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ASTELLAS PHARMA VIETNAM, LLC

GENERAL TERMS AND CONDITIONS

CONG TY TNHH ASTELLAS PHARMA
VIET NAM

OF PURCHASE

DIEU KHOAN VA PIEU KIEN CHUNG

1.1

VE PAT HANG
INTERPRETATION
DIEN GIAI

The following definitions and rules of
interpretation in this Clause 1 apply in
these CLAUSES:

Céac dinh nghia va quy tac dién gidi tai
bieu 1 nay 4p dung trong CAC DIEU
KHOAN nay:

AFFILIATES: with respect to each
PARTY, any individual or organization
which are directly or indirectly
controlled by, in Control of, or under
common Control with, such PARTY.

BEN LIEN KET: lién quan dén ting
BEN, bét ky ca nhan hodc t6 chirc ma
bi kiém soat bdi, chiu sw Kiém Soat
cta, hodc dudi sw Kiém Soat chung
véi, BEN dé.

ARISING IP: IP created or developed
by SUPPLIER in relation to the
provision of GOODS or SERVICES,
including any IP in the MATERIALS.

SHTT PHAT SINH: SHTT do NHA
CUNG CAP tao ra hodc phét trién lién
quan dén viéc cung cédp HANG HOA
hodc DICH VU, bao gbm moi SHTT
trong TU LIEU.

ASTELLAS: Astellas PharmaVietnam,
LLC , a company incorporated in
Vietham and having its registered
office at Unit 1115, 11th Floor, Sun

Wah Tower, No. 115, Nguyen Hue
Street, Ben Nghe Ward, District 1, Ho
Chi Minh City, Vietnam.

ASTELLAS: Céng Ty TNHH Astellas
Pharma Viét Nam, mét céng ty duwoc
thanh lap tai Viét Nam va c6 dia chi
dang ky tai Phong 1115, Lau 11, Sun
Wah Tower, S6 115, duong Nguyén
Hué, phwong Bén Nghé, Quéan 1,
Thanh phé H6 Chi Minh, Viét Nam.

BACKGROUND IP: IP owned or
controlled by either PARTY on the date
of the coming into force of this
CONTRACT.

SHTT NEN TANG: IP do tirng BEN s&
hiru hoac kiém soat vao ngay HOP
DONG nay co hiéu luc.

CHARGES: the charges payable for
the GOODS and/or SERVICES as set
out in a PURCHASE ORDER and as
further described in Clause 8.1.

PHI- khodn phi phai thanh toén cho céac
HANG HOA va/hodc DICH VU duwoc
néu tai PON BDAT HANG va duwoc mo
ta thém tai Diéu 8.1.

CLAUSES: these general terms and
conditions (including any policies
referred to in them).

CAC DIEU KHOAN: céc diéu khoan va
diéu kién chung nay (bao gébm bét ky
chinh séch nao dwoc dé cép trong céc
diéu khoan va diéu kién do).

CODES: means (i) all relevant codes of
promotional standards and ethics
applicable to the provision of the
GOODS or SERVICES, including
without limitation the Pharma Group
Code of Ethical Practices and (ii) any
guidance and ruling by a self-regulated



body or any applicable regulatory
authority in relation to (i) above.

BO QUY TAC: c6 nghia Ia (i) tat ca cac
b6 quy tac lién quan dén tiéu chuan
quéng ba va dao dirc ap dung déi voi
viéc cung cadp HANG HOA hodc DICH
VU, bao gébm nhung khéng giéi han B
Quy T&c Thuc Hanh Pao Pirc cua Tap
Poan Pharma va (ii) bat ky huéng dan
va quyét dinh nao cta co quan tw quan
ly hodc bét ky co quan nha nwéc hién
hanh nao lién quan dén muc (i) trén.

COMMENCEMENT DATE: the earlier
of: (i) the date of acceptance of the
relevant PURCHASE ORDER by
SUPPLIER; or (ii) such other date as
ASTELLAS may agree in writing with
SUPPLIER.

NGAY BAT PAU: ngay dién ra sém
hon gitra: (i) ngay chédp nhan DPON DAT
HANG lién quan ciia NHA CUNG CAP;
hoac (i) ngay khac ma ASTELLAS
dbng y béng vén béan véi NHA CUNG
CAP.

CONFIDENTIAL INFORMATION:
shall have the meaning as specified
under Clause 13.

THONG TIN BAO MAT: c6 nghia nhw
dworc néu tai Diéu 13.

CONTRACT: any contract between
SUPPLIER and ASTELLAS for the
purchase of GOODS or SERVICES by
ASTELLAS which shall be formed
pursuant to Clause 2.3.

HOP DONG: bét ky hop dong nao giira
NHA CUNG CAP va ASTELLAS cho
viéc ASTELLAS mua HANG HOA hodc
st* dung DICH VU ma duwoc lap theo
Diéu 2.3.

CONTROL.: as to any Person, (a) direct
or indirect ownership of at least fifty
percent (560%) on a fully diluted basis of
the voting and/or economic interests in
the Person in question; or (b)
possession, directly or indirectly, of the
power to direct or cause the direction of
management or policies of the Person
in question (whether or not exercised
and whether through ownership of
securities or other ownership interests,
by contract or otherwise).

KIEM SOAT: lién quan dén béat ky
Nguoi nao, (a) quyén sé& hitu truc tiép
hodc gién tiép it nhat ndm muoi phan
tram (50%) trén co s& pha lodng hoan
toan quyén biéu quyét va’hodc loi ich
kinh té trong Nguoi d6; hodc (b) viéc sé&
hivu truee tiép hodc gian tiép quyén han
chi dao hodc dan xép chi dao viéc quan
ly hodc chinh sach cta Nguwoi dé (du
duoc thuc hién théng qua quyén sé
hiru chirng khoén hodc quyén sé& hiu
khéc, theo hop ddng hodc bang céch
khac).

DATA BREACH: any unauthorized or
unlawful processing of, accidental loss
of, alteration, unauthorized disclosure
or access, destruction of or damage to
PERSONAL DATA.

VI PHAM DU LIEU: bét ky viéc xi ly
tréi phép hodc bat hop phap, vé y lam
mét, thay déi, tiét 16 hodc truy cap tréi
phép, pha hiy hodc lam tén hai dén
DU LIEU CA NHAN.

DATA PROTECTION
LEGISLATION: any legislation in
force from time to time that regulate
the processing of PERSONAL DATA
and is applicable to the provision of
GOODS or SERVICES pursuant to
the CONTRACT including, but not
limited to, the Civil Code (Law No.



91/2015/QH13), Law on Protection of
Consumers’ Rights (Law No.
59/2010/QH12), Law on Electronic

Transactions (Law No.
51/2005/QH11), Law on Information
Technology (Law No.
67/2006/QH11), Law on Cyber
Information  Security (Law  No.
86/2015/QH13), Law on
Cybersecurity (Law No.
24/2018/QH14) and all relevant

related laws and
regulations of Vietnam.

implementing

PHAP LUAT VE BAO VE DU LIEU:
bét ky quy dinh phép luat nao cé hidu
Iure tai tieng thoi diém quy dinh vé viéc
xtr ly DO LIEU CA NHAN va ép dung
déi voi viéc cung cap HANG HOA
hodc DICH VU theo HOP BONG, bao
gém nhung khéng giéi han, B6 Luéat
Déan S (Luét s6 91/2015/QH13) Luét
Bdo Vé Quyén Loi Nguoi Tiéu Dung
(Ludt s6 59/2010/QH12), Luat Giao
Dich Dién T (Luét sé
51/2005/QH11), Luat Cbébng Nghé
Théng Tin (Luat sé 67/2006/QH11),
Luét An Toan Théng Tin Mang (Luat
sé 86/2015/QH13), Luat An Ninh
Mang (Luét sb6 24/2018/QH14) va tat
ca cac luat cé lién quan va quy dinh
thi hanh cua VIét Nam.

GOODS: any goods (including any
part or parts of them) to be supplied
to ASTELLAS from SUPPLIER
pursuant to these CLAUSES, as set
out in a PURCHASE ORDER.

HANG HOA: bat ky hang héa nao
(bao gom bét ky thanh phan nao cia
hang héa d6) duwoc NHA CUNG CAP
cung cép cho ASTELLAS theo CAC
PIEU KHOAN nay, va duoc néu tai
PON DAT HANG.

GOOD INDUSTRY PRACTICE: in
relation to the provision of the
SERVICES and any ancillary
performance obligations, the provision
of such SERVICES or the performance
of such obligations using the degree of
skill, care, prudence, supervision,
diligence, foresight, quality control and
quality management using what the
industry would (at the relevant time)
regard as the best generally accepted
processes, techniques and materials.

THONG LE TOT TRONG NGANH: lién
quan dén viéc cung cdp DICH VU va
béat ky nghia vu thuc hién phu tro nao,
viéc cung cdp DICH VU dé hodc thuc
hién nghia vy dé véi muare dd Ki nang,
sw tan tam, than ftrong, giam sat,
chuyén cén, khd ndng duw béo, kiém
soat va quan ly chat luong ma st dung
béat ky nhirng gi ma nganh (tai thoi
diém lién quan) coi la nhiing quy trinh,
ki thuat va vét liéu dwoc chdp nhan
réng réi 1a tét nhét.

INTELLECTUAL PROPERTY (IP): all
patents, patent applications, designs,
database rights, copyright, trademarks,
KNOW HOW, domain names, moral
rights, rights in confidential information
and all other forms of intellectual or
industrial property rights whether or not
registered or capable of registration
and wherever in the world enforceable.

SO HOU TRI TUE (SHTT): tat ca cac
béng sang ché, don xin cap bang séng
ché, thiét ké, quyén co sé& dir liéu,
quyén tac gid, nhan hiéu, Bl QUYET,
tén mién, quyén nhén than, quyén dbi
véi théng tin bi mét va tat ca céc hinh
thire quyén sé hitu tri tué hodc sé& hitu
cbng nghiép khac du da dang ky hoéac
chuwa dang ky hodc cé kha nang dang
ky hay khdng va tai bat ky noi nao trén
thé giéi ma c6 thé thuc thi duor.



KNOW HOW: all
information, data,
improvements and results.

knowledge,
inventions,

Bl QUYET: tat ca hiéu biét, théng tin,
dir liéu, phat minh, sw cai tién va thanh
qua.

LAWS: all laws, regulations, regulatory
requirements, directives, orders and
codes of practice of any jurisdiction
applicable to the provision of the
GOODS or SERVICES, and the
regulation of pharmaceutical products
in Vietham, and any judicial decision by
a court of competent jurisdiction or
guidance or ruling by a governmental
authority or regulatory body in relation
to the above.

PHAP LUAT: tat ca luat, quy dinh, yéu
céu theo quy dinh, chi thi, 1énh va bd
quy tdc hanh nghé cta bat ky lanh thé
tai phan nao ap dung déi véi viéc cung
cép HANG HOA hodc DICH VU, va quy
dinh vé duoc phdm tai Viét Nam, va bat
ky quyét dinh tw phap nao bdi toa an cé
thdm quyén tai phan hodc huéng dan
hodc phan quyét cia co quan nha
nwéc hodc co quan quan ly lién quan
dén viéc cung cap HANG HOA hodc
DICH VU.

MATERIAL.: all documents, products,
materials and/or work product to be
prepared and/or  delivered by
SUPPLIER for/to ASTELLAS pursuant
to a PURCHASE ORDER.

TU LIEU: tat ca tai liéu, san pham,
nguyén liéu va/hodc thanh pham sé
dwoc chuén bj va/hodc chuyén giao béi
NHA CUNG CAP cho ASTELLAS theo
DON PAT HANG.

PARTY: ASTELLAS or SUPPLIER (as
relevant) and PARTIES means both of
them.

BEN: ASTELLAS hoic NHA CUNG
CAP (tuy trwong hop ép dung) va CAC
BEN co6 nghia la ca ASTELLAS va
NHA CUNG CAP.

PERSONAL DATA: has the meaning
given in the applicable DATA
PROTECTION LEGISLATION.

DU LIEU CA NHAN: c6 nghia nhuw
dwoc néu theo PHAP LUAT VE BAO
VE DU LIEU hién hanh.

POLICY: an Astellas guideline, code or
policy as referred to in these CLAUSES
or in the CONTRACT and as amended
from time to time, and POLICIES shall
mean all of them.

CHINH SACH: huéng dén, b quy tac
hodc chinh sach Astellas dwoc dé cap
trong CAC PIEU KHOAN nay hoéc
trong HOP DONG va duoc diéu chinh
tai tung thoi diém, va CAC CHINH
SACH c6 nghia la tat cd céc CHINH
SACH.

PURCHASE ORDER: ASTELLAS’
written  order incorporating and
governed by these CLAUSES for the
purchase of GOODS and/or
SERVICES from SUPPLIER.

DON PAT HANG: yéu céu badng vin
ban cua ASTELLAS co6 tich hop va
dwoc diéu chinh béi CAC DIEU
KHOAN nay cho viéc mua HANG HOA
va/hodc str dung DICH VU cua NHA
CUNG CAP.

REPRESENTATIVES: means the
directors, officers, employees, agents,
auditors, professional advisers and
sub-contractors of the relevant PARTY.



DAl DIEN: c6 nghia céc giém déc,
nhén vién quan ly, nguoi lao déng, dai
ly, kiém toan vién, nha tw van chuyén
mén hodc nha thadu phu cta BEN cé
lién quan.

SPECIFICATION: the written technical
specifications for the GOODS set out
on SUPPLIER’s website or referred to
in SUPPLIER’s sales catalogue,
quotation or other written documents
sent to ASTELLAS prior to acceptance
of the PURCHASE ORDER or the
specification determined by
ASTELLAS in writing.

QUY CACH: quy céch ki thuat bang
vén ban cho HANG HOA duwoc néu trén
website cia NHA CUNG CAP hodc
duoc dé cap trén danh muc bén hang,
béo gia hodc tai liéu bdng vén bén khéac
cia NHA CUNG CAP duoc gt cho
ASTELLAS truéc khi chdp nhan DON
PAT HANG hodc quy céch do
ASTELLAS quyét dinh bdng vén ban.

SERVICES: any services to be
provided by SUPPLIER to ASTELLAS
pursuant to these CLAUSES, as set
out in a PURCHASE ORDER.

DICH VU: bt ky dich vu nao do NHA
CUNG CAP cung cép cho ASTELLAS
theo CAC PIEU KHOAN nay, duoc néu
tai DPON PAT HANG.

SUPPLIER: the individual,
organization, firm or company who
enters into the CONTRACT.

NHA CUNG CAP: cé nhéan, té chire,
cong ty hoac doanh nghiép ma tham
gia ky HOP BONG.

TERM: the period set out in the
respective CONTRACT or, where none
is stated, until the date that SUPPLIER

2.1

completed the supply of GOODS
and/or SERVICES in conformance with
the requirements of that CONTRACT
to the satisfaction of ASTELLAS, acting
in its absolute discretion.

THO' HAN: khoang thoi gian néu trong
HOP DONG twong (mg, hodc khi
khong néu ré, tinh dén ngay NHA
CUNG CAP hoan thanh viéc cung cép
HANG HOA va/hodc DICH VU phti hop
voi cac yéu cau cua HOP BONG dé
dén mic ASTELLAS xét thdy théa
dang, theo toan quyén quyét dinh riéng
cua ASTELLAS.

TRADE MARKS: the trademarks,
logos or trade names owned or used by
ASTELLAS including without limitation
those used on or in relation to
ASTELLAS’ pharmaceutical products
and the ASTELLAS name.

NHAN HIEU: céc nhan hiéu, biéu
tirong hodc tén thwong mai do
ASTELLAS s6& hiru hodc str dung bao
gém nhung khéng gi6i han cac nhan
hiéu, biéu twong hodc tén thuong mai
duoc st dung trén hodc lién quan dén
dwoc pham cta ASTELLAS va tén
ASTELLAS.

CONTRACT
HOP BONG

The PURCHASE ORDER constitutes
an offer by ASTELLAS to purchase the
GOODS and/or SERVICES from
SUPPLIER on these CLAUSES.

DON PAT HANG céu thanh mét dé
nghi cia ASTELLAS dé mua HANG
HOA va/hodc st dung DICH VU cia
NHA CUNG CAP theo CAC DIEU
KHOAN nay.



2.2

2.3

These CLAUSES, together with the
terms of each PURCHASE ORDER
and any other written or email
correspondence received by
ASTELLAS from SUPPLIER prior to
the PURCHASE ORDER being sent to
SUPPLIER, shall apply to each
CONTRACT to the exclusion of all
other terms and conditions, including
any terms or conditions which are
implied by trade, custom, practice or
course of dealing or which SUPPLIER
may purport to apply or which are
endorsed upon any correspondence
or documents issued by SUPPLIER,
including but not limited to any terms
and conditions that may be contained
in any written acceptance of the
PURCHASE ORDER issued by
SUPPLIER.

CAC DIEU KHOAN nay, cung véi céc
diéu khodn cta tirng DPON DAT HANG
va bét ky trao déi bang van ban hodc
thw dién tr nao khac do ASTELLAS
nhan tir NHA CUNG CAP truwéc khi
NHA CUNG CAP gii PON DAT
HANG, sé ap dung cho ting HOP
DONG va loai trir tat cé céc diéu khoan
va diéu kién khéac, bao gém béat ky diéu
khodn va diéu kién nao dwoc ham y
boi thwong mai, tdp quan, théng Ié
hodc qua trinh giao dich hodc NHA
CUNG CAP ¢6 thé cho la ap dung
hodc duwoc xac nhan theo bét ky trao
dbi hodc tai liéu nao do NHA CUNG
CAP phéat hanh, bao gébm nhung
khéng gidi han bat ky diéu khoén va
diéu kién nao ma cé thé cé trong bét
ky védn ban nao chap nhdn BON DAT
HANG do NHA CUNG CAP phét hanh.

A PURCHASE ORDER will be
deemed to be accepted by SUPPLIER
and a CONTRACT for the supply of
GOODS and/or SERVICES on these
CLAUSES will be formed on the earlier

3.1

of: (i) SUPPLIER issuing a written
acceptance of the PURCHASE
ORDER to ASTELLAS; or (ii)
SUPPLIER doing any act consistent
with fulfilling the PURCHASE ORDER.

DON DAT HANG sé dugc xem la
duoc NHA CUNG CAP chép nhén va
HOP DONG cho viéc cung cdp HANG
HOA va/hodc DICH VU theo CAC
DIEU KHOAN nay sé duoc ldp vao
thoi diém dién ra truéc trong sb cac
thoi diém sau: () NHA CUNG CAP
phéat hanh vdn bén chdp nhédn BDON
PAT HANG cho ASTELLAS; hodc (ii)
NHA CUNG CAP thuc hién béat ky
hanh déng nao phu hop vd&i viéc hoan
thanh DON PAT HANG.

GOODS
HANG HOA

SUPPLIER warrants and represents to
ASTELLAS that the GOODS shall:

NHA CUNG CAP bdo dam va cam
doan voi ASTELLAS rang HANG HOA
Sé:

3.1.1conform in all respects to the
quantity, quality, design,
description, patterns, physical
samples, specifications (and any
modifications thereto) as set out
in the CONTRACT, and/or as
supplied or  advised by
ASTELLAS to SUPPLIER;

tuén tha moi phuong dién vé sé
luong, chét luong, thiét ké, mé ta,
kiéu mau, hang mau thuc té, quy
cach (va bat ky diéu chinh nao déi
vGi s6 luong, chét luong, thiét ké,
mé ta, kiéu mau, hang méu thuc
té, quy cach) dwoc néu trong
HOP HONG, va/hodc do



ASTELLAS cung cép hodc théng
bao cho NHA CUNG CAP.

3.1.2be free from faults and defects
and of good design, material and
workmanship, and capable of any
standard of performance
specified in the CONTRACT,

khéng c6 I6i hay khiém khuyét va
co thiét ké, chat liéu va chét
lwong t6t, va co da tiéu chuan dé
thure hién néu tai HOP BONG;

3.1.3comply with all statutory
requirements, regulations and all
applicable LAWS relating to the
manufacture, labelling,
packaging, storage, handling,
delivery and sale of the GOODS
at the time when they are
supplied including, but not limited
to, the requirement that the
GOODS are of satisfactory
quality and fit for the purpose for
which they are intended;

tuan tha céac yéu cau va quy dinh
phéap luat va tat ca PHAP LUAT
&p dung lién quan dén viéc sén
xuét, dén nhan, déng goi, lwu tri,
xtr ly, van chuyén va ban HANG
HOA tai thoi diém HANG HOA
duoc cung cép bao gém nhung
khéng gi6éi han, yéu cdu HANG
HOA phéi cé chét lwong théa
dang va phu hop véi muc dich dw
kién cia HANG HOA dé;

3.1.4comply with the
SPECIFICATION; and

tuan thi QUY CACH: va

3.1.5be so formulated,
constructed,

designed,
finished and

packaged as to be safe and
without risk to health.

duoc hinh thanh, thiét ké, xay
dwng, hoan thién va déng goi sao
cho an toan va khdng co6 nguy co
dbi voi sirc khde.

3.2 The GOODS must be supplied with

3.3

adequate instructions as to use and
use-by date and, unless otherwise
agreed by the PARTIES, If required,
SUPPLIER shall at its own cost,
provide training to ASTELLAS if it is
necessary for the safe and proper use
of the GOODS.

HANG HOA phai duoc cung cép voi
day du huéng dan st dung nhuw I3
ngay st dung va ngay hét han va, trer
khi CAC BEN dbng y khac di, néu
duoc yéu cdu, NHA CUNG CAP béng
chi phi ctia minh sé tién hanh dao tao
cho ASTELLAS néu cén thiét dé st
dung HANG HOA an toan va phu hop.

If required in the CONTRACT,
SUPPLIER  will install  and/or
commission the GOODS at the
locations specified by ASTELLAS.
SUPPLIER will ensure SUPPLIER’S
REPRESENTATIVES involved in
installing and/or commissioning the
GOODS are suitable and
appropriately qualified.

Néu duoc yéu cau trong HOP DONG,
NHA CUNG CAP sé Iap dat va/hodc
van chuyén HANG HOA tai céc dia
diém do ASTELLAS chi dinh. NHA
CUNG CAP s& dam bdo cac DAl DIEN
cia NHA CUNG CAP lién quan dén
viéc ldp dit va/hodc van chuyén
HANG HOA Ia phu hop va di néng luc
thich hop.



3.4 Notwithstanding any such inspection

4.1

or testing, SUPPLIER shall remain
fully responsible for the GOODS and
any such inspection or testing shall not
diminish or otherwise affect
SUPPLIER'S obligations under the
CONTRACT.

Bat ké bét ky viéc kiém tra hodc thir
nghiém nao, NHA CUNG CAP sé chiu
toan bo trach nhiém déi véi HANG
HOA va moi viéc kiém tra hodc thd
nghiém sé khéng lam gidm hodc bang
cach khac anh huéng dén céc nghia
vu cia NHA CUNG CAP theo HOP
DONG.

SERVICES
DICH VU

SUPPLIER warrants and represents to
ASTELLAS that any SERVICES
performed by SUPPLIER or its duly
appointed sub-contractor shall:

NHA CUNG CAP bdo dadm va cam
doan v&i ASTELLAS I’éng béat ky DICH
VU nao duoc thuc hién boi NHA
CUNG CAP hodc nha thau phu duoc
NHA CUNG CAP chi dinh hop 16 sé&:

4.1.1conform with all descriptions and
specifications set out in the
CONTRACT;

tuén thu tat ca cac mo té va quy
cach néu trong HOP BONG;

4.1.2be performed in a good and
workmanlike fashion and with all
due speed, care, skill and
diligence;

dwoc thuc hién mét cach tét va
khéo léo va vdi tat cé sw nhanh
chong, tan tam, ky néang va
chuyén cén;

4.1.3be carried out in accordance with

the  CONTRACT, generally
recognised commercial
practices, current industry

standard codes of practice, and
GOOD INDUSTRY PRACTICE;
and

duwoc thuc hién theo HOP BDONG,
cac théng Ié thwong mai dugc
chdp nhén réng réi, bd quy tic
thuc hanh tiéu chudn nganh hién

hanh, va ]’HONG LE TOT

TRONG NGANH; va
4.1.4comply  with all relevant

applicable  LAWS, Vietnam

Standards, requirements of any
relevant statutory and regulatory
bodies and health and safety and
security policies and obey all of
ASTELLAS’ lawful and
reasonable directions.

phu hop voi tht cd PHAP LUAT
ap dung, Tiéu Chuén Viét Nam,
yéu cau cua bét ky co quan nha
nwéc hodc co quan quan ly hiu
quan nao va cac chinh séch vé
strc khde, an toan va an ninh va
tuéan tha tat ca cac chi dan hop
phap va hop ly cua ASTELLAS.

4.2 SUPPLIER shall, at no additional cost

to ASTELLAS:

NHA CUNG CAP, khéng tinh thém chi
phi cho ASTELLAS, sé:

4.2 1apply such time, attention,
resources, trained personnel and
skill as is necessary for due and
proper performance of the
SERVICES in line with GOOD
INDUSTRY PRACTICE;



ap dung thoi gian, sw tap trung,
nguén luc, nhan sw duoc dao tao
va ky ndng can thiét dé thuc hién
DICH VU diing vé phu hop voi
THONG LE TOT TRONG
NGANH;

4.2.2provide all tools and other
equipment required to carry out
the SERVICES;

cung cap tat ca cong cu va thiét
bi khac céan thiét dé thuc hién
DICH VU;

4.2.3co-operate in good faith with

other suppliers who provide
ASTELLAS with goods or
services;

hop tac mot cach thién chi voi
céc nha cung cép khac ma cung
cép hang héa hodc dich vu cho
ASTELLAS;

4.2.4comply with ASTELLAS’
POLICIES and all reasonable
operational directions that are
consistent with the CONTRACT
as set from time to time by
ASTELLAS; and

tuan tha CHINH SACH cua
ASTELLAS va tat ca céc chi dao
hoat doéng hop ly ma phu hop voi
HOP DPONG dwoc ASTELLAS
dua ra tai timg thoi diém;

4.2.5promptly inform  ASTELLAS
when  SUPPLIER  becomes
aware of any matter which may
affect SUPPLIER’s ability to
provide the SERVICES in line
with the CONTRACT.

thong bao kip thoi cho
ASTELLAS khi NHA CUNG)CAP
biét bat ky van dé nao cé thé anh

5.1

5.2

huéng dén kha nang cung cap
DICH VU caa NHA CUNG CAP
theo HOP BONG.

DELIVERY OF GOODS AND
PROVISION OF SERVICES

GIAO HANG HOA VA CUNG CAP
DICH VU

The GOODS shall be delivered,
carriage and duty paid, to ASTELLAS’
place of business or to such other
place of delivery as is specified by
ASTELLAS in writing in the
PURCHASE ORDER prior to delivery
of the GOODS and all SERVICES
shall be performed at the time and
place as specified in the CONTRACT.
SUPPLIER shall off-load and stack the
GOODS at its own risk as directed by
ASTELLAS.

HANG HOA sé duoc giao, véi phi van
chuyén da dwoc thanh toan va thué
quan da duoc ndp, t6i dia diém kinh
doanh ctia ASTELLAS hodc dia diém
giao hang khac do ASTELLAS chi dinh
bang van bén trong PON BAT HANG
trwéc khi giao HANG HOA va tat ca
DICH VU sé duoc thuc hién tai thoi
diém va dia diém néu trong HOP
DONG. NHA CUNG CAP sé chiju rdi ro
trong qua trinh d& va xép HANG HOA
theo chi dao cua ASTELLAS.

The date for delivery shall be specified
in the CONTRACT, or if no such date
is specified then delivery shall take
place within 28 days of the date of the
PURCHASE ORDER or at such earlier
date as may reasonably be requested
by ASTELLAS. Time for delivery shall
be of the essence.

Ngay giao hang sé dwoc quy dinh
trong HOP DONG, hodc néu khéng co
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5.5

quy dinh vé ngay giao hang, viéc giao
hang sé dién ra trong vong 28 ngay ké
ttr ngay cia PON DAT HANG hodc
vao ngay som hon ma ASTELLAS co
thé yéu cdu mot céch hop ly. Thoi gian
giao hang la yéu t6 co ban.

Unless otherwise stipulated by
ASTELLAS in the CONTRACT,
deliveries shall only be accepted by
ASTELLAS in normal business hours,
being 09:00 to 17:00 Vietnam time.

Trir khi ASTELLAS quy dinh khac di
trong HOP DONG, viéc giao hang sé
chi dwoc ASTELLAS chép nhén trong
giorlam viéc binh thuong, tir 09:00 dén
17:00 gio Viét Nam.

SUPPLIER shall ensure that each
delivery of the GOODS s
accompanied by a delivery note which
shows, among other things, the
PURCHASE ORDER number, date of
PURCHASE ORDER, number of
packages and contents and, in the
case of delivery by instalments set out
in Clause 5.5 below, the outstanding
balance remaining to be delivered.

NHA CUNG CAP sé dém bdo rdng méi
lan giao HANG HOA déu keém theo
gidy giao nhan ma ghi ré, bén canh
céc théng tin khac, s6 DON DAT
HANG, ngay PON BAT HANG, sb
lrgng goi hang va ndi dung goi hang,
va trong truong hop giao hang tong
phén quy dinh tai Khodn 5.5 duéi day,
sé luong chuwa giao ma sé duoc giao.

Where ASTELLAS agrees in writing to
accept delivery by instalments the
CONTRACT shall be construed as a
single CONTRACT in respect of each
instalment. Nevertheless failure by
SUPPLIER to deliver any one
instalment shall entitle ASTELLAS at

5.6

5.7
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its option to treat the whole

CONTRACT as repudiated.

Truong hop ASTELLAS déng y béng
van ban vé viéc chap nhan giao hang
tteng phén, HOP DONG sé duwoc hiéu
la mét HOP DONG duy nhét lién quan
dén tong lan giao hang. Tuy nhién,
néu NHA CUNG CAP khéng giao béat
ky phan nao thi ASTELLAS sé c¢6
quyén tay y cho rang toan b0 HOP
DONG bij tr bé.

If the GOODS are delivered to
ASTELLAS in excess of the quantities
ordered, ASTELLAS shall not be
bound to pay for the excess and any
excess shall be and shall remain at
SUPPLIER'S risk and shall be
returnable at SUPPLIER'S expense.

Néu HANG HOA duoc giao cho
ASTELLAS vuot qué sb luong da dat,
ASTELLAS sé khéng c6 nghia vu phai
thanh toan cho phén vuot qué va bét
ky phan vuot qua nao sé va van do
NHA CUNG CAP chju moi rdi ro va cé
thé duoc tra lai bang chi phi cia NHA
CUNG CAP.

ASTELLAS shall have 7 days to
inspect the GOODS following delivery.
Upon expiry of the 7 days following
delivery, ASTELLAS shall deemed to
have accepted the GOODS. The issue
by ASTELLAS of a receipt note for
GOODS will not constitute any
acknowledgement of the condition or
nature of those GOODS. ASTELLAS
shall also have the right to reject the
GOODS as though they had not been
accepted for 28 days after any latent
defect in the GOODS has become
apparent.

ASTELLAS sé co 7 ngay dé kiém tra
HANG HOA sau khi giao hang. Khi
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6.2
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thoi han 7 ngay sau khi giao hang két
thuc, ASTELLAS sé duoc xem nhuw la
da chdp nhan HANG HOA. Viéc
ASTELLAS phat hanh bién nhan cho
HANG HOA sé khéng céu thanh bat ky
xac nhén nao vé tinh trang hodc ban
chét cua HANG HOA db. ASTELLAS
c6 quyén tir chéi HANG HOA nhuw thé
la HANG HOA dé da khéng duoc chép
nhén trong vong 28 ngay sau khi béat
ky khiém khuyét tiém an nao trong
HANG HOA tré nén r6 rang.

RISK AND TITLE
RUI RO VA QUYEN SO HOU

The GOODS shall remain at the risk of
SUPPLIER until ASTELLAS has
accepted the GOODS following
delivery pursuant to Clause 5.7 above.

Rui ro cda HANG HOA sé do NHA
CUNG CAP chiu dén khi ASTELLAS
chép nhan HANG HOA sau khi giao
hang theo Diéu 5.7 trén day.

Subject to Clause 5.7, title in the
GOODS shall pass to ASTELLAS on
the earlier of payment or delivery,
notwithstanding any purported
retention of title by SUPPLIER.

Tuy thuéc vao Piéu 5.7, quyén sé hitu
HANG HOA sé duoc chuyén cho
ASTELLAS vao thoi diém sém hon
gitrka viéc thanh toan hodc giao hang,
bat ké bat ky sw béo luu quyén s hiru
theo ngu y nao ciia NHA CUNG CAP.

ASTELLAS’ PROPERTY
TAI SAN CUA ASTELLAS

Materials, equipment, tools, dies and
moulds that are:
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Céac nguyén liéu, thiét bi, céng cu,
khubn dap va khuén ma:

7.1.1supplied to
ASTELLAS; or

SUPPLIER by

do ASTELLAS cung céap cho
NHA CUNG CAP; hoac

7.1.2not so supplied but used by
SUPPLIER specifically in the
supply of the GOODS and
SERVICES,

khéng duoc cung cép nhuw trén
nhung duwoc st dung boi NHA
CUNG CAP riéng cho viéc cung
c&p HANG HOA va DICH VU,

shall at all times be and remain the
exclusive property of ASTELLAS but
shall be held by SUPPLIER in safe
custody at its own risk and maintained
and kept in good condition by
SUPPLIER until returned to
ASTELLAS (which SUPPLIER will do
so on demand if ASTELLAS so
requests) and shall not be disposed of
other than in accordance with
ASTELLAS’ written instructions, nor
shall such items be used otherwise
than as authorised by ASTELLAS in
writing.

tai moi thoi diém la va lubn va tai san
déc quyén cua ASTELLAS nhung sé
do NHA CUNG CAP luu gitr an toan
voi rdi ro do NHA CUNG CAP tw chiu,
duoc NHA CUNG CAP duy tri va gitr
trong diéu kién tét dén khi duoc tra lai
cho ASTELLAS (ma NHA CUNG CAP
sé lam vay khi ASTELLAS yéu c4u) va
S€ khéng bj dinh doat trir khi ¢6 chi thi
bang vén ban ctia ASTELLAS, hodc
va clng khéng dwoc str dung theo
cach thiee khéng duoc ASTELLAS cho
phép béng van ban.
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CHARGES AND EXPENSES
PHIi VA CHI PHI

The charges for the GOODS or
SERVICES shall be set out in the
CONTRACT and shall be exclusive of
value added tax ("VAT"), but inclusive
of all other charges, delivery charges,
duties, customs or levies unless
otherwise agreed in writing by the
PARTIES (“CHARGES”).

Phi cho HANG HOA hoac DICH VU sé
duworc quy dinh trong HOP DONG va sé
khéng bao gbém thué gia tri gia tdng
("VAT"), nhung bao gbém tat ca céc
khodn phi, phi van chuyén, thué hai
quan hodc thué hai quan trir khi CAC
BEN dbéng y khac di bdng vdn ban
( "PHi").

Any variation in the price or extra
CHARGES shall be subject to the
express prior written consent of
ASTELLAS.

Béat ky sw thay déi nao vé gia hodc PHI
b6 sung sé phu thudc vao chép thuén
trwéc bang vdn ban ré rang cua
ASTELLAS.

SUPPLIER shall send an invoice to
ASTELLAS:

NHA CUNG CAP sé gt héa don cho
ASTELLAS:

8.3.1 for GOODS, upon delivery but
in any event within one week
after delivery of the GOODS to
ASTELLAS; and

déi véi HANG HOA, khi giao
hang nhung trong bat ky truong
hop nao trong vong mét tuén

8.4

8.5
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sau khi giao HANG HOA cho
ASTELLAS; va

8.3.2 for SERVICES upon
completion of SERVICES
unless intervals or times have
been requested by ASTELLAS
in the PURCHASE ORDER.

dbi véi DICH VU, khi hoan
thanh DICH VU ftree khi
ASTELLAS yéu céu xuéat hoa
don cho tung khoang thoi gian
hodc xuéat nhiéu héa don trong
DON DAT HANG.

The PURCHASE ORDER number
shall be quoted on all invoices and
SUPPLIER agrees that ASTELLAS
will accept no liability and payment
obligations for invoices which do not
bear such PURCHASE ORDER
number, unless otherwise agreed in
writing by ASTELLAS.

S6 DON PAT HANG sé duoc ghi trén
tat cd hda don va NHA CUNG CAP
dbng y rang ASTELLAS sé khoéng chiu
frach nhiém va khéng co6 nghia vu
thanh toan cac héa don ma khong ghi
sé DON PAT HANG, trer khi
ASTELLAS dbéng y khac di bang vén
ban.

If ASTELLAS pre-agrees in writing to
pay SUPPLIER'S expenses and/or
disbursements, ASTELLAS shall only
do so to the extent that:

Néu ASTELLAS dbng y truéc béng
vén ban vé viéc thanh toan céc khoan
chi phi va/hodc hoan phi cia NHA
CUNG CAP, ASTELLAS sé chi thanh
toan trong pham vi:



8.5.1

8.5.2

8.5.3

8.5.4

the expenses and/or
disbursements are reasonable
and SUPPLIER has undertaken
commercially reasonable
efforts to mitigate any exposure
to the expenses and/or
disbursements;

cac khoan chi phi va/hoéac hoan
phi la hop ly va NHA CUNG
CAP da né Iuc hop Iy vé thuong
mai dé gidm thiéu bat ky kha
ndng phat sinh nao dbi cac chi
phi va/hoédc khoan hoan phi;

SUPPLIER has incurred them
directly, wholly and exclusively
in the provision of the GOODS
or performance of the
SERVICES or the provision of
the MATERIAL,;

NHA CUNG CAP da ganh chiu
cac khoan chi phi va hoan phi
mot céch truc tiép, toan bod va
va chi cho viéc cung cép HANG
HOA hodc thuc hién DICH VU
hodc cung cép TU LIEU;

If provided, SUPPLIER has
incurred them in compliance
with the Astellas Supplier
Expenses Guidelines POLICY;

NHA CUNG CAP génh chiju céac
khoan phi va hoan phi theo
CHINH SACH Huéng Dan vé
Chi Phi cho Nha Cung Cép cua
Astellas, néu da duoc cung cap
CHINH SACH nay;

the expenses and/or
disbursements do not relate to
costs yet to be incurred; and

8.6

8.7
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cac khoan chi phi va/hoac hoan
phi khéng lién quan dén phi
chuwa phat sinh; va
8.5.5 SUPPLIER produces valid VAT
receipts for each expense or
disbursement incurred.

NHA CUNG CAP xuét [hoa
don] VAT hop Ié cho mbi khoan
chi phi hoac hoan phi phat sinh.

ASTELLAS shall have the option of
making all travel arrangements on
behalf of the SUPPLIER. ASTELLAS
shall not pay any insurance related
expenses arising from the travel
expenses of SUPPLIER.

ASTELLAS sé c6 Iwa chon thuc hién
moi sdp xép di lai thay mat cho NHA
CUNG CAP. ASTELLAS sé khéng
thanh toén bat ky chi phi bdo hiém nao
co lién quan phat sinh tir chi phi di lai
ctia NHA CUNG CAP.

All disbursements should be set out in
any invoice and applied bank charges
should be specified as separate
amounts. SUPPLIER shall keep valid
tax receipts showing the location, date
and amount for all disbursements and
make these available to ASTELLAS on
request at any time. All disbursements
are reimbursed on a strict pass-
through basis and SUPPLIER shall not
charge any mark-up, and/or VAT on
any disbursements.

T4t cd cac khodn hoan phi phéi duoc
ghi trong héa don va cac khoan phi
ngédn hang ap dung phai dwoc ghi
thanh khodn tién riéng biét. NHA
CUNG CAP phéi giir bién lai thué hop
16 ma ghi ré dia diém, thoi gian va sé
tién cho tat cd khodn hoan phi va cung
cap céac bién lai nay cho ASTELLAS



9.1

9.2

theo yéu cau tai bat ky luc nao. Tat ca
cac khoan hoan phi sé dwoc hoan tra
trén co s& phét sinh thuc té nghiém
ngdt va NHA CUNG CAP sé khéng
tinh bat ky khoan tang thém va/hodc
VAT nao trén béat ky khodn hoan phi
nao.

PAYMENT
THANH TOAN

Subject to SUPPLIER providing the
GOODS and SERVICES in
accordance with the CONTRACT,
ASTELLAS shall pay the CHARGES
for the GOODS and/or SERVICES as
set out in the CONTRACT within 60
days of receipt of invoice, unless
otherwise agreed in the CONTRACT.
Time for payment shall not be of the
essence in the CONTRACT.

Phu thuéc vao viec NHA CUNG CAP
cung cép HANG HOA va DICH VU phu
hop véi HOP DONG, ASTELLAS sé
thanh toan PHI cho HANG HOA
va’/hodc DICH VU nhw quy dinh trong
HOP PONG trong vong 60 ngay ké tir
ngay nhan dwoc héa don, trir khi HOP
DONG c¢6 quy dinh khac. Thoi diém
thanh toén khéng phai la yéu t6 co ban
trong HOP BDONG.

If any sum under the CONTRACT is
not paid when due then, without
prejudice to both PARTIES' other
rights under the CONTRACT, that sum
shall bear interest from the due date
until payment is made in full, both
before and after any judgment, at 2%
per annum. SUPPLIER is not entitled
to suspend deliveries of the GOODS
or SERVICES as a result of any sums
being outstanding.

9.3

9.4
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Néu bat ky khoan tién nao theo HOP
DONG khéng duoc thanh toan khi dén
han, thi véi diéu kién khdng énh huéng
dén cac quyén cia CAC BEN theo
HOP BONG, khoan tién dé sé chiu lai
suét tinh ttr ngay dén han dén ngay
duwoc thanh toan day du, cd trudc va
sau bat ky phan quyét nao, & mirc 2%
méi ndm. NHA CUNG CAP khéng
duoc tam dong viéc giao HANG HOA
hodc cung cdp DICH VU do cé bét ky
khoan tién nao con chuwa thanh toan.

SUPPLIER shall not provide GOODS
or SERVICES prior to receipt of a
PURCHASE ORDER from ASTELLAS
and ASTELLAS shall not be obliged to
pay SUPPLIER for the provision of
GOODS and SERVICES prior to
SUPPLIER’s receipt of a PURCHASE
ORDER, which shall not be
unreasonably withheld or delayed by
ASTELLAS.

NHA CUNG CAP sé khéng cung cép
HANG HOA hodc DICH VU truée khi
nhan duwoc PON DAT HANG twr
ASTELLAS va ASTELLAS sé khéng
c6 nghia vu thanh toan cho NHA
CUNG CAP cho viéc cung cdp HANG
HOA va DICH VU truéc khi NHA
CUNG CAP nhédn duoc DON PAT
HANG, ma PON PAT HANG khéng
dwoc ASTELLAS tir chéi hodc tri hodn
mot céch béat hop ly.

Without prejudice to any other right or
remedy, ASTELLAS reserves the right
to set off any amount owing at any time
from SUPPLIER to ASTELLAS or its
AFFILIATES against any amount
payable by ASTELLAS or its
AFFILIATES to SUPPLIER under any
CONTRACT.

Khéng lam &nh hudong dén bat ky
quyén hoéc bién phap ché tai nao,
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ASTELLAS b3o lwu quyén cén trir bat
ky khoén tién nao ma NHA CUNG
CAP no ASTELLAS hodc BEN LIEN
KET cia ASTELLAS bdng béat ky
khoan phai tra nao cua ASTELLAS
hodc BEN LIEN KET cia ASTELLAS
cho NHA CUNG CAP theo HOP
DONG.

ASTELLAS may use a third party
vendor which is based outside
Vietnam to process the invoices sent
by SUPPLIER to ASTELLAS.
SUPPLIER’s  invoices  will be
electronically scanned, and will be
accessed by such third party vendor’s
employees solely for the purpose of
processing those invoices. By sending
invoices to ASTELLAS, the
SUPPLIER consents to the processing
of SUPPLIER’s invoices (including any
PERSONAL DATA contained within
them), in this way.

ASTELLAS c6 thé st dung bén thir ba
cung cép dich vu c¢é tru sé bén ngoai
Viét Nam dé xcrly cac hoa don do NHA
CUNG CAP giri cho ASTELLAS. Céc
héa don cia NHA CUNG CAP phéi
dwoc scan dién tw, va duoc nguoi lao
déng cua bén thtr ba do truy cép chi
cho muc dich xtr ly cac héa don do.
Thong qua viéc g hoa don dén
ASTELLAS, NHA CUNG CAP dbng y
voi viéc xtr ly hoa don cia NHA CUNG
CAP (bao gém bét ky DU LIEU CA
NHAN nao c¢6 trong céc héa don do),
theo cach nay.

AUDIT RIGHTS
QUYEN KIEM TOAN/KIEM TRA

SUPPLIER  shall maintain all
complete, accurate and up to date
records and supporting documents
required under applicable LAWS or in

connection with each CONTRACT for
the longer of seven (7) years after final
payment is made or for the time period
specified under applicable LAWS.

NHA CUNG CAP sé duy tri tat cg sé
sé&ch va tai liéu ching minh day du,
chinh xac va cédp nhat theo quy dinh
cua PHAP LUAT é&p dung hodc lién
quan dén ting HOP DONG trong
khoang thoi gian nao dai hon gitra bay
(7) ndm sau khi khoan thanh toéan cudi
cung duworc thuc hién hodc khoang thoi
gian quy dinh theo PHAP LUAT é&p
dung.

10.2 Within five (5) business days after
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receipt of notice by SUPPLIER,
ASTELLAS (or its designated
representative) shall be allowed

access in which to examine, audit and
copy, any records or manufacturing
processes in order to:

Trong vong ndm (5) ngay lam viéc ké
ttr khi nhan duoc théng bao tor NHA
CUNG CAP, ASTELLAS (hodc dai
dién cho ASTELLAS chi dinh) sé duoc
phép tiép cén dé kiém tra, kiém toén
va sao chép bét ky sb sach hodc quy
trinh sén xuét nao dé ma:

10.2.1 determine  compliance with
applicable LAWS, CODES and
POLICIES;

xac dinh viéc tuan thu voi PI—[AP
LUAT, BO QUY TAC va CHINH
SACH ap dung;

10.2.2 determine compliance with the
CONTRACT;

xac dinh vigc tuan tha HOP
DONG;



10.2.3 check any suspected breach of
Clause 21 and Clause 22;
and/or

kiém tra bét ky truong hop nghi
ngo vi pham nao doi voi Diéu
21 va Diéu 22; va/hoac

10.2.4 respond to any government
inquiry.

phan héi bét ky yéu cau tw
chinh pha.

10.3 SUPPLIER and its AFFILIATES shall

11.
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11.2 SUPPLIER

fully cooperate in connection with any
such audit.

NHA CUNG CAP va BEN LIEN KET
ctia NHA CUNG CAP sé hoan toan
hop tac lién quan dén viéc kiém
toan/kiém tra do.

INTELLECTUAL
RIGHTS

PROPERTY

QUYEN SO’ HO'U TRI TUE

All BACKGROUND IP and rights
therein shall remain the property of the
owning PARTY.

Tat cd SHTT NEN TANG va quyén doi
%e/] SHATT NEN TANG sé van Ia tai sén
cua BEN s& hiru.

hereby grants to
ASTELLAS a non-exclusive,
perpetual, royalty free, worldwide
licence, with the full right to grant
sublicenses, to use its
BACKGROUND IP to allow
ASTELLAS and its AFFILIATES to
obtain the full benefit of the Contract
(including use and sale of the GOODS,
SERVICES and MATERIALS).

NHA CUNG CAP theo day cép li-xang
khéng doc quyen vinh vien, mien phi
va toan cau voi toan quyen cap li-
xang tho cép, cho viéc st dung SHTT
NEN TANG dé cho phép ASTELLAS
va BEN LIEN KET cia ASTELLAS
nhan dwoc toan bd loi ich cia HOP
DONG (bao gbém viéc st¥ dung va ban
HANG HOA, DICH VU va TU LIEU).

11.3 All ARISING IP and MATERIAL and

rights therein shall automatically vest
in ASTELLAS and SUPPLIER hereby
assigns (and will ensure that its
REPRESENTATIVES assign), with full
titte guarantee free of all charges,
liens, licenses, encumbrance and
mortgages, all ARISING IP and
MATERIAL and rights therein to
ASTELLAS.

T4t cd SHTT PHAT SINH va TU LIEU
va cac quyén déi véi SHTT PHAT
SINH va TU LIEU sé dwoc tw dong
trao cho ASTELLAS va NHA CUNG
CAP theo day chuyén giao (va sé dam
bdo PAI DIEN cia NHA CUNG CAP
chuyén giao), toan bé quyén sé hiu
ma khéng bj vwong vao cam thé,
quyén cam git, li-xang, bién phap bao
dam va thé chép, tat cd SHTT PHAT
SINH va TU LIEU va céc quyén dbi voi
SHTT PHAT SINH va TU LIEU cho
ASTELLAS.

11.4 SUPPLIER will promptly and at its own
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cost:

NHA CUNG CAP sé ngay lap tirc va
bang chi phi cta minh:

11.4.1 do (or procure to be done) all
such further acts and things and
the execution of all such other
documents as ASTELLAS may
from time to time require for the
purpose of securing for



ASTELLAS the full benefit of
the CONTRACT, including all
right, title and interest in and to
the ARISING IP and
MATERIAL; and

thure hién (hodac bao dam viéc
thurc hién) tat ca cac hanh déng
va céng viéc va viéc ky két tét
ca cac tai liéu khac theo yéu
cau cla ASTELLAS tai ting
thoi diém vi muc dich dadm bdo
cho ASTELLAS toan bé lgi ich
cia HOP DONG, bao gbém tét
cé cac quyén, quyén sé hitu va
loi ich trong va déi véi SHTT
PHAT SINH va TU' LIEU; va

11.4.2 procure the irrevocable waiver
of all moral rights (and any
broadly equivalent rights which
may exist in any territory of the
world) in the GOODS and/or the
SERVICES

bao dam sw tir bé khéng hiy
ngang tat cd cac quyén nhén
thdn (va moi quyén tuong
duong mét céch rong réi cé thé
ton tai & bat ky Ianh thé nao trén
thé gici) déi voi HANG HOA
va’/hoac DICH VU

11.5 SUPPLIER warrants and represents

that the GOODS, providing the
SERVICES, assignment of the
ARISING [P and MATERIAL to
ASTELLAS (where relevant) and
license of SUPPLIER'’S
BACKGROUND IP by SUPPLIER to
ASTELLAS will not infringe the IP
rights of any third party.

NHA CUNG CAP bdo dadm va cam
doan rang HANG HOA, viéc cung cép
DICH VU, viéc chuyén giao SHTT
PHAT SINH va TU LIEU cho

11.6 SUPPLIER

12.

121

-A17.-

ASTELLAS (khi cé lién quan) va cép
phép SHTT NEN TANG cua NHA
CUNG CAP béi NHA CUNG CAP cho
ASTELLAS sé khéng vi pham quyén
SHTT cua bét ky bén thir ba nao.

further warrants and
represents that the use or sale of the
GOODS and the receipt of the
SERVICES by ASTELLAS will not
infringe the rights of any third party.

NHA CUNG CAP bdo ddm va cam
doan thém réng viéc ASTELLAS st
dung hodc bén HANG HOA va viéc
ASTELLAS tiép nhan DICH VU sé
khéng vi pham quyén cia bét ky bén
thtr ba nao.

ASTELLAS’
NAME

TRADE MARKS AND

NHAN HIEU VA TEN THUONG MAI
CUA ASTELLAS

Where the PARTIES agree that
ASTELLAS’ TRADE MARKS shall be
used in the MATERIAL, ASTELLAS
(on its own behalf and as a licensee of
any of its AFFILIATES) grants a non-
exclusive, royalty free licence to
SUPPLIER to apply the TRADE
MARKS to the MATERIAL to the
extent strictly necessary to carry out
SUPPLIER’S obligations under the
CONTRACT.

Khi CAC BEN dbéng y réang NHAN
HIEU cta ASTELLAS sé duoc swr
dung trén TU LIEU, ASTELLAS (nhén
danh chinh minh va vd&i tw cach la bén
nhén li-xang cta béat ky BEN LIEN KET
nao cta ASTELLAS) cép li-xdng
khéng déc quyén va mién phi cho NHA
CUNG CAP dé sir dung NHAN HIEU
trén TU LIEU trong pham vi can thiét
nghiém ngét dé thurc hién cac nghia vu



12.2 SUPPLIER shall

13.

13.1

cia NHA CUNG CAP theo HOP
DONG.

use the TRADE
MARKS and any corporate name of
ASTELLAS only on or in relation to the
MATERIAL in the form and manner
specified by ASTELLAS from time to
time, and not otherwise.

NHA CUNG CAP sé sir dung NHAN
HIEU va bét ky tén doanh nghiép nao
ctia ASTELLAS chi trén va lién quan
dén TU LIEU theo hinh thic va
phuong thirc do ASTELLAS quyét
dinh tai tirmg thoi diém, va khéng theo
hinh thdre hay phuwong thire khac.

CONFIDENTIALITY
BAO MAT

SUPPLIER shall, during the TERM of
the CONTRACT and for a period of ten
years thereafter, keep in strict
confidence all technical or commercial
know-how, specifications, inventions,
processes or initiatives which are of a
confidential nature and have been
disclosed to SUPPLIER by
ASTELLAS or its
REPRESENTATIVES and any other
confidential information concerning
the business of ASTELLAS or its
AFFILIATES or its products which
SUPPLIER may obtain and
SUPPLIER shall not disclose such
INFORMATION to any third party nor
use such CONFIDENTIAL
INFORMATION save as necessary
pursuant to the CONTRACT without
ASTELLAS’ prior written consent.
SUPPLIER shall restrict disclosure of
such CONFIDENTIAL material to such
of its employees, agents or sub-
contractors as need to know the same
for the purpose of discharging

SUPPLIER'S obligations to
ASTELLAS and shall ensure that such
employees, agents or sub-contractors
are subject to like obligations of
confidentiality as bind SUPPLIER.

Trong THOI HAN cia HOP DONG va
trong khoang thoi gian mwoi ndm sau
d6, NHA CUNG CAP phai gitr bi mat
tuyét doi tét ca bi quyét ki thuat hodc
thwrong mai, quy cach, phat minh, quy
trinh hodc sang kién ma co tinh chét bi
mat va da duwoc ASTELLAS hoac DAl
DIEN ctia ASTELLAS tiét I6 cho NHA
CUNG CAP va bét ky théng tin bi mét
nao khac lién quan dén viéc kinh
doanh cla ASTELLAS hodc BEN
LIEN KET cta ASTELLAS hodc céc
séan phém cia ASTELLAS ma NHA
CUNG CAP c6 thé c6 va NHA CUNG
CAP sé khong tiét 16 THONG TIN d6
cho bét ky bén thir ba nao hodc st
dung THONG TIN BAO MAT d6 trcr khi
can thiét theo HOP BONG ma khéng
c6 chép thuén truéc bdng vén ban cua
ASTELLAS. NHA CUNG CAP sé han
ché viéc tiét 16 tw liéu BAO MAT trong
pham vi nguwoi lao déng, dai ly hoac
nha thdu phu ma can biét vi muc dich
thuc hién cac nghia vu cia NHA
CUNG CAP dbi véi ASTELLAS va sé
dam bdo rdng nguoi lao dong, dai ly
hodc nha thdu phu dé phai tudn tha
cac nghia vu bao méat tuong tw ma
NHA CUNG CAP chju rang buéc.

13.2 SUPPLIER shall not, during the TERM
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of the CONTRACT and for a period of
ten vyears thereafter, disclose the
existence of these CLAUSES, any
CONTRACT and/or the fact that it
supplies GOODS and/or SERVICES
to ASTELLAS to any third party
without ASTELLAS’ prior written
consent.



14.

141

Trong THOI HAN cta HOP BONG va
khoang thoi gian mwéi ndm sau do,
NHA CUNG CAP sé khéng tiét 16 sw
tén tai ciia CAC BIEU KHOAN nay, béat
ky HOP DONG nao va/hoéc viéc NHA
CUNG CAP cung cép HANG HOA
va/hoac DICH VU cho ASTELLAS cho
béat ky bén thlr ba nao ma khéng cé
chép thuén truwéc bdng vén ban cua
ASTELLAS.

DATA PROTECTION
BAO VE DU LIEU

The PARTIES shall comply, and shall
ensure that their
REPRESENTATIVES comply, with
such of the provisions of the DATA
PROTECTION LEGISLATION as shall
apply to any and all PERSONAL DATA
which may be disclosed to or acquired
by it as a result of the provision of the
GOODS or SERVICES.

CAC BEN sé tuan tha va dam béo
rang nhing DAl DIEN cia CAC BEN
tuén thi PHAP LUAT VE BAO VE DU
LIEU &p dung cho bét ky va tat cd DU
LIEU CA NHAN cé thé duoc tiét 16
hod&c CAC BEN c6 duoc do viéc cung
cép HANG HOA hodc DICH VU.

14.2 To the extent that the SUPPLIER

processes PERSONAL DATA in the
course of providing the GOODS or
SERVICES, it will only, act on behalf
of ASTELLAS and in accordance with
the requirements of this CONTRACT
and the applicable DATA
PROTECTION LEGISLATION, and
the SUPPLIER shall not do or permit
anything to be done which might cause
ASTELLAS to breach any of their
obligations under any  DATA
PROTECTION LEGISLATION.

14.3

14.4
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Trong pham vi BEN CUNG CAP xir ly
DU LIEU CA NHAN trong qué trinh
cung cép HANG HOA ho&c DICH VU,
BEN CUNG CAP sé chi thuc hién thay
mat cho ASTELLAS va phu hop véi
cac yéu cau cia HOP BDONG nay va
PHAP LUAT VE BAO VE DU LIEU 4p
dung, va NHA CUNG CAP sé khéng
thuc hién hodc cho phép thuc hién bat
ky didu gi c6 thé khién ASTELLAS vi
pham bat ky nghia vu nao cua
ASTELLAS theo bét ky PHAP LUAT
VE BAO VE DU LIEU nao.

The SUPPLIER will only process the
PERSONAL DATA in accordance
with ASTELLAS' lawful instructions
and will not:

NHA CUNG CAP sé chi x& ly DU
LIEU CA NHAN theo huéng dan hop
phap ctia ASTELLAS va sé khéng:

14.3.1 assume any responsibility for
determining the purposes for
which and the manner in
which the PERSONAL DATA
is processed; or
chiu bét ky trach nhiém nao
trong viéc xac dinh muc dich
va céch thire xiv ly DU LIEU
CA NHAN: hodc

14.3.2 process the PERSONAL

DATA for its own purposes.

xt¢ly DO LIEU CA NHAN cho

cac muc dich riéng.

ASTELLAS authorizes the
SUPPLIER to subcontract
processing of PERSONAL DATA
under this CONTRACT to a
REPRESENTATIVE provided that:



ASTELLAS cho phép NHA CUNG
CAP thué ngoai mot PAI DIEN dé xdr
Iy DO LIEU CA NHAN theo HOP
DONG nay véi didu kién Ia:

14.4.1 the SUPPLIER obtains the

prior written consent of
ASTELLAS to the
subcontracting;
NHA CUNG CAP da duoc
ASTELLAS dbng y bang vén
ban trwée khi thue hién thué
ngoai;

14.4.2 the SUPPLIER flows down
its obligations under this
Clause to protect the
PERSONAL DATA in full to
any REPRESENTATIVE it
appoints, such that the data
processing terms of the
subcontract are no less
onerous than the personal
data processing terms set
out in this Clause; and

NHA CUNG CAP chuyén
toan bd cac nghia vu bao vé
D LIEU CA NHAN cta NHA
CUNG CAP theo Piéu nay
cho bét ky DAI DIEN nao ma
NHA CUNG CAP chi dinh,
sao cho céc diéu khoadn xt ly
dir lidu ctia hop dbng phu
khéng kém chat ché hon cac
diéu khodn vé xu ly di liéu
ca nhén duwoc néu trong Diéu
nay; va

14.4.3 the SUPPLIER will remain
fully liable to ASTELLAS for
the acts, errors and
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omissions of any
REPRESENTATIVE it
appoints to process the
PERSONAL DATA.

NHA CUNG CAP vén hoan
toan chiu tréch nhiém déi véi
ASTELLAS vé cac hanh vi,
16i va thiéu sét clia bat ky DAI
DIEN nao ma NHA CUNG
CAP chi dinh xi Iy DU LIEU
CA NHAN.

14.5 The SUPPLIER shall ensure that it

does not transfer any PERSONAL
DATA outside of the European
Economic Area or Vietham unless
with the prior written consent of
ASTELLAS and until it has taken all
such measures and done all such
things as ASTELLAS considers
necessary to fulfil the requirements
under the applicable DATA
PROTECTION LEGISLATION and
ensure an adequate level of
protection for the PERSONAL
DATA that it will transfer (which may
include, without limitation, entering
into a data transfer agreement with
ASTELLAS on the basis of the
model contract clauses adopted by
the European Commission), and
that the level of protection must be
at least comparable to that under
DATA PROTECTION
LEGISLATION.

NHA CUNG CAP sé dam bao rang
NHA CUNG CAP sé khéng chuyén
bat ky DU’ LIEU CA NHAN naéo ra
khéi Khu Vuwc Kinh Té Chau Au
hodc Viét Nam trtr khi c6 sw dong y



14.6

truée bang van ban cia ASTELLAS
va cho dén khi NHA CUNG CAP d3
thuc hién tat cd cac bién phap va
thuc hién tat cd nhing diéu ma
ASTELLAS cho Ia can thiét dé dap
(g céac yéu cau theo PHAP LUAT
VE BAO VE DU LIEU &p dung va
dam bao murc dd bao vé thich hop
déi véi DU LIEU CA NHAN ma NHA
CUNG CAP sé chuyén giao (c6 thé
bao gébm nhung khéng gidi han, ky
két thda thuéan chuyén giao dir liéu
v6i ASTELLAS trén co sé& cac diéu
khodn hop déng méu duoc Uy Ban
Chéu Au théng qua) va murec do bao
vé it nhéat phéi turong duong véi mire
dé theo PHAP LUAT VE BAO VE
DU LIEU.

The SUPPLIER shall provide all
assistance reasonably required by
ASTELLAS to enable ASTELLAS to
respond to, comply with or
otherwise resolve any request,
question or complaint received by
ASTELLAS from:

NHA CUNG CAP sé cung cép tét ca
hé tro theo yéu céu hop ly cia
ASTELLAS dé cho  phép
ASTELLAS phan héi, tuédn thd hodc
gidi quyét bét ky yéu cau, cdu hdi
hodc khiéu nai nao ma ASTELLAS
nhén duorc te:

14.6.1 any living individual whose
PERSONAL DATA is
processed by the SUPPLIER
on behalf of ASTELLAS; or
bat ky ca nhan con séng nao
c6 DU LIEU CA NHAN duoc
xt¢ ly béi NHA CUNG CAP

14.7

14.8
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thay mat cho ASTELLAS;
hoéc

14.6.2 any applicable data
protection authority.
bat ky co'quan béo vé dir liéu

hdu quan nao.

The SUPPLIER shall have in place
and maintain throughout the term of
this CONTRACT appropriate
technical and organizational
measures to protect the
PERSONAL DATA against a DATA
BREACH.

NHA CUNG CAP sé ap dung va duy
tri trong sudt thoi han cta HOP
DONG nay céc bién phép vé mat ky
thuat va t6 chirc phu hop dé béo vé
DU LIEU CA NHAN chéng lai viéc
VI PHAM DU LIEU.

In the event of a DATA BREACH,
the SUPPLIER will immediately
notify ASTELLAS and do all such
acts and things as ASTELLAS
considers necessary in order to
remedy or mitigate the effects of the
DATA BREACH and will
continuously update ASTELLAS of
developments relating to the DATA
BREACH. In the event that any
PERSONAL DATA is lost, damaged
or destroyed as a consequence of a
DATA BREACH, the SUPPLIER
shall promptly restore such
PERSONAL DATA to the last
available backup.

Trong truong hop VI PHAM DU
LIEU, NHA CUNG CAP sé théng



bao ngay cho ASTELLAS va thuc
hién tat cé cac hanh déng va céng
viec ma ASTELLAS cho la can thiét
dé khdc phuc hodc gidm thiéu sw
anh huéng cua VI PHAM DU LIEU
va Sé lién tuc cap nhéat cho
ASTELLAS nhitng tién trién lién
quan dén VI PHAM DU LIEU. Trong
truvong hop bat ky DU LIEU CA
NHAN nao bi mét, bi hw héng hodc
bi pha hay do VI PHAM DU LIEU,
NHA CUNG CAP sé nhanh chéng
kh6i phuc DU LIEU CA NHAN do
vao ban sao lwu cubi cung cé san.

15. INSURANCE
BAO HIEM

At all times during the TERM of the
CONTRACT, SUPPLIER shall maintain in
force with a reputable insurance company
insurance sufficient to meet its obligations
under the CONTRACT and if so required at
any time produce the policy of insurance
and the receipt for the current premium to
ASTELLAS for its inspection.

Tai moi thoi diém trong suét THOI HAN cua
HOP BDONG, NHA CUNG CAP phai duy tri
hiéu lyrc mét hop déng bdo hiém du dé dap
(g céc nghia vu cia NHA CUNG CAP theo
HOP BDONG véi mot cong ty bao hiém cé uy
tin va néu c6 yéu céu bat ctr ltic nao, NHA
CUNG CAP phéi hdy xuét trinh hop déng
bdo hiém va bién lai phi bdo hiém hién tai
cho ASTELLAS kiém tra.

16. INDEMNITY
BOI HOAN

16.1 SUPPLIER shall keep ASTELLAS and
its AFFILIATES indemnified in full
against all direct, indirect or
consequential liabilities (all three of
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which terms include, without limitation,
loss of profit, loss of business,
depletion of goodwill and like loss),

loss, damages, injury, costs and
expenses  (including  reasonable
management, legal and other

professional fees and expenses and
regulatory fines) penalties, interest,

liabilities, damages, awards,
settlements or other losses awarded
against or incurred or paid by

ASTELLAS or its AFFILIATES as a
result of or in connection with:

NHA CUNG CAP s& bbi hoan day du
cho ASTELLAS va cac BEN LIEN KET
clia ASTELLAS dbi véi tat cé céc trach
nhiém phap ly truc tiép, gian tiép hodc
mang tinh hau qua (ca ba trach nhiém
nay bao gébm, nhung khéng gidi han,
mét loi nhudn, mét céng viéc kinh
doanh, can kiét loi thé thuong mai va
cac thiét hai twong tu), ton that, thiét
hai, thuong tat, chi phi va phi tén (bao
gbém phi va chi phi hop ly vé quén ly,
phap ly va chuyén mén khac va phat
tién theo luét dinh), tién phat, tién 14i,
trach nhiém phap ly, thiét hai, phan
quyét, cac khoan thanh toan hodc céc
tén that duoc phan quyét bat loi cho
hoac phat sinh cho hodac thanh toan
b&i ASTELLAS hodc cédc BEN LIEN
KET ctia ASTELLAS phét sinh tir hodc
lién quan dén:

16.1.1 any breach by SUPPLIER or
SUPPLIER’s
REPRESENTATIVES of any of
the representations and
warranties given under Clauses
3.1,4.1,11.5 and 22 .4;

béat ky vi pham nao ctia NHA
CUNG CAP hodc céc DAI DIEN



cia NHA CUNG CAP déi véi
béat ky cam doan va bdo dam
nao duwoc duwa ra theo céc Diéu
3.1,4.1, 11.5va 22.4;

16.1.2 any breach by the SUPPLIER

or the SUPPLIER's
REPRESENTATIVES of its
obligations under Clause 14;

bat ky vi pham nao cia NHA
CUNG CAP hodc cac BAI DIEN
cia NHA CUNG CAP dbi vé&i
nghia vu nao cta theo Diéu 14;

16.1.3the SUPPLIER’s or the

SUPPLIER’S
REPRESENTATIVE’s
malpractice, fraud or wilful
default;

so suat chuyén moén, gian 1an
hodc 16i c6 y cia NHA CUNG
CAP hodc PAI DIEN cia NHA
CUNG CAP;

16.1.4 damage to real or personal

property caused by the
SUPPLIER or the SUPPLIER’s
REPRESENTATIVES;

thiét hai dbi véi bat déng sén
hodc déng sén do NHA CUNG
CAP hodc PAI DIEN clia NHA
CUNG CAP gay ra;

16.1.5injury to persons, including

injury resulting in death caused
by the SUPPLIER or the
SUPPLIER’s
REPRESENTATIVES;

thwong tich cho nguwoi, bao
gbm cé thuong tich d&n dén tir
vong do NHA CUNG CAP hodac
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DAI DIEN ctia NHA CUNG CAP
gay ra;

16.1.6 an infringement or alleged

infringement of any
INTELLECTUAL PROPERTY
rights caused by the use,
manufacture or supply of the
GOODS or the use or supply of
the products or SERVICES
(including the MATERIALS);
and

hanh vi vi pham hoac bj cao
buéc vi pham bét ky quyén SO
HOU TRI TUE nao géy ra béi
viéc str dung, sdn xuéat hodc
cung cép cac HANG HOA hoac
viéc st dung hodc cung cép
cac sdn pham hodc céc DICH
VU (bao gébm ca TU LIEU); va

16.1.7any claim made against

ASTELLAS in respect of any
liability, loss, damage, injury,
cost or expense sustained by
ASTELLAS’ employees or
agents or by any customer or
third party to the extent that
such liability, loss, damage,
injury, cost or expense was
caused by, relates to or arises
from the GOODS, or provision
of the SERVICES or
MATERIALS, as a
consequence of a direct or
indirect breach or negligent
performance or failure or delay
in performance of the terms of
the CONTRACT by SUPPLIER.

bat ky yéu céu nao dugrc dua ra
chéng lai ASTELLAS dbi véi bat
ky tréch nhiém, mét mét, tén
that, chi phi hodc phi tén nao



ma cac nhéan vién hoac dai ly
hodc  khach  hang cua
ASTELLAS hodc bén thwr ba
phai chju, trong pham vi cac
trach nhiém, méat mét, tén that,
chi phi hodc phi tén nay duoc
gay ra béi hodc lién quan dén
hodc phét sinh tir HANG HOA,
hodc viéc cung cdp DICH VU
hoac TU LIEU, la hdu qua cla
viec NHA CUNG CAP vi pham
truc tiép hodc gién tiép hodc
thuc hién céu tha, khéng thuc
hién hodc chadm tré thuc hién
céc diéu khodn cia HOP
DONG.

17. ASTELLAS’
LIABILITY

LIMITATION OF

GIOI HAN TRACH NHIEM PHAP LY
CUA ASTELLAS

UNDER NO CIRCUMSTANCES WILL
ASTELLAS OR ITS AFFILIATES BE
LIABLE FOR CONSEQUENTIAL,
INDIRECT, SPECIAL, PUNITIVE, OR
INCIDENTAL DAMAGES OR LOST
PROFITS, WHETHER FORESEEABLE OR
UNFORESEEABLE, BASED ON CLAIMS
OF SUPPLIER OR ANY OTHER PARTY
ARISING OUT OF BREACH OR FAILURE
OF EXPRESS OR IMPLIED WARRANTY,
BREACH OF CONTRACT,
MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT, FAILURE OF
ANY REMEDY TO ACHIEVE ITS
ESSENTIAL PURPOSE, OR OTHERWISE.
NOTWITHSTANDING THE FORM (e.g.,
CONTRACT, TORT OR OTHERWISE) IN
WHICH ANY LEGAL OR EQUITABLE
ACTION MAY BE BROUGHT, IN NO
EVENT WILL ASTELLAS OR ITS

AFFILIATES BE LIABLE FOR DAMAGES
OR LOSSES THAT EXCEED THE
AMOUNT OF FEES PAID BY ASTELLAS
FOR THE GOODS OR SERVICES THAT
GAVE RISE TO SUCH DAMAGES OR
LOSSES FOR EACH RESPECTIVE
BREACH OR SERIES OF RELATED
BREACHES. THIS CLAUSE WILL NOT
APPLY TO LOSSES IN CASE OF DEATH
OR PERSONAL INJURY CAUSED BY THE
NEGLIGENCE OF ASTELLAS,
ASTELLAS’ GROSS NEGLIGENCE OR
WILFUL  MISCONDUCT, ASTELLAS’
FRAUD OR FRAUDULENT
MISREPRESENTATION OR TO THE
EXTENT THATAPPLICABLE LAW
SPECIFICALLY REQUIRES LIABILITY
DESPITE THE FOREGOING
DISCLAIMER, EXCLUSION AND
LIMITATION.

ASTELLAS VA BEN LIEN KET CUA

ASTELLAS TRONG MOQI HOAN CANH SE
KHONG CHIU TRACH NHIEM BOI VOI
CAC THIET HAI HOAC MAT MAT VE LQI
NHUAN MANG TINH HAU QUA, GIAN
TIEP, DAC BIET, BAT NGO HOAC NGAU
NHIEN NAO, CHO DU THIET HAI HOAC
MAT MAT PO CO THE HOAC KHONG
THE DU DOAN TRUOC, DUA TREN CAC
YEU CAU CUA NHA CUNG CAP HOAC
BAT CU BEN NAO KHAC PHAT SINH TU
VI PHAM HOAC VIEC KHONG THUC
HIEN CAC BAO BAM RO RANG HAY NGU
Y, VI PHAM HOP DONG, CAM DOAN
KHONG PUNG, SO SUAT, TRACH NHIEM
NGHIEM NGAT, VIEC KHONG THUC
HIEN BAT KY BIEN PHAP KHAC PHUC
NAO DE PAT BUQOC MUC PICH CAN
THIET HOAC BANG CACH NAO KHAC.
BAT KE HINH THUC (vi du: HOP BONG,
NGHIA VU NGOAI HOP PONG HOAC
HINH THUC KHAC) TRONG DO BAT KY
HANH PONG PHAP LY HOAC VE MAT
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CONG BANG NAO cO THE PUQC PUA
RA, TRONG MOQI TRUONG HOP,
ASTELLAS VA BEN LIEN KET CUA
ASTELLAS SE KHONG CHIU TRACH
NHIEM DOl VOI CAC THIET HAI HOAC
TON THAT VUOT QUA SO TIEN PHI MA
ASTELLAS THANH TOAN CHO HANG
HOA CAC DICH VU DAN BEN THIET HAI
HOAC TON THAT BOI vOI MOI VI PHAM
TUONG UNG HOAC MOT LOAT CAC VI
PHAM CO LIEN QUAN. PIEU NAY SE
KHONG AP DUNG CHO NHUNG MAT
MAT TRONG TRUONG HOP CA NHAN
TU VONG HOAC Bl THUONG DO SU SO
SUAT CUA ASTELLASS, SO SUAT DAN
PEN HAU QUA NGHIEM TRONG HOAC
HANH VI CO Y LAM SAI CUA ASTELLAS
HOAC CAC GIAN LAN HOAC CAM POAN
GIAN DOI CUA ASTELLAS HOAC
TRONG PHAM VI PHAP LUAT AP DUNG
QUY PINH CU THE LA PHAI CHIU TRACH
NHIEM BAT KE CAC TU CHOI CHIU
TRACH NHIEM, LOAI TRU VA GIOI HAN
DE CAP TREN PAY.

18. TERM
THOT HAN

18.1 The CONTRACT commences on the
COMMENCEMENT DATE and,
unless terminated sooner in
accordance with these CLAUSES,
shall continue for the TERM.

HOP DONG bat dau vao NGAY BAT
DAU sé tiép tuc cé hiéu luc trong sudt
THO! HAN tree khi bi chdm dit sém
hon theo CAC BIEU KHOAN nay.

19. TERMINATION
CHAM DUT

19.1 ASTELLAS shall have the right at any
time and for any reason to terminate
the CONTRACT in whole or in part by
giving SUPPLIER 30 days’ written
notice whereupon all work on the
CONTRACT shall be discontinued
and, in respect of any SERVICES
being supplied, ASTELLAS shall pay
to SUPPLIER fair and reasonable
compensation for work-in-progress at
the time of termination but such
compensation shall not include loss of
anticipated profits or any
consequential loss.

ASTELLAS sé c6 quyén, vao béat ky
lic nao va vi bat ky ly do gi dé chadm
duot toan bd hodc mét phén HOP
DONG béng cach théng bao truéc
béng van bdn cho NHA CUNG CAP
trwée 30 ngay, khi d6 tat cé céc cong
viéc theo HOP BDONG sé bj dirng lai va
dbi véi bat ky DICH VU nao duoc cung
cép, ASTELLAS sé thanh toén cho
NHA CUNG CAP khoan thanh toén
céng bang va hop ly cho céng viéc
dang thuc hién tai thoi diém chdm dut
nhung khodn béi thuong dé sé khéng
bao gbém viéc méat loi nhudn duw kién
hodc bét ky tén that nao cé tinh hau
qua.

19.2 ASTELLAS shall have the right at any
time by giving notice in writing to
SUPPLIER to terminate the
CONTRACT forthwith without cost or
penalty if:

ASTELLAS sé cé quyén, vao bét ky
luc nao, chdm dit HOP PONG ngay
I4p tire bdng céch théng bao badng vén
ban cho NHA CUNG CAP ma khéng
phai chiu chi phi hodc khoan phat néu:
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19.2.1 SUPPLIER

19.2.2 SUPPLIER

commits  any
breach of Clauses 3 (Goods), 4
(Services), 11  (Intellectual
Property Rights), 12 (Astellas’
TRADE MARKS and Name), 13
(Confidentiality), 14  (Data
Protection), 15 (Insurance), 22
(Anti-Corruption  Policy), 23
(Adverse Event Reporting), and
24 (Safety and Environmental
Requirements);

NHA CUNG CAP vi pham bét
ky Biéu nao trong Diéu 3 (Hang
Héa), 4 (Dich Vu), 11 (Quyén
S& Hau Tri Tué), 12 (NHAN
HIEU va tén thuong mai cla
Astellas), 13 (Bao Mat), 14 (Bao
Vé Dir Liéu), 15 (Bdo Hiém), 22
(Chinh Séch Phong Choéng
Tham Nhiing), 23 (Bao Cao Sy
Kién Béat Loi), va 24 (Céc Yéu
C4u Vé An Toan va Mbi
Truong);

undergoes a
change of CONTROL;

NHA CUNG CAP dang c6 mot
sw thay dbéi vé viéc KIEM
SOAT:

19.2.3 SUPPLIER does or omits to do

anything which in ASTELLAS’
reasonable opinion may
materially damage or impair
ASTELLAS’ reputation;

NHA CUNG CAP thuc hién
hodc khéng lam bét ctr diéu gi
ma theo y kién hop ly cla
ASTELLAS thi c6 thé gay thiét
hai nghiém trong hoac lam suy

-.26.-

gidm  danh  tiéng  cua
ASTELLAS;

19.2.4 SUPPLIER ceases or threatens

to cease to carry on trade (in
whole or in part);

NHA CUNG CAP ngting hodc
cO nguy co ngung thuc hién
hoat dong thwrong mai (toan bd
hodc mét phan);

19.2.5the financial position of

SUPPLIER deteriorates to such
an extent that, in the opinion of
ASTELLAS, the capability of
SUPPLIER to adequately fulfil
its obligations under the
CONTRACT has been placed
in jeopardy;

tinh hinh tai chinh cua NHA
CUNG CAP xau di dén muec,
ma theo y kién ctia ASTELLAS
thi khd ndng cia NHA CUNG
CAP trong viéc thuc hién day
du cac nghia vu cta minh theo
HOP DONG bj anh hudng;

19.2.6 SUPPLIER commits a material

breach of the CONTRACT;

NHA CUNG CAP vi pham
nghiém trong HOP BDONG;

19.2.7 any distress, execution or other

process is levied upon any of
the assets of SUPPLIER; or

c6é bat ky thu tuc tich bién, thi
hanh &n hodc bét ky thi tuc nao
duoc &p dung dbi voi bét ky tai
san nao ctia NHA CUNG CAP;
hoac



19.2.8 SUPPLIER becomes insolvent,
is unable to pay its debts as
they fall due, has a receiver,
administrative receiver,
administrator or  manager
appointed of the whole or any
part of its assets or business,
makes any composition or
arrangement with its creditors,
or becomes the subject of an
order or resolution for
dissolution or liquidation (other
than for the purpose of solvent
amalgamation of
reconstruction) in relation to
any jurisdiction.

NHA CUNG CAP mét kha néng
thanh toan, khéng cé kha nang
tra cac khoan no khi dén han,
c6 quan tai vién, nguoi quan ly
tai san hanh chinh, ngwoi quan
ly tai san hodc nguwoi quan ly
dwoc chi dinh nao dbi véi toan
b6 hodc bat ky phén nao trong
tai san hodc hoat dong kinh
doanh nao ctia NHA CUNG
CAP, thuc hién bét ky théa hiép
hodc théa thudn nao v&i cac
chd n¢ cua minh, hodc tro
thanh dbi twong cla yéu céu
hodc phéan quyét gidi thé hodc
thanh ly (ngoai muc dich sap
nhép dé tai co céu) lién quan
dén bat ky lanh thdé c6 thdm
quyén tai phén nao.

19.3 The termination of the CONTRACT,

however arising, shall be without
prejudice to the rights and duties of
ASTELLAS accrued prior to
termination. The CLAUSES which

expressly or impliedly have effect after
termination shall continue to be
enforceable notwithstanding
termination.

Viéc chdm dat HOP DONG, du phéat
sinh theo cach nao, sé khéng anh
hwéng dén céc quyén va nghia vu cla
ASTELLAS da phat sinh trwéc khi
chédm dit. CAC PIEU KHOAN r6 rang
hodc ngu y c¢é hiéu luc sau khi chdm
dut sé tiép tuc co hiéu luc thi hanh cho
du HOP BONG da chdm dxt.

19.4 The terms of Clauses 3 (Goods), 4
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(Services), 6 (Risk and Title), 7
(Astellas’ Property), 11 (Intellectual
Property Rights), 12 (Astellas’ TRADE
MARKS and Name), 13
(Confidentiality), 14 (Data Protection),
15 (Insurance), 16 (Indemnity), 17
(Astellas’ Limitation of Liability), 18
(Term), 19 (Termination), 28 (General)
and the PARTIES’ obligations there
under, shall survive termination or
expiration of the TERM and
completion of the provision of GOODS
and/or SERVICES by the SUPPLIER.

Céc diéu khoan tai Diéu 3 (Hang Hoa),
4 (Dich Vu), 6 (Rdi Ro Va Quyén Sé&
Hiru), 7 (Tai San cua Astellas), 11
(Quyén S& Hiu Tri Tué), 12 (NHAN
HIEU va tén thwong mai cua Astellas),
13 (Bao Méat) , 14 (Bao Vé D@ Liéu),
15 (Bdo Hiém), 16 (Bbi Hoan), 17 (Gici
Han Trach Nhiém Phap Ly Cuaa
Astellas), 18 (Thoi Han), 19 (Cham
Dat), 28 (Piéu Khodn Chung) va céc
nghia vu ctia CAC BEN trong céc Diéu
trén sé tiép tuc co hiéu luc bat ké viéc
cham durt hodc hét THOI HAN va vige
NHA CUNG CAP hoan thanh viéc



20.

20.1

cung cdp HANG HOA va/hodc DICH
VU.

REMEDIES
BIEN PHAP KHAC PHUC

Without prejudice to any other right or
remedy which ASTELLAS may have, if
any GOODS, SERVICES and
MATERIALS which are not supplied in
accordance with, or SUPPLIER fails to
comply with, any of the CLAUSES of
the CONTRACT including but not
limited to Clauses 3 and 4, ASTELLAS
shall be entitled to avail itself of any
one or more of the following remedies
at its discretion, whether or not any
part of the GOODS or SERVICES
have been accepted by ASTELLAS:

Khéng phuong hai dén bat ky quyén
hodc bién phép khdc phuc nao khéc
ma ASTELLAS cé thé cé, néu bét ky
HANG HOA, DICH VU va TU LIEU
nao khéng duoc cung cép phu hop
v&i, hodc NHA CUNG CAP khéng tuén
tha, bat ky BIEU KHOAN nao cia
HOP DONG bao gém nhung khéng
gi6i han & Piéu 3 va bPiéu 4,
ASTELLAS sé duoc quyén st dung
bét ky mét hodc nhiéu bién phép khac
phuc sau theo quyét dinh tuy nghi cla
minh, cho du bat ky phan nao cla
HANG HOA hodc DICH VU da duoc
ASTELLAS chép nhén:

20.1.1 the right exercisable during the
performance of the SERVICES
to suspend any payment
obligation in respect of the
SERVICES if the performance
does not conform in quality with
any  stipulations in the
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CONTRACT  or if the
performance is delayed.

quyén cé thé thuc hién trong
qua trinh thuec hién DICH VU aé
tam dirng bét ky nghia vu thanh
toan nao déi véi cac DICH VU
néu viéc thuc hién khéng phu
hop vé chét luvong véi bat ky
quy dinh nao trong HOP BONG
hodc néu viéc thuc hién bi tri
hoan.

20.1.2 to rescind the CONTRACT;
hay bé HOP DONG;

20.1.3to reject the GOODS or
SERVICES (in whole or in part)
and return them to SUPPLIER
at the risk and cost of
SUPPLIER on the basis that a
full refund for the GOODS or
SERVICES so returned shall be
paid forthwith by SUPPLIER;

ttr chéi (toan bd hodc mét phéan)
HANG HOA hodc DICH VU va
tra lai cho NHA CUNG CAP véi
rdi ro va chi phi do NHA CUNG
CAP phai chiu trén co s NHA
CUNG CAP sé ngay lap tuc
hoan tién day du cho cac HANG
HOA hodc cac DICH VU da tra
lai;

20.1.4at ASTELLAS’ option and
within the timeframe specified
by ASTELLAS to give
SUPPLIER the opportunity at
SUPPLIER'S expense either to
remedy any defect in the
GOODS or SERVICES, to re-
perform the SERVICES or to
supply replacement GOODS or



SERVICES and carry out any
other necessary work to ensure

that the terms of the
CONTRACT are fulfilled;

theo Iwra chon cua ASTELLAS
va trong khung thoi gian do
ASTELLAS chi dinh, cho NHA
CUNG CAP co hoi, va bang chi
phi ctia NHA CUNG CAP, dé
khéc phuc bét ky khiém khuyét
nao déi véi HANG HOA hodc
DICH VU, thwec hién lai DICH
VU hodc cung cép HANG HOA
hodc DICH VU thay thé va thuc
hién bat ky céc céng viéc cén
thiét nao khac dé dam bao rang
céc diéu khodn cia HOP
DONG duworc thuc hién;

20.1.5 to refuse to accept any further
deliveries of the GOODS or
SERVICES but without any
liability to SUPPLIER;

te chéi nhan thém bét ky HANG
HOA hodc DICH VU nao ma
khéng phai chiu bat ky trach
nhiém phép ly nao dbéi véi NHA
CUNG CAP;

20.1.6to carry out at SUPPLIER'S
expense any work necessary to
make  the GOODS or
SERVICES comply with the
CONTRACT; and

béng chi phi cia NHA CUNG
CAP, thuc hién bét ky céng viéc
nao céan thiét dé HANG HOA
hodac DICH VU tuén thu HOP
PONG; va
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20.1.7 to claim such damages as may
have been sustained in
consequence of SUPPLIER'S
breach or breaches of the
CONTRACT.

yéu céu bdi thuong thiét hai cé
thé phai chiu do hdu qua cia
viec NHA CUNG CAP vi pham

HOP BONG.
COMPLIANCE WITH ALL
APPLICABLE LAW AND

ASTELLAS’ POLICIES

TUAN THU TAT CA LUAT AP DUNG
VA CHINH SACH CUA ASTELLAS

SUPPLIER agrees to provide the
GOODS and/or  perform the
SERVICES in due compliance with all
applicable LAWS and CODES, good
business ethics, current industry
standard codes of practice and the
highest standards prevailing in
SUPPLIER’S industry.

NHA CUNG CAP dbéng y cung cép
HANG HOA va/hodc thuc hién DICH
VU tudn thi ding tét cd PHAP LUAT
va BO QUY TAC 4p dung, dao dirc
kinh doanh tét, quy tdc hanh nghé tiéu
chuédn nganh hién hanh va céc tiéu
chuén cao nhét hién hanh trong nganh
ctia NHA CUNG CAP.

21.2 SUPPLIER will use its best
endeavours to ensure its
REPRESENTATIVES are not
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engaged in and will not engage at any
time in any unfair labour practice or
implement or maintain employment
conditions in violation of applicable
LAWS.



NHA CUNG CAP sé né luc hét suc
dam bdo céc DAl DIEN cua NHA
CUNG CAP khéng phéi la déi tuong
cla va sé khéng thuc hién bat ky thong
16 lao déng khéng céng bédng nao hodc
thure hién hodc duy tri céc diéu kién lao
déng vi pham PHAP LUAT hién hanh
vao bét ky lic nao.

21.3 SUPPLIER acknowledges that is has

read and agrees to comply and shall
procure that its REPRESENTATIVES
comply with the following Astellas
POLICIES set out below and available
on Astellas’ website:

NHA CUNG CAP thitra nhan rang da
doc va dong y tuan thu va sé dam bao
rang CAC PAI DIEN ctia minh tuén thd
céc CHINH SACH cua Astellas duoc
néu duwéi day va co sén trén trang web
cla Astellas:

21.3.1 POLICY on Global Anti-Bribery
and Anti-Corruption; and

CHINH SACH vé Chdng Hbi 16
va Chdéng Tham nhiing Toan
cau; va

21.3.2 Astellas Business Partner Code of
Conduct.

Quy tac trng x& cia Nha Cung
Céap.

21.4 SUPPLIER further agrees to notify

ASTELLAS if SUPPLIER’s business
practices are inconsistent with any of
the provisions of the CODES or
POLICIES set out above in Clause
21.3 above.

NHA CUNG CAP dbng y théng béo
cho ASTELLAS néu céc phuong thirc
kinh doanh cia NHA CUNG CAP

khéng nhét quan véi bat ky quy dinh
nao cuda cac BO QUY TAC hodc céc
CHINH SACH néu trén trong Diéu 21.3
trén day.

21.5If SUPPLIER is conducting market

research in the course of providing the
SERVICES, it must also comply with
the relevant CODES and ensure that it
has obtained all relevant consents (or
note consent from individuals that
have been telephoned) from
respondent contacted. For the
purposes of this section, the term
‘respondent” means any individual
that SUPPLIER interviews for
purposes of conducting market
research such as, without limitation,
advisors, carers and patients and their
families.

Néu NHA CUNG CAP dang tién hanh
nghién cutru thi trirong trong qua trinh
cung cdp DICH VU, thi NHA CUNG
CAP ciing phai tuan tha cac BO QUY
TAC cé lién quan va ddm bédo rang
NHA CUNG CAP da c6 duworc tat ca sw
déng y ¢6 lién quan (hodc ghi nhan sw
dbng y cla cac cé nhén duoc lién hé
qua dién thoai) tor nguoi tra loi duoc
lién hé. Cho muc dich cua diéu nay,
thuat ngr “nguroi tré 167” c6 nghia la bat
ky c& nhdn nao ma NHA CUNG CAP
phéng vén véi muc dich thuc hién
nghién ctru thj trurong, bao gébm nhung
khéng giéi han céc cbé van, nguoi
cham soc va bénh nhéan va gia dinh
cua ho.

21.6 Notwithstanding Clause 21.5, if the

-.30.-

SUPPLIER is engaging  with
healthcare professionals or patient
organisations on behalf of ASTELLAS
then ASTELLAS shall directly enter
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into an agreement with such
healthcare professional or patient
organization unless  ASTELLAS

authorizes the SUPPLIER in writing —
prior to the execution of the relevant

agreements - to sign such
agreements  directly  with  the
healthcare professional or patient

organization.

Bat ké Piéu 21.5, néu NHA CUNG
CAP dang lam viéc véi céc chuyén gia
chdm séc strc khée hodc té chirc danh
cho bénh nhédn thay mat cho
ASTELLAS thi ASTELLAS sé truc tiép
ky két mét thda thuén véi chuyén gia
chdm séc strc khée hodc té chirc danh
cho bénh nhan do tree khi ASTELLAS
uy quyén cho NHA CUNG CAP béng
vdn ban - truéc khi ky két cac théa
thudn lién quan - dé ky céc théa thuén
dé truc tiép véi chuyén gia chdm séc
strc khde hodc té chire danh cho bénh
nhan.

21.7 If SUPPLIER is making a payment or

other transfer of value to applicable
healthcare professionals or healthcare
organisations on behalf of ASTELLAS,
it must also comply with Astellas’
request for applicable data related to
payments and transfers of value, to
ensure that ASTELLAS can fulfill its
disclosure obligations required by
applicable transparency LAWS and
CODES. ASTELLAS will obtain and
consolidate all applicable data on
payments or other transfers of value
from  SUPPLIERS who make
payments or other transfers of value
on behalf of ASTELLAS.

Néu NHA CUNG CAP dang thuc hién
thanh toan hodc chuyén bét ky thir gi
co gia tri khac cho cac chuyén gia
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chdm séc strc khde hodc cac té chirc
cham soc strc khoe ap dung thay mat
cho ASTELLAS, NHA CUNG CAP
cing phdi tudn thd yéu cau cua
Astellas vé di liéu 4p dung lién quan
dén cac khodn thanh toan va chuyén
giao gid tri dé dam bdo rang
ASTELLAS c6 thé thuc hién céc nghia
vu cbng bé theo yéu cau ctia PHAP
LUAT va cac BO QUY TAC vé minh
bach dwoc ap dung. ASTELLAS sé thu
thép va tép hop tat ca di liéu 4p dung
vé cac khoan thanh toan hodc viéc
chuyén bét ky thir gi c6 gia tri khac tir
CAC NHA CUNG CAP thuc hién thanh
toan hodc chuyén bét ky thir gi c6 gié
tri khac thay méat cho ASTELLAS.

ANTI-CORRUPTION POLICY

CHINH SACH PHONG CHONG
THAM NHUNG

Without limiting the generality of
Clause 21, SUPPLIER agrees to
provide the GOODS and/or perform
the SERVICES in due compliance with
the Astellas Anti-Corruption POLICY.

Khéng gi6i han tinh téng quét ctia Diéu
21, NHA CUNG CAP déng y cung cép
HANG HOA va/ hodc thuc hién céc
DICH VU tuadn thd CHINH SACH
Phong Chéng Tham Nhing cla
Astellas.

22.2 SUPPLIER must not commit any act or
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omission which causes or could cause
either PARTY to breach, or commit an
offence under, any laws relating to
anti-bribery or corruption.

NHA CUNG CAP khéng duoc thuc
hién bat ky hanh dong hodc thiéu sét



nao khién hodc cé thé khién mét BEN
vi pham hodc lam sai bat ky quy dinh
phép luét nao lién quan dén chéng héi
16 ho&c tham nhing.

22.3 SUPPLIER must not pay, offer or

promise to pay, or authorize the
payment directly or indirectly of any
monies or anything of value to any
government official or employee, or
any political party or candidate for
political office and/or any other person,
including but not limited to any officer,
employee, agent and/or
representative of another company or
organization, for the purpose of
influencing any act or decision of any
government, company or organization
in connection with the activities of
SUPPLIER under the CONTRACT.

NHA CUNG CAP khéng duoc thanh
toén, dé nghj hodc hira thanh toan,
hodc dy quyén thanh toén truc tiép
hodc gian tiép bat ky khoan tién nao
hodc bét ky thir gi ¢6 gia tri cho bét ky
quan chtrc hodc nhéan vién chinh phu
nao, hodc bat ky dang phéi chinh tri
hodc (g ctr vién cho chire vu chinh tri
va/hodc bét ky nguoi nao khac, bao
gbém nhung khéng gi6i han, béat ky vién
chire, nhén vién, dai ly va/hodc dai
dién cta céng ty hodc té chirc khéc,
nhdm muc dich gay énh hudéng dén
bét ky hanh déng hodc quyét dinh nao
cla bét ky chinh phd, céng ty hodc tb
chtre nao lién quan dén hoat déng cua
NHA CUNG CAP theo HOP BONG.

22.4 SUPPLIER warrants and represents

that:

NHA CUNG CAP cam doan va bao
dam réng:

-.32.-

2241no0 REPRESENTATIVE of
SUPPLIER or its AFFILIATES
is an official or employee of a
governmental agency or
instrumentality or a government
owned company in a position to
influence action or a decision
regarding the provision of
GOODS and/or SERVICES by
SUPPLIER contemplated in the
CONTRACT;

khéng co DAl DIEN nao cla
NHA CUNG CAP hodc CONG
TY LIEN KET cda NHA CUNG
CAP Ia quan chirc hodc nhan
vién cua co quan chinh phd
hodc hoédc co quan chirc nang
hodc céng ty thudc sé hiru cua
chinh phu cé vj thé anh huéng
dén hanh déng hodc quyét dinh
lién quan dén viéc cung cép
HANG HOA va/hodc DICH VU
ctia NHA CUNG CAP duoc duw
tinh trong HOP DONG;

22.4.2 as of the date of acceptance of
the PURCHASE ORDER it is
not under investigation by any
regulatory authority or
professional body and has not
been disciplined or disqualified
by any regulatory authority or
professional body.

ké tir ngay chép nhan PON
DAT HANG, NHA CUNG CAP
khéng bi bét ky co quan quan ly
hoac co quan chuyén moén nao
diéu tra va chwa bi ky luat hodc
hay tw cach béi bat ky co quan
quan ly hodc co quan chuyén
mon nao.
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23.

23.1

SUPPLIER confirms that the fees to be
paid under the CONTRACT are
reasonable and are commensurate
with the GOODS and/or SERVICES to
be provided.

NHA CUNG CAP xac nhan rang céc
khodn phi phai trd theo HOP BONG Ia
hop ly va twong xtmg véi HANG HOA
va/hodc DICH VU sé duoc cung cép.

ADVERSE EVENT REPORTING
BAO CAO SU KIEN BAT LOI

If any of the employees of SUPPLIER
or any of its affiliates or subcontractors
engaged in the performance or
provision of services to ASTELLAS
becomes aware of an Adverse Event
(“AE”) or other Special Situations
(“SS”) (as defined below) associated
with an ASTELLAS product,
SUPPLIER shall notify ASTELLAS,
within one (1) business day after
SUPPLIER’s learning of such AE
and/or SS report. SUPPLIER shall
report to ASTELLAS the AE and/or SS
report and include (when available and
permitted by applicable data
protection law) the contact details of
the patient or person involved with
such incident and the person reporting
to ASTELLAS on behalf of SUPPLIER.

Néu bét ky nhan vién nao cia NHA
CUNG CAP hoac bét ky bén lién két
hodc nha thdu phu nao cia NHA
CUNG CAP tham gia vao viéc thuc
hién hodc cung cép dich vu cho
ASTELLAS biét vé mdt Sw Kién Bét
Loi (“SKBL”) hodc cac Tinh Hubdng
Déac Biét khac (“THPB”) (nhw duoc
dinh nghia bén dudi) cé lién quan dén
moét sdn phdm ASTELLAS, NHA

CUNG CAP sé théng béo cho
ASTELLAS, trong vong mét (1) ngay
lam viéc sau khi NHA CUNG CAP biét
vé béo cdo SKBL va/hodc THBB do.
NHA CUNG CAP sé g cho
ASTELLAS bao cao SKBL va/hoac
THPB dé va bao gébm (khi c¢6 sén va
duworc luat bao vé dirliéu hién hanh cho
phép) théng tin lién lac cta bénh nhan
hodc nguoi lién quan dén sw ¢b d6 va
nguwoi bao cao cho ASTELLAS thay
mét cho NHA CUNG CAP.

For the purposes of this Clause:

Cho muc dich cida Diéu nay:
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Adverse Event (‘AE’) means any
undesirable experience or untoward
medical occurrence in a patient or any
other person who has used or been
exposed to or administered an
ASTELLAS product covered by this
CONTRACT, regardless of whether
such exposure or administration is
suspected of having had a causal
relationship with such experience or
occurrence. An AE can, therefore, be

any unintended sign (including,
without limitation, an abnormal
laboratory  finding), symptom, or

disease temporally associated with the
use or administration of an ASTELLAS
product covered by this CONTRACT,
whether or not believed to be related
to such ASTELLAS product. An AE
can also be any such undesirable
experience or untoward medical
occurrence associated with a product
quality complaint or medical inquiry.

Sw kién bét loi ("SKBL") ¢6 nghia Ia
bét ky tréi nghiém khéng mong muén
nao hodc sw cé y khoa khéng ¢ loi véi
bénh nhan hodc bét ky nguoi nao khac
da tw st dung hodc tiép xuc véi hodc



duoc cho st dung sdn pham
ASTELLAS duoc dé cép trong HOP
DONG nay, bét ké viéc tiép xtic hodc
st dung dé c¢é bj nghi ngo l1a c6 moi
quan hé nhén qua vdi trai nghiém hoac
sw ¢b dé hay khéng. Do dé, SKBL cé
thé la bat ky dau hiéu khéng mong
mudn nao (bao gém, nhung khéng gici
han, phat hién bét thuong trong phong
thi nghiém), triéu chieng hodc bénh tat
tam thoi gan lién voi viée tw st dung
hodc cho st dung sdn phém
ASTELLAS duwoc dé céap trong HOP
DONG nay, cho du duwgce cho la cé lién
quan dén sdn phdm ASTELLAS d6
hay khéng. SKBL ciing c6 thé la béat ky
tréi nghiém khéng mong mudn hoéc
sw cd y té khéng cé loi nao lién quan
dén khiéu nai vé chét lvong sén pham
hodc tham tra vé y té.

Special Situation (‘SS’) report
means a report of the use of an
ASTELLAS product covered by this
CONTRACT outside of the approved
label, lack of efficacy, exposure during

pregnancy or breastfeeding,
occupational exposure, overdose,
abuse, misuse, suspected

transmission of an infectious agent, or
medication errors which may or may
not be reported with an Adverse Event.

Béo cao Tinh huéng Pé&c biét (‘'THDB')
c6 nghia la bao céo vé viéc st¥ dung
sén pham ASTELLAS nam trong HOP
DONG nay theo céach thic khéng
dwoc quy dinh trong nhan da duoc phé
duyét, thiéu hiéu qua, tiép xuc trong
khi mang thai hodc cho con bu, tiép
xtc do nghé nghiép, qué liéu, lam
dung, dung sai muc dich, nghi ngo lay
truyén moét tac nhén Iay nhiém, hodc
céc 16i vé thudc cé thé dwoc béo cao
hodc khéng béo céo la Sw Kién Bét
Loi.

In the event SUPPLIER learns of any
death of a patient or any other person
having used or been administered an
ASTELLAS product, SUPPLIER shall
immediately report the death, and cause
if known, to ASTELLAS.

Trong trwong hop NHA CUNG CAP biét
dwoc bat ky trong hop tir vong nao cua
mét bénh nhdn hodc bat ky nguwdi nao
khac da tw str dung hoac dwoc cho suwr
dung san pham ASTELLAS, NHA CUNG
CAP sé bdo cdo ngay lap tirc vé truomg
hop tir vong va nguyén nhan, néu biét
dwoc, cho ASTELLAS.

SUPPLIER shall forward completed AE/SS
report forms to ASTELLAS via email to
pv.vh@astellas.com.

NHA CUNG CAP sé gii mdu béo céo
SKBL/THPB da dién day du cho
ASTELLAS theo email
pv.vn@astellas.com.

24. SAFETY AND ENVIRONMENTAL
REQUIREMENTS

CAC YEU CAU VE AN TOAN VA
MOI TRUONG

SUPPLIER shall obtain all permits and
abide by all applicable environmental and
safety regulations from all applicable
regulatory authorities. In  order for
ASTELLAS to properly discharge, use,
store, handle, transport and dispose of the
GOODS and to comply with applicable
LAWS, SUPPLIER shall provide to
ASTELLAS, upon request, any information
about the characteristics, components or
contents of the GOODS.

NHA CUNG CAP phéi xin duoc tat ca céc
gidy phép va tuén thi tat cé céc quy dinh vé
moi triong va an toan tir tat cé cac co quan
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quén ly. D& ASTELLAS c6 thé thai bé, sir
dung, lwu trik, xt ly, van chuyén va dinh
doat HANG HOA mét céch ding dén va
tuan thi PHAP LUAT é&p dung, khi duoc yéu
céu, NHA CUNG CAP phéi cung cép cho
ASTELLAS bét ky théng tin nao vé dic
diém, thanh phan hodc ndi dung cia HANG
HOA.

25. ASSIGNMENT AND
SUBCONTRACTING

CHUYEN GIAO VA THAU PHU

25.1 SUPPLIER shall not be entitled to
assign transfer, charge, hold on trust
for any person or deal in any other
manner with any of its rights under any
CONTRACT or these CLAUSES or
any part of them or to sub-contract any
of its obligations under any
CONTRACT or these CLAUSES or
any part of them without the prior
written consent of ASTELLAS.

NHA CUNG CAP khéng duoc quyén
chuyén nhuong, chuyén giao, cdm cé,
ndm git trén co s& Uy théc cho bat ky
nguoi nao hodc giao djch theo bét ky
céch nao khac véi bat ky quyén nao
ctia minh theo bat ky HOP DONG nao
hodc CAC PIEU KHOAN nay hodc bét
ky phén nao cia HOP PONG hodc
CAC PIEU KHOAN nay hodc giao
thdu phu déi véi nghia vu nao ctia NHA
CUNG CAP theo bét ky HOP PONG
hodc CAC BIEU KHOAN nay hodc bét
ky phén nao cia HOP PONG hoéc
CAC DIEU KHOAN nay ma khéng co
sw déng y truéc bang vdn ban cua
ASTELLAS.

25.2 ASTELLAS may assign transfer,
charge, hold on trust for any person or

deal in any other manner with any of
its rights under any CONTRACT or
these CLAUSES or any part of them or
to sub-contract any of its obligations
under any CONTRACT or these
CLAUSES or any part of them to any
individual, organisation, firm or
company without the prior written
consent of SUPPLIER.

ASTELLAS c¢6 thé chuyén nhuong,
chuyén giao, cdm cb, ndm gii¥ trén co
s& Uy thac cho bat ky ngudi nao hodc
giao djch theo bat ky cach nao khac
véi bét ky quyén nao clia minh theo
bét ky HOP DONG hodc CAC DIEU
KHOAN nay hodc bat ky phan nao cia
HOP BONG hodc CAC PIEU KHOAN
nay hodc giao thdu phu cho nghia vu
nao ctia minh theo béat ky HOP DONG
hodc CAC BIEU KHOAN nay hodc bét
ky phdn nao cia HOP PONG hodc
CAC DIEU KHOAN nay cho bét ky ca
nhén, té chire, hdng hodc céng ty nao
ma khéng can cé swdéng y truéc bang
vén bén cia NHA CUNG CAP.

25.3 In the event that ASTELLAS exercises
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its right to sub-contract its obligations
pursuant to Clause 25.2 above,
SUPPLIER shall provide reasonable
assistance (including but not limited to
executing any documents required by
ASTELLAS) to ASTELLAS and the
individual, organisation, firm or
company the rights are being sub-
contracted to.

Trong trwong hop ASTELLAS thuc
hién quyén ky giao thdu phu cho céac
nghia vu ctia minh theo Biéu 25.2 trén
day, NHA CUNG CAP phéi hé tro hop
ly (bao gém nhung khéng gi6i han
trong viéc ky két bat ky tai liéu nao theo



yéu cadu cua ASTELLAS) cho
ASTELLAS va cé nhén, té chirc, héng
hodc céng ty nhan viéc thau phu.

26. FORCE MAJEURE
BAT KHA KHANG

26.1 Either PARTY reserves the right to
defer the date of delivery or payment
or to cancel the CONTRACT or reduce
the volume of the GOODS ordered if it
is prevented from or delayed in the
carrying on of its business due to
circumstances beyond the reasonable
control of either PARTY including, acts
of God, governmental actions, war or
national emergency, acts of terrorism,
protests, riot, civii commotion, fire,
explosion or flood, epidemic.

Mot BEN cé quyén tri hodn ngay giao
hang hodc thanh toan hodc hiy bo
HOP DPONG hodc gidm khbi luong
HANG HOA da dat néu BEN d6 bi cén
tré hodc bi tri hodn trong viéc tién hanh
hoat dong kinh doanh ctua minh do cac
trirong hop ndm ngoai tdm kiém soét
hop ly ctia mét trong hai BEN, bao
gém, thién tai, hanh ddng cua chinh
phu, chién tranh hodc tinh trang khén
cép quéc gia, hanh dong khing bé,
biéu tinh, bao loan, bao déng dén su,
chay, né hodc Iii lut, dich bénh.

27. TRADE CONTROL LAWS

PHAP LUAT VE KIEM SOAT
THUONG MAI

SUPPLIER shall comply with all laws, rules,
and regulations applicable to SUPPLIER's
duties and responsibilities under the
CONTRACT, including, without limitation,
any requirement relating to economic

sanctions and export controls imposed by,
inter alia, the United Nations, the European
Union and its Member States, Japan, the
United Kingdom, and the United States.

NHA CUNG CAP phai tuan thu tat ca céac
ludt, quy téc va quy dinh &p dung v&i nghia
vu va trach nhiém cua NHA CUNG CAP
theo HOP BDONG, bao gébm nhung khéng
gi¢i han, bat ky yéu cau nao lién quan dén
céc bién phép trirng phat kinh té va kiém
soat xuét khéu do Lién Hop Quéc, Lién Minh
Chéau Au va céc nwéc thanh vién cda Lién
Minh Chéu Au, Nhét Ban, Vuong quéc Anh
va Hoa Ky ap dat.

28. GENERAL
DIEU KHOAN CHUNG

28.1 Each right or remedy of ASTELLAS
under the CONTRACT is without
prejudice to any other right or remedy
of ASTELLAS whether under the
CONTRACT or not.

Méi quyén hodc bién phép khac phuc
cia ASTELLAS theo HOP DONG
khéng &nh huéng dén bat ky quyén
hodc bién phép khdc phuc nao khéc
cta ASTELLAS cho du c6 duoc quy
dinh theo HOP DONG hay khong.

28.2 If any provision of the CONTRACT is
found by any court, tribunal or
administrative body of competent
jurisdiction to be wholly or partly illegal,
invalid, void, voidable, unenforceable
or unreasonable it shall, to the extent
of such illegality, invalidity, voidness,

voidability, unenforceability or
unreasonableness, be  deemed
severable and the remaining

provisions of the CONTRACT and the
remainder of such provision shall
continue in full force and effect.
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Néu bét ky diéu khodn nao cia HOP
DONG bj bat ky toa an, co quan trong
tai hodc co quan hanh chinh cé thdm
quyén nao cho la bat hop phép, khéng
hop 18, V6 hiéu, c6 thé vo hiéu, khong
thé thi hanh hodc khéng hop ly, du
toan boé hodc mot phén, thi diéu khoan
dé trong pham vi cla sw bat hop phép,
v hiéu, cé thé vé hiéu, khéng hop 18,
khéng thé thi hanh hodc khéng hop ly
néu trén, dwoc coila cé thé tach roi, va
céc diéu khodn con lai cua HOP
DONG va phén con lai cta diéu khodn
do sé tiép tuc co hiéu luc day du.

28.3 Failure or delay by ASTