Bén Cung Cép Dich Vu phai bdi thwdng, bao vé
va gitr EY va cac Thanh vién Trong Mang Lwéi EY va cac déi tac,
gidam dbc, nhan vién va dai ly cia ho (cac “Bén Puwoc Boi
Thudng”) khdng bi tdn hai trwdc bat ky va moi tén that, thiét hai,
trach nhiém phap ly, chi phi va phi tdn (bao gdm ca phi phap ly
hop ly) ma cac Bén Bugc Bdi Thudng phai ganh chiu do bat ky
khiéu nai hodc yéu cau nao cla bén thr ba lién quan dén hoac
phat sinh tir bat ky hanh dong hoac thiéu sét nao, viéc thuc hién,
khoéng thwc hién, vi pham hoac bj cdo budc vi pham Bon bat
Hang nay béi B&n Cung Cép Dich Vu, dai ly, nhan vién, giam
dbc, coéng ty con hodc nha thau phu ctia Bén Cung Cép Dich Vu.

5. Gi&i han trach nhiém. Ca EY va Cac Thanh vién Trong Mang
Lwai EY déu khdng chiu trach nhiém phép ly theo hoac lién quan
dén Bon Dat Hang nay, cho du Ia trong hop dong, ngoai hop
ddng (bao gdm so suét hodc vi pham nghia vu theo luat dinh)
hoac phat sinh dui bat ky hinh thire nao khac, déi vai bat ky: (i)
khoan tn that vé& lgi nhuan, doanh thu, cong viéc kinh doanh, s
tin nhiém hodc khoan tiét kiém dw kién (trong tirng trworng hop
du tryc tiép hay gian tiép); va/hodc (i) bt ky thiét hai gian tiép,
ngau nhién, mang tinh hau qua, trirng phat hoc d&c biét nao,
cho du EY hoac (cac) Thanh vién Trong Mang EY c6 lién quan
da dwoc thong béo, biét, hodc nén biét v& kha ndng xay ra cac
thiét hai d6 hay khéng. Téng murc trach nhiém phéap ly ctia EY
cung v@i Cac Thanh vién Trong Mang Lw&i EY phéat sinh tir hoac
c6 lién quan dén Bon Dat Hang nay, cho du trong hop ddng,
ngoai hop dong (bao gdm so suét hodc vi pham nghia vy theo
luat dinh) hodc phat sinh du¢i bat ky hinh thirc nao khéc, sé dwoc



Supplier's recourse with respect to any matter (including any
obligation of EY hereunder) shall be limited solely to the assets
of EY, and Supplier shall have no recourse against, and shall
bring no claim against: (i) any other EY Network Member, nor
(i) individual partner, director, employee, or agent of EY or of
any EY Network Member. Losses, damages and expenses
suffered by EY Network Members in connection with this
Purchase Order or its subject matter shall be treated as though
they were suffered by EY itself.

6. Assignment. Neither this Purchase Order nor any interest
herein may be assigned, delegated, transferred or otherwise
dealt with by Supplier without the prior written consent of EY. EY
may assign any or all of its rights hereunder to any EY Network
Member. As used in this Purchase Order, the term “EY Network
Member” means any one of the network of entities comprising
Ernst & Young Global Limited, EY Global Finance, Inc., EYGN
Limited, EYGM Limited, EYGS LLP, EYGI B.V., EY Global
Finance, Inc., and their members and any entity controlled by
any such entity, under common control with any such entity, or
controlling such entity, or any corporation, partnership or other
business organisation that is a member firm or a subsidiary of
the entity, or which is directly or indirectly a majority owned or
controlled subsidiary of the entity, together with any partner,
director, employee or agent of any such entity. For the purposes
of this Purchase Order, “control” means: (a) ownership, either
directly or indirectly, of equity securities entitling either such
entity to exercise in the aggregate of at least 50% of the voting
power of such entity in question; or (b) possession, either
directly or indirectly, of the power to direct or cause the direction
of the management and policies of such entity in question,
whether through ownership of securities, by contract or
otherwise.

7. Compliance. Supplier warrants that its performance of this
Purchase Order and all actions in connection therewith shall
comply with all applicable laws and regulations, including those
relating to anti-bribery and corruption and data privacy, and
Supplier shall not do, or omit to do, any act that will cause EY to
be in breach of any such laws or regulations.

8. Cancellation/Termination. EY may terminate this Purchase
Order in whole or in part, with or without cause, at any time and
without liability, upon written notice to Supplier. In the event of
any termination, Supplier shall promptly refund to EY any fees
paid for Services or Work Product(s) that have not been
provided as at the effective date of termination, and no further
fees shall be due from EY in respect of the Services or Work
Product(s). Termination or expiry of this Purchase Order for any
reason shall not affect the accrued rights and obligations of the
parties at the date of termination or expiry (as applicable).

gi¢i han & mdrc phi Dich Vu dwoc EY thanh toan hodc phai tra
trong nam dwong lich d6 dbi véi tat ca céc sw kién xay ra trong
nam dwong lich d6. B4t k& diéu khoan nao khac trong Bon Dat
Hang nay, quyén truy doi ctia B&n Cung Cép Dich Vu dbi véi bat
ky van d& nao (bao gdm bét ky nghta vu nao ctia EY duéi day)
sé duwoc gi¢i han trong pham vi tai san ctia EY, va Bén Cung Cap
Dich Vu sé& khong cé quyén truy doi, va sé khong khéi kién: (i)
bt ky Thanh vién khac Trong Mang Luéi EY, cling nhw (i) ca
nhan déi tac, giam déc, nhan vién hodc dai ly ctia EY hodc cla
bt ky Thanh vién Trong Mang Lwéi EY nao. Nhivng ton that, thiét
hai va chi phi ma Cac Thanh vién Trong Mang Lwéi EY phéai ganh
chiu lién quan dén Bon D&t Hang nay hoac dbi twong cia Bon
bat Hang nay sé dwoc coi nhw la do chinh EY phéi ganh chiu.

6. Chuyén giao quyén. Bon Dit Hang nay ciing nhu bt ky
quyén loi nao theo day sé khong dwoc Bén Cung Cép Dich Vu
chuyén giao, Gy quyén, chuyén nhwong hodc xi ly theo cach
khac ma khong c6 sw ddng y trwdc bang vén ban clia EY. EY cé
thé chuyén giao bat ky hodc t&t ca cac quyén clia minh duéi day
cho bét ky Thanh vién Trong Mang Luéi EY nao. Thuat ngtr “Céc
Thanh vién Trong Mang Lwéi EY” dwgce st dung trong Bon Dat
Hang nay c6 nghta la bat ky t6 chirc nao trong mang lwdi td chirc
bao gdm Ernst & Young Global Limited, EY Global Finance, Inc.,
EYGN Limited, EYGM Limited, EYGS LLP, EYGI B.V., EY Global
Finance, Inc., va c&c thanh vién clia céc tb chirc nay va bat ky td
chtre nao duwoc kiém soat bai cac td chire d6, chiu sy kiém soat
chung véi céc td chirc dd, kiém soat td chirc d6, hodc bat ky
doanh nghiép, céng ty hop danh ho&c té chire kinh té khac ma 1a
cong ty thanh vién hodc cong ty con cla td chirc d6, hoac la do
td chirc d6 trc tiép hodc gian tiép s& hivu phan vén gép chi phéi
hoac kiém soét, cling v&i bat ky dbi tac, giam ddc, ngudi lao dong
hoac dai dién ctia bat ky t& chirc nao trong s dé. Cho muc dich
ctia Pon Dat Hang nay, "kiém soat” cé nghia l&: (a) quyén s&
htvu, du trye tiép hodc gian tiép, chirng khoan vén cho phép td
chirc d6 hodc 1a c6 quyén dbi véi it nhat 50% quyén biéu quyét
ctia td chire dang dwoc xem xét; hodc (b) quyén chiém hivu, du
tryc tiép hodc gian tiép, ddi véi quydn duoc truc tiép hoac chi
dao dinh hwéng quan Iy va céc chinh sach cia té chirc dang
dwoc xem xét, du la thdong qua viéc s& hiru chirng khoan, hop
ddng hodc hinh thirc khac.

7. Tuan thi. Bén Cung Cép Dich Vu dam bao rang viéc thuc hién
DBon bBat Hang nay va tat ca cac hanh dong c6 lién quan sé tuan
tha tat ca céc luat va quy dinh hién hanh, bao gdm ca nhirng luat
lién quan d@é&n chéng héi 16 va tham nhiing va quyén riéng tw vé
dir liéu, va Bén Cung Cép Dich Vu sé khong thyc hién hoac bé
qua viéc thuc hién bat c¢ hanh vi nao ma khién cho EY vi pham
b4t ky luat hoac quy dinh nao nhw vay.

8. Hly bo/Cham dt. EY c6 thd chdm dit toan bd hodc mét
phan Bon Dat Hang nay, du cé hodc khéng cé Iy do, vao bat ct
lic nao va khong phai chiu tradch nhiém phép ly, sau khi théng
bao bang van ban cho B&n Cung Céap Dich Vu. Trong trwéng hop
cham dirt, Bén Cung Cép Dich Vu sé& nhanh chéng hoan tra cho
EY céc khoan phi da duoc tra cho Dich Vu hodc (cac) San Pham
Cong Viéc chwa dwgc cung cap vao ngay chdm dit c6 hiéu lyc
va EY s& khong phai tra thém bat ky khoan phi nap lién quan dén
cac Dich Vu hodc (cac) San Pham Céng Viéc. Viéc chadm dut
hodc hét han Don Dat Hang nay du vi bat ky Iy do gi sé khong
anh hwédng dén quyén va nghta vu clia cac bén phat sinh tai ngay
cham dirt hodc hét han (néu dwoc ap dung).



9. Governing Law. This Purchase Order shall be governed by,
and construed in accordance with, the laws of the Socialist
Republic of Vietnam, and any dispute arising in connection with
this Purchase Order shall be subject to the exclusive jurisdiction
of the Vietnam courts.

10. Binding Effect. Performance by Supplier shall be deemed
acceptance of all the terms and conditions set forth herein. Any
alterations, modifications or additions made to this Purchase
Order will be deemed of no effect unless expressly accepted in
writing and signed by an EY Representative.

11. No Use of Name. Supplier shall not use, or permit the use
of, the name, trade name, service marks, trademarks, or logo of
EY or of any EY Network Member in any form of publicity, press
release, advertisement, or otherwise without EY’s prior written
consent.

12. Additional Representations and Undertakings. Supplier
represents and warrants, on and as of the date of this Purchase
Order, that: (1) entering into this type of agreement is in the
ordinary course of the Supplier's business with customers such
as EY; (2) the Services and / or Work Products are being offered
for purchase at market rates or otherwise in accordance with
Supplier’s internal pricing policies and practices; (3) during the
Term of this Purchase Order, the Supplier and none of the
individuals with significant responsibility for providing services to
EY shall be a partner, executive officer, member of the Board of
Directors, or a direct or indirect substantial equity owner (or
otherwise with control), of any audit client of an EY Network
Member. For the purposes of this clause, a person or entity shall
be deemed a "substantial equity owner" of an entity if he or it (i)
is a general partner in such entity, if such entity is a limited
partnership; (ii) holds a 5% or more direct or indirect equity
interest in (or the power, by contract or other relationship, to
direct the affairs or management of) such entity, if such entity is
publicly-traded; (iii) holds a 20% or more direct or indirect equity
interest in (or the power, by contract or other relationship, to
direct the affairs or management of) such entity, if such entity is
privately-held; and (4) the aggregate amounts contemplated to
be paid by EY to Supplier under this Purchase Order, and under
all other agreements between EY and Supplier in effect within
any fiscal year period, shall not exceed 10% of the Supplier's
total revenues during such period.

13. Insurance. Supplier shall maintain in effect throughout the
Term such insurance, issued by a nationally recognised
insurance company of sound financial status, as is sufficient to
cover all liabilities to which it may be subject in relation to this
Purchase Order. Supplier shall deliver certificates of insurance
evidencing required coverage upon EY'’s request.

9. Luat diéu chinh. Bon Bat Hang nay sé chiu sy diéu chinh va
dwoc di&n giai theo luat ctia Cong hoa XHCN Viét Nam, va bét
ky tranh ch&p nao phat sinh lién quan dén Don D&t Hang nay sé
thudc quyén tai phan riéng biét clia cac toa &n Viét Nam.

