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PURCHASE ORDER GENERAL TERMSAND CONDITIONS

1. ACKNOWLEDGEMENT AND ACCEPTANCE/ XAC NHAN VA CHAP NHAN BPON PAT HANG

This General Terms and Conditions (+T& C-) will govern the purchase by Novartis Vietham Company Limited (hereinafter

referred to as <Buyer-) of goods and/or services from Supplier, as described in the Purchase Order, which is together with

this T& C collectively referred to as «PO-. Supplier's action in either () accepting the PO in writing (including email or

facsimile) within two (02) working days from date of issuance, (b) delivering any or all goods and/or materials described

in the PO, or (c) performing the services described in the PO will constitute Supplier's acceptance of this T& C hereof.

Acceptance of this PO is expressly limited to the terms of this PO and the T& C will govern unless other terms are accepted
inwriting by Buyer. No oral agreement or other understanding shall in any way modify this PO, or the T& C hereof.

Ban Diéu khoan vabiéu kién chung (PK & PK) nay diéu chinh viéc mua hang hda va/hoic dich vu caa Cong ty TNHH Novartis
Viét Nam (sau déy goi 14 "Bén mua hoic “Novartis’) tir Nha cung cip theo nhu mé ta trong Pon dit hang, dwoc goi chung cling
v6i Ban DK & BK 1a+PO-. Nha cung cip hoic s& (a) chip nhan PO bang vin ban (email hoic fax) trong vong hai (02) ngay |am
viéc ké tir ngay phét hanh, hoic (b) giao bat ky hoic toan bo hang hda valhoac vat liéu duoc mé ta trong PO, hoic (c) viéc thuc
hién céc dich vu dugc mé ta trong PO ciing déu dugc coi la sy chip nhan caa Nha cung cap déi véi PK & PK ndy. Viéc chip nhan
PO dugc néu rd l1agiséi han trong céc diéu khoan ciia PO ndy vathudc pham vi diéu chinh caa Ban BK & DK trir khi ¢6 c&c diéu
khoan khéc dugc Bén mua chip nhan bang vian ban. Khang c6 thoa thuan miéng hoidc cach hiéu nao khéc 1am thay déi néi dung PO
ndy hoic K & DK dudi bat ky hinh thirc ndo.

2. PRICE/ GIA

The price of the goods and/or services shall be stated on the PO only. Nothing in this T& C could be interpreted asrevision
to the price therein. The price shall be paid on the actua basis and is final and entire compensation to the goods and/or
services described in accordance with the PO. The Buyer shall, at no situation, pay any amount exceeding the price stated

in the PO, unless otherwise agreed in advance by Buyer. If no priceis stated, the goods or services will be billed at the price
last quoted by Supplier, or last paid by Buyer, or the prevailing market rate, whichever islowest.

Gi& cua hang hda vahoic dich vu chi dugc néu trong PO. Khodng ndi dung ndo trong DK & DK nay dugc hiéu la sita doi gia
bén trong d6. Gi4 s3 duoc thanh todn theo khdi luong thuc té cubi cling vadam bao chi tra da cho hang héa va/hoic dich

vu dugc md ta trong PO. Trong moi trudng hop, Bén mua sé khong thanh todn bt ky sd tién ndo vuot qué gia duoc néu trong
PO, trir khi Bén mua c6 thoa thuan trugebing van ban. Néu gia khong dugc néu rd, hang héa hay dich vu s& dugc tinh phi
theo mirc gid gan nhit ma Nha cung cip da béo hoic Bén mua da thanh toan hoac gia hién tai trén thi truong, tiy theo muc
nao thip nhat.

3. DELIVERY/ GIAO HANG

Unless otherwise agreed upon between the parties, the Supplier shall ensure that the goods and/or services shall be delivered
with properly labeled, packed, accompanied by and issued with all required documents, including but not limited to the
specifications, licenses, warranty, and secured as required by all applicable laws and regulations and in such a manner asto
reach their destination in good condition under normal conditions of appropriate means of transport. Shipment shall be made via
the most economical route and in a single shipment unless otherwise instructed in this PO. Supplier shall furnish for each
shipment a receipted bill of lading or other receipts from the carrier as well as the corresponding PO number. No charge shall
be made for labeling, packing, crating, storage, insurance, shipping, or delivery expense unless authorized by Buyer in this
PO. Buyer reserves the right to return over-shipments or shipments made in advance of the scheduled deliveries at Supplier's
expense. Buyer's count and weight shall be accepted as final and conclusive if a packing dip is not enclosed with shipment.
Buyer reserves the right to cancel this PO and reject the goods if delivery is not made in accordance with either (a) the times
stated in this PO, or (b) Buyer's specifications, or (c) the other terms of this PO.

Trir khi ¢6 thoa thuan khéc giita cac Bén, Nha cung cap s dam bao rang hang hda vahoic dich vu s3 duoc dan nhan, déng goi
can than va giao kém toan bo ching tir can thiét, bao gom nhung khong gisi han ¢ tai ligu thong sd ky thuat, gidy phép,

bao hanh va bao dam theo phép luat va quy dinh hién hanh, theo céch thirc sao cho dén dia chi giao hang trong tinh trang

tét voi diéu kién van hanh thdng thuong cia phuong tién van chuyén pht hop. Viéc van chuyén & dugc thuc hign bang tuyén
duong tiét kiém nhét vatat ca trong mot 16 hang trir khi c6 huéng dan khac ghi trong PO ndy. Nha cung cip 8 Qi kém mo|
16 hang mdt van don chirng nhan tinh trang hang héa da nhan hodc c&c gidy to bién nhan khac tir don vi van chuyén vasb PO
PO tuong tng. Viéc ghi nhan, dong g6i, dong thung, luu trit, bao hlem van chuyén hozc chi phi g|ao hang sz khong bi tinh
phi trir khi dwoc Bén muay quyén trong PO ndy. Bén muaco quyen tra lai c&c 16 hang vuot qua sb luong yéu ciu hoic giao
s6m hon so Vi lich trinh thoa thuan véi chi phi do Nha cung cip chiu. Sb lwong vatrong luong do Bén muathbng ké s3
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duorc coi lakét luan cudi cing néu phiéu déng géi khdng dugc gui kem 16 hang. Bén mua c6 quyén hay PO nay vatir choi
nhan hang néu viéc giao hang khong duoc thic hién theo (a) lich trinh dugc néu trong PO nay, hoic (b) cac yéu cau ma
Bén mua dit ra, hoic () céc diéu khoan khéc cia PO nay.

4. INSPECTION AND ACCEPTANCE/ KIEM TRA VA CHAP NHAN

All goods or work under this PO shall be subject to inspection, testing and acceptance by Buyer before such goods or work
is deemed to be accepted and title to passto Buyer. If the Buyer, after inspection, identifies any parts that do not conform

to the goods and/or services specifications, that the parts had any defects, or that they were damaged when received, the
Buyer has the right to either (i) refuse partly or entirely the goods and/or services without any charges, fees and
indemnification, and/or (ii) charge any cost associated with the returned parts to the Supplier. If the Supplier is unable

to meet the delivery of goods and/or services as described in accepted PO, the Buyer reserves the right to correct the defect
or procure replacing goods and/or services and charge any costs arising to the correction, replacement back to the Supplier.
In no event will acceptance be deemed to have occurred before Supplier completes delivery.

Tat ca hang hda hoic cdng viéc duoc thuc hién theo PO ndy phai dwoc Bén muakiém tra, thir nghiém va chap nhan truge khi
duogc coi laduoc chip nhan va chuyén quyén so hitu cho Bén mua. Néu sau khi kiém tra, Bén mua phét hién bit ky phan nao
khong phtl hop vai théng sb ky thuat caa hang héa vahozc dich vu do 18i hoac do hu hong khi nhan hang, Bén mua cé quyén
tir chéi mot phan hoac toan bo hang hda varhoic dich vu makhéng phai tra bit ky khoan phi, 18 phi vabbi thuang néo,
vahoic (i) yéu cau Nha cung cap chiu céc chi phi lién quan dén viéc tra lai hang. Néu Nha cung cap khong thé dép ang
viéc giao hang hda vahoic dich vy nhu mé ta trong PO duoc chip nhan, Bén mua cé quyén khic phuc 16i hoic muathay thé
hang héa va/hozc dich vu vayéu ciu Nha cung cp chiu céc chi phi phét sinh lién quan dén viéc sira chita, thay thé.

Trong moi trudng hop, viéc chap nhan s& chi duoc coi 1adé xay rasau khi Nha cung cip hoan thanh viéc giao hang.

5. PAYMENT/ THANH TOAN

All invoices shall state the discount terms (if any), PO number, applicable item numbers, and any applicable taxes. Upon
receipt of the invoice, the Buyer shall make payment within such period as stated on the PO. Payment of invoice shall not
congtitute acceptance of goods or services and the invoice shall be subject to adjustment for errors, shortages, defectsin
goods or services or other failure of Supplier to meet the requirements of this PO. Title and risk of the goods and/or services
shall pass upon acceptance of goods or services in accordance with Clause 4 above.

Tét ca hdadon s& ghi 16 diéu khoan chiét khdu (néu c6), sb PO, sb mit hang dugc chon va bét ky khoan thué hién hanh néo.
Sau khi nhan dugc hdéa don, Bén mua s2 thanh toan trong khOang thoi gian ghi trén PO. Viéc thanh toan hoa don s& khong
duoc coi Iachap nhan hang héa hoac dich vu va héa don c6 thé dugc didu chinh trong truong hop hang 18i, hang thiéu,
khiém khuyét hay sai sot khac caa Nha cung cip trong viéc d&p rng c&c yéu cau ciaa PO ndy. Quyén s hitu va rii ro ddi vai
hang héa va/hozc dich vu s3 dugc chuyén giao sau khi chdp nhan hang héa hoic dich vu theo quy dinh tai Biéu 4 néu trén.

6. ASSIGNMENT/ CHUYEN NHUQNG

Supplier shall not assign this PO or any rights under this PO or any monies due or to become due under this PO without the
prior written consent of Buyer, and no attempted assignment by Supplier shall be binding on Buyer without Buyer's prior
written consent.

Nha cung cip s& khong chuyén nhuong PO ndy hojc bat ky quyen hay khoan tién ndo dé dén han hogc s& dén han thanh toan
theo PO nay ma khong co su dong y truge bang van ban caa Bén muavay dinh chuyén nhuong caa Nha cung cap s3 khong mang
tinh rang budc ddi véi Bén mua néu khong co si ddng y trudce bang van ban cia Bén mua.

The Supplier is not entitled to sublicense or subcontract any of its obligations under this PO without the prior written consent
of Buyer. In the event that Buyer grants any such approval: (8) the Supplier will nonetheless remain fully liable for the
performance of its obligations hereunder; and (b) the Supplier will be exclusively responsible for all costs associated with

any such sublicense or subcontract arrangement.

