VERSION DATE: 21 November 2025

ADA E-COMMERCE SERVICES
GENERAL TERMS AND CONDITIONS

CAC DIEU KHOAN VA BIEU KIEN
DICH VU THUONG MAI BIEN TU' ADA

The Services provided by ADA shall be provided in accordance with these ADA E-commerce Services
General Terms and Conditions (“E-commerce GTC”) and the applicable ADA E-Commerce Services
Order Form together with its Schedule(s) (“Order Form”).

Céc Djch Vu do ADA cung cap sé duoc cung cap theo Cac Piéu Khoan va Biéu Kién Dich Vu Thuong Mai
Dién Ttr ADA nay (“DKVDK TMDPT’) va Phiéu Yéu Cau Djch Vu Thuong Mai bién T ADA lién quan cung
voi cac Phu Dinh kem theo (“Phiéu Yéu Cau’).

Each Order Form together with this E-commerce GTC, forms an agreement between the Client (as
described in the Order Form) and the ADA entity designated in the Order Form (“ADA™), and is
collectively referred to herein as the “Agreement”.

M&i Phiéu Yéu Cau cung voi DPKVDK TMBT ndy cdu thanh mét théa thuan gidra Khach Hang (nhw duoc
mé ta trong Phiéu Yéu Cau) va phap nhdn ADA nhw dwoc néu tai Phiéu Yéu Cau (“ADA’), va duoc goi
chung la “Théa Thuan”.

Client and ADA are referred to herein individually as a “Party”, and collectively, as the “Parties.
Khach Hang va ADA sau day dworc goi riéng la “Bén” va goi chung la “Cac Bén”.
1.0 DEFINITIONS

DINH NGHIA

“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common
control with the subject entity.

“Bén Lién Két” co nghia la bat ky phéap nhén truc tiép hodc gian tiép kiém soat, bj kiém soét, hodc
chiu sw kiém soat chung véi phap nhén chi thé.

“Applicable Laws” means with respect to any person or thing, any supranational, national, state,
provincial, municipal or local law, common law, regulation, directive, guideline, constitution, act of
parliament, ordinance, treaty, convention, by-law, circular, guidance, notice, codes, rule (including
the rules of any applicable stock exchange), order, injunction, judgment, decree, arbitral award,
ruling, finding or other similar requirement enacted, adopted, promulgated or applied by an
Authority, including any amendments, re-enactment or replacement of it, that has the force of law
with respect to such person or thing in any relevant jurisdiction.

“Luat Ap Dung” c6 nghia la, déi véi bét ky ngudi nao hodc sw vat nao, béat ky luat cia siéu qubc
gia, quéc gia, tiéu bang, tinh, thanh phé truc thuéc trung wong hodc dia phuong, théng ludt, quy
dinh, chi thi, huéng dan, hién phép, dao luat cta nghi vién, phép 1énh, hiép wéc, cong wéc, luat 1é,
théng tw, chi dao, théng béo, bd ludt, quy tac (bao gébm cé céc quy téc cla bét ky san giao dich
chirng khoan 4p dung nao), 1énh, 1énh cadm, phén quyét nghi dinh, phan quyét trong tai, quyét
dinh, phét hién hodc yéu céu tuong tw khac do Co Quan Cé Thadm Quyén ban hanh, théng qua,
céng bb hodc &p dung, bao gém cé bét ky cac stra doi, téi ban hanh hodc thay thé céc van ban
nay, c6 hiéu lwc phap ly dbi véi nguoi hodc vat dé & bét ky khu vurc tai phan nao cé lién quan.

“Authority” includes any supranational, national, state, municipal or local government,
governmental, semi-governmental, intergovernmental, regulatory, judicial or quasi-judicial body,
agency, department, entity or authority, stock exchange or self-regulatory organisation established
under statute and shall include persons exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government.

“Cor Quan C6 Tham Quyén” bao gém bét ky chinh quyén siéu quéc gia, quo"'c gia, tiéu bang,
thanh phé truc thudc trung wong hodc dia phwong nao, co quan, bé phan, s&, chi thé hodc co
quan c6 thdm quyén chinh phu, ban chinh pha, lién chinh phd, quén ly, tw phap hodc ban tuw phap,
s& giao dich chirng khoan hodc té chirc tw quan duwoc thanh lap theo quy ché, va sé bao gém
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nhiing nguoi thue hién cac chire ndng hanh phap, 1ap phap, tw phap, quan ly hodc hanh chinh
cla hodc lién quan dén chinh phd.

“Fees” means the rates and charges payable by the Client in connection with the usage of the
Services, as set out in the Order Form.

“Phi” c6 nghia la gié va cac khoan phi phai tra boi Khach Hang lién quan dén viéc str dung Dich
Vu, duoc quy dinh tai Phiéu Yéu Cau.

“Client” means an individual or entity, who has signed the Order Form that has been submitted to
ADA.

“Khdch Hang” c6 nghia la ca nhan hodc phép nhén, la bén ky Phiéu Yéu Céu ma dwoc givi téi
ADA.

“Agreement” means the entire content of this document, the Order Form, the Schedule(s)
attached to the Order Form, together with any other Supplements, Exhibits, or additional
Schedules as may be attached hereto and incorporated herein by reference.

“Théa Thudn” co nghia la toan b6 ndi dung cua tai liu nay, Phiéu Yéu Céu, (c4c) Phu Dinh dinh
kem theo Phieu Yéu Cau cung voi bat ky cac Bo Sung, Tai Liéu khac, hodc cac Phu Binh b6 sung
ma c6 thé dinh kem theo Théa Thuén va duoc két hop vao Théa Thuén bang cac tham chiéu.

“Client Content” means all materials, information, photography, writings and other creative
content provided by Client for use in the preparation of and/or incorporation in the Project.

“Néi Dung Cua Khach Hang” c6 nghia la tajit ca cac tai ligu, thong tin, hinh anh, bai viét va cac ngi
dung sang tao khac do Khach Hang cung cap cho viéc chuan bj va/hoac két hop vao Dw An.

“ADA Tools” means all tools developed and/or used by ADA in performing the Services, including,
without limitation, pre-existing and newly developed software including, know how, research, data,
base workings, methodology source code, web authoring tools, type fonts, and application tools,
together with any other software, or other inventions (whether or not patentable), and general non-
copyrightable concepts such as website design, architecture, layout, navigational and functional
elements.

“Céng Cu ADA” c6 nghia la tat ca céc céng cu dwoc ADA phat trién va/hodc st dung dé thwe hién
Dich Vu, bao gébm nhung khong 9i6i han phan mém co s&n va méi dwoc phét trién, bao gébm ca bi
quyét, nghién ctru, di¥ liéu, sén phdm co s&, méa nguon phwong phap, cdng cu tao website, phéng
chir va cdng cu tng dung, cung voi cac phén mém khéc, hodc cac phat minh khac (bét ké co thé
duoc cap bang séng ché hay khéng), va cac khai niém chung khéng co ban quyén nhuw thiét ké
trang web, kién truc, bé cuc, céc yéu tb diéu huéng va chirc néng.

“Data Protection Law” means all Applicable Laws, policies and regulations relating to collecting
and processing of personal data and privacy in effect from time to time.

“Ludt Bdo Vé D@ Liéu” c6 nghia la tat ca Luat Ap Dung, chinh sach va quy dinh lién quan dén
viéc thu thédp va xt ly di¥ liéu ca nhén va quyén riéng tw cé hiéu lurc vao ting thoi diém.

“Deliverables” means the services and work product, as mutually agreed upon by Client and ADA,
to be delivered by ADA to Client as specified in the Order Form.

“Giao Pham” c6 nghia la céc dich vu va sadn phdm céng viéc theo théa thuan chung gitra Khach
Hang va ADA, ma sé dwoc ADA giao cho Khach Hang nhw dwoc quy dinh trong Phiéu Yéu Cau.

“Intellectual Property Rights” means patents, inventions (whether patentable or not), copyright,
moral rights, design rights, trademarks, trade names, business names, service marks, brands,
logos, service names, trade secrets, know-how, domain names, database rights and any other
intellectual property or proprietary rights or general intangibles of like nature (whether registered or
unregistered) whether in the Intellectual Property Office or any similar agency or office, (whether
registered or unregistered and whether in electronic form or otherwise) including rights in computer
software, and all registrations and applications to register any of these items, rights in the nature of
those items in any country or jurisdiction, any rights in the nature of unfair competition rights and
rights to sue for passing off.

a0

“Quyén S& Hivu Tri Tué” co nghia la bdng sang ché, phat minh (du ¢6 duoc cdp bdng sang ché
hay khéng), bén quyén, quyén nhén than, quyén thiét ké, nhén hiéu, tén thuong mai, tén doanh
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nghiép, nhan hiéu dich vu, thuong hiéu, biéu tu’o’ng, tén dich vu, bi mat kinh doanh, bi quyét, tén
mién, quyén co s& di lidu va bat ky cac quyén sé hiru tri tué hodc quyén sé hiru khac hodc céac
quyén vé hinh chung c6 tinh chét twong tw (du da dang ky hay chua déng ky) cho du & Vdn Phong
S& Hitu Tri Tué hodc bét ky co quan hodc van phong twong tw nao, (du da dang ky hay chua
dang ky va du ¢ dang dién tor hay dang nao khac) bao gom ca cac quyeén trong phén mém may
tinh, va tat ca céc ban dang ky va don déng ky dé dang ky bat ky nhing quyén nao trong sé nay,
céc quyén c6 ban chét cua cac quyén dé & bét ky quéc gia hodc khu vuc tai phan nao, béat ky
quyén cé bén chét ctia quyén lién quan canh tranh khéng lanh manh va quyén khéi kién dbi véi
gia mao.

“Marketplace” means an e-commerce site offering an online directory or catalogue which
connects sellers of products and services with buyers.

‘Marketplace” co nghia la trang thwong mai dién t&r cung cép thu muc hodc danh muc truc tuyén
két néi cac bén ban san pham va dijch vu véi cac bén mua.

“Marketplace Platforms” means the third-party Marketplace platforms specified in the Order
Form.

“Nér] Tang Marketplace” co nghia la cac nén tdng Marketplace cta bén thir ba dwoc néu tai
Phiéu Yéu Cau.

“Marketplace Policies” means the applicable Marketplace policies as determined by the
respective Marketplace Platforms.

“Chinh Sach Marketplace” c6 nghia la céc chinh sach Marketplace &p dung, quy dinh béi cac
Nén Tang Marketplace twong trng.

“Project” means the Services and Deliverables.
‘Dw An’ co nghia la Dich Vu va Giao Pham.

“Sanction(s)” refers to the measures imposed by Authority to restrict trade, financial transactions,
or other economic activities with a specific country, entity, or individual. Types of sanctions may
include financial sanctions, trade sanctions, embargo and diplomatic sanctions.

“Lénh Trieng Phat” c6 nghia la céc bién phap do Co Quan C6 Tham Quyén ban hanh nhdm han
ché thurong mai, gi@o dich tai chinh hoac cac hoat, déng Iginh té khac véi mdt quoéc gia, t6 chirc
hodc ca nhan cu thé. Cép loai Iénh trieng phat co thé bao gobm Iénh trirng phat tai chinh, I1énh trirng
phat thuong mai, IEnh cam van va lénh trieng phat ngoai giao.

“Sanctions Laws” means Applicable Laws relating to Sanctions.

“Luat Vé Lénh Trirng Phat” c6 nghia la cac Luat Ap Dung lién quan dén Lénh Trirng Phat.

“Sanctioned Person” means any individual, company, entity or organisation that is subject to
Sanctions imposed by the relevant Authority.

“I\{gu’()’i Bi Trieng Phat” co nghia la bat ky cé nhéan, cong ty, phap nhan hodc té6 churc nao thudc
doi twong bi ép dung Lénh Trirng Phat do Co Quan C6 Tham Quyén ban hanh.

“Services” (or “ADA’s Services”) means all services to be provided to Client by ADA as described
in the Order Form.

“Dich Vu” (hodc “Dich Vu Cua ADA’) c6 nghia la toan bé dich vu do ADA cung cép cho Khéch
Hang nhw dwoc mé ta trong Phiéu Yéu Cau.

“Term” means the Term as specified in the Order Form.
“Thoi Han” c6 nghia la Théi Han nhw duoc quy dinh trong Phiéu Yéu Céu.

“Third Party Materials” means proprietary third party materials which are incorporated in the
course of delivering the Project, including, but not limited to, stock photography or stock
illustrations and all such costs shall be borne by the Client.

“Tw Liéu Cuaa Bén Thir Ba” c6 nghia la tw liéu thudc vé bén thir ba ma duoc két hop trong qua

trinh thuc hién Dw An, bao gébm nhung khéng gi¢i han kho dnh hodc kho hinh minh hoa va tat ca
cac chi phi cho cac tw liéu dé sé do Khach Hang chi tra.
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2.0

2.1

3.0

3.1

3.2

“Working Day” means Mondays through Fridays except for any Saturdays, any Sundays and any
public holidays in the territory where ADA corporate domiciles in, or such territory as specified in
the Order Form.

A0

‘Ngay Lam Viéc” c6 nghia la cac ngay tir thir Hai dén ther Séu, khéng bao gém bat ky thur Bay,
bét ky Chu Nhan va bat ky ngay ngh/ Ié tai quéc gia noi cé dia diém céng ty cia ADA, hodc tai
Ianh thé quy dinh tai Phiéu Yéu Cau.

SERVICES
DICH vU

ADA shall provide Services and the Deliverables as described in the Order Form in accordance
with the terms of this Agreement.

ADA sé cung cép Dich Vu va Giao Phdm nhw dwoc moé ta trong Phiéu Yéu Céu theo céc diéu
khoan cua Théa Thuan nay.

REPRESENTATIONS AND WARRANTIES

CAM DOAN VA BAO DAM

Mutual Representations and Warranties. Each Party represents and warrants that: (a) it is duly
organized, validly existing, and in good standing in the jurisdiction it is formed; (b) its execution
and delivery of this Agreement has been duly and validly authorized and this Agreement
constitutes a valid, binding, and enforceable obligation upon its execution; and (c) it shall comply
with all Applicable Laws in performing this Agreement.

Céac Cam Poan va Bdo Bam Chung. Mbi Bén cam doan va bdo dém réng: (a) Bén dé duoc té
chirc hop 18, tbn tai hop phép va tuén thi phép luét tai khu vure tai phan noi Bén dé thanh 1ap; (b)
viéc ky két va thuc hién Thda Thuén nay béi Bén d6 da duoc Gy quyén hop 1é va hop phap va
Théa Thuén nay céu thanh nghia vu cé hiéu luc, rang budc va cé thé thi hanh khi dwoc ky két; va
(c) Bén do sé tuan thd moi Luat Ap Dung khi thuc hién Théa Thuén nay.

By Client. Client represents, warrants and covenants to ADA that
B&i Khach Hang. Khach Hang cam doan, bdo dam va cam két véi ADA réng

3.2.1 Client owns all rights, title, and interest in, or otherwise has full right and authority to permit
the use of the Client Content; and,

Khéch Hang sé hiu tét’cé cac quyén, quyén sé& hiu va quyén loi trong, hodc cé day du
quyén va tham quyén dé cho phép viéc str dung Noi Dung Clda Khach Hang; va,

3.2.2 To the best of Client’'s knowledge, the Client Content does not infringe the rights of any
third party, and use of the Client Content as well as any trademarks in connection with the
Project does not and will not violate the rights of any third parties.

Theo hiéu biét tét nhét ciia Khach Hang, Noi Dung Cda Khach Hang khéng vi pham quyen
cla bét ky bén thtr ba nao, va viéc str dung Noi Dung Cia Khéch Hang cing nhw béat ky
nhan hiéu nao lién quan dén Dw An khéng va sé khéng vi pham quyén cla bét ky bén thi
ba nao.

3.2.3  All products and/or services provided to ADA by the Client or offered for sale by the Client
under the Order Form (“Client Products”) are authentic and are not counterfeit. The term
“counterfeit” encompasses a product that was made in imitation of an existing brand with
the intention to deceive, defraud or to infringe the rights of such existing brand. A
counterfeit product may include, but is not limited to:

Tét c cac san phédm va/hodc dich vu do Khach Hang cung cép cho ADA hodc duoc
Khéach Hang chao ban theo Phiéu Yéu Céu (“Sdn Pham Cua Khdch Hang’) la hang that
va khéng phai la hang gid. Thuat ngi¥ “hang gid” &p dung cho sén phdm duoc san xuét
gibng hét mét thuwong hiéu hién hivu véi muc dich dé Itra déi, Iira gat hodc dé vi pham
quyén cda thuong hiéu hién hitu dé. Mot sén phdm duoc coi la hang gid cé thé bao gém,
nhuwng khéng gidi han:

(a) A product that violates any local country laws in which they are sold;
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3.24

3.2.5

3.2.6

Sén phédm vi pham luét phap quéc gia noi sén phdm duoc ban;
(b) A product that is a fake or a replica of an existing official product;

San phédm la hang gid hodc hang nhai ctia mét sdn phdm chinh hang hién hiu;
(c) A product that has never been produced by a specific brand;

Sén phédm chua tirng duwoc sén xuét béi mét thuong hiéu cu thé;
(d) A product that is significantly under-priced;

Sén phédm dwoc dinh gia thdp hon dang ké;

(e) A product containing a registered trademark on the product, the packaging or
anywhere related to the product without the authorization of the trademark owner;

San pham chira nhan hiéu da dang ky trén san phdm, bao bi hodc béat ky noi nao co
lién quan dén sén pham ma khéng c6 sw cho phép cua chid s& hiru nhan hiéu;

(f) A product that contains specific design elements (e.g. cartoon characters or
colourways) protected by a trademark, without the authorization of the trademark
owner;

Sén phadm chira cac yéu t6 thiét ké cu thé (vi du: nhan véat hoat hinh hodc phbi mau)
ma dwoc bdo hd bdi nhan hiéu, ma khéng c6 sw cho phép cta chi s& hiru nhan
hiéu;

(g) A product that bears such similarities with other products (e.g. a replica of a branded
item with or without altered logos) without the authorization of the trademark owner;

San pham co nhiing diém tuong dong voi cac sén phdm khac (vi du: hang nhai cia
mot méat hang cé thwong hiéu, c6 hoac khéng cé logo bi thay dbi) ma khbéng co sw
cho phép cta chu s& hiru nhan hiéu;

(h) A product that has no visible trademark on the product image on the listing, but the
delivered product includes a trademark; and

San pham khéng c6 nhan hiéu hién thj trén hinh énh san pham khi dang tai nhung
san pham dwoc giao lai c6 nhan hiéu; va

(i) Usage of a photo on the listing that contains the trademark of a brand.
Str dung hinh énh dang tai chira nhan hiéu ctda mét thuong hiéu.

Original equipment manufacturer (“OEM”) brands may be permitted as long as no official
brand logo is displayed on any OEM product image and no official brand name is stated in
any part of the product information. Notwithstanding the above, any listing of OEM shall be
subject to restrictions as may be imposed by the relevant Marketplace Platforms.

Thuong hiéu nha san xuét thiét bji gbc (“OEM”) c6 thé duoc phép mién la khéng cé logo
chinh thirc cua thuong hiéu hién thi trén bét ky hinh dnh sdn phdm OEM nao va khéng cé
tén thuong hiéu chinh hdng nao duwoc néu trong béat ky ndi dung nao cia théng tin sén
phédm. Bat ké nhitng diéu trén, viéc dang tai sén phdm OEM phai tuén theo céc han ché
ma cé thé dwoc 4p dung bi Nén Téng Marketplace lién quan.

If requested by ADA, the Client shall promptly provide documentation to ADA that proves
(to ADA’s reasonable satisfaction) the authenticity of the Client Products including, but not
limited to, manufacturer sales invoices, authorized distribution agreements and/or
certificates of authenticity.

Khi ADA yéu céu, Khéch Hang sé nhanh chéng cung cép cho ADA tai liéu chimg minh
(théa man yéu céu ctiia ADA mét cach hop ly) tinh xac thuc cia San Phadm Cla Khéch
Hang, bao gém nhung khéng gi®i han héa don ban hang cla nha sén xuét, cac théa
thuén phan phéi duoc Gy quyén va/hodc gidy chirng nhan hang chinh hang.

In the event that ADA determines, at its sole discretion, that Client has violated Clause
3.2, ADA may take all appropriate measures (without prejudice to its other rights under
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3.3

4.0

4.1

4.2

43

this Agreement or under Applicable Laws), including but not limited to removing the
counterfeit listing, prohibiting the publication of the same or similar goods and/or
restricting, suspending or terminating the account(s) and/or access to Marketplace
Platforms.

Trong trvong hop ADA, theo toan quyén quyét dinh cta minh, xac dinh rang Khach Hang
da vi pham Khodn 3.2, ADA c6 thé thuc hién tét ca cac bién phap thich hop (khéng anh
hwéng dén cac quyén khac ctia minh theo Théa Thuan nay hodc theo Luét Ap Dung), bao
goém nhung khéng gi6i han viéc x6a dang tai hang gid, cdm xuéat ban ddng hang héa giébng
hodc tuong tw va/hodc han ché, tam ngung hodc chdm dut (céc) tai khodn va/hodc truy
cép vao Nén Tang Marketplace.

By ADA.
Béi ADA.

3.3.1  ADA hereby represents, warrants and covenants to Client that ADA will provide ADA’s
Services and produce the Deliverables as identified in the Agreement in a professional
and workmanlike manner and in accordance with all reasonable professional standards for
such Services.

ADA theo day cam doan, bdo dam va cam két véi Khach Hang réng ADA sé cung cép céc
Dich Vu Cia ADA va sén xuét Giao Phdm nhw duoc xéc dinh trong Théa Thuédn mét cach
chuyén nghiép, thanh thao va phu hop véi tat ca tiéu chudn nghé nghiép hop ly cho céc
Dich Vu do.

3.3.2 ADA further represents, warrants and covenants to Client that any works produced as part
of the delivery of the Project shall be the original work of ADA and does not infringe the
rights of any party.

ADA ciing cam doan, bao dém va cam két voi Khach Hang rang moi san pham dugc sén
xudt trong qua trinh thue hién D An la san pham goc caa ADA va khong vi pham quyén
cla bat ky bén nao.

TIMING AND ACCEPTANCE

THO!I GIAN VA NGHIEM THU

Timing. ADA shall prioritize delivery of the Project as may be necessary or as agreed upon by the
Parties and will undertake commercially reasonable efforts to deliver the Project. Client agrees to
review any Deliverables requiring its approval within the time identified by ADA for such reviews.

Thoi gian. ADA sé wu tién thuc hién Dy An khi can thiét hodc theo théa thuan gitra Cac Bén va sé
thuc hién cég no luc /:I_O’p ly vé mét thuwong mai dé thuc hién Dw An. Khach Hang dong y danh gia
cac Giao Pham ma can dugc Khach Hang phé duyét, trong khoang thoi gian danh gia do ADA xac
dinh.

ADA will not be responsible for any delays, missed milestones or deadlines or additional expenses
incurred due to the late delivery or non-delivery of Client Content where required by ADA and such
act or omission that resulted in the delay of reviewing the Deliverables.

ADA sé khéng chiu trach nhiém vé bat ky sw chdm tré, b I& cac méc quan trong hay thoi han
hoan thanh nao hodc dbéi véi céc chi phi phét sinh tir viéc ban giao tré hodc khéng ban giao Noi
Dung Cia Khach Hang theo yéu céu cla ADA, va hanh dong hodc thiéu sét dé dén dén viéc
cham dénh gia cac Giao Phém.

While reasonable care is taken to avoid errors, ADA accepts no responsibility for typographical
errors, spelling mistakes or incorrect information on any Project committed to production or
publication. It is the Client’s responsibility to proof-read and approve all final artwork, content and
written copy before production or publication. Email verification from the Client’s representative
shall be conclusive as to the approval of all artwork and written materials prior to its release for ad
serving, posting, targeting, implementation, installation or any other form of publication.

Méc du sé tién hanh mot cach can than hop ly dé tranh sai sét, ADA khéng chiu trach nhiém vé 16i
dénh may, 16i chinh ta hodc sw khéng chinh xéc cia théng tin vé béat ky Dw An nao da duwoc cam
két sén xuéat hodc xuéat ban. Khdch Hang cé trach nhiém doc kiém va phé duyét tét ca céac tac
phém minh hoa, ndi dung va ban thdo cudi cung truéc khi sén xuéat hodc xuét bén. Email xéc nhan
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4.4

5.0

5.1

5.2

tor dai‘di_én cua Khach Hang sé duoc xem la chap thuén cho tét ca céc tac phém minﬁ hoa va tai
liéu bang van ban trude khi phat hanh dé phuc vu muc dich quang céo, dang tai, nham muc tiéu,
thuee hién, cai dat hodc béat ky hinh thire xuat ban nao khac.

Client acknowledges that s/he shall be responsible for performing the following in a reasonable
and timely manner:

Khach Hang xac nhéan rang Khéch Hang sé cé tréch nhiém thuc hién nhitng diéu sau day moét
cach hop ly va kijp thoi:

441 Coordination of any decision-making with parties other than ADA,;
Phéi hop véi cac bén khac khéng phéi ADA trong viéc dura ra béat ky quyét dinh;

4.4.2 Provision of Client Content in a form suitable for reproduction or incorporation into the
Project without further preparation;

Cung cép Noéi Dung Cdg Khach Hang dwoi hinh thire phu hop dé sao chép hoac két hop
vao Dw An ma khéng can chuan bj thém;

443 Final proofreading pursuant to Clause 4;
Kiém tra lai Ian cudi theo Khodn 4;

4.4.4 Ensuring that the listing price for any Client Products offered through ADA’s Services is at
least as favourable as the price offered by Client on other online or offline channels for the
same product in like or lesser quantities;

DPam bdo rang gia niém yét cho bat ky Sén Pham Cua Khéch Hang ma dwoc chao bén
théng qua Dich Vu Cda ADA cé wu déi it nhét la giéng so véi gia do Khach Hang chao ban
trén céc kénh truc tuyén hodc ngoai tuyén khac cho cung mét sdn phdm véi sé luong
twong tw hoac it hon.

445 Provide to ADA with such information and/or assistance as is required by ADA for the
performance of ADA’s Services or other obligations under this Agreement.

Cung cép cho ADA théng tin va/hodc hé tro theo ADA yéu cau dé thuc hién Dich Vu Cla
ADA hoéc cac nghia vu khac theo Théa Thuén nay.

FEES AND PAYMENT

PHi VA THANH TOAN

In consideration of the Project to be delivered by ADA, Client shall pay to ADA the Fees in the
amounts and according to the Order Form. All fees paid hereunder shall be paid free and clear of
and without deduction for or on account of any applicable taxes. In the event that any taxes are
payable, the sum payable shall be increased to the extent necessary to ensure that ADA receives
a sum net of any such taxes which it would have received had such taxes not been payable.

Trén co sé xem xét D An do ADA thuc hién, Khédch Hang sé thanh toan Phi cho ADA véi gié tri
va theo Phiéu Yéu Céu. Tét cé phi thanh toan theo Théa Thuén sé duoc thanh toén ma khéng bi
kh&u trtr cho hodc vi bét ky thué 4p dung nao. Truong hop phai ¢ bét ky khodn thué nao phai tra,
sé tién cén thanh toan sé duorc téng Ién trong pham vi cén thiét dé dam béo rdng ADA sé nhan
duroc khodn tién sau khi trir bét ky khodn thué do, bdng véi khodn tién ma ADA sé nhan néu nhw
khéng phai tré nhitng khodn thué doé.

In the process of creating and in order to deliver the Project, ADA may need to incur expenses
including, but not limited to, font licenses, software licenses, stock photography, or other Third
Party Materials. ADA will make every effort to gain written approval for expenses from Client
before incurring them. Unless explicitly specified in the Order Form, such expenses are not
included as part of this Agreement and ADA may request reimbursement by Client.

Trong qué trinh tao dung va nhdm thuc hién Dw An, ADA cé thé cén phat sinh céc chi phi bao
gbém nhung khéng gi6i han nhw gidy phép st dung phéng chi¥, gidy phép st dung phédn mém, kho
hinh &nh hodc Tw Liéu Ctua Bén Thir Ba khac. ADA sé né luc hét sirc dé xin chép thuén bang van
ban cta Khach Hang trwéc khi phét sinh chi phi. Trir khi duoc quy dinh r6 rang trong Phiéu Yéu
Cé&u, céc khodn chi phi d6 khéng duoc xem la mét phan cta Théa Thudn nay va ADA cé thé yéu
céu Khéach Hang hoan lai.
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54

6.0

6.1

6.2

6.3

6.4

In the event of a bona fide invoice dispute, Client shall raise the matter as soon as practically
possible with ADA. The Client shall however remain liable under the terms of this Agreement for
any undisputed amounts within the disputed invoice.

Trong truong hop co tranh chdp vé héa don hop 16, Khach Hang phai néu van dé voi ADA trong
thoi gian s6m nhat co thé. Tuy nhién, Khach Hang van chiu trach nhiém theo cac diéu khoélj cla
Thdéa Thuén nay déi voi bat ky khodn tién khéng bi tranh chap nao trong héa don cé tranh chap.

Unless expressly prescribed in the Order Form, the Client, shall, within 30 days from the date of
the invoice, make payment of the invoice in full, based on the payment instructions on such
invoice, with no right to set-off for any reason whatsoever. Late payments will incur a six percent
(6%) per annum late fee or the highest rate permitted by law, whichever is lesser.

Trir khi duoc quy dinh ré rang trong Phiéu Yéu Céu, Khach Hang sé, trong vong 30 ngay ké tir
ngay héa don, thanh toan toan b6 héa don dwa trén huéng dén thanh toan trén héa don dé6 ma
khéng duoc quyén bu trir vi bat ctr ly do gi. Céc khodn thanh toén chédm sé phai chiu phi trd cham
vGi ty 16 séu phan trdm (6%) mét ndm hodc theo ty 1é cao nhat ma phép luét cho phép, tuy theo
miurc nao théap hon.

INTELLECTUAL PROPERTY PROVISIONS

CAC DIEU KHOAN VE SO’ HO'U TRI TUE

Client Content. Client Content, including all pre-existing Intellectual Property Rights material, shall
remain the sole property of Client, and Client shall be the sole owner of all rights in connection
therewith. Client hereby grants to ADA a non-exclusive, non-transferable license to use,
reproduce, and modify the Client Content solely in connection with ADA’s performance of the
ADA’s Services and the production of the Deliverables.

N6i Dung Cua Khéch Hang. N6éi Dung Cua Khéch Hang, bao gém tat ca céc tai liéu Quyén S&
Hdru Tri Tué da hién hitu, van sé Ia tai sén duy nhéat cia Khéch Hang, va Khach Hang sé la chi s&
hitu duy nhét cta tat ca céc quyén lién quan dén N6i Dung Cua Khéch Hang. Khach Hang theo
day cép cho ADA quyén s dung, sao chép va stra déi Noi Dung Cua Khéch Hang mét cach
khéng déc quyén, khéng thé chuyén nhwong, duy nhét lién quan dén qué trinh thuc hién Dich Vu
clia ADA va san xuét Giao Pham.

Third Party Materials. All Third Party Materials are the exclusive property of their respective
owners. ADA shall inform Client of all Third Party Materials that may be required to perform or
need to be integrated as part of the delivery of the Project. Under such circumstances, ADA shall
inform Client of any need to procure additional licenses.

Tw Liéu Cda Bén Thir Ba. Tt c Tw Liéu Cua Bén Thir Ba la tai sén déc quyén clia cac chu sé&
hitu trong (ng. ADA sé théng béo cho Khéch Hang vé tét cé Tw Liéu Cua Bén Thir Ba ma cé thé
cén dé thuc hién hodc két hop voi qua trinh thuc hién Dy An. Trong nhing trrong hop do, ADA
$é théng bao cho Khach Hang vé bét ky nhu cdu cép phép bé sung nao.

All legal and beneficial ownership of any and all Intellectual Property Rights in and to ADA’s
background materials and ADA Tools remains vested in ADA, including but not limited to all
databases, systems, know-how, programming, coding, proprietary information or syndicated data,
methodologies, designs and other creative work and material created, developed, acquired or
licensed by ADA independently of ADA’s obligations to perform the Services under this
Agreement.

Tét c& céc quyén sé hitu hop phép va huéng loi dbi véi bat ky va tat cd cac Quyén S& Hiu Tri
Tué trong va déi véi cac tai liéu co sé cua ADA va Céng Cu ADA sé duoc trao cho ADA, bao gém
nhung khéng gi6i han tét ca cac co s dir liéu, hé thong, bi quyét, théng tin 1ap trinh, ma hoa,
théng tin déc quyén hodc di liéu téng hop, phuong phap, thiét ké, va san phadm va tai liéu sang
tao khéc do ADA tao ra, phat trién, mua lai hodc duwoc cdp phép, doc lap véi cac nghia vu thuc
hién Djch Vu theo Thda Thuén nay cta ADA.

Subject to Clause 6.2 and Clause 6.3, all final and selected creative productions comprising copy,
layout, scripts, music, commercial programs, artwork, photographs, films, designs, deliverables
and other materials or documents created or commissioned by ADA for the Client in the course of
providing the Services during the term of this Agreement shall be the exclusive property of the
Client and shall be assigned and transferred in full to the Client and become the property of the
Client upon payment for the same being received in full by ADA.
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7.1

7.2
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8.0

8.1

8.2

Phu thudc vao Khodn 6.2 va Khodn 6.3, tat cd céac sdn phdm séng tao cudi cung va duoc lra
chon, bao gébm bén sao, bé cuc, kich ban, &m nhac, chuwong trinh thuong mai, tac phém minh hoa,
hinh &nh, phim, thiét ké, giao phdm va céc tw liéu hodc tai liéu khac do ADA tao ra hodc duwoc dét
lam cho Khach Hang trong qua trinh cung cép Dich Vu trong sudt thoi han cua Théa Thuén nay,
sé la tai sdn déc quyén cla Khéch Hang va sé duoc chuyén giao va chuyén nhuong toan bé cho
Khéch Hang, va tré thanh tai sén cua Khach Hang sau khi khodn tién cho céc sdn phém dé da
duoc Khéch Hang thanh toan day du cho ADA va nhan béi ADA.

RECOGNITION
CONG NHAN

ADA retains the right to reproduce, publish and display any work produced in the course of
delivering the Project in ADA’s portfolios and websites, and in galleries, design periodicals and
other media or exhibits for the sole purposes of recognition of creative excellence or professional
advancement, and to be credited with authorship of such work in connection with such uses. Either
Party, subject to the other’s written approval, may include a link to the other Party’s website.

ADA git¥ quyén sao chép, xuét ban va hién thj béat ky sdn phdm nao duoc tao ra trong qué trinh
thue hién Dw An trong danh muc sén phdm va trang web ctua ADA, ciing nhw trong céc phong
trumg bay, &n pham thiét ké dinh ky va phuong tién truyén théng hodc trién 1am khac voi muc dich
duy nhat la cong nhéan khé néng séng tao xuét sdc hodc tién bo chuyén nghiép, va dwoc ghi nhdn
quyen tac gia cua san pham dé lién quan dén céc muc dich st dung trén. Méi Bén, tuy theo sw
chép thuan bang van ban ctia Bén con lai, c6 thé dan mot lién két dén trang web cla Bén con lai.

The Client grants ADA a non-exclusive, non-transferable, non-sublicensable right and license to
reproduce, publish and display any work produced in the course of delivering the Project in ADA’s
portfolios including the use of Client’s content in a manner consistent with the Client's brand
guidelines solely in conjunction with the marketing and promotion of ADA’s Services.

Khach Hang cép cho ADA quyen va gidy phép, mot cach khéng doc quyen khéng chuyén
nth’ng, khéng chuyen giao quyen st dung thoe cép, sao chép, xuét ban va hién thj trong danh
muc san pham clia ADA bét ky sén pham nao duoc tao ra trong qua trinh thuc hién Dy An, bao
gbm cé viéc str dung noi dung ctia Khéch Hang theo cach phu hop véi cac huéng dén vé thuong
hiéu ctia Khédch Hang két hop véi viéc tiép thi va quang ba céc Dich Vu Cia ADA.

The Client grants ADA a limited, revocable, non-exclusive, fully-paid, royalty-free, worldwide right
and license to display Client’s logo in promotional material and to identify the Client as a customer
of ADA for ADA’s own marketing and promotion purpose.

Khéch Hang cép cho ADA quyén va gidy phép, mét cach gidi han, cé thé thu hbi, khéng déc
quyén, duoc thanh toén day du, khdng phai tré phi ban quyén, toan céu, hién thi logo ctia Khach
Hang trong tw liéu quéng céo va dé thé hién Khach Hang la mét khéch hang ctia ADA cho muc
dich tiép thi va quang bé cua riéng ADA.

CONFIDENTIAL INFORMATION

THONG TIN BAO MAT

Each Party acknowledges that in connection with this Agreement it may receive certain
confidential or proprietary technical and business information and materials of the other Party,
including but not limited to information relating data on stocks, customers, operational practices
and activities, performance standards, commercial information and databases (“Confidential
Information”).

Méi Bén céng nhén réng, lién quan dén Théa Thuén nay, Bén d6 cé thé nhan duoc mét sé théng
tin, tai liéu ky thuét va kinh doanh bdo méat hodc déc quyén cta Bén kia, bao gém nhung khéng
gi6i han théng tin lién quan dén di¥ liéu vé hang héa, khach hang, théng 1é va hoat déng van hanh,
tiéu chuén hoat dong, théng tin va co sé di liéu thuong mai (“Théng Tin Béo Mat’).

Each Party, its agents and employees shall hold and maintain in strictest confidence all
Confidential Information, shall not disclose Confidential Information to any third party, and shall not
use any Confidential Information except as may be necessary to perform its obligations pursuant
to this Agreement, except as may be required by a court or governmental or regulatory Authority;
or (ii) to professional advisers for purposes of a legally required audit or where a case for a legal
claim between Parties arises.
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8.4

9.0

9.1

9.2

9.3

Méi Bén cung véi cac dai ly va nhan vién cua minh sé gitr va duy tri tinh bdo mét cua tat ca Thong
Tin Bdo Mat mét cach nghiém ngét nhét, khéng tiét 16 Thong Tin Bdo Mat cho bét ky bén thir ba
nao, va sé khéng st dung bat ky Théng Tin Bdo Mat néu khéng phai trirong hop can thiét dé thuc
hién céc nghia vu ctia minh theo Théa Thuén nay, hodc theo yéu céu cua téoa an, Co Quan C6
Thdm Quyén thudc chinh phu hodc co quan quén ly; hodc (ii) cho cac cé van chuyén mén st
dung véi muc dich kiém tra bat budc theo luat hodc trong truong hop phét sinh khiéu nai phép ly
gitra Cac Bén.

Notwithstanding the foregoing, Confidential Information shall not include any information that is in
the public domain or becomes publicly known through no fault of the receiving Party or is
otherwise properly received from a third party without an obligation of confidentiality.

Bét ké nhing néi dung trén, Théng Tin Bdo Méat khéng bao gém bét ky théng tin nao thuéc phan
théng tin dwoc céng khai hodc duwoc céng bé ma khéng do 16i ctia Bén nhén, hodc duwoc nhdn mét
cach hop Ié tir bén thir ba ma khéng c6 nghia vu bao mét.

Each Party undertakes to maintain the confidentiality of the Confidential Information for a period of
two (2) years after the termination of this Agreement.

Méi Bén cam két duy tri tinh bédo mat cua Thong Tin Bao Mét trong khoang thoi gian hai (2) nam
sau khi Théa Thuén nay cham dut.

TERM AND TERMINATION

THOT HAN VA CHAM DUT

This Agreement shall be effective during the Term unless terminated in accordance with this
Agreement.

Théa Thudn nay sé c6 hiéu luc trong Thoi Han tree khi dwoc chdm dut theo céc diéu khoan cia
Thdéa Thuén nay.

This Agreement may be renewed or automatically renewed for an Extended Term pursuant to the
Order Form. In the event of a renewal, the terms and conditions herein shall continue to apply to
the Extended Term.

Thé@ Thuan (;éy c6 thé duoc gia han hodc tw dQng gia han thém mét Thoi Han Gia Han theo
Phiéu Yéu Cau. Trong trong hop gia han, cac diéu khoan va dieu kién trong DKVDK TMDT nay
Sé tiép tuc ap dung trong Thoi Han Gia Han.

Notwithstanding any provision to the contrary in this Agreement, either Party may, without
prejudice to any of its other rights and remedies, terminate this Agreement by serving written
notice on the other Party if:

Bét keer bat ky diéu khoan nao trai nguoc tai Théa Thuén nay, méi Bén co thé, khéng anh huéng
dén bat ky quyén va bién phap khac phuc nao khac cla minh, cham ddut Théa Thuéan nay bang
cach guvi théng bao bang véan ban cho Bén con lai néu:

9.3.1 any Party becomes insolvent, files a petition in bankruptcy, or makes an assignment for
the benefit of its creditors;

bat ky mét Bén mat kha néng thanh toén, nép don yéu céu pha san hodc chuyén nhuong
vi loi ich cua cac chi no; hodc,

9.3.2 any Party breaches any of its material responsibilities or obligations under this Agreement,
which breach is not remedied within 30 days from receipt of written notice of such breach;

bat ky moét Bén mét vi pham bét ky trach nhiém hodc nghfa vu quan trong nao ctia minh
theo Théa Thuéan nay va vi pham do khong dwoc khac phuc trong vong 30 ngay ké tir
ngay nhén dwoc van ban théng bao vé vi pham do;

9.3.3 a Party has reasonable grounds to believe that the other Party, or any of its shareholders,
subsidiaries, directors, officers, employees, representatives, agents, or subcontractors, is
or has become a Sanctioned Person, or is owned, controlled by, or acting on behalf of a
Sanctioned Person;

mot Bén co can ¢t hop ly dé tin rang Bén con lai hodc bat ky c6 déng, cong ty con, giam
déc, can bd, nhan vién, dai dién, dai ly hodc nha thau phu nao cua Bén con lai la hodc da
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9.4

9.5

9.6

9.7

tr& thanh Nguoi Bi Trimg Phat, hodc thudéc sé& hitu, chiu sw kiém soét cla, hodc hanh
dong thay mat cho mét Ngwoi Bi Trirng Phat;

9.3.4 a Party has reasonable grounds to believe that the other Party, or any of its shareholders,
subsidiaries, directors, officers, employees, representatives, agents, or subcontractors has
violated or potentially violated the Sanctions Laws; or

mot Bén c6 can ctr hop ly dé tin rang Bén con lai hodc bat ky c6 déng, céng ty con, giam
doéc, can bd, nhan vién, dai dién, dai lj hodc nha thau phu nao ctia Bén con lai da vi pham
hodc c6 kha nang vi pham cac Luéat Vé Lénh Trirng Phat; hodc

9.3.5 a Party has reasonable grounds to believe that the other Party, or any of its shareholders,
subsidiaries, directors, officers, employees, representatives, agents, or subcontractors has
entered into any contract, transaction, agreement, arrangement or otherwise engaged in
any commercial activity that could violate the Sanctions Laws or reasonably be expected
to result in it being designated as a Sanctioned Person.

mét Bén cé can ctr hop ly dé tin rdng Bén con lai hodc bét ky cb déng, cbng ty con, giam
déc, can bd, nhan vién, dai dién, dai ly hoac nha thau phu nao cia Bén con lai da ky két
bét ky hop dbng, giao dich, théa thuén, sap xép nao hodc tham gia vao bét ky hoat déng
thuong mai nao cé thé vi pham céc Luét Vé Lénh Trirng Phat hodc c6 khd ndng dén dén
viéc Cong Ty bi liét ké la Nguoi Bi Trirng Phat.

This Agreement may be terminated by ADA in its entirety at any time without cause by providing
the Client with 14 days’ prior notice.

ADA c6 thé chadm dirt toan bé Théa Thudn nay vao bét ky Iic nao ma khéng cén ly do, béng céach
gt théng bao cho Khach Hang trirdc 14 ngay.

Without affecting any other right or remedy available to it, ADA may suspend provision of the
Services immediately in the event (i) any of ADA invoices are not paid within the agreed time
period; or (ii) of any circumstances which in ADA sole opinion, materially adversely affects ADA’s
ability to provide the Services. ADA may terminate this Agreement (or any Order Form) if the
period of suspension exceeds 30 days.

Khéng anh hudng dén bat ky quyén hodc bién phép khdc phuc nao khéc sén cé cia ADA, ADA cé
thé tam ngirng cung cép Dich Vu ngay lap tirc trong trurong hop (i) bat ky héa don cta ADA khéng
duwoc thanh toan trong khodng thoi gian da thda thuén; hodc (ii) trong bét ky truong hop nao ma
ADA, theo y kién duy nhét ciia minh, cho rdng cé é&nh hudéng bét loi nghiém trong dén kha nang
cung cép Dich Vu cta ADA. ADA c¢6 thé chdm dit Théa Thuén nay (hodc bat ky Phiéu Yéu Céu
nao) néu thoi gian tam ngirng vurot qué 30 ngay.

If the Client repudiates or terminates this Agreement prior to the expiry of its Term other than as
set out in the Order Form or ADA terminates pursuant to Clause 9.3, the Client shall, within 30
days of such termination, pay to ADA the agreed damages being a sum equivalent to all costs and
expenses incurred by ADA or its Affiliates in order to discontinue the Services prior to the expiry of
this Agreement, including but not limited to breakage fees, early termination fees, or other start-up
or wind-down fees and expenses already incurred which ADA had anticipated would be paid by
Client over the term of this Agreement.

Néu Khéch Hang hdy bé hodc chdm dit Théa Thuén nay trude khi hét Thoi Han ngoai céc truong
hop néu tai Phiéu Yéu Céu hodc néu ADA cham dut theo Khoén 9.3, Khach Hang phai, trong
vong 30 ngay ké ttr ngay chdm dit, thanh toén cho ADA céc thiét hai da théa thuén, cu thé la mot
khodn tién tuong duwong véi toan bd phi va chi phi phéat sinh cho ADA hodc Bén Lién Két cia ADA
dé ngung Dich Vu truéc khi Théa Thuén nay hét han, bao gébm nhung khéng gidi han phi phé vé
hop déng, phi chdm dut triée thoi han, hodc phi va chi phi ban dau hodc két thuc khac ma da
phét sinh do ADA da dw doén réng ADA sé duwoc Khach Hang thanh toén trong thoi han cia Théa
Thuan.

Upon expiration or termination of this Agreement:
Sau khi Thda Thuén nay hét han hodc cham dut:

9.7.1  Client shall, within 30 days of such expiration or termination, pay all amounts outstanding
pursuant to this Agreement to ADA, including but limited to any remaining inventory value
and any charges, costs or expenses arising out of this Agreement;
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104

Khéach Hang phai, trong vong 30 ngay ké ttr ngay hét han hodc chdm dit, phai thanh toan
tat ca sé tién chuwa thanh toan theo Théa Thuén nay cho ADA, bao gém nhuwng gidi han
dbi véi moi gia tri hang tén kho con lai va béat ky khodn phi, chi phi hodc phi tén nao phét
sinh ttr Théa Thudn nay;

9.7.2 Each Party shall return or, at the disclosing Party’s request, destroy the Confidential
Information of the other Party; and

Méi Bén sé tré lai, hodc theo yéu céu cda Bén tiét 16, hdy Théng Tin Bdo Mat cta Bén kia;
va,

9.7.3 Other than as provided herein, all rights and obligations of each Party under this
Agreement, exclusive of the Services and delivery of the Deliverables, shall survive.

