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HQP PONG PHAT TRIEN PHAN MEM
SOFTWARE DEVELOPMENT CONTRACT

Hop Dong Phat Trién Phan Mém nay (sau day goi chung 1a “Hop ddng”), duoc ky két vao
ngay..../..../..... (“Ngay Hi¢u Luc”) va giira cac Bén sau:

This Software Development Contract (hereinafter collectively referred to as "Contract”) is
entered intoon .../ .../ ... .. ("Effective Date") by and between the Parties:

(a)  BEN A hoic BEN PHAT TRIEN/ PARTY A or DEVELOPER
...................... - 1a mot Cong ty dugc thanh 1ap theo phép luat Viét Nam.,co dia chi
tru sO tai s6: .......... ; v6i ma sé doanh nghiép: ................ dugc cap 1an dau vao ngay:
............... daidién boi: .........oviee, chitevus
........................ is a Company incorporated under the laws of Vietnam, with
registered office at: . . Tax code: ............; Issued on: ...............; represented by:

.. " posztzon

Sau day g01 tat la Bén A.
Hereinafter referred to as Party A.

(b)  BEN B hoiic KHACH HANG/ PARTY B or CUSTOMER

...................... - 1a mot Cong ty dugc thanh 1ap theo phép luat Viét Nam.,co dia chi

tru sO tai s6: .......... ; v6i ma sb doanh nghiép: ................ dugc cap 1an dau vao ngay:

............... daidién boi: ..., chitevus

........................ is a Company incorporated under the laws of Vietnam, with

registered office at. . . Tax code: ............; Issued on: ...............; represented by:
posztlon

Sau day g01 tat la Bén A.

Hereinafter referred to as Party A.

Sau day goi tit 1a Bén B.

Hereinafter referred to as Party B.

Trén co s6 Bén B mong mubn moi Bén A cung cap, phat trién mot sé Phan mém theo yéu cau cu
thé cho Bén B va Bén A sin sang hd trg phat trién Phan mém d6, cac Bén dong y cac diéu khoan
ky két va tuan tha day du cac diéu kién duoc quy dinh trong Hop dong nay, cu thé nhu sau:
Considering that Party B wishes to invite Party A to provide, develop certain Software according
to the specific requirements to Party B and Party A is willing to support the development of such
Software, the Parties agree to the signed terms and comply with the conditions set forth in this
Contract, specifically as follows:

PIEU 1: PHAM VI CONG VIEC

ARTICLE 1: SCOPE OF WORK

1.1  Theo cac diéu khoan, diéu kién cua Hop dong nay, Bén B dong y chi dinh Bén A la do6i
tac trong viéc cung cdp cac van dé lién quan dén cong nghé bao gom nhung khong gioi
han cac hang muc lién quan dén thiét ké va phat trién cac phan mém theo yéu ciu cia
Bén B, van hanh, bao tri, quan ly, phat trién, quang cao, cap nhat ndi dung trén website,
mg dung, phan mém cho Bén B (sau day goi tat 1a “Dich vu” va/hodc “Phan mém”).
Subject to the terms and conditions of this Contract, Party B hereby agrees to designate
Party A is a partner in the provision of technology-related issues including but not
limited to items related to designing software, website as requested by Party B,
operating, maintaining, managing, developing, advertising, updating contents on
website, apps, software for Party B (hereinafter referred to as "Services" and/or

”n ”
Software").
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1.2 Tuy thudc vao nhu cau va tinh hinh phat trién cia Bén B, vao mdi thoi diém twong ting

Bén B s& giri dén Bén A nhing dé xuit cung cap dich vu (“Dé Xuit Dich Vu”) cho Phan
mém véi hinh thire do hai bén dong thuan. Dé Xuét Dich Vu dugc dinh kém 1a mot phan
khéng tach roi Hop dong nay.
Depending on the needs and development situation of Party B, at each corresponding
time, Party B will send the request to Party A for service provision ("Service Proposals")
for the Software which is agreed upon by the two parties. The attached service proposals
are an integral part of this Contract.

1.3 Bén A c6 thé sir dung nhan vién va/hoic Bén cung cép thr ba c6 kha ning thiét ké va

thuc hién mot hodc mot sd hang muc Dich vy néu tai Piéu 1.1 trén day. Bén B s& hop tac
v6i cac yéu cau ctia Bén A mot cach thién chi vé thong tin can thiét dé hoan thanh nhiém
vu va cong viéc.
Party A may use its employees and/or third-party suppliers who have capable of
designing and implementing one or more of the Service items mentioned in Article 1.1
above. Party B will cooperate with the requirements of Party A in good faith about the
information needed to complete the task and work.

PIEU 2: GIA TRI HQP PONG VA THANH TOAN

ARTICLE 2: CONTRACT VALUE AND PAYMENT

2.1  Gia tri Hop dong la tong gia tri cac hang muc dich vu Bén A cung cip cho Bén B theo
ting thoi diém yéu cau dich vu tuong tng ctiia Bén B.
The Contract Value is the total value of the service items provided by Party A to Party B
according to each time of requesting the corresponding service of Party B.

2.2 Chi phi Dich vu phat sinh/Service fees incurred

a. Trong qué trinh thyc hién Hop dong nay, Bén B c6 thé giri thong bao cho Bén A dé yéu

cau thay doi, bd sung vé Dich vu di duoc hai Bén Hop dong tai Piéu 1 Hop dong nay.
Bit ctr sy thay d6i, bo sung Dich vu nao tir phia Bén B theo Diéu nay dan dén thay doi
cac Hop dong tai Hop dong nay bao gdbm nhung khong gidi han thay dbi: pham vi, ndi
dung, Chi phi, gia tri Hop déng, thoi gian, tién do thuc hién va hoan thanh Dich vu... s&
duoc cac Bén thda thuan trong Phu lucva dugc dinh kém Hop déng nay.
During the implementation of this Contract, Party B may send a notice to Party A
requesting a change or addition to the Services mutually agreed upon in Article 1 of this
Contract. Any change or addition to the Services by Party B under this Article resulting
in changes in the terms of this Contract including but not limited to. scope, content, cost,
Contract value, time, progress of implementation, and completion of the Services shall
be agreed upon by the Parties in the Annexes and attached to this Contract.

b. Céc Dich vu b6 sung sé& dugc cac Bén Hop dong, thong nhét dleu chinh va tuy thudc vao
cac quy dinh ctia Hop dong, nhung van dép tng day du cac yéu cau cua Bén B.
Additional services shall be mutually agreed upon to adjust, and subject to the
provisions of the Contract, but still meet Party B's requirements.

¢. Moi Chi phi phat sinh cho Dich vu thay ddi, bd sung s€ dugc duyét boi Bén B va do Bén
B chiu trach nhiém chi tra.

All fees incurred for the changed, added Services shall be approved and paid by Party B.

2.3 Thanh toan/Payment
a. Viéc thanh toan sé tuy thudc vao hang muc yéu cau giira cic Bén cho timg thoi diém
tuong ung. Chi tiét tién do, gia tri thanh todn va diéu kién thanh toan s& do hai Bén
thong nhét timg dot cac Hop dong thanh toan duoc dinh kém Hop dong nay va 1a mot
phan khong tach roi Hop dong nay.
Payment will depend on the item required by the parties for each corresponding time.
Details of schedule, payment value, and terms of payment will be agreed upon between
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the parties for each term of payment are attached to this Contract and are an integral
part of this Contract.

b. Truong hop Bén B vi pham nghia vu thanh toan, Bén B phai chiju thém 1ai suit ng qua

han theo quy dinh ctiia Ngén hang nha nuéc Viét Nam tai thoi diém Bén B vi pham nghia
vu thanh toan cho s6 tién cham tra va sd ngay cham tra.
In case Party B breaches its payment obligations, Party B shall bear the overdue interest
rate in accordance with the regulations of the State Bank of Vietnam at the time when
Party B breaches its payment obligations on the amount and the number of days of late
payment.

PIEU 3: NGHIEM THU, VAN HANH VA PHAT TRIEN DICH VU
ARTICLE 3: ACCEPTANCE, OPERATION AND DEVELOPMENT OF SERVICES

3.1 Bén B dong y chi dinh va uy quyén cho Bén A 1a don vi phat trién lién tuc, khong gian
doan cac hang muc Phin mém cia Bén B trong suot thot han Hop tac. Bén A theo d6
thay mat Bén B thyc hi¢n thiét ké, van hanh, phat trién theo yéu cau, dé nghi cia Bén B.
Party B agrees to designate and authorize Party A to be the continuous, uninterrupted
developer of Party B Software items during cooperation. Accordingly, Party A
performs design, operation, and development on behalf of Party B at the request, and
proposal of Party B.

3.2 Dé tranh hiéu 1am, Bén B cam két 12 don vi chiju trach nhiém va dam bao tuén thu cac

diéu kién phap 1y c6 lién quan trong viéc hop tic niay. Bén A theo day dugc mién trir
toan bo trach nhiém phap 1y vé ndi dung, cach thirc to chirc kinh doanh bao gdm nhung
khong gi6i han: (i) diéu kién dé Bén B hoat dong kinh doanh, van hanh va phat trién cac
san pham do Bén A thyc hién theo Hop dong nay cho Bén B; (ii) diéu kién vé hinh thirc,
ndi dung, hinh anh va céc tai li€u, thong tin dugc dang tai, st dung trong qua trinh thuc
hién, quan ly va van hanh Dich vu.
To avoid misunderstanding, Party B is committed to being the responsible unit and
ensuring compliance with the legal conditions involved in this cooperation. Party A
hereby is exempt from all liability for the contents and how to organize business
including but not limited to: (i) conditions for Party B to conduct business, operate, and
develop products performed by Party A under this Contract for Party B, (ii) conditions
of the form, contents, photos, and documents, information posted and used during the
implementation, management and operation of the Services.

3.3  Nghiém thu/Acceptance:

a. Nhiém vy dugc giao: Bén A dong y thyc hién tit ca nhiém vu duoc giao nhu dugc quy

dinh trong Hop dong nay, B¢ xuat Dich vy, Phy luc Hop dong va cung cip tat ca sy hd
trg va hop tac cho Bén B dé hoan thanh kip thoi hiéu qué cong viée va thuc hién moi yéu
cau thay d6i (néu c6). Bén B ¢6 trach nhiém tu chiu trach nhiém vé chi phi ctia minh, bat
ky thay d6i hodc bd sung nao dbi v6i hé thong bao gdm phan mém va phan cing, cac
thong tin, hinh anh, tai lidu, ndi dung dugc st dung, cung cip cho Dich vu.
Assigned tasks: Party A agrees to perform all assigned tasks as set forth in this
Contract, the Service Proposals, and the Annexes to the Contract, and provide all
assistance and cooperation to Party B to timely and effectively complete the work and to
implement any change request (if any). Party B is responsible for its own costs, any
changes or additions to the system including software and hardware, information,
photos, documents and contents used and provided for the Service.

b. Nghiém thu/Acceptance:

- Bén B s& chi dinh cic nhan vién dé nghiém thu, quan 1y va phdi hop v6i Bén A trong
qué trinh xay dung, quan ly, phat trién va van hanh Dich vu theo yéu cAu ciia Bén B.
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Party B will designate employees to conduct the acceptance test, manage and
coordinate with Party A in the process of setting up, managing, developing and
operating the Services at the request of Party B.

- Bén B dong y hop tac voi Bén A, chuén bi va chiu trach nhiém vé ké hoach kiém tra

nghiém thu (“Ke hoach nghiém thu”), véi cac thu tuc kiém tra nghiém thu phu hop
dé xac minh rang ting hang muc trong D& xuit Dich vu dap tmg cac yéu cau da
dugc Hop dong.
Party B agrees to cooperate with Party A, prepare and be responsible for the
acceptance & testing plan ("Acceptance plan"), with appropriate acceptance test
procedures to verify that each item in the Service Proposals meets the agreed
requirements.

- Sau ngay nhan duoc thong bao hoan thanh xiy duyng Phin mém, Bén B s& sip xép va
xac dinh thoi gian dé kiém tra va danh gia Phan mém va xac dinh xem no ¢ déap tng
cac ti€u chi nghiém thu theo cac thu tuc dugc néu trong dac diém k¥ thuat dinh kem
Pé xuét Dich vu. Kiém tra nghiém thu Bén B phai dugc thyc hién theo Ké hoach
nghiém thu.

Upon the date of receipt of the notice of completion of the sofiware development,
Party B shall arrange and determine the time to test and evaluate the Software and
determine whether it meets the acceptance criteria in accordance with the
procedures outlined in the Specifications attached to the Service Proposals. The
acceptance test must be conducted by Party B in accordance with the acceptance test
plan.

c. Muc dich st dung: Bén B cam két va tu chiu trach nhiém toan bd vé viée st dung, van

hanh Dich vu theo quy dinh cua phap luat.

Purpose of use: Party B undertakes and assumes full responsibility for the use and

operation of the Services in accordance with the law.

3.4  Tir chdi/Refusal:
Néu Bén B tir chdi chép thuan kiém tra nghiém thu, viéc tir chdi d6 s& duge giai thich
bang vin ban. Bén A phai thong bao bing vin ban cho Bén B khi viéc phat trién hodc
sira chita da hoan thanh va Bén B s& nhanh chéong tiép tuc kiém tra nghiém thu.
If Party B refuses to accept the acceptance test, the refusal will be explained in writing.
Party A must notify Party B in writing when the development or repair has been
completed and Party B will quickly continue to conduct the acceptance test.

3.5 Van hanh, quan ly/Operation and management

Dich vu s& dugc dua vao hoat dong thuong xuyén sau khi kiém tra nghiém thu cua Bén

B dd duoc hoan thanh va phé duyét thanh cong. Bén A sé tiép tuc thuc hién phat trién,

cap nhat, quang cao Dich vu theo Pé Xuat Dich Vu cua Bén B.

The Services will be put into regular operation after the acceptance test by Party B has

been completed and approved successfully. Party A will continue to develop, update,

advertise the Services under the Service Proposals of Party B.

Trong subt qué trinh vén hanh, quan 1y Dich vy, Bén A theo d6 dam bao:

During the operation, management of the Services, Party A hereby ensures:

a. Dich vu cung cdp boi Bén A dap tmg dy du cac yéu cau, tinh ning va chat luong
theo mo ta tai mdi D& Xuat Dich Vu.
Services provided by Party A fully meet the requirements, features and qualities
described in each Service Proposal.

b. Duy tri mbi quan h¢ hop tac, thuc hién quan ly, van hanh cac san phém Dich vu va
cai thién tinh nang, diéu chinh, thay d6i theo yéu cu ctia Bén B.
To maintain cooperation relationship, implement management and operation of
service products and improve features, adjust, change as required by Party B.
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c. Mién trir moi trach nhiém lién quan dén viéc dau tu, phat trién, kinh doanh céc san
pham trude phap luat va bat ky bén tht ba khac.
To exempt all liability in connection with the investment, development and business
of the products before the law and any other third party.

PIEU 4: QUYEN VA NGHIA VU CUA CAC BEN
ARTICLE 4: RIGHTS AND OBLIGATIONS OF THE PARTIES

4.1

a.

Quyén va nghia vu ciia Bén A/Rights and obligations of Party A

Thuc hién ding nhimg ndi dung cong viéc di duge néu trong Diéu 1 cua Hop dong va
cac Phu luc.

Properly perform the work specified in Article 1 of the Contract and the Annexes.

Tuén thu cac quy dinh vé quyén so hiru tri tué va chiu trach nhiém giai quyét cac khiéu
nai phat sinh do 15i ctia Bén A.

Comply with the regulations on intellectual property rights and be responsible for
settling claims arising due to Party A's fault.

Bén A sé&: (a) thuc hién cong viéc theo Hop dong; (b) nd luc dé chuyén Phan mém cho
Bén B theo thoi han giao hang dugc quy dinh trong lich trinh thoi gian duwge mo ta trong
Pé Xuit Dich Vu ctia Bén B hoidc ngay sau khi ¢ tinh thuong mai phu hop véi quy
dinh; va (c) chi dinh ngudi quan ly du an chiu trdch nhiém quéan ly cac hoat dong hang
ngay, bao cdo, cap nhat ndi dung va quang cao Phan mém.

Party A will: (a) perform the work as agreed; (b) attempt to deliver the Software to
Party B within the delivery period set forth in the time schedule as described in the
Party B's Service Proposals or immediately after commercialization in accordance with
regulations; and (c) designate the project manager responsible for managing day-to-day
operations, reporting, updating contents, and advertising the Software.

Bén A chi c¢6 trach nhiém cung cép va thuc hién nhitng dich vu chuyén nghiép duoc xac
dinh cu thé trong bé Xuét Dich Vu va Bén A khong chiu trach nhiém vé noi dung, sy
tuan thu va st dung phan mém ciia Bén B theo céc luat lién quan.

Party A is responsible only for providing and performing professional services
specifically identified in the Service Proposals and not for the contents, compliance and
use of software by Party B according to relevant laws.

Bén A bao hanh mién phi va van hanh, quan ly, phat trién dich vy trong sudt thot gian
Hop tac. Trong qua trinh thyc hién Hop dong nay va trong thoi gian bao hanh, néu c6 16i
phat sinh ddi véi Dich vu thi:

Party A provides free-of-charge warranty and operation, management and development
of the services during cooperation. During the implementation of this Contract and
during the warranty period, if any error arises in the Services, then:

- Bén A c6 trach nhiém kiém tra va phan hoi vé nguyén nhén 16i cho Bén B trong
vong 24 (hai muoi bon) gid ké tir lac nhan théng bao 13i tir Bén B.

Party A is responsible for checking and responding to Party B the error's cause
within 24 (twenty-four) hours from receipt of the notice from Party B.

- Néu 13i dugc xac dinh phat sinh tir Bén A va c6 xac nhan bdi bén A, Bén A c6 trach

nhiém khéc phuc 16i mién phi. Thoi gian khic phuc tily theo 16i va do hai Bén Hop
ddng v6i nhau, tuy nhién khong kéo dai qua 03 ngay lam viéc ké tir ngdy nhéan
thong bao 16i tir Bén B.
If the error is identified as arising from Party A and confirmed by Party A, Party A
is responsible for correcting the error free of charge. The time for correction
depends on the error and is mutually agreed upon, but not exceeding 03 working
days from the date of receipt of the notice from Party B.

f. Céc quyén va nghia vy khac theo quy dinh ctia phap luat.

Other rights and obligations as prescribed by law.
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4.2 Quyén va nghia vu ciia Bén B/Rights and obligations of Party B:

a. Cung cap cho Bén A cac cong cu, thong tin, hd so va tai liéu lién quan dén cong viéc
Bén A sé thuc hién.

Provide Party A with tools, information, records and documents related to the work to
be performed by Party A.

b. Chiu trach nhiém phap ly dbi voi toan bd yéu cau, thong tin, ndi dung, bai viét, hinh anh
cung cap cho Bén A dé thyc hién, phat trién Phan mém.

Be liable for all requests, information, contents, articles and photos provided to Party A
for the purpose of implementing and developing the Software.

c. Bén B cam két 1a don vi chiu trach nhiém va dam bao tuan tha cic diéu kién phép 1y co

lién quan trong viéc hop tac nay. Bén A theo day dugc mién trir toan b trach nhi¢m
phap 1y v€ noi dung, cach thirc t6 chirc kinh doanh bao gdom nhung khong gioi han: (i)
diéu kién dé Bén B hoat _dong kinh doanh, van hanh va phat trién cac san phim do Bén
A thyc hién theo Hop dong nay cho Bén B; (ii) diéu kién vé hinh thirc, ndi dung, hinh
anh va céc tai li¢u, thong tin dugc dang tai, st dung trong qua trinh thyc hién, quan 1y va
van hanh Dich vu.
Party B is committed to be the responsible unit and ensuring compliance with the legal
conditions involved in this cooperation. Party A hereby is exempt from all liability for
the contents and how to organize business including but not limited to: (i) conditions for
Party B to conduct business, operate and develop products performed by Party A under
this Contract for Party B; (ii) conditions of the form, contents, photos and documents,
information posted and used in the implementation, management and operation of the
Service.

d. Chiu trach nhiém trong viéc thong béo hoic ding ky Phan mém véi co quan nha nude
¢6 thim quyén dé Phan mém hoat dong dung quy dinh ctia phap luat.

Be responsible for notifying or registering the Software with the competent state agency
for the Software to operate in accordance with the laws.

e. Cur nhan su thich hop dé phdi hop, hd tro va lién lac véi Bén A dé thuc hién va xir 1y kip
thoi céc tinh hudng phat sinh trong qua trinh thyuc hién Hop dong nay.

Assign appropriate personnel to coordinate, support and contact Party A to timely
implement and handle situations arising during the implementation of this Contract.

f. Nghiém thu va thanh toan ding han, ddy du cho Bén A theo quy dinh tai Hop dong nay.
Carry out acceptance and make payment on time and in full to Party A as specified in
this Contract.

g. Duyét cac Dich vu va Chi phi phat sinh trong viéc diéu chinh, thay doi cac noi dung yéu
cau thuc hién Dich vu theo quy dinh tai Hop déng nay.

Approve the Services and Expenses incurred in adjusting or changing the contents
required to implement the Services as specified in this Contract.

h. Pam bao tuan thi va tu chiu trach nhiém trude co quan nha nudc vé diéu kién dau tu,
kinh doanh va phat trién cac hang muc Dich vu theo Hop ddng nay va dong y cam két
mién trir toan bd trach nhiém cho Bén A trong moi truong hop c6 phat sinh tranh chap
va hodc vi pham nao.

Be sure to comply with and be solely responsible to state agencies for conditions of
investment, business and development of the Service items under this Contract and agree
to exempt Party A from all liability in all cases of dispute and/or violation.

i. Yéu ciu Bén A bao céo tién do thuc hién Hop dong.

Request Party A to report the implementation progress of the Contract.

j.  Cac quyén va nghia vu khac theo quy dinh cua phap luat.

Other rights and obligations as prescribed by law.

PIEU 5: QUYEN SO HUU VA BAO MAT
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ARTICLE 5: OWNERSHIP AND CONFIDENTIALITY
5.1  Quyén sé hiru/Ownership

a. Moi tai san hiru hinh va vo hinh, bao gom nhung khong gi6i han boi cac cong cu lam

viéc, cac tai liéu, thong tin ma Bén B cung cap cho Bén A sir dung trong sudt qua trinh
thuc hién cic cong viéc Hop dong niy va cac Phu luc dinh kém s& ludn thudc quyén so
hitu cua Bén B. Ngoai trtr c6 su cho phép trude cua Bén B, Bén A khong dugc st dung
céc tai san nay vao bat ky muc dich nao khac ngoai cic muc dich nham thuc hién cac
cong viéc néu trong Hop dong.
All tangible and intangible assets, including but not limited to working tools, documents
and information provided by Party B to Party A during the implementation of this
Contract and the attached Annexes will always belong to Party B. Except with prior
permission of Party B, Party A may not use such assets for any purpose other than for
the purpose of performing the work specified in the Contract.

b. Bén A cam két giit Bén B dugc mién thudng va vo hai ddi voi cac tranh chip véi bén

thir ba lién quan dén viéc thyc hién Hop dong nay. Bén B khong chiu trach nhiém vé chc
ndi dung, thong tin Dich vu do Bén A cung cap, khong chiu trach nhiém khi c6 tranh
chap, su ¢b voi Bén tht ba, hay co quan nha nudc ¢6 thim quyén.
Party B undertakes to keep Party A indemnified and harmless from and against disputes
with third parties relating to the performance of this Contract. Party A is not responsible
for the contents and information, sottfware of Party B provided by Party A, for any
disputes, incidents with third parties or competent state agencies.

5.2  Bao mat/Confidentiality

Hai Bén c6 trach nhiém va cam két tuyét d6i bao mat thong tin ¢ dugc cta nhau trong
qué trinh trién khai Hop dong. Truong hop can thiét sé ky Hop dong bao mat thong tin.
Hai Bén khong duoc sir dung tai liéu hai Bén trao d6i dé trao doi voi bat ky to chirc thir
ba nao néu khong duoc sy dong ¥ cia Bén cung cip tai liéu, trir truong hop theo yéu cau
clia co quan nha nude c6 tham quyén.

The two parties have the responsibility and undertake to strictly keep confidential each
other's information during the implementation of the Contract. In case of necessity, a
Confidentiality Agreement will be signed. The two Parties may not use documents
exchanged between themselves for exchange with any third party without the consent of
the document provider, except for cases required by competent state agencies.

PIEU 6: PHAT VI PHAM, BOI THUONG

ARTICLE 6: PENALTY, COMPENSATION

6.1  Truong hop mét Bén vi pham nghia vu ciia minh theo Hop dong nay, Bén bi vi pham co6
quyén (nhung khong phai la nghia vu) don phuong cham dut Hop dong va yéu cau Bén
vi pham ndp phat mot khoan tién tuong duong 08% gia tri cac hang muc Dich vu bi vi
pham va boi thuong moi thiét hai do 16i ctia Bén vi pham gay ra, ké ca viéc bdi thuong
d6i v6i Bén thi ba (néu co).
If a Party breaches its obligations under this Contract, the breached party has the right
(but not the obligation) to unilaterally terminate the Contract and request the breaching
party to pay a penalty equal to 08% the value of the breached Service items and
compensate for any damages caused by the breaching party, including any
compensation to the third parties (if any).

6.2  Ngoai cac Khoan phat vi pham tai Diéu ndy, Bén vi pham phai c6 nghia vy boi thuong
cho Bén bi vi pham toan bd gid tri thiét hai bao gém: thiét hai thuc té va cac ton that vé
uy tin do hanh vi tryc tiép hodc gian tiép ctia Bén vi pham gay ra.

In addition to the penalties provided for in this Article, the breaching party shall be
obliged to compensate the breached party for all damages including actual damages
and losses of prestige directly or indirectly caused by the breaching party.
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PIEU 7: SU KIEN BAT KHA KHANG

ARTICLE 7: FORCE MAJEURE

7.1  Su kién bét kha khang 1 cac su kién xay ra mot cach khach quan khong thé luong trude
dugc va khong thé ngan chan, khéc phuc dugc mac du da 4p dung moi bién phap va kha
nang cho phép, khién cho cac Bén khong thé thuc hién hodc thuc hién khong ding va
day du nghia vy ctia minh theo Hop dong, bao gdm nhung khéng gidi han ¢: Thay doi
vé phap luét, hanh dong hodc quyét dinh ctia co quan nha nuédc, thién tai, dich bénh,
chién tranh, hoa hoan, dinh cong, viéc ngung tré hodc gian doan cac phuong tién giao
thong hodc cac tién ich khac nhu van dé khach quan lién quan dén cap quang hay duong
truyen Internet.
Force Majeure events are events that occur objectively and unpredictably and can not be
prevented or overcome even though all measures and possibilities have been applied,
causing the Parties not to perform or to perform improperly and fully its obligations
under the Contract, including but not limited to: changes in laws, actions or decisions of
state agencies, natural disasters, epidemics, wars, fires, strikes, suspension or
interruption of means of transport or other utilities such as objective issues related to
fiber optic cable or Internet connection.

7.2 Khi mot Bén bi anh hudng bai su kién bat kha khang, thi phai théng bao cho Bén kia

biét trong thoi han 24 (hai muoi bon) gio ké tir thoi diém xdy ra sy kién bat kha khang,
néu rd can cir ching minh c6 su kién bat kha khing va cic bién phap ma Bén bi anh
huong da nd luc thyc hién dé khic phuc. Thoi gian xay ra sy kién bat kha khang s&
khong dugc tinh vao thoi han thyc hién cong viée dugc cac Bén Hop déng.
When a Party is affected by a Force Majeure event, it must notify the other Party within
24 (twenty-four) hours from the occurrence of the Force Majeure event, clearly stating
evidence of the force majeure event and measures that the affected Party has attempted
to take to overcome. The time of occurrence of the force majeure event shall not be
included in the time for performance of work agreed upon by the Parties.

7.3  Khi Hop déng chdm dut do su kién bat kha khéng, Bén A s€ dugc thanh toan tuong ting

v6i cong viée, chi phi da bo ra cho viéc thyc hién Hop dong. Khong Bén nao co nghia
vu voi Bén kia dbi voi nhiing thiét hai phat sinh sau khi xay ra sy kién bat kha khang
hay lién quan dén viéc chidm dut Hop ddng nay do su kién bat kha khang.
When the Contract is terminated due to a force majeure event, Party A shall be paid
proportionally to the work, expenses incurred for the implementation of the Contract.
Neither Party shall be liable to the other Party for damages arising after the occurrence
of the force majeure event or in connection with the termination of this Contract due to
the force majeure event.

7.4 Moi trudong hop bét kha khang s& khong duoc xem xét néu sy kién d6 khong 1a nguyén
nhan truc tiép gy ra tré ngai hodc can trd Bén bi anh hudng thyc hién céc trach nhiém
cia minh theo Hop ddng va Bén bi anh hudng khong thong bao cho Bén con lai trong
thoi han 24 (hai muoi bon) gid ké tir thoi diém xay ra su kién bat kha khang, chua thuc
hién hét strc b?mg nd luc cia minh dé 1am giam, hodc tranh thiét hai, va khic phuc hau
qua do sy kién bat kha khang gay ra. Trudng hop khé khin don thudn vé mat tai chinh,
nhan sy cia cac Bén khong dugc xem la su kién bt kha khéng theo quy dinh tai biéu
nay.

Any force majeure shall not be considered if the event does not directly prevent the
affected party from carrying out its responsibilities under the Contract and the affected
party fails to notify the other Party within 24 (twenty-four) hours from the occurrence of
the Force Majeure event, fails to make as much effort as possible to reduce or avoid the
damages, and remedy the consequences caused by the force majeure event. The financial
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and personnel difficulties of the Parties shall not be considered as force majeure events
as provided for in this Article.

PIEU 8: BAO PAM VA KHUYEN NGHI
ARTICLE 8: WARRANTIES AND RECOMMENDATIONS

8.1  Dich vu/Services:
D1ch vu dugc cung cap theo Hop ddng nay duogc cung cap trén co sé yéu cau cua Bén B
“nguyén trang”, khéng co6 bat ky bao .dam ndo rang cac san pham, hang muc thudc
D1ch vu duoc cung cap s€ dap ung nhu cau cua Bén B mot cach tron ven va/hodc khong
xay ra bat ky 16i trong viéc van hanh, phat trién cua cac hang muc thugc Dich vu nhu bi
gian doan, bi cham hodc hinh thirc 161 khac lién quan dén k¥ thuat, cong nghé va hé thong
thong tin, truyén thong, tin hiéu duoc cung cap boi bén thir ba khac. Cac loai trir va tuyén
bd tir chéi noi trén 13 mot phan thiét yéu cua Hop dong ndy va hinh thanh co s¢ dé xéc
dinh gi& dugc tinh cho Dich vu.
Services provided under this Contract are provided on the basis of the request from Party
B and "original", without any warranty that the products or items under the Services
provided will meet Party B's demand completely and/or not occur any error in the
operation, development of the items under the Services such as interruption, slow down
or other forms of error related to technique, technology and information, communication,
signal systems provided by other third parties. These exclusions and disclaimers are an
essential part of this Contract and constitute the basis for determining the price charged
for the Services.

8.2  Tiéu chuan/Standards

Bén A dam bao cong viéc s€ dugc thyc hién phu hop voi cac tiéu chuan vé Dich vu mot
cach pho bién theo quy dinh va sy phat trién hién hanh. Bén B phai thudng Xuyén klem
tra, theo doi va thiét 1ap mot béo céo vé Dich vu cho Bén A bang van ban dé Bén A tién
hanh hd trg, bao hanh, chinh stra va cap nhat dé duy tri phat trién Dich vu theo dung
mong mudn cua Bén B. Bién phap khic phuc d6i voi viéc thuc hién cong viée nay duge
thyc hién trong thoi gian hop 1y vé mat thuong mai nham dam bao duy tri hoat dong kinh
doanh cua Bén B. Cam két nay cua Bén A thay cho bat ky vin ban, dé& xuit hodc tuyén bd
bang miéng khéc giira hai Bén (néu co).

Party A ensures that the work will be carried out in accordance with the standards of
Service in accordance with current regulations and developments. Party B must regularly
check, monitor and set up a report on the Services to Party A in writing for Party A to
provide support, warranty, correction and updating in order to maintain the development
of the Services according to the wishes of Party B. Remedies for the performance of this
work are made in a commercially reasonable time in order to maintain business
operations of Party B. This commitment of Party A replaces any other document,
proposal or oral statement between the two Parties (if any).

8.3  Khong vi pham/Non-breach

Bén A bao dam Dich vu dugc cung cip s& khong vi pham bat ky quyén tac gia, bang sang
ché, bi mat thuong mai hodc 1¢i ich s& hitu tri tué khac cua bat ky bén thtr ba nao, trir cac
vi pham vé ndi dung do Bén B cung cip theo quy dinh tai Hop dong nay. Bén A s& boi
thuong va gitt cho Bén B vo hai va chéng lai tAt ca cac khiéu nai, ton that, va thiét hai
nhu vy, bao gém, nhung khong gidi han cac khoan phi va chi phi ctia luat su. Theo sau
moi khiéu nai vi pham, Bén A phai stra chita kip thoi cac hang muc thudc Dich vu bi vi
pham cho Bén B.

Party A ensures that the Services provided will not infringe any copyright, patent, trade
secret or other intellectual property right of any third party, except for infringement of
contents provided by Party B under the provisions of this Contract. Party A shall
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indemnify and hold Party B harmless from and against all such claims, losses and
damages, including but not limited to attorneys' fees and expenses. Subsequent to any
claim, Party A must timely correct the breached items under the Services for Party B.

PIEU 9: GIOI HAN TRACH NHIEM

ARTICLE 9: LIMITATION OF LIABILITY
Khong Bén nao chiu trach nhiém véi Bén kia vé bat ky thiét hai gian tiép, ngiu nhién, hau
qua, dac biét, trung phat hodc thiét hai phat sinh do két qua hodc lién quan dén viéc thuc
hién cong viéc, bt ké loai khiéu nai va ngay ca khi Bén d6 da dugc thong bao vé kha
nang thiét hai nhu vay, ch’fmg han nhu, nhung khong gidi han, 191 nhuan bi m?it, mét
doanh thu hodc lgi nhuan dy kién hodc pha san. Trong pham vi duoc phép luat cho phép,
Bén B sé& boi thudng va giir Bén A vo hai trude bat ky khiéu nai nao phat sinh tir viéc vi
pham Hop ddng nay ctia Bén B ciing nhur chi phi hop 1y va phi luat su phat sinh trong do.
Neither Party shall be liable to the other Party for any indirect, incidental, consequential,
special, punitive or other damages arising out of or in connection with performance of the
work, regardless of the type of claim and even if the Party has been advised of the
possibility of such damages, including, but not limited to, loss of profit, loss of revenue or
expected profit or bankruptcy. To the extent permitted by law, Party B shall indemnify and
hold Party A harmless from and against any claims arising out of the breach of this
Contract by Party B as well as reasonable expenses and attorneys' fees incurred therein.

PIEU 10: CAC PIEU KHOAN CHUNG

ARTICLE 10: GENERAL PROVISIONS

10. 1 Hop dong nay co hiéu luc ké tir ngay ky va thay thé moi Hop dong va/hodc nhitng cam
két trudc do, bang miéng hodc bang vin ban gitta Hai Bén lién quan dén van dé néu
trong Hop dong.
This Contract is effective from the date of its signing and supersedes all prior
agreements and/or commitments, whether oral or written, between the Parties relating
to the subject matter contained in the Contract.

Moi tranh chap phat sinh tir hodc lién quan dén Hop dong nay s& dugc giai quyét bang
trong tai tai Trung tdm Trong tai Thuong mai Mién Trung (MCAC) theo Quy tic T
tung trong tai cia Trung tam nay.

Any dispute arising out of or in connection with this Contract shall be resolved by
arbitration at the Middle Commercial Arbitration Center (MCAC) in accordance with its
Arbitration Rules.

10.2 Hop dong hét hiéu luc khi hoan thanh cic cong viéc tai Pidu 1 hodc do cac Bén Hop
dong hodc theo quy dinh cuia phap luat.
The Contract shall cease to be effective upon completion of works in Article 1 or as
agreed by the Parties or in accordance with the law.

10.3  Trong truong hop mot hodc vai diéu khoan/ diéu kién trong Hop dong nay duoc hai Bén
Hop dong hity bo bang vian ban, hodc bj v6 hiéu, nhitng diéu kién/diéu khoan con lai ctia
Hop ddng van giit nguyén gia tri va hiéu lyc.
In the event one or more of the terms and conditions of this Contract are mutually
agreed to cancel in writing or are void, the remaining terms and conditions of this
Contract shall remain in full force and effect.

10. 4 Khong mot Bén nao trong Hop dong nay dugc chuyén nhuong hodc chuyén giao cac
quyén va nghia vy ciia minh theo Hop dong nay néu khong c6 su nhat tri trude bang van
ban cta Bén kia.
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Neither Party to this Contract may assign or transfer its rights and obligations under
this Contract without the prior written consent of the other Party.

10. 5 Hop dong nay duoc giai thich va diéu chinh theo Phap luat nudc Cong hoa Xa hoi Chu
nghia Viét Nam.
This Contract is interpreted and governed by the laws of the Socialist Republic of
Vietnam.

10. 6  Trong qua trinh thyc hién Hop df)ng, cac van dé phat sinh s€ dugc Hai Bén ban bac va
théng nhét bang Phu luc stra ddi, bd sung Hop_ dong thong qua nguoi dai dién cua cac
Bén. Phy luc Hop dong c6 hiéu lyc va 1a mot phan khong tach roi Hop dong nay.
In the course of implementation of the Contract, any amendments and supplements
arising shall be discussed and agreed upon by the Parties in the Annexes to the Contract
through the representatives of the Parties. The Annexes to the Contract are in effect and
are an integral part of this Contract.

10.7 Hop dong nay duogc lap thanh hai (02) ban, c6 gia tri nhu nhau, Bén A giit hai (01) ban,
Bén B gitt mot (01) ban.
This Contract is made in two (02) copies with equal legal validity, Party A holds one (01)
copy, Party B holds one (01) copy.

BEN A BEN B
PARTY A PARTY B
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SERVICE PROPOSAL
Proposal content: [PLEASE INSERT]

1. Bcash Exchange Platform

2. Crypto ATM Machine

3. Servers Maintenance and Service Provider Service
4. Profit Distribution