Nha cung cap khéng duoc ity quyén gidy phép hoic ky hop ddng thau phu ddi véi bat ky nghia vu nao theo PO nay makhang
co su dong y trugc bang vin ban caa Novartls Trong trudng hop Novartis chip thuan véi céc hoat dong neu trén: () Nha
cung cAp s& van hoan toan chiu tréch nhiém vé viéc thuc hién nghia vy mé ta dudi day; va (b) Nha cung cip s3 hoan toan
chiu tréch nhiém vé tat ca chi phi lién quan dén thoa thuan uy quyén gidy phép hoac ky hop dong thau phy.

7. INDEPENDENT CONTRACTOR/ NHA THAU BQC LAP
The Supplier shall perform all obligations under this PO as an independent contractor and not an employee or agent of the Buyer.
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Supplier may not subcontract any parts or rights and obligations of this PO without the prior written approval of Buyer. No such
approval shal relieve Supplier of its obligations under this PO. Supplier shall, at its sole expense, obtain, keep in force,

and comply with, any and all permits, licenses, qualifications, and approvals required under any applicable laws and regulations
with respect to the goods and services provided hereunder and shall comply at all times with Buyer's site rules

when on or in Buyer's premises.

Nha cung cap s thyc hién tit ca nghia vy theo PO ndy véi tu cach lanhathiu doc 1ap chir khdng phai 1anhan vién hay

dai ly cia Bén mua. Nha cung cip khong duoc ky hop dong thau phu di vai bt ky phan nao hoic quyén vanghia vu caa PO
ndy makhong c6 s chip thuan trude bang van bin cia Bén mua. Tuy nhién viéc chip thuan nhu vay khong cé nghiala Nha
cung Cap dugc mién trir khoi cac nghiavu theo PO nay. Nha cung cap, bang chi phi ciaminh, s& chiu tréch nhiém vé viéc

xin cap, duy tri vatuan tha tit ca céc loai gidy phép, chung chi, bang cip va phé duyét theo phap luat va quy dinh hién

hanh lién quan dén hang hda va dich vu dwoc cung cip dudi dy ciing nhu ludn tuén thi quy tic vaquy dinh tai co so cia

Bén muakhi ¢ trong co s ciia Bén mua.

8. CHANGES SUA POl

Buyer shall have the right to make changes within five (05) working days from date of issuance. If any change causes an
increase or decrease in the price under this PO, or in the time required for performance, an equitable adjustment shall be
made and this PO shall be modified in writing accordingly. Any claim for adjustment under this provision must be asserted
within areasonable time not to exceed seven (07) working days from the date the change is ordered and the amount of such
claim must be stated in writing. Nothing, however, provided herein shall excuse the Supplier from proceeding with the PO
as changed

Bén mua c6 quyén sira doi PO vao bét ky thoi diém ndo sau khi c6 x&c nhan tir Nha cung cap. Néu siraddi dan dén ting hoac
giam gid ban ghi trong PO ndy hoac thoi gian can thiét dé thuc hién thoathuan, viéc diéu chinh PO ndy s& duoc thuc

hién tuong g bang van ban boi Bén Mua. Moi yéu cau diéu chinh theo quy dinh nay phai dugc xé&c nhan trong khoang thoi
gian hop ly khdng qué bay (07) ngay 1am viéc ké tir ngdy duarayéu ciu siraddi vagiatri yéu cau diéu chinh phai dugc

ghi rd bang van ban. Tuy nhién, c&c didu khoan ndy s3 khdng 1am anh huéng téi nghiavu caa Nha cung cap trong viéc tiép
tuc thuc hién theo PO sra déi.

9. WARRANTY/ BAO PAM

The Supplier represents and warrants that: (a) it has full capacity and authority and all necessary consents (including where
its procedures so require, the consent of its parent company) to enter into and perform its obligations under the PO and that
the PO is executed by a duly authorized representative of the Supplier; (b) no claim is being asserted and no litigation,
arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or
threatened against it or any of its assets which will or might have an adverse effect of its ability to perform its obligations
under this PO; (c) it is not subject to any contractual obligation, compliance with which islikely to have an adverse

effect of its ability to perform it obligations under this PO; (d) the Supplier and its personnel are suitably qualified,

and have the necessary skills, knowledge, expertise and experience to carry out this PO; (€) the use or sale of the goods
delivered under this PO will not infringe any patent, trademark or trade secret or any other intellectual property of any third
party.

Nha cung cap cam két vabao dam rang: (&) Nha cung. cip 6 day du niang luc, thim quyén va phé duyét can thiét khéc (bao
gom sur dong y cuacong ty me néu thu tuc yéu cau) dé thuc hién nghia vu theo PO va PO s& dugc thyc hién boi dai dién
duoc uy quyén hop 1é cia Nha cung cip; (b) Nha cung cip hién dang khong chiu bat ky céo bUOC khiéu kién, xét Xir trong
tai hodc thu tuc hanh chinh n&o hoic, theo sir hiéu biét vanhan dinh tét nhat cua Nha cung cip, dang c6 nguy co vé cac

sur kién néu trén ddi voi Nhacung cip hoac tai san ndo cia Nha cung cap c6 thé anh huong téi kha niang thuc hién nghia
vu cua Nha cung cip theo PO nay; (c) Nha cung cip khong chiu bat ky nghia vu hop ddng ndo maviéc tuan thi c6 thé co
anh huong dén kha nang thyc hién nghia vy caa Nha cung cap theo PO nay; (d) Nha cung cip va nhan vién cia minh ¢ trinh
6, ky nang, kién thirc, chuy@n mén vakinh nghiém can thiét dé thyc hién PO ndy; (€) viéc sir dung hoic ban hang héa
duoc cung cip theo PO ndy s khong vi pham bét ky biang sang ché, nhan hiéu hoac bi mat thueong mai hoic bat ky quyén so
hiru tri tué nao khac cua bén thir ba