Ngoai nhirng ndi dung dwoc néu tai day, tét ca céc quyén va nghia vu cta r_n5i Bén theo
Thdéa Thuén nay, khéng bao gém Dich Vu va viéc thuc hién Giao Pham, sé van ton tai.

FORCE MAJEURE EVENT

SU KIEN BAT KHA KHANG

Neither Client nor ADA shall be liable to the other (save for the obligations to make any payment
contemplated under this Agreement) for any failure, inability, or delay in performing hereunder if
caused by any cause beyond the reasonable control of the Party so failing, including, without
limitation, an Act of God, decree of any government, sabotage, riot, war, rebellion, fire, flooding,
explosion, pandemics, epidemic, national strike or labor dispute (“Force Majeure Event”); but due
diligence shall be used in curing such cause and in resuming performance.

Cé Khach Hang va ADA sé khéng phai chju trach nhiém v&i Bén con lai (trir nghia vu thanh toan
cho céac khoén theo Théa Thuédn nay) vé viéc khdng thuc hién, khéng cé khd néng thuc hién hodc
chém tré trong viéc thuc hién nghia vu theo Théa Thudn nay néu do bét ky nguyén nhan nao
ngoai tdm kiém soét hop ly ctia Bén d6, bao gém nhung khéng giéi han thién tai, nghi dinh ctua
chinh phd, phéa hoai, bao loan, chién tranh, néi loan, héa hoan, Iii lut, chéy né, dai dich, dich bénh,
cudc dinh céng quéc gia hodc tranh chép lao déng (“Sw Kién Bat Kha Khang”); nhung sé tién
hanh thadm dinh chi tiét dé khac phuc nhitng nguyén nhan dé va tiép tuc thuc hién.

Within two (2) Working Days of the occurrence of a Force Majeure Event, the affected Party shall
provide the other Party with full written details of the said Force Majeure Event and its impact on
the provision of the Service.

Trong vong hai (2) Ngay Lam Viéc ké tir khi xay ra Sw Kién Béat Kha Khéng, Bén bj énh huwéng
phai cung cép cho Bén kia van ban néu day du chi tiét ve Sw Kién Bat Kha Khang ndi trén va tac
dong ctia Sw Kién Bat Khd Khang dé déi véi viéc cung cép Dich Vu.

In the event that a Force Majeure Event impairs a Party’s ability to perform all or any part of its
obligation under this Agreement by itself or through a third party (the “Impaired Party”), such
obligations so affected (the “Impaired Obligations”) shall be extended until such time as the
Impaired Party is again able to perform the Impaired Obligations. As soon as the Impaired Party is
able to perform any part of the Impaired Obligations to the level required under this Agreement,
the Impaired Party shall resume the Impaired Obligations and the other Party shall accept such
resumption of the Impaired Obligations to fulfill the Parties' contractual obligations in accordance
with this Agreement.

Truong hop Sw Kién Béat Khé Khéng lam suy gidm kha néng cla mét Bén trong viéc thuc hién tat
ca hodc mot phén nghia vu theo Théa Thuéan nay bdi Bén dé hodc théng qua mét bén thir ba
(“Bén Chju Anh Hwéng’), nghia vu bi dnh hwéng dé (“Nghia Vu Bi Anh Hwéng’) sé duoc kéo
dai dén khi Bén Chju Anh Hudéng cé khé nang thuc hién Nghia Vu Bi Anh Huéng lai. Ngay khi Bén
Chiu Anh Huéng cé thé thuc hién bét ky phén nao ctia Nghia Vu Bi Anh Huwéng theo mirc do duoc
yéu céu theo Théa Thuén nay, Bén Chju Anh Hwéng sé tai tuc Nghia Vu Bj Anh Huéng va Bén kia
sé& chép nhéan viéc tai tuc Nghia Vu Bi Anh Huéng dé dé hoan tat nghia vu hop déng cua Cac Bén
theo Thda Thuén nay.

The occurrence of Force Majeure Event is not in its own right sufficient grounds for the termination
of this Agreement. The Impaired Party must be given a reasonable amount of time (up to a
maximum of 30 days) to recover from the disruption resulting from the occurrence of a Force
Majeure Event. After 30 days and subject to Clause 10.3 above, if disruption continues either Party
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may terminate on written notice to the other and neither Party shall have any claims against the
other arising from the Force Majeure event.

Viéc xady ra Sw Kién Bat Khd Khéng khéng phai la can ctr di dé chdm dut Théa Thuén nay. Bén
Chiu Anh Hudéng phéi duoc cho mét khodng thoi gian hop ly (t6i da la 30 ngay) dé phuc héi sau
giai doan gian doan do x3y ra Sw Kién Bat Kha Khang. Sau 30 ngay va phu thuéc Khodn 10.3 &
trén, néu tinh trang gian doan van tiép tuc, mot Bén coé thé cham dut bang céch gui van ban théng
bao cho Bén con lai va khéng Bén nao sé khiéu nai Bén con lai vé Sw Kién Bat Kha Khang.

In the event of the occurrence of a Force Majeure Event, the Impaired Party shall make
reasonable attempts to mitigate the effects of the disruption and any additional expenditure made
thereto shall be borne by the Impaired Party.

Trong trudng hop xédy ra Sw Kién Bat Kha Khéang, Bén Chju Anh Huéng sé thuc hién céac né lyc
hop ly dé giam thiéu anh hwdng cda tinh trang gian doan va sé chi tra toan b chi phi b6 sung
phat sinh vi viéc gian doan do.

NON-SOLICITATION AND ANTI BRIBERY

KHONG MO CHAO VA CHONG HOI LO

The Client shall not, without the prior written consent of ADA, at any time from the date of this
Agreement until the expiry of the one (1) year period after expiry or early termination of this
Agreement, solicit or entice away from ADA or employ or attempt to employ any person who is, or
has been, engaged as an employee of ADA in the provision of the Services. This Clause does not
impose any restriction upon Client's general recruitment processes, where such processes do not
directly target ADA's employees and where the ADA's employee respond to such processes on his
own accord.

Khéach Hang khéng duwoc, néu khdng cé sw dong y truéc bdng van ban cua ADA, tai bét ctr thoi
diém nao ké tir ngay cua Théa Thuén nay cho dén khi hét thoi han mét (1) ndm sau khi Théa
Thuén nay hét han hodc chdm dut truéc han, moi chao hodc 16i kéo, hodc tuyén dung hodc cb
géng tuyén dung, bat ky ngudi nao 1a, hodc da la nhan vién cta ADA trong viéc cung cép Dich Vu.
Khoén nay khéng dat ra béat ky han ché nao dbi véi cac quy trinh tuyén dung chung ctia Khach
Hang, trong trurong hop céc quy trinh d6 khéng nhdm muc tiéu truc tiép vao nhan vién ctia ADA
va trong trirong hop nhan vién ctia ADA phén héi véi cac quy trinh doé theo y minh.

The Parties shall always comply and shall ensure that its directors, employees, representatives,
agents, and sub-contractors comply with the Applicable Laws and regulations concerning bribery,
corruption, fraud, anti-money laundering and any other prohibited business practices in any
jurisdiction including but not limited to laws relating to criminal practices or conduct such as the
Penal Code, anti-bribery or anti-corruption laws as well as all other applicable laws, rules,
regulations, ordinances, and codes, directives and any anti-bribery and anti-corruption terms or
policies that applies to the Parties from time to time. The Parties must keep accurate and complete
records and supporting documentation to demonstrate that it is in compliance with this provision
and each Party agree to allow the other Party or the relevant authorities or both to access and
inspect the other Party’s books and records to audit and verify the other Party’s compliance if
required by a competent governmental or regulatory Authority. Each Party shall immediately notify
the other Party, if it becomes aware of any breach of this provision and the Parties agrees that any
non-compliance shall be deemed as a material breach of this provision. If a Party has committed
any breach under this provision, the other Party may immediately at its absolute discretion
terminate this Agreement, without any ensuing obligations nor liabilities to the breaching Party.

Céc Bén phai luén tuéan thi va dadm bao rang céc giam déc, nhan vién, dai dién, dai ly va nha thau
phu cla minh tuan tha céc Luat Ap Dung va quy dinh hién hanh lién quan dén héi 16, tham nhing,
gian lan, chéng rira tién va cac hoat déng kinh doanh bj cdm khéc trong bét ky khu vuc tai phén
nao, bao gém nhwng khéng gidi han Iluét lién quan dén hanh vi pham téi nhw B6 Luat Hinh S,
luat chéng héi 16 hodc chéng tham nhiing, ciing nhw tat ca céc ludt, quy tic, quy dinh, phép lénh,
va bo luét, chi thi 4p dung khéc va bét ky diéu khodn hodc chinh séch chéng héi 16 va chbéng tham
nhiing ap dung cho Cac Bén vao ting thoi diém. Céc Bén phéi lwu gitk hé so va tai liéu hé tro
chinh xéc va day dd dé chirng minh rang minh tuén tha quy dinh nay va mOI Bén dong y cho phép
Bén kia hoac cac co quan co6 lién quan, hodc ca hai, truy cap va kiém tra s6 sach, hd so ctia minh
dé kiém tra va xéc minh sw tuén tha, trong trong hop cé yéu cau cia Co Quan Chirc Nang thuéc
chinh phi hodc co quan quén ly. Méi Bén phéi théng béo ngay cho Bén con lai néu biét duoc bét
ky vi pham nao déi véi quy dinh nay, va Céc Bén dbng y rang bat ky hanh vi khéng tuén thi néo
Sé dwgc xem la vi pham nghiém trong quy dinh nay. Néu mot Bén thue hién bat ky vi pham nao
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11A.3

dbi véi quy dinh nay, Bén con lai co thé ngay lap tic don phuong chém dut Théa Thudn nay ma
khéng phai chiu bat ky nghia vu hoéc trach nhiém phap ly nao sau dé déi véi Bén vi pham

SANCTIONS.

LENH TRUNG PHAT.

Each of the Parties represent and warrant that neither it nor any of its shareholders, subsidiaries,
directors, officers, employees, representatives, agents or subcontractors:

M&i Bén cam két va bao dém rang Bén dé va bat ky c6 déng, cong ty con, giam déc, can bg, nhan
vién, dai dién, dai ly hodc nha thau phu cta minh:

(a) is a Sanctioned Person or is owned or controlled by, or acting on behalf of, a Sanctioned
Person; and

khéng la Nguwoi Bj Trirng Phat, hoac {(héng thuéc sé& hiru hodc chiu sw kiém soét cua,
hodc khéng hanh ddong thay mat cho bat ky Ngwoi Bj Trirng Phat nao;

(b) has violated or potentially violated the Sanctions Laws; and
chua tirng hodc khéng cé khd nédng vi pham céac Luéat Vé Lénh Trirng Phat; va

(c) has entered into any contract, transaction, agreement, arrangement or otherwise engaged
in any commercial activity that could violate the Sanctions Laws or reasonably be
expected to result in it being designated as a Sanctioned Person.

chua timg ky két bat ky hop déng, giao dich, thda thuan, sap xép nao hodc tham gia vao
bat ky Qoat pféng thurong mai nao cé thé vi pham Luét Vé Lénh Trirng Phat hodc c6 kha
nang dan dén viéc Céng Ty bj liét ké la Nguwoi Bi Trieng Phat.

Each of the Parties shall, during and throughout the Term, observe and comply with the Sanctions
Laws and shall ensure that its shareholders, subsidiaries, directors, officers, employees,
representatives, agents or subcontractors do not violate any Sanction Laws.

Trpng suébt Thoi Han{ méi Bén’ phai tuan thd va thwe hién ldL'mg céc Luat Vé Lénh Trimng Phat,
déng thoi da’gm bédo rang cac cé déng, coéng ty con, giam ‘déc, can bd, nhan vién, dai dién, dai ly
hodc nha thau phu ctia minh khéng vi pham béat ky Luét Vé Lénh Trirng Phat nao.

In the event a Party has knowledge that it or any of its subsidiaries, directors, officers, employees,
representatives, agents or subcontractors has:

Trong triong hop mét Bén biét duoc rang minhf hodc bat ky cong ty con, giam déc, can bg, nhan
vién, dai dién, dai ly hodc nha thau phu nao cda minh:

(a) become a Sanctioned Person;

tré thanh Nguwoi Bj Trieng Phat;
(b) violated any Sanctions Laws;

vi pham bét ky Luét Vé Lénh Triing Phat nao;
(c) violated this Clause; or

vi pham Khoan nay; hoéc

(d) entered into any contract, transaction, agreement, arrangement or otherwise engaged in
any commercial activity that could violate any Sanctions Laws or reasonably be expected
to result in it being designated as a Sanctioned Person,

ky két bat ky hop dong, giao dich, théa thuan, sdp xép nao hodc tham gia vao bét ky hoat
déng thuong mai nao cé thé vi pham Luét Vé Lénh Trirng Phat hodc c6 kha nang dan dén
viéc bi liét ké la Ngwoi Bi Trirng Phat,

then the said Party shall provide notice in writing ("Sanctions Notice") to the other Party as soon
as practicable (and in any event, within two (2) calendar days) after becoming aware of such
information.
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11A.6

12.0

121

12.2

12.3

thi Bén do phai gii théng bao béng van ban (“Théng Bdo Vé Lénh Trieng Phat’) cho Bén con lai
trong thoi gian som nhat co thé (va trong moi trueong hop khéng mudn hon hai (2) ngay duwong
lich) ké tte khi phat hién théng tin néi trén.

If a Party delivers a Sanctions Notice to the other Party and the other Party solely considers that
the event described in Clause 11A.3 renders it impossible or unlawful (a) for the other Party to
substantially or partially fulfil its obligations under this Agreement, (b) for the other Party to remain
a party to this Agreement, or (c) for the first Party to perform its obligations under this Agreement,
the other Party may, at its sole discretion, terminate this Agreement with immediate effect and
without incurring any liability whatsoever by issuing a termination notice to the first Party.

Néu mét Bén givi Théng Béo Vé Lénh Trirng Phat cho Bén con lai va Bén con lai, dwa trén danh
gia riéng, cho rdng sw kién dwoc mé ta tai Khodn 11A.3 khién cho viéc (a) Bén con lai thuc hién
toan b6 hodc mét phén nghia vu cta minh theo Thda Thuén nay tré nén bat kha thi hodc vi pham
phép luét; (b) Bén con lai khéng thé tiép tuc la mét bén cla Thda Thuén nay; hodc (c) Bén guri
Théng Béo Vé Lénh Trirng Phat khéng thé thuee hién nghia vu ctia minh theo Théa Thuén nay, thi
Bén con lai c6 toan quyén chdm dut Théa Thuén ngay lap tirc ma khéng phai chiu bét ky tréch
nhiém nao, bang céch gtvi théng bao chédm dut cho Bén guvi Théng Bao Vé Lénh Tring Phat.

Clause 9.7 shall apply to the termination of this Agreement under Clause 11A.4, Clause 9.3.3,
Clause 9.3.4 or Clause 9.3.5, to the maximum extent allowed by the Sanctions Laws and
Applicable Laws.

Khodn 9.7 sé duoc ap dung dbi voi viéc cham dit Théa Thuén theo Khoan 11A.4, Khoan 9.3.3,
Khoélj 9.3.4 hodc Khoan 9.3.5, trong pham vi téi da dwoc phép theo Luét Vé Lénh Trirng Phat va
Luét Ap Dung.

For the purpose of termination pursuant to Clause 11A.4, Clause 9.3.3, Clause 9.3.4 or Clause
9.3.5, notwithstanding anything provided herein, Client remains liable to make payment to ADA for
any amounts outstanding for the Services that have been performed up to the date of termination.

Boi voi viéc cham dut theo Khoan 11A.4, Khodn 9.3.3, Khoan 9.3.4 hodc Khoén 9.3.5, bat ké céac
diéu khoan khac trong Théa Thuén nay, Khach Hang van co trach nhiém thanh toan cho ADA bat
ky cac khoan con no cho cac Djch Vu da dworc thuc hién dén ngay cham dut.

DATA SECURITY AND PROTECTION

BAO MAT VA BAO VE DI LIEU

The Client undertakes to ensure that appropriate technical and organisational measures are
adopted by it against unauthorised or unlawful processing of personal data or personal information
and against accidental loss or destruction of, or damage to the personal data or personal
information.

Khéch Hang cam két sé dam béo &p dung cac bién phap ky thuét va to chirc thich hop dé chong
lai viéc, xw ly tréi phép hodc Qét hop phap dir liéu ca nhan hoac théng tin ca nhan va tranh vé tinh
lam mat, pha hay hoac lam tén hai di liéu céa nhan hodc théng tin ca nhan.

During the ordinary course of dealings between the Parties and in connection with the
performance of this Agreement, the Parties acknowledge that each Party may need to Process (as
defined under the Data Protection Law) Personal Data (as defined under the Data Protection Law)
belonging to or supplied by the other Party or from authorized third parties or any other persons
from time to time by electronic or paper-based means.

Trong qua trinh giao djch théng thuong gitra Cac Bén va lién quan dén viéc thuc hién Thda Thuan
nay, Céc Bén céng nhan rang méi Bén cé thé can Xt Ly (nhw dwoc dinh nghia tai Luat Bao Vé Dir
Liéu) Dir Liéu Ca Nhan (nhw duoc dinh nghia tai Luat Bado Vé Di¥ Liéu) thuéc vé hodc duoc cung
cép béi Bén kia hodc tir cac bén thir ba duoc Gy quyén hodc béat ky ngudi nao khéc tai tirng thoi
diém béng phuong tién dién tir hodc bdng vén ban.

By entering into this Agreement, the Parties expressly and explicitly acknowledge and consent to
the Processing of such Personal Data by each Party for the purpose of performance of this
Agreement and for all other purposes that are necessary, incidental or related to the performance
of this Agreement, including Processing of such Personal Data within and, where necessary,
outside jurisdiction, and the transfer and disclosure of such Personal Data to third parties
authorised by each Party within and, where necessary, outside jurisdiction, provided that these
third parties undertake to keep such Personal Data confidential, or to any persons, authorities or
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13.1

regulators to whom the Parties are compelled, permitted or required under the law to be disclosed
to.

Bang viéc tham gia Théa Thuan nay, Cac Bén céng nhén va déng y mot cach ré rang cho viéc X
Ly Di¥ Liéu Cé Nhén b&i mbi Bén cho muc dich thuc hién Théa Thuén nay va cho tét cd cac muc
dich khac ma can thiét, di kém hodc lién quan dén viéc thuc hién Théa Thuan nay, bao gom cé
viéc Xt Ly Di¥ Liéu Cé Nhan trong va, néu can, ngoa/ khu vire tai phan, va viéc chuyén giao, tiét 16
Dir Liéu Cé Nhén cho cac bén thir ba dwoc méi Bén Gy quyén trong va, néu can, ngoai khu vurc tai
phén, véi diéu kién céc bén thir ba nay cam két bdo méat Dir Liéu C4 Nhan dé, hodc cho bat ky ca
nhén, co quan chirc ndng hodc co quan quan ly nao ma Cac Bén bj bubc, dwgc phép hoédc duwoc
yéu céu tiét 16 theo luat.

Failure to supply any of the Personal Data requested may result in a Party being unable to provide
his products/services or its obligations or continue with any transaction or dealing with the other
Party.

Viéc khéng cung cap bat ky D Liéu Ca Nhan nao theo yéu cau co thé dan dén viéc mot Bén
khéng thg" cung cap cac san Iphém/d_ich vu cua minh hodc khéng thé thuc hién nghia vu hodc
khéng thé tiép tuc thue hién bat ky giao dich nao vdi Bén con lai.

To the extent that a Party has disclosed (or will disclose) its employees’, agent’s or other third
parties’ Personal Data to the other Party, the disclosing Party warrants and represents that it has
obtained (or will obtain) the relevant individual's consent to disclose such Personal Data to the
other Party in accordance with this Clause and for the purpose of the performance of this
Agreement, and for all other purposes that are necessary, incidental or related to the performance
of this Agreement.

Trong pham vi mot Bén da tiét 16 (hodc sé tiét 16) D Liéu Cé Nhan cua nhan vién, dai ly hodc bén
thir ba khéc cla Bén dé cho Bén con lai, Bén tiét 16 ddm bédo va tuyén bd rdng Bén tiét 16 da co
duoc (hodc sé c6) sw déng y cta cé nhén cé lién quan déi véi hanh dong tiét 16 DiF Liéu Cé Nhan
d6 cho Bén con lai theo Khodn nay va cho muc dich thuc hién Théa Thuéan nay, va cho tét ca céac
muc dich khéc cén thiét, di kém hodéc lién quan dén viéc thurc hién Théa Thuén nay.

The Parties warrant and represent that all Personal Data disclosed or to be disclosed to the other
Party is accurate and complete, and that none of it is misleading or out of date as of the date of
this Agreement. The Parties shall promptly update each Party in the event of any change to such
Personal Data.

Céc Bén dadm béo va tuyén bé réng tét ca Di¥ Liéu C4 Nhan duoc tiét 16 hodc sé duoc tiét 16 cho
Bén kia la chinh xéc va dédy du, va khéng cé Di¥ Liéu Ca Nhén nao gay hiéu I4m hodc 16i thoi ké tor
ngay cta Thda Thuén nay. Cac Bén sé nhanh chéng cép nhat cho mbi Bén trong truong hop D
Liéu Cé Nhan cé bét ky thay déi nao.

Either Party shall notify the other Party of any suspicion and/or actual breach of this Clause within
48 hours of such breach.

M&i Bén sé théng béo cho Bén con lai ’vé bét ky nghi nger vé vi pham va/hodc vi pham thuc té nao
doi v&ii Khodn nay trong vong 48 gio ké tee khi phat sinh vi pham.

INDEMNIFICATION

BOI THUONG

Client agrees to indemnify, save and hold harmless ADA, its parents, subsidiaries and affiliated
companies, and its and their respective employees, officers, directors, shareholders and agents
(each a “ADA Indemnitee”) from and against any and all loss incurred by an ADA Indemnitee
based upon or arising out of any third-party claims, allegations, demands, fines, penalties, suits, or
proceedings (each, a “Claim”) made or brought against any ADA Indemnitee with respect to any
advertising, branding, research or other products, services or Deliverables which ADA prepared or
performed for Client hereunder to the extent that such Claim relates, in whole or substantial part,
to:

Khéach Hang déng y bdi thuong, bédo vé va giik cho ADA, céng ty me, céng ty con va céc cong ty
lién két cia ADA, cung véi ngudi lao ddng, nhén vién, giam déc, cb6 déng va dai ly tuong (g cua
ADA va céc céng ty me, céng ty con va cac cong ty lién két d6 (“‘Bén Pwoc Boi Thwong Cda
ADA’) khéng bj thiét hai triréc moi tén théat phét sinh béi Bén Puoc Bbi Thuong Cla ADA dua trén
hay phét sinh ttr bat ky khiéu nai, cao budc, yéu céu, tién phat, hinh phat, vu kién hodc tha tuc té
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tung nao ctia bén thtr ba (“Khiéu Nai”) duoc dua ra hodc chéng lai bat ky Bén Puoc Bbi Thudng
Cua ADA lién quan dén bét ky quang cédo, xay dung thuong hiéu, nghién ctru hodc cac sdn pham,
dich vu hodc Giao Phdm khac ma ADA da chuén bj hodc thuc hién cho Khach Hang theo Théa
Thuén nay, trong pham vi ma Khiéu Nai dé, toan bo hay phéan I6n, lién quan dén:

13.1.1

13.1.2

13.1.3

13.1.4

13.1.5

13.1.6

13.1.7

13.1.8

13.1.9

the inaccuracy of any information supplied by Client or its agents to ADA including, without
limitation, information concerning Client’'s products and services, the products or services
of Client's competitors or Client's product or service category including the sale and
promotion of counterfeit and illegal goods;

bét ky théng tin khéng chinh xac nao do Khach Hang hodc dai ly cia Khach Hang cung
cép cho ADA, bao gébm nhung khéng giéi han théng tin lién quan dén sén pham va dich
vu ctia Khéach Hang, sén phdm hodc dich vu ctia déi thii canh tranh ctia Khdch Hang hodc
danh muc sén phdm hodc dich vu clia Khéch Hang, bao gém ca viéc ban va quang ba
hang gia va hang héa bat hop phép;

the use of any marketing, branding, research, advertising, packaging, trademark, software,
hardware or other materials, or components thereof, furnished by Client or its agents to
ADA to be included in the Project;

viéc str dung bét ky cac thong tin t/ep thi, xdy dwng thuong hiéu, nghién ctru, quang cao,
bao bi, nhan hiéu, phdn mém, phan cteing hodc cac tai liéu khac, hoac cac ndi dung trong
dé, do Khach Hang hodc dai ly cia Khach Hang cung cép cho ADA dé duwa vao Dy An;

the use of any materials or data provided or created by ADA and changed by Client or its
agents or used in a manner different from that agreed by the Parties;

viéc str dung bét ky tai liéu hodc di lidu néo)do ADA cung cép hoéc tao ra va bj Khach
Hang hoéc cac dai ly cia Khach Hang thay déi hodc str dung theo cach khac véi cach ma
Cac Bén da thda thuan;

risks or restrictions known by Client where Client nonetheless elected to proceed;
céc rui ro hodc han ché ma Khéch Hang da biét nhung van chon tién hanh;

death, personal injury, or product liability (including health and safety) claims or actions
arising from the use of Client’s products and services;

cac khiéu nai hodc hanh déng lién quan dén tir vong, thuong tat ca nhan hodc trach
nhiém san pham (bao gom ca strc khde va an toan) phat sinh tir viéc str dung cac san
pham va dich vu cua Khach Hang;

the unauthorized or improper use of the Deliverables by Client, Client's designees,
licensees, distributors, franchisees or Affiliates (claims brought by those parties with whom
Client has a contractual or supplier relationship);

viéc Khach Hang, nguoi dwoc Khéch Hang chi dinh, nguoi duwoc Khéch Hang cép phép,
nha phén phéi, nguoi duoc nhuong quyén kinh doanh cia Khéch Hang hodc Bén Lién
Két ciia Khéch Hang str dung cac Giao Phém tréi phép hodc khéng phu hop (cac khiéu
nai duoc duwa ra béi cac bén ma Khach Hang cé quan hé hop déng hodc nha cung cép);

allegations of patent, trademark or trade dress infringement or any other violation of a
patent, trademark or trade dress right;

cao budc vi pham bang sang ché, nhan hiéu hodc hinh anh thwong mai hodc béat ky vi
pham nao khac vé quyén doi véi bang sang ché, nhan hiéu hodc hinh énh thwrong mai;

the negligence, gross negligence, bad faith, or intentional or willful misconduct of Client or
its employees, agents or Affiliate; and

hodc bét ky hanh déng thiéu sot, co tinh bé sot, khéng trung thuc, hodc ¢ tinh hodc c6 y
nao cua Khach Hang, hodc nhén vién, dai ly, Bén Lién Két cua Khach Hang; va

Client’'s breach of its warranties and representations under Clause 3 or breach of its
obligations in Clause 8 (Confidential Information), Clause 11 (Non-Solicitation and Anti
Bribery), Clause 12 (Data Security and Protection) and/or Clause 11A (Sanctions).
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14.1

14.2

14.3

Céc vi pham cta Khach Hang Dbi véi céc cam doan va dam bdo tai Khoén 3 hoéc vi
pham nghia vy tai Khoan 8 (Théng Tin Bao Mét), Khoan 11 (Khéng Moi Chao Va Chong
Ho6i L), Khoan 12 (Bao Mat Va Bao Vé Dir Liéu) va/hodc Khoan 11A (Lénh Trirng Phat).

LIMITATION OF LIABILITY AND DISCLAIMERS

GIO1 HAN TRACH NHIEM PHAP LY VA MIEN TRU TRACH NHIEM

Excluding indemnification obligations set out in Clause 13 or damages arising from breach of a
Party’s confidentiality obligations under Clause 8, neither Party shall be liable to the other
regardless of the form of action, whether in contract, tort or otherwise, for any lost profits
(excluding direct damages for ADA’s anticipated fees), business interruption or for any indirect,
incidental, special, consequential, exemplary or punitive damages arising out of or relating to this
Agreement, even if such Party has been advised of the possibility of such damages or liability.
Notwithstanding anything to the contrary elsewhere contained herein (including Order Form to this
Agreement), in no event shall ADA’s aggregate liability for any other damages arising out of this
Agreement exceed the Fees payable and/or paid by Client to ADA in accordance with the
applicable Order Form.

Ngoai trtr cac nghia vu béi thuong duwoc quy dinh tai Khodn 13 hodc céc thiét hai phat sinh do mét
Bén vi pham nghia vu bao mat theo Khoan 8, khéng Bén nao phai chiju trach nhiém v&i bén con lai
bat ké hinh thirc hoat déng, cho du trong hop ddng, ngoai hop déng hay cac hinh thirc khac, doi
v6i bét ky khodn loi nhuén bi mét nao (khéng bao gém céc thiét hai truc tiép déi véi khodn phi dw
kién ctiia ADA), gian doan kinh doanh, hodc céac thiét hai gian tiép, ngdu nhién, dac biét, do hau
qua, co tinh ran de hodc trimg phat phat sinh tir hodc lién quan dén Théa Thuan nay, ngay ca khi
Bén dé da duwoc tw van vé kha ndng xay ra cac thiét hai hodc trach nhiém phap ly do. Bét ké cac
quy dinh khéc di trong Théa Thuén nay (bao gém ca Phiéu Yéu Céau theo Théa Thuén nay), trong
moi trvong hop, toan bé trach nhiém phéap ly cia ADA dbéi véi béat ky thiét hai khac phéat sinh tir
Théa Thuén nay khéng vwot qua mirc Phi ma Khach Hang phai tra hodc da thanh toan cho ADA
theo Phiéu Yéu Céu ép dung.

ADA provides the Services and Deliverables without any kind of warranty for a specific sales
target, acquisition, revenue or a particular number of impressions in any given period. ADA
provides no guarantee that the Services and Deliverables will provide any specific results. In
particular, and without limiting the foregoing, no guarantees, warranties or representations are
given as to sales, acquisition, impressions or revenue that may be achieved or that the Client will
receive any new or increased numbers, acquisitions, impressions, customers or sales as a result
of Services or the Deliverables.

ADA cung cép Dich vu va Giao phdm ma khéng dua ra bét ky hinh thirc bdo dém nao déi véi mot
muc tiéu, thu hat, doanh thu ban hang cu thé hodc sé lan hién thj quang céo (impressions) cu thé
trong bat ky khoang thoi gian &n dinh nao. ADA khéng dém bao rdng Dich Vu va Giao Phdm sé
mang dén bat ky két qua cu thé nao. Cu thé, va khéng gi¢i han nhitng ndi dung néu trén, khdng
c6 bét ky cam doan, dam bao hodc tuyén bé nao duoc duwa ra doi véi hoat déng ban hang, thu
mua, lwot hién thi quéng céo hodc doanh thu cé thé dat duoc hodc rang Khéch Hang sé nhén
duoc thém bét ky s luong, thu mua, lwot hién thi, khach hang hodc doanh sé méi hodc gia téng
ttr Dich Vu hodc Giao Pham.

Client acknowledges that the Services operates in an online environment and, accordingly, the
services availability and performance relies on third-party infrastructure and third-party services,
(e.g. hosting services, ISP network, Marketplace Platforms, services supplied by third parties). To
the extent that there is a non-compliance of the terms of this Agreement by ADA and that such
non-compliance is caused by the fault or default by a third-party infrastructure and third-party
services provider, then such non-compliance shall not be treated as a breach of this Agreement
and ADA shall not be liable to the Client for any loss suffered by Client.

Khach Hang cong nhan rang Dich Vu hoat dong trén moéi trwong true tuyén va, do dé, tinh kha
dung va hiéu suét cta dich vu phu thudc vao co sé ha tang ctia bén thir ba va céc dich vu ctia bén
ther ba, (vi du: dich vu lwu trik, mang ISP, Nén Téng Marketplace, cac dich vu do bén thir ba cung
cép). Trong pham vi ma ADA cé vi pham diéu khoén ctia Théa Thuén nay va vi pham dé la do 16i
hodc méc dinh cta co sé& ha tdng bén thir ba va bén cung cép dich vu thi ba, thi vi pham d6 sé
khéng dwoc xem la vi pham Théa Thudn nay va ADA sé khéng chiju trach nhiém déi véi Khéch
Hang vé bét ky tén that nao ma Khach Hang phai chiu.
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15.0

15.1

15.2

15.3

154

15.5

OTHER TERMS

CAC DIEU KHOAN KHAC

Independent Contractor. ADA is an independent contractor, not an employee of Client or any
company affiliated with Client. ADA shall deliver the Project under the general direction of Client,
but ADA shall determine the manner and means by which the Project is accomplished. This
Agreement does not create a partnership, agency or joint venture, and neither Party is authorized
to act as agent or bind the other Party, except as expressly stated in this Agreement. All rights, if
any, granted to Client are contractual in nature and are wholly defined by the express written
agreement of the Parties and the various terms and conditions of this Agreement.

Nha Thau Déc Lap. ADA la nha thdu déc Iap, khéng phai la nhan vién cta Khach Hang hodc bat
ky céng ty nao lién két véi Khach Hang. ADA thuc hién Dw An duéi sw hudng dén chung cua
Khéch Hang, nhung ADA sé xéac dinh céch thirc va phuong tién hoan thanh Dw An. Théa Thuén
nay khéng tao ra méi quan hé dbi tac, dai ly hodc lién doanh, va khéng Bén nao duwoc dy quyén
lam dai ly hodc rang buéc Bén kia, trtr khi duwoc néu ré rang trong Théa Thuén nay. Tat cd céc
quyén, néu cé, cap cho Khéch Hang cé tinh chét hop déng, va duoc xac dinh hoan toan qua théa
thuadn bang van ban ré rang gitra Cac Bén va céac diéu khodn, diéu kién khéc nhau cia Théa
Thuan nay.

Exclusivity. During the Term of the Order Form, ADA has been appointed as the Client’s
exclusive service provider for the Services as set out in the Order Form. Notwithstanding of the
foregoing, nothing prevents ADA from providing services of the same or similar nature to other
third parties.

Déc Quyén. Trong Thoi Han cua Phiéu Yéu Céu, ADA duoc chi dinh la nha cung cép dich vu déc
quyén cta Khach Hang déi véi Dich Vu néu trong Phiéu Yéu Cau. Bét ké ndi dung néu trén, khéng
¢6 quy dinh nao han ché ADA cung cép dich vu c6 tinh chét giéng hodc twong tw cho céc bén thir
ba nao khac.

Assignment. Neither Party may assign, transfer or novate this Agreement without the written
consent of the other Party which is not to be unreasonably withheld or delayed. Notwithstanding
the above, ADA may assign, transfer or novate this Agreement, in whole or in part, to any of its
Affiliates with prior notice to the Client.

Chuyén Nhwong. Khéng Bén nao cé thé chuyén nhuong, chuyén giao Thda Thudn nay ma
khéng cé van ban dbng y ctia Bén con lai, ma vén bén nay sé khéng bj rit lai hodc tri hodn mot
céch vo ly. Bat ké noi dung néu trén, ADA cé thé chuyén nhuong, chuyén giao Théa Thuén nay,
toan bo hay mét phén, cho bét ky Bén Lién Két nao ctiia ADA ma khéng cén théng béo truéc cho
Khach Hang.

Subcontract. The Client acknowledges and agrees that all or a part of the Services may be
performed by ADA’s Affiliate or a third party service provider contracted by ADA. Client
acknowledges that ADA may delegate, sub-contract or assign certain or all portion of ADA’s
obligations under the Agreement to any third-party service provider or ADA’s Affiliate without prior
notice to the Client.

Nha Thau Phu. Khach Hang cong nhén va déng y rang tat cé hodc mét phan Dich Vu cé thé duoc
thurc hién bdi Bén Lién Két cia ADA hodc mot bén cung cép dich vu thir ba do ADA thué. Khach
Hang céng nhan rdng ADA c6 thé chi dinh, giao thdu phu hodc giao mot phan hodc toan bé nghia
vu ctia ADA theo Théa Thuén nay cho bat ky bén cung cép dich vu thir ba hodc Bén Lién Két cta
ADA ma khéng cén théng béo truéc cho Khéch Hang.

Governing Law and Resolution of Disputes.

Luéat Diéu Chinh va Giai Quyét Tranh Chap.

15.5.1 Unless it is expressly stated otherwise, this Agreement shall be construed in accordance
with the laws applicable where the corporate domicile of ADA is established, further
stipulated in Annexure 1 below, without reference to its conflict of law provisions. Such
obligations, rights and remedies of the Parties hereunder shall be determined in
accordance with such laws.

Trir khi duoc quy dinh khac di mét cach ré rang, Théa Thuén nay duoc diéu chinh theo
luat phép cda noi ADA g]wac‘thénh 1ap, dwoc quy dinh r6 tai Phu Luc 1 dudi Cjéy, khéng
bao gobm tham chiéu dén diéu khoan xung dét phap luat. Cac nghia vu, quyén va bién
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phép khdc phuc ctia Cac Bén theo Théa Thuén nay sé duoc xac dinh theo phép luat dé.

ANNEXURE 1
PHU LUC 1
CORPORATE DOMICILE GOVERNING LAWS
DJA DIEM THANH LAP LUAT AP DUNG
Kuala Lumpur, Malaysia Malaysia
Kuala Lumpur, Malaysia Malaysia
Singapore Singapore
Singapore Singapore
Jakarta, Indonesia Indonesia
Jakarta, Indonesia Indonesia
Bangkok, Thailand Thailand
Bangkok, Thai Lan Thai Lan
Manila, Philippines Philippines
Manila, Philippines Philippines
Phnom Penh, Cambodia Cambodia
Phnom Penh, Campuchia Campuchia
Colombo, Sri Lanka Sri Lanka
Colombo, SriLanka Sri Lanka
Seoul, South Korea South Korea
Seoul, Han Quéc Han Quéc
Ho Chi Minh, Vietnam Vietnam
Hé6 Chi Minh, Viét Nam Viét Nam
Bangladesh Bangladesh
Bangladesh Bangladesh

15.5.2 In the event of a dispute arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination, ADA and the Client shall use their
best endeavours to resolve such dispute or difference amicably. Failing amicable
resolution of such dispute by the Parties, the dispute or difference shall then be submitted
to the exclusive jurisdiction of the local courts where the corporate domicile of ADA is
established.

Trong trrong hop c6 méu thuén phét sinh ttr hodc lién quan dén Théa Thuén nay, bao
gbém cé& bét ky céu héi lién quan dén viéc thuc hién, hiéu luyc hodc chdm dut, ADA va
Khéach Hang sé cung né luc gidi quyét mau thuén hodc khéc biét d6 mét cach thién chi.
Truong hop Céc Bén khéng thé thuong lwong dé gidi quyét mau thudn, mau thudn hodc
khac biét d6 sé dwoc dé trinh tai toa an dja phuwong noi ADA duoc thanh 1ap.

15.6 Notices.
Théng Bdo.

15.6.1 Any notice or other communication to be given ("Notice") shall be in writing, signed by or
on behalf of the Party giving it and may be served by sending it by email, delivering it by

Page 20 of 22



15.7

15.8

hand or sending it by registered post to the address and for the attention of the relevant
Party whose details are set out in the Order Form (or as otherwise notified from time to
time) with a copy to the Legal Department.

T4t ca cac théng béo hay trao déi khac duoc dua ra (“Théng Bdo”) sé duoc 1dp bang van
ban, ky béi hodc thay méat Bén dwa ra Théng Bao va co thé duoc guvi bang cach gii qua
email, trao tay hodc gt bdng thw bdo dam, téi dia chi va téi ngudi nhan ctua Bén lién
quan, véi chi tiét dwoc néu tai Phiéu Yéu Céu (hodc duoc théng béo khac di tuy tirng thoi
diém) véi mot ban sao guri dén B6 Phén Phép Ly.

15.6.2 Any Notice shall be deemed to have been served:
Bét ky Théng Béo sé duoc xem la da nhan:

(a) if delivered by hand or internationally recognized courier service, at the time and date
of delivery;

néu trao tay hodc bang dich vu chuyén phat nhanh duoc cdéng nhan quéc té, tai thoi
gian va ngay nhan;

(b) if sent by email, twelve (12) hours after the confirmation of dispatch; and
néu gt qua email, muwoi hai (12) gicr sau khi xéc nhén da guvi; va

(c) if sent by post, at the expiration of seven (7) Working Days after the envelope
containing the same was delivered into the custody of the postal authorities,

néu gt buu dién, khi hét han béy (7) Ngay Lam Viéc sau khi thw cé chira Théng Béo
dwoc giao cho bén buwu dién,

provided that where, in the case of delivery by hand or email, such delivery or
transmission occurs after 6 pm on a Working Day or on a day which is not a Working Day,
service shall be deemed to occur at 9 am on the following Working Day.

v6i diéu kién rang, trong truong hop giao giao tay hodc bang email, viéc giao hodc truyén
xay ra sau 18:00 cua Ngay Lam Viéc hodc xay ra vao ngay ma khéng phai Ngay Lam
Viéc, dich vu sé dwoc xem la bat dau vao 9:00 sang cua Ngay Lam Viéc tiép theo.

Waiver. Any waiver of the provisions of this Agreement or of a Party’s rights or remedies under
this Agreement must be in writing. Failure, neglect, or delay by a Party to enforce the provisions of
this Agreement or its rights or remedies at any time will not be construed as a waiver of the Party’s
rights under this Agreement and will not in any way affect the validity of the whole or any part of
this Agreement or prejudice the Party’s right to take subsequent action. Exercise or enforcement
by either Party of any right, remedy or waiver under this Agreement will not preclude the
enforcement by the Party of any other right or remedy under this Agreement or that the Party is
entitled by law to enforce.

Tor Bé. Bat ky sw tir bé quy dinh nao ctia Thda Thuén nay hodc bét ky quyén hay bién phép khéc
phuc ctia mét Bén theo Théa Thuén nay phéi duoc lap bang vén ban Viéc mét Bén khoéng, bé
qua, hodc tri hodn thuc hién diéu khodn Théa Thuan nay hodc quyén hay bién phap khéc phuc
clia minh tai bat ky thoi diém sé khéng dwoc xem la mét sw tir bd quyén cua Bén doé theo Thda
Thuén nay va sé khéng, du la theo bét ky cach thire nao, anh hwdéng hiéu lwc cuda toan by hay bét
ky phén nao cta Théa Thuan nay hodc dnh huéng quyén clia Bén do trong viéc thuc hién céac
hanh dong tiép theo. Viéc thuc hién hay thi hanh bat ky quyén, bién phép khdc phuc hay dua ra
sw tir bé theo Théa Thuén nay bdi bat ky Bén nao sé khéng ngdn cén Bén dé thi hanh bét ky
quyén hay bién phap khac phuc nao khéc theo Théa Thudn nay hodc quyén hay bién phap khac
phuc ma Bén dé cé thé thi hanh theo luét.

Severability. If any term, condition, or provision in this Agreement is found to be invalid, unlawful,
or unenforceable to any extent, the Parties will endeavour in good faith to agree to amendments
that will preserve, as far as possible, the intentions expressed in this Agreement. If the Parties fail
to agree on an amendment, the invalid term, condition, or provision will be severed from the
remaining terms, conditions, and provisions of this Agreement, which will continue to be valid and
enforceable to the fullest extent permitted by law, and the Parties agree that the interpretation of
the remaining terms, conditions, and provisions of this Agreement will preserve, as far as
possible, the original intention of the Parties with respect to the severed term, condition, or
provision.
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15.9

15.10

15.11

15.12

15.13

Hiéu Lwc Tirng Phan. Néu bét ky diéu khodn, diéu kién hay quy dinh trong Théa Thuén nay bj
xem la khéng hop 18, bat hop phép hodc khéng thé thi hanh trong bét ky pham vi nao, Céc Bén sé
cung né luc mét céch thién chi dé théa thuan cac sira doi ma sé duy tri duoc céc y dinh thé hién
trong Théa Thuén nay mét céch téi da. Néu Cac Bén khoéng théa thuan dwoc néi dung sira déi thi
diéu khoan, diéu kién hodc quy dinh vé hiéu sé bj x6a khdi cac diéu khoan, diéu kién va quy dinh
con lai cia Théa Thuan nay, ma céc diéu khodn, diéu kién va quy dinh con lai dé sé tiép tuc cé
hiéu luc va cé thé thi hanh trong pham vi téi da ma luat cho phép, va Cac Bén déng y rang viéc
gidi thich céc diéu khoan, diéu kién va quy dinh con lai cia Théa Thuén nay sé duy tri y dinh ban
dau ctia Cac Bén, mét cach téi da, lién quan dén céc diéu khoén, diéu kién hodc quy dinh da bj
x0a bé.

Counterparts. This Agreement may be executed in one or more counterparts, each shall be
deemed as original and together, when executed, shall constitute one and the same agreement.
This Agreement can be executed by electronic signatures and it shall be deemed as original, valid,
and enforceable signatures. Delivery of an executed counterpart of a signature page together with
the main body of the Agreement by electronic transmission, in a legible format such as a PDF,
shall be as effective as delivered manually and as an original document.

Bén Sao. Théa Thuén nay cé thé duoc lap thanh mot hodc nhiéu bén, méi bén duoc xem la mét
ban goc va tét ca cac ban, khi dwoc ky két, sé tao thanh cung mét thda thuén. Théa Thuén nay co
thé duwoc ky bang chir ky dién t va chir ky dé sé duoc xem la chi ky gbc, cé hiéu luc va cé thé
thi hanh. Viéc gt ban sao cua trang chi ky da duwoc ky cung véi ndi dung chinh cta Théa Thuén
qua phuong thire dién tr, & dinh dang c6 thé doc dwoc vi du nhw bdng tép PDF, sé c6 hiéu luc
nhw duoc gi¥i theo céach thu céng va duoc xem la mot tai liéu géc.

Language. The English terms and conditions shall prevail over any other language translations (if
any).

Ngén Ngi. Céc diéu khoén va diéu kién bang tiéng Anh sé duoc wu tién ap dung so véi cac ndi
dung dwoc dich sang ngbn ngi¥ khac (néu co)

Headings. Headings are used in this Agreement for reference only and will not be considered
when interpreting this Agreement.

Tiéu Dé. Céc tiéu dé st dung trong Théa Thuan nay chi nham muc dich tham chiéu dinh va sé
khéng dwoc xem xét khi gidi thich Thda Thuén nay.

Amendments: ADA may update the E-commerce GTC from time to time, and the Client is
required to check this domain periodically or request from ADA for a copy of the most recent
version of these E-commerce GTC.

Stra Déi. ADA c6 thé cap nhat PKVPK TMPT véo ting thoi diém, va Khéch Hang duoc yéu céu
kiém tra trang nay mét cach dinh ky hodc yéu cau ADA cung cap ban sao cua phién ban DKVDK
TMDT méi nhét.

Third Party Rights. Unless expressly provided to the contrary in this Agreement, a person who is
not a Party shall have no right to enforce any of the terms of this Agreement. Neither Party shall
declare itself a trustee of the rights under this Agreement for the benefit of any third party.

Quyén Cua Bén Thw Ba. Trir khi ¢6 quy dinh khéc di mét cach ré rang trong Théa Thuén nay,
mot ngudi khéng phai la mét Bén trong Thda Thuén sé khong cé quyén thuc thi bat ky diéu khodn
nao ctia Théa Thuan nay. Khéng Bén nao sé tuyén bé minh la nguoi duoc dy thac cac quyén theo
Thdéa Thuén nay vi loi ich ctua bét ky bén thir ba nao.

[-END-]

[-HET-]
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