10. Hiéu lwc rang buéc. Viéc Bén Cung Cép Dich Vu thuc hién
DBon Dat Hang nay sé duogc coi 1a sy chap thuan ddi voi tat ca
céac didu khoan va didu kién dwoc néu tai Don Dat Hang nay. Bat
ky thay d6i, didu chinh hodc bd sung nao dwoc thyc hién déi voi
DPon Dat Hang nay sé dwoc xem la khong cé hiéu lyc triv khi
dwoc chép thuan ré rang bing van ban va dwoc ky bdi Dai dién
claEY.

11. Khdng st dung tén. Bén Cung Cép Dich Vu khong duoc st
dung hoac cho phép viéc str dung tén, tén thwong mai, nhan hiéu
dich vy, nhan hiéu, hodc bidu twong cla EY hodc cta bat ky
Thanh vién Trong Mang Lwéi EY nao dwéi bat ky hinh thirc cong
khai, thdng céo bao chi, quang cédo hoac céac hinh thirc nao khac
ma khong cé sy ddng ¥ trwéc bing van ban clta EY .

12.Tuyén b va Cam két bé sung. Bén Cung Cép Dich Vu tuyén
bb va dam bao, vao va ké tir ngay ctia Don Dat Hang nay, rang:
(1) viéc ky két loai thda thuan nhw vay thuéc pham vi hoat dong
kinh doanh binh thwéng clia Bén Cung Cép Dich Vu véi khach
hang nhu EY; (2) cac Dich Vu va / hodc cac San Phdm Céng
Viéc dang duoc chao béan theo gia thj trwdng hoac béng cach
thirc khac theo chinh séach va théng 1é vé gia cla néi bd Bén
Cung Cép Dich Vu; (3) trong sudt Thoi Han ctia Pon Bat Hang
nay, Bén Cung Cép Dich Vu va khéng ai trong s6 cac c& nhan
chiju trach nhiém chinh trong viéc cung cép dich vu cho EY khéng
phai la thanh vién hgp danh, ngudi quan ly didu hanh, thanh vién
Hoi Bdng Quan Tri, hodc 1a chd s& hitu phan vén chi phdi mot
cach truc tiép hodc gian tiép (hoac chi phdi béng hinh thire khac),
ctia bat ky khach hang kiém toan nao cia mét Thanh vién Trong
Mang Lwéi EY. Cho muc dich cla diéu khoan nay, mét ca nhan
hoac td chirc sé& dwgc xem la "chd s& hivu phan vén dang ké&"
ctia mét td chirc néu ca nhan hoac té chirc d6 (i) la mot thanh
vién hop danh cla t& chirc d6 néu td chirc d6 1a mét td chirc
thanh vién gép vén; (i) ndm gitk sb vén tlr 5% tré 1én mot cach
triec tiép hodc gian tiép (hoac c6 thAm quyén, bang hinh thirc hop
ddng hodc méi quan hé khéc, chi dao cac van dé vé& hoat dong
hoac quan tri) ctia td chirc d6, néu td chirc d6 1a mot cong ty dai
chng; (iii) ndm gitr s6 vén tlr 20% tré 18N mot cach trwc tiép hodc
gian tiép (hodc cé thdm quyén, théng qua hop ddng hodc mdi
quan hé khéac, chi dao cac van dé vé hoat dong hodc quan tri cia)
td chirc d6, néu td chire d6 1a mot cong ty tw nhan; va (4) tbng sé
tién dy tinh ma EY sé thanh toan cho Bén Cung Cép Dich Vu
theo Don D&t Hang nay, va theo tat ca thda thuan khac gitra EY
va Bén Cung Cép Dich Vu c6 hiéu lyc trong bt ky ndm tai chinh
nao, khéng duoc vrot qua 10% tdng doanh thu clia Bén Cung
Cép Dich Vu trong khoang thoi gian dé.

13. Bao hiém. Trong suét Thoi Han, Bén Cung Cép Dich Vu sé
duy tri hiéu lwc ctia cac bao hiém, dwgc phat hanh béi mét cong
ty bao hiém dwoc céng nhan trén toan qudc cé tinh trang tai chinh
4n dinh, ma dd kha ning dé thanh toan cho tat ca cac trach nhiém
phap ly lién quan dén Bon Dat Hang nay. Theo yéu cau cla EY,
Bén Cung Cép Dich Vu sé cung cép gidy chirng nhan bao hiém
chtrng minh pham vi bao hiém bét budc.



14. Confidential Information. The parties may, from time to
time during the Term, provide to one another confidential
information, including any information identified as confidential
or proprietary, or which ought reasonably under the
circumstances to be treated as confidential and/or proprietary,
such as this Purchase Order, and information relating to a
party’s (which in the case of EY includes the EY Network
Members’) business, operations, products, customers, clients,
services or methodologies (collectively, “Confidential
Information”). Confidential Information shall not include
information that: (1) is or becomes part of the public domain
through no act or omission of the receiving party; (2) was in the
receiving party's lawful possession prior to initial disclosure by
the disclosing party; (3) is lawfully disclosed to the receiving
party by a third party without restriction on disclosure; (4) is
independently developed by the receiving party; or (5) is
properly disclosed pursuant to a statutory obligation, the order
of a court of competent jurisdiction or that of a competent
regulated body, provided that (to the extent not prohibited from
doing so under applicable law) prior written notice of such
required disclosure is furnished to the disclosing party as soon
as practicable in order to afford it an opportunity to seek a
protective order. During the Term, and for a period of five (5)
years following the expiration or termination for any reason of
this Purchase Order, each party shall hold all Confidential
Information relating to the other in confidence and shall treat
such Confidential Information with the same degree of care that
it uses to protect its own confidential information, which shall be
no less than a reasonable degree of care. Supplier shall not, at
any time during or after the Term, use any Confidential
Information received from EY for any purpose other than
carrying out its obligations under this Purchase Order. Upon
EY’s request, and upon the expiration or termination for any
reason of this Purchase Order, Supplier shall promptly return to
EY or, if so directed by EY, destroy all EY Confidential
Information (in every form and medium), and certify such return
or destruction in writing. Notwithstanding the foregoing, unless
prohibited by law, Supplier understands and agrees that EY may
disclose Supplier Confidential Information received from
Supplier to other EY Network Member, and EY Network Member
persons and third parties providing services on its behalf who
may collect, use, transfer, store or otherwise process it in the
various jurisdictions in which they operate for purposes related
to the provision of the services, to comply with regulatory
requirements, to check conflicts, for quality, risk management,
or financial accounting purposes and/or for the provision of other
administrative support services. EYG Services shall be
responsible to Supplier for maintaining the confidentiality of
Supplier Confidential Information.

15. Data Protection. In this clause “Data Protection Laws”
means all laws and regulations governing or related to the
access to, transfer of, storage of, or breach of data that can be
used to identify an individual, “EY Personal Data” means any
data obtained by Supplier under or in connection with the
performance of its obligations under this Purchase Order that
can be used to identify an individual and any other personal data
or data that is covered by the Data Protection Laws. With
respect to EY Personal Data, EY appoints Supplier as data
processor or data intermediary, as the case may be. Supplier
will not assume any responsibility for determining the purposes
for which and the manner in which EY Personal Data is
processed. Supplier will and will procure that all sub-contractors

14. Théng Tin Bi Mat. Cac bén c6 thé, tly tirng thdi diém trong
suét Thei Han, cung cép cho nhau théng tin bi mat, bao gdm bét
ky thdng tin nao dwoc xac dinh la bi mat hoac déc quyén, hoéac
trong cac trwdng hop hop ly phai dwgc coi la bi mat va/hoac déc
quyén, chang han nhw Bon Dat Hang nay va théng tin lién quan
dén viéc kinh doanh, hoat dong, san phadm, khach hang, dich vu
hodc phwong phap clia mét bén (trwdng hop clia EY bao gébm
Céc Thanh Vién Trong Mang Luw&i EY) (goi chung 1a “Théng Tin
Bi Mat”). Thong Tin Bi Mat sé& khong bao gdm théng tin: (1) la
hodc sau d6 tr& thanh moét phan cda théng tin cong cdng ma
khéng phai do hanh ddng hoic thiéu sét clia bén nhan thang tin;
(2) da thudc quyén sé& hiru hop phéap clia bén nhan théng tin
trwére khi bén tiét 16 tiét 16 thong tin ban dau; (3) dwoc tiét 16 mot
cach hop phap cho bén nhéan théng tin b&i bén thir ba ma khong
bi han ché tiét 16; (4) dwoc phat trién doc 1ap béi bén nhan; hoac
(5) dwoc tiét 10 mot cach hop ly can cr theo nghia vu luat dinh,
Iénh cla tda &n c6 thAm quyén hodc ctia co quan quan ly c6 tham
quyén, vé&i didu kién |1a (trong pham vi khdng bi cam theo luat hién
hanh) phai cung cép théng bao trwéc bang van ban vé yéu ciu
tiét 16 cho bén tiét 16 cang sé'm cang t6t dé tao co hdi cho bén tiét
16 tim kiém mét 1énh bdo vé. Trong Thdi Han, va trong khodng
thoi gian ndm (5) ndm sau khi Don Dat Hang nay hét han hodc
cham dut vi bat ky Iy do gi, méi bén sé gitk bi mat tat ca Thong
Tin Bi Mat lién quan dén bén kia va sé x(r ly Théng Tin Bi Mat do
véi cling mot mirc d6 can than ma bén dé st dung dé& bao vé
théng tin bi mat ctia rieng minh, khéng thap hon mirc d6 c&n than
hop ly. Bén Cung Cép Dich Vu sé khong, vao bat ky lic nao trong
hodc sau Thoi Han, str dung Thong Tin Bi Mat nhan dwoc tir EY
cho bét ky muc dich nao khac ngoai viéc thyc hién cac nghia vy
ctia minh theo Bon Dat Hang nay. Theo yéu ciu cla EY, va khi
hét han hodc cham dirt Don Dat Hang nay vi bt ky ly do gi, Bén
Cung Cép Dich Vu sé& nhanh chéng tra lai cho EY hoac theo chi
dao bai EY, hly tat ca Thong Tin Bi Mat ctia EY (dwdi moi hinh
thtrc va phwong tién) va xac nhan viéc tra lai hodc hiy bang van
ban. B4t k& quy dinh trén, triv khi bi phap luat cdm, Bén Cung
Cép Dich Vu hiéu va ddng y rang EY c6 thé tiét 16 Thong Tin Bi
Mat ciia Bén Cung Cép Dich Vu cho Céac Thanh Vién Trong Mang
Lwéi EY, va nguwdi cia Thanh Vién Trong Mang Lwéi EY va cac
bén tht ba nhan danh EY cung cép dich vy, 1a nhitng déi twong
ma c6 thé sé thu thap, st dung, chuyén giao, lwu tri¥ hodc x Iy
theo céch khéc cac Thdng Tin Bi Mat d6 trong cac vung tai phan
khac nhau ma ho dang hoat dong vi cac muc dich c6 lién quan
dén viéc cung cép céac dich vu, tuan tha véi quy dinh cia phéap
luat, kiém tra mau thuan vé loi ich, vi muc dich chat lwgng, quan
tri rGi ro, hodc ké toan tai chinh va/hoidc dé& cung cap céc dich vu
hd trg hanh chinh khac. Cac Dich Vu EYG sé chiju trach nhiém
trwéc Bén Cung Cép Dich Vu vé& viéc duy tri tinh bao mat dbi véi
cac Thang Tin Bi Mat clia Bén Cung Cép Dich Vu.

15. Bao Vé Div Liéu. Trong khoan nay “Luat Bao Vé D Liéu” c6
nghia la tt ca céc luat va quy dinh diéu chinh hoac lién quan dén
viéc truy cap, chuyén, lwu tri¥ hodc xam pham dir liéu ma c6 thé
dwoc str dung dé dinh danh mét ca nhan, “Di Liéu C4 Nhan Cla
EY” c6 nghia & bat ky di¥ liéu nao ma Bén Cung Cép Dich Vu cé
dwoc bang hoac lién quan dén viéc thuc hién nghia vu cla minh
theo Don Dat Hang nay ma c6 thé dwoc st dung dé dinh danh
mét ca nhan va bt ky di lieu hoac dir liéu ca nhan nao khéac
dwoc didu chinh bdi Luat Bao vé D liéu. Di véi Dir Liéu Ca
Nhan Cta EY, EY chi dinh Bén Cung Cép Dich Vu lam ngudi xt
ly di¥ liéu hoac bén trung gian dir liéu, tay tirng trwedng hop. Bén
Cung Cép Dich Vu sé khéng chiu bét ky trach nhiém nao déi voi
viéc xac dinh muc dich va cach thire x(r ly D& Liéu Ca Nhan Cla



will: (i) process EY Personal Data only in accordance with
instructions from EY, (ii) unless otherwise requested by EY,
process EY Personal Data only to the extent, and in such
manner, as is necessary for the performance of Supplier's
obligations under this Purchase Order; (iii) implement
appropriate, technical and organisational measures to protect
EY Personal Data against unauthorised or unlawful processing
and against accidental loss, destruction, damage, alteration or
disclosure; (iv) notify EY or any unauthorised or unlawful
processing or any accidental loss, destruction, damage,
alteration or disclosure of EY Personal Data as soon as it
becomes aware and keep EY informed of any related
developments; (v) comply with all Data Protection Laws in the
processing of EY Personal Data and (vi) not process or permit
the processing of EY Personal Data outside Vietnam, as the
case may be.

and this clause 16 shall continue in full force and effect following
the termination or expiry of this Purchase Order for any reason.
If any provision of this Purchase Order or any part thereof is
determined to void or unenforceable by any court or body of
competent jurisdiction or by virtue of any legislation to which it is
subject or by virtue of any other reason whatsoever, it will be
void or unenforceable to that extent only and the validity and
enforceability of any of the other provisions or the remainder of
any such provision will not be affected.

EY. B&n Cung Cép Dich Vu sé va s& dam bao rang tat ca cac
nha thau phu sé: (i) chi x& Iy D& Liéu Ca Nhan Cla EY theo
hwéng dan cia EY, (i) trle khi c6 yéu cau khéc clia EY, chi xt ly
D{r Liéu Ca Nhan cta EY trong pham vi, va theo céch thirc can
thiét dé thuc hién cac nghta vu clia Bén Cung Cép Dich Vu theo
DPon Bat Hang nay; (iii) thwc hién cac bién phap thich hop, ky
thuat va t& chirc @& bdo vé D Liéu Ca Nhan Cua EY khai viéc
xt ly trai phép hodc bat hop phap va chéng lai sw mat mat, pha
hdy, hw héng, thay déi hodc dé 16 mang tinh ngau nhién; (iv)
théng béo cho EY vé bét ky viéc xt ly trai phép hodc bat hop
phap nao hodc bat ky sy mat mat, pha hiy, hw héng, thay ddi
hoac d& 16 mang tinh ng&u nhién nao déi véi D Liéu Ca Nhan
Culia EY ngay khi biét dwoc va cap nhat cho EY vé& moi dién bién
lién quan; (v) tuan tha tat cd cac Luat Bao vé D liéu trong viéc
xt ly D Liéu Ca Nhan Cua EY va (vi) khdng x( ly hodc cho phép
xt ly D& Liéu C4 Nhan Cua EY bén ngoai Viét Nam, tuy tlrng
trwdng hop.

16. Duy tri hiéu lwc va Hiéu lwc tivng phan. Cac khoan 4, 5, 9,
11, 13, 14, 15 va khoan 16 nay sé tiép tuc c6 hiéu lwc day da sau
khi Bon D&t Hang nay cham dirt hodc hét han vi bat ky Iy do gi.
Néu bat ky diéu khoan nao trong Bon Dat Hang nay hodc bat ky
phan nao trong d6 dwoc xac dinh 1a vo hiéu hodc khong thé thyc
hién dwoc bdi tda 4n hodc co quan cé thAm quyén hodc theo
bét ky luat nao ma né phai tuan thi hoéc vi bat cv Iy do nao khéc,
didu khodn d6 sé vé hiéu hodc khong thuc hién dwoc chi trong
pham vi d6 va hiéu lwc va kha ndng thuc thi cla bat ky didu khoan
nao khac hodc phan con lai ctia bat ky didu khoan nao nhw vay
sé khodng bj anh huéng.