10. THIRD PARTY RISK MANAGEMENT/ QUAN LY RUI RO BEN THU BA

Novartis has put in place a Third Party Risk Management framework which is aimed at promoting the societal and environmental
values of the United Nations Global Compact with specific third parties that Novartis deals with. In connection with the
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above, Supplier shall:

Novartis 8p dung Khung Quan ly Rui ro Bén thir ba nham muc dich thic day cac giatri xahoi vamai truong trong Hiép uéc
Toan ciu caa Lién Hop Québc vai c&c bén thir ba cy thé ma Novartis c6 giao dich. Lién quan dén van dé ndy, Nha cung cip
can phai:

- comply with the Third Party Code (and any published updates) which can be viewed and downloaded from
https://www.novartis.com/about-us/corporate-responsibility/resources-news/codes-policies-guidelines (you may request a copy
free of charge from Novartis);

tuan thi Quy tic tng xtr danh cho Bén thir ba (va c&c ban cap nhat dwoc cong bd), co thé xem vatai xudng tai liéu nay tir

dia chi https://www.novartis.com/about-us/corporate-responsibility/resources-news/codes-policies-guidelines (ban c6 thé

yéu cau Novartis cung cap ban sao mién phi);

- having regard to Section 10.7 of the Third Party Code, provide information/documentation on reasonable request to Novartis,
its affiliated companies and respective representatives to allow Novartis to verify compliance with the Third Party Codein

the form requested,;

lién quan dén Myc 10.7 trong Bo Quy tic tng xtr danh cho Bén thir ba, cung cap thdng tin/tai lidu theo yéu cau hop ly tir
Novartis, c&c cong ty lién két vadai dién trong tng, cho phép Novartis xac minh viéc tuan tha Quy tic ung xir danh cho

Bén thir ba theo mau yéu ciu;

- to rectify identified non-compliances with the Third Party Code (where capable of remedy) and report remediation progress
to Novartis, its affiliated companies and respective representatives on request;

khéc phuc céc truong hop khdng tuan tha Quy tic tng xir danh cho Bén thir ba (khi ¢6 kha nang khic phuc) va béo céo tién
d6 khéc phuc cho Novartis, cac cong ty lién két va dai dién twong ang theo yéu ciu;

- ensure that where Supplier and/or subcontractors/agents of Supplier and its Affiliates have been pre-approved by Novartis
(in accordance with this PO) to provide the goods/services of this PO, that such third parties also comply with the above
requirements relating to the Third Party Code.

dam bao rang khi Nha cung cip va/hoic nha thau phu/dai ly caa Nha cung cap va cac Pon vi lién két dugc Novartis chap
thuan tir trude dé cung cip hang héaldich vu theo PO nay, céc bén thir balién quan ciing s& tudn thi nhirng yéu ciu trén
déy vé Quy tic irng xir danh cho Bén thir ba.

Supplier acknowledges and agrees that the Third Party Code forms an integral part of this PO and understands that failure

to adhere to these standards and/or obstructing/refusing Novartis audit rights as stated in the Third Party Code shall

constitute a material breach of this PO and entitle Novartis to immediately terminate the PO by written notice without compensation.
Nha cung cap dong y rang Quy tic ing xir danh cho Bén thir bala mot phan khong téch roi caa PO ndy va hiéu rang viéc

khéng tuan thi céc chuan mic ndy valhoac can tro/tir chbi quyén kiém toan caa Novartis theo quy dinh trong Quy tic ng

xtr danh cho Bén thir ba s3 cdu thanh hanh vi vi pham nghiém trong ddi véi PO nay va Novartis ¢6 quyén 1ap tirc chim dut

PO qua théng béo bing vian ban makhong cn bdi thuong.

11. INDEMNIFICATION/ BOI THUONG

Supplier shall be responsible for and indemnify the Buyer against all losses, costs, claims, expenses or damages
(including legal and other professional fees and expenses) out of, incident to, or resulting in anyway from any (a) breach
by Supplier of any of its warranties, duties or obligations hereunder; (b) accident, injury, or damage either to person or
property or from death of any persons related to use of the products or services provided under this PO or related to any
act or omission of the Supplier, its agents, employees, or subcontractors except to the extent that the accident, injury,
damage, or death is due solely and directly to the negligence of the Buyer.

Nha cung cap phai chiu trach nhi¢m vabdi thuong cho Bén mua ddi voi moi ton that, chi phi, khiéu kién, chi phi hoac
thiét hai (bao gdbm ca phi/chi phi phép |y vadich vu chuyén giakhéc), lién quan dén hodc din dén bat ky (&) vi pham
nao cia Nha cung cip vé bao hanh, bao dam hoidc nghia vy dudi déy; (b) tai nan, thuong tich hozc thiét hai cho nguoi
hay tai san hoic tir vong cia bt ky nguoi néo lién quan dén viéc sir dung céc san pham hoic dich vu dugc cung cip theo
PO nay hoic lién quan dén bét ky hanh dong hoic thiéu sét ndo cia Nha cung cip, dai 1y, nhan vién hoic nhathau phu
trir treong hop tai nan, thuong tich, thiét hai hodc tr vong néi trén xay ra hoan toan do so suat cia Bén mua.
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12. INSURANCE/ BAO HIEM

In addition to the obligations to indemnify the Buyer, Supplier shall at all times maintain such insurance coverage sufficient
to cover itsliability that may arise under this PO for commercial general liability, property damage, personal injury, and
employee liability insurance to protect Buyer from any or all the foregoing risks. Upon the request of Buyer, Supplier will
supply certificates satisfactory to Buyer evidencing such coverage.

Ngoai céc nghia vu bdi thuong cho Bén mua, Nha cung cap [udn duy tri bao hiém du dé chi tra cho tréch nhiém phép ly

c6 thé phét sinh theo PO nay di véi tréch nhiém thuong mai chung, thiét hai tai san, thuong tich ca nhan vabao hiém
tréch nhiém cia nhan vién dé bao vé Bén mua khoi moi rai ro néu trén. Theo yéu cau caa Bén mua, Nha cung cap s3 cung
cap Gidy ching nhan bao hiém hop Ié cho Bén muadé chizng minh cho viéc mua bao hiém do.

13. FORCE MAJEURE/ BAT KHA KHANG

Supplier is excused from performing its obligations under this PO if, to the extent that, and for so long as: (a) its
performance is prevented or delayed by an act or event (other than economic hardship, changes in market conditions,
insufficiency of funds, or unavailability of equipment and supplies) that is beyond its reasonable control and could not
have been prevented or avoided by its exercise of due diligence (a<Force Majeure Event-); and (b) Supplier gives written
notice to Buyer, as soon as practicable under the circumstances, of the Force Majeure Event. A force Majeure Event
includes: acts of God or the public enemy, acts of civil or military authority, terrorists acts, embargoes, epidemics,

war, riots, insurrections, fires, explosions, earthquakes, floods, and labor disputes. If a Force Mgjeure Event continues
for more than 30 days, then Buyer may terminate this PO with no fault to Buyer for undelivered goods or services.

Nha cung cap dwoc mién thuc hién nghia vu theo PO ndy trong cac trudng hop sau: () viéc thuc hién bi can tré hoic

tri hodn do mot hanh dong hoac sur kién (ngoai trir kho khan kinh té, thay doi diéu kién thi truong, thiéu vén hoic

khong c6 thiét bi vavat tw) nam ngoai kha nang kiém soét hop ly cia Bén muava khong thé ngan chan hay tranh duoc
d d& c6 nhirng nd e thoa dang (+Su kién bt kha khang); va (b) Nha cung cip giri thong béo bing vin ban cho Bén
mua ngay khi c6 thé trong hoan canh bit kha khang d6. Mot sy kién bit kha khang bao gom: céc tham hoa do thién nhién
gy rahoac hoat dong cua chinh quyén nudc thu dich, hoat dong cia co quan dan s hodc quéan su, cac hanh dong khing
bd, cAm van, dich bénh, chién tranh, bao loan, néi day, hoa hoan, dong dat, 1 lut vatranh chap lao dong. Néu mot

su kién bat kha khang tiép dién trong hon 30 ngdy, Bén mua cé thé chim dirt PO ndy makhong phai chiu bét ky tréch
nhiém ndo ddi véi hang héa hoic dich vu chia dugc giao.

14. TERMINATION/ CHAM DUT

(a) Without cause. The PO will be automactically terminated upon the Supplier complete the delivery of goods and/or
services and associated oblications hereunder. The Buyer may terminate this PO with immediate effect in whole or in part

at any time for any reason or without cause by serving upon Supplier awritten notice, and will reimburse the Supplier for

his reasonable and necessary expenses incurred directly incident to this PO to the date of cancellation, but shall not be

liable for any loss of profits on the portion thereof so cancelled.

Khéng c6 nguyén nhan. PO s3 ty dong cham dut khi Nha cung cip hoan thanh viéc giao hang hda valhoic dich vy va céc nghia
vu lién quan duéi day. Bén mua co thé chim dut toan bo hoic mot phan PO ndy véi hiéu luc ngay Iap tic bét cir 1Gc ndo vi
bt ky Iy do gi hoic khong cé nguyén nhan bing cach thdng béo bing vin ban cho Nha cung cip va s hoan tra cho Nhacung
cap céc chi phi hop ly vacan thiét phét sinh truc tiép cho PO nay cho téi ngdy hiy, nhung s3 khdng chiu tréch nhiém cho

bt ky ton that loi nhuan n&o trén phan bi huy.

(b) With cause. Timeis of the essence of this PO. If Supplier fails to make delivery in accordance with the agreed

delivery date or schedule, except as provided in Clause 12, or otherwise fails to observe or comply with any of the other
instructions, terms, conditions, or warranties applicable to this PO or fails to make progress so as to endanger

performance of this PO or in the event of any proceeding by or against Supplier in bankruptcy or insolvency or for
appointment of areceiver or trustee or an assignment for the benefit of creditors, Buyer may, in addition to any other

right or remedy provided by this PO or available at law or in equity, terminate all or any part of this PO with immediate
effect by written notice to Supplier without liability by Buyer to Supplier on account thereof.

C6 nguyén nhan. Thai gian layéu té quan trong nhat trong PO ndy. Néu Nha cung cip khong thuc hién giao hang theo ngay
hoic lich giao hang da thoa thuan, trir truong hop quy dinh tai Biéu 13, hodc néu khong tuan thu bit ky husng dan, didu
khoan, diéu kién hoic bao hanh ndo khéc 4p dung cho PO ndy hoic khdng dam bao tién d6 dan dén nguy co khéng thuc hién
dugc PO ndy hozc trong truong hop c6 bat ky vu kién ndo ma Nha cung cip languyén don hoic bi don lién quan dén pha san,
mat kha niang thanh todn hozc chi dinh nguoi nhan/ngudi uy thac hodc chuyén nhugng vi loi ich caa cha ng, Bén mua co thé,
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ngoai céc quyen khéc hogc bién phép khic phuc dugc quy dinh trong PO ny hay theo luat phdp hién hanh, chim dit tat ca
hoic bét ky phan nao caa PO nay véi hiéu luc ngay 1ap tirc bang céch théng béo bing vian ban cho Nha cung cap ma khéng phai
chiu tréch nhiém ndo ddi véi Nha cung cip.

15. GOVERNING LAW/ LUAT PIEU CHINH

This PO shall be governed, interpreted and construed in accordance with the laws of the Vietnam. Supplier and Buyer agree
any dispute or claim that arises out of or in connection with this PO shall be resolved at the Vietnam International
Arbitration Center (<VIAC-) at the Vietnam Chamber of Commerce and Industry in accordance with the rules of VIAC.

PO nay s duoc diéu chinh, dién giai vahiéu theo luat phap Viét Nam. Nha cung cip va Bén muathéng nhat rang moi tranh
chap hoic khiéu kién phét sinh tir hoic lién quan dén PO ndy s8 dwoc giai quyét tai Trung tam trong tai qubc té Viét Nam
(VIAC) bén canh Phong Thuong mai va Cong nghiép Viét Nam theo quy dinh ciaVIAC.

16. CONFIDENTIALITY/ BAO MAT

Supplier shall hold in confidence and shall not disclose any information, such as without limitation, any drawings, plans,
processes, protocols, data, results, specifications, confidential information, intellectual property rights, know

how, discoveries, inventions, production methods and the like furnished to Supplier by Buyer, or on Buyer's behalf, or
perceived by Supplier, its personnel, agents and/or subcontractors during the performance of this PO to any person other
than personnel of Supplier directly concerned with the provision of the ordered goods and/or services and suppliers of

items and services required by Supplier in the performance of this PO. Supplier shall require any of its suppliers

performing work or supplying goods under this PO to enter into a similar agreement with confidentiality and non-use
obligations at least as strict as those set out in this PO.

Nha cung cap phai bao mat vakhang tiét 16 bat ky thdng tin ndo, bao gém nhung khéng gi¢i han & tit ca cac ban vé, ké
hoach, quy trinh, giao thuc, dit liéu, két qua, thong sb ki thuat, théng tin mat, quyén s hiru tri tué, bi quyét, phét

hién, phéat minh, phuong phap san xuat va c&c théng tin twong tu do Bén mua cung cp cho Nha cung cap, hoic thay mat cho
Bén mua, hoic do Nha cung cap, nhan vién, dai ly vahoic nhathau phu thu thap dugc trong quatrlnh thyc hién PO nay

cho bét ky nguoi ndo khéc ngodi nhan V|en ciia Nha cung cip c6 lién quan truc tlep dén viéc cung Cap hang hoa valhoic
dich vu da duoc dat hang vanha cung cip caa cac mat hang va dich vu theo yéu cau caa Nha cung cap khi thuc hién PO ndy.
Nha cung cap phai yéu cau cac nha cung cip phu caa minh thuc hién cdng viéc hoic cung cip hang hdatheo PO nay ky két
mot thoa thuan tuong tyu véi cac nghia vy bao mat vakhong sir dung thdng tin chit chg it nhat la theo cac quy dinh trong

PO nay.

Supplier agrees to indemnify Buyer and hold it harmless from and against al liability, loss, damage and expense,

including reasonable counsel fees resulting from any actual or claimed trademark, patent or copyright infringement, or any
litigation based thereon, with respect to any part of the goods and/or services covered by this PO or their intended use.

Such obligation shall survive acceptance of the goods/servces and payment therefore by the Buyer.

Nha cung cap dong y boi thuong cho Bén muava bao vé Bén muakhoi moi thiét hai xuat phép tir valién quan dén moi trach
nhiém, ton that, thiét hai vachi phi, bao gdm phi tu vin hop |y phét sinh tir c&c trudng hop vi pham thuc té hoac bi

khiéu nai vé thuong hiéu, ban quyén hoic bang sang ché, hodc bt ky vu kién ndo c6 lién quan téi bit ky phan ndo cia

hang hoa varhoic dich vu trong PO nay hoac trong qua trinh sir dung theo ding muc dich quy dinh. Nghiavu nay do do sz
dam bao cho Bén mua chap nhan hang héal/dich vu va thuc hién thanh toan.

17. PERSONAL DATA/ DU LIEU CA NHAN

To the extent if the Supplier services provided pursuant to this PO will include the collection and / processing of data
Trong pham vi néu céc dich vu caa Nha cung cip duoc cung cip theo PO ndy bao gom viéc thu thap vahoic xir ly dit lidu
lién quan dén céc ca nhan thay mat cho Novartis (Dir liéu ca nhan):

relating to individuals on behalf of Novartis (<Personal Datear):

i. The Supplier shall carry out processing activities on Personal Data solely for the purpose specified in the PO and as
instructed by Novartis.

Nha cung cap phai thuc hién cac hoat dong xtr ly déi véi Dix liéu ca nhan chi cho muc dich duoc quy dinh trong PO va
theo huéng dan caa Novartis.

ii. All Supplier-s personnel who have access to Personal Data must maintain its confidentiality, the limitation of use to
specific purposes, and access shall be permitted on a need-to-know basis to the extent required for the performance of
Suppliers obligations.
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Tét ca nhan vién caaNha cung cap co quyen truy cap vao Dit liéu ca nhan phai gitr bi mat cac dix |Ieu nay 0ioi han sir

dung cho cac muc dlch cu thé, va quyén truy cap chi duoc cho phép trong truong hop can theo yéu ciu dé thuc hién nghia

vu cua Nha cung cap.

iii. Supplier shall ensure that all persons who have access to Personal Data have received appropriate privacy and

security training, which shall be updated periodically in accordance with applicable laws, regulations, and industry

standards, or as otherwise requested by Novartis.

Nha cung cap phai dam bao rang tit ca nhitng ngudi ¢ quyén truy cap vao Dit liéu ca nhan d& duoc dao tao vé quyén riéng
tu va bao mat phi hop, vanoi dung dao tao phai dugc cap nhat dinh ky theo luat phép, quy dinh vatiéu chuan nganh hién
hanh hozc theo yéu cau cua Novartis.

iv. Supplier shall not use or disclose any Personal Datathat Supplier creates, receives, maintains, or transmitsas a

result of performance of Suppliersobl igations other than as expressly permitted or required by the PO.

Nha cung cap khéng duoc sir dung hoac tiét 16 bat ky Dir ligu canhan nd maNha cung cip tao ra, nhan dugc, duy tri hodc
truyén tai trong qué trinh thuc hién nghia vy cia Nha cung cip, trir truong hop dugc cho phép hoic yéu cau rd rang trong

PO.

v. Supplier shall establish the minimum technical security and organizational measures referenced in the Novartis Supplier
Code.

Nha cung cap phai thiét |ap cac bién phép td chirc va bao mat ki thuat téi thiéu dwa trén Bo Quy tic (ng xir danh cho Bén

thir ba

vi. Supplier understands and agrees that, without limitation, the confidentiality, privacy and security requirements

contained in this PO also apply to any permitted Supplier Subcontractors, temporary employees or other third-parties who
receive any Personal Data as aresult of this PO. Supplier shall only enter into sub-contract agreements that include data
protection provisions no less restrictive than the provisions set forth in this PO. Upon written request by Novartis,

copies of such sub-contracts shall be provided to Novartis within seven (7) working days. Novartis must be granted (a) the
right to monitor and inspect Supplier Subcontractors upon reasonable notice and (b) the right to obtain information from
Supplier about the substance of the sub-contract and the implementation of the data protection obligations within the sub
contract relationship, upon written request.

Nha cung cap hiéu vaddng y rang toan bo cac yéu cau vé bao mat, quyén riéng tu va an ninh trong PO nay ciing &p dung cho
nhirng Nha thau phu dugc phé duyét caa Nha cung cap, nhan vién thoi vy hoic bén thir ba khéc nhan céc Dir liéu ca nhan dé
thuc hién PO ndy. Nha cung cip s& chi ky két cac thoa thuan hop ddng thau phu véi diéu kién céac thoa thuan nay bao gom

tat ca céc diéu khoan bao vé dit liéu nhu cée didu khoan duoc quy dinh trong PO ndy. Theo yéu cau bang vian ban caa Novartis,
ban sa0 cua céc hop ddng thau phy d6 phai duoc cung cip cho Novartis trong vong bay (7) ngay Iam viéc. Novartis phai dugc
cap (a) quyen glam sét vakiém traNha thiu phu cia Nha cung cap theo théng béo hop ly va (b) quyén duoc nhan thong tin tir
Nha cung cap Ve ndi dung caa hop ddng thau phu vaviéc thuc hién nghiavu bao vé dir liéu khi giao dich véi nhathau phy,
thong qua yéu cau bang van ban.

vii. Supplier shall notify Novartisimmediately of any Data Security Breach involving Personal Data, including any breach

at facilities, systems or equipment of Supplier-s subcontractors.

Nha cung cap phai thong b&o ngay cho Novartis vé bat ky Vi pham bao mat dix liéu ndo lién quan dén Dix liéu ca nhan, bao gdm
vi pham tai c&c co so, hé thong hodc thiét bi caa nhathiu phu caa Nha cung cap.

The Novartis contact for reporting Data Security Breach identified by Supplier: Phone: +420 225 775 050 (backup number:
+420 225 850 012), Email: soc@novartis.com.

Nha cung cap béo céo Vi pham bao mat dit liéu do Nha cung cip phét hién cho Novartis theo thdng tin dudi day: S6 dién thoai:
+420 225 775 050 (sd du phong: +420 225 850 012), Email: soc@novartis.com.

Supplier agreesto assist and cooperate with Novartis concerning any disclosures to affected parties, government or

regulatory agencies and with any other remedial measures requested by Novartis or required under any law.

Nha cung cap dong y hd trg va hop téc véi Novartis lién quan dén bat ky truong hop tiét 16 théng tin ndo cho céc bén bi anh
huéng, chinh phi hoic co quan quan |y va céc bién phap khic phuc khéc theo yéu ciu cia Novartis hoic theo yéu ciu cia phép
luat.

18. COMPLETE AGREEMENT/ THOA THUAN DAY PU

For the avoidance of doubt, this T& C and the PO contain the complete and entire agreement between the parties hereto, and
supersedes any previous communications, representations or agreements, whether verbal or written, with respect to the
subject hereof. Buyer shall not be bound by any new or different terms of Supplier or any other documents of Supplier. No
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course of earlier dealings between the parties and no usage of trade shall be relevant to any of these terms. NO CHANGE,
ADDITION, OR MODIFICATION OF ANY OF THE TERMS OR CONDITIONS HEREOF SHALL BE VALID OR BINDING
ON EITHER PARTY UNLESSIN WRITING SIGNED BY A REPRESENTATIVE DULY AUTHORIZED BY THE BUYER.
Dé trénh hiéu nham, Ban DPK&PK va PO nay bao gom toan bo vaday du thoa thuan gitra céc bén, vathay thé moi trao déi, trinh
bay hoic thoa thuan trugce dé, cho di bang 1oi néi hay bang van ban, lién quan dén noi dung nay. Bén mua s3 khong bi rang

budc bai bét ky diéu khoan nao mai hoac khéac cia Nha cung cip hay céc tai lidu khéc caa Nha cung cip. Qué trinh thoa thuan
trugc dé gitra cac bén vaviéc sir dung thuong mai s3 khdng lién quan dén bét ky diéu khoan nao trong sb cac diéu khoan nay.
KHONG CO SU THAY DOI, BO SUNG, HOAC SUA POI BAT KY BIEU KHOAN HOAC PIEU KIEN NAO

TAI DAY SE COHIEU LUC HOAC RANG BUOC POI VOI BAT KY BEN NAO TRU KHI PUQGC KY KET

BANG VAN BAN BOI NHAN VIEN HOAC PAI LY MUA HANG BUQC CHI BDINH CUA BEN MUA.

19. COMPLIANCE WITH LAW/ TUAN THU PHAP LUAT

In exercising its rights and performing its obligations under this PO, the Supplier will: (8) Not promise, offer, pay,

cause to pay, accept payment or induce payment or take any action that could be considered a bribe; (b) comply with al
applicable laws and regulations,including those related to data privacy and protection, bribery and corruption (such as,

but not limited to, the US Foreign Corrupt Practices Act, UK Bribery Act, Anti-Corruption Law of Vietnam);(c) comply with
industry standards; (d) comply with all policies and guidelines provided to it by Novartisin relation to the Suppliers

activities under this PO, and as amended from time to time (http://www.novartis.com/corporate-responsibility/responsible

busi ness-practi ces/ethi cs-governance-and-compliance/index.shtml). In the event that Novartis issues additional guidelines

or policiesin relation to the Suppliers activities under this PO, Novartis will provide the Supplier with a copy and the

Supplier will duly comply with such guidelines and policies thereafter. The Supplier hereby confirmsthat it has read and
understood the above mentioned Novartis policies and guidelines; and (€) perform its obligations under this PO with high

ethical and moral business and persona integrity standards. The Supplier-s breach of any obligation set forth in this

section shall constitute a material breach of this APO, and Novartis shall have the right to terminate this PO according

to Section 13. Buyer shall have theright, at its cost, at any time upon reasonable prior notice, to audit all of the

Supplier's records to ensure its compliance with this PO.

Khi thyc hién céc quyén vanghia vu caa minh theo PO ndy, Nha cung cip s3: (8) Khang htrahen, dé nghi, thanh todn, yéu ciu
thanh toén, chip nhan thanh todn hoic thuyét phuc thanh toén hoac thuc hién bat ky hanh dong ndo cé thé dugc coi lahdi 16;

(b) tuan thi phép luat va quy dinh hién hanh, bao gdm nhitng luat va quy dinh lién quan dén quyén riéng tu vabao vé dit liéu,

hdi 16 vatham nhiing (vi du nhu, nhung khéng gigi han, trong Pao luat vé Tham nhiing Nudc ngodi cia Hoa Ky, Dao luat Héi 16
cua Anh, Luat chéng Tham nhiing cia Viét Nam); () tuan thi c&c tiéu chuan nganh; (d) tuén thi tat ca céc chinh séch va huéng
dan do Novartis cung cap lién quan dén cac hoat dong caa Bén thir ba theo PO ndy bao gém nhung khdng gigi han & quy tic tng
xtr danh cho Bén thir ba va duoc sira ddi theo thoi gian. Truong hop Novartis ban hanh céc hudng dan hoidc chinh sach bd sung
lién quan dén céc hoat dong cia Bén thir ba theo PO nay, Novartis phai giri mot ban sao cho Nha cung cip va sau ¢6 Nha cung
cap s3 phai tuan thu ding theo cac hudng dan va chinh sach d6. Nha cung cip quadé xé&c nhan rang da doc va hiéu céc chinh
séch va hudng dan néu trén cia Novartis; va (€) thuc hién nghia vu caa minh theo PO ndy véi céc chuan muc vé liém chinh ca
nhan va dao dirc trong kinh doanh. Vi pham cia Nha cung cap ddi véi bat ky nghia vu ndo duoc néu trong phan ndy s& ciu thanh
vi pham nghiém trong ddi véi PO ndy va Novartis co quyén Iap tirc chim dirt PO qua thdng béo bang vin ban ma khéng can boi
thuong. Bén mua co quyén, baing moi gia, bat cir 1ic nao khi dwoc théng béo truéc mot cach hop |y, kiém tratit ca cac hd so
cua Nha cung cip dé dam bao su tuén thii cia Nha cung cip ddi voi PO ndy.

20. COUNTERPARTS AND LANGUAGE/ BAN KY VA NGON NGU

This T& C iswritten and executed as bilingual agreement in English and Vietnamese language. Both language versions shall

be valid and in the event of any conflict in interpretation between such languages, the English version shall prevail.

Ban DK&DPK ndy duoc lap vaky két theo hinh thirc thoa thuan song ngit tiéng Anh vatiéng Viét. Cac ban bang ca hai ngbn ngit
déu c6 hiéu lrc vatrong trudng hop ¢6 mau thuan trong viéc dién giai giira cac ngbn ngit, ban tiéng Anh s8 duoc uu tién

ap dung.
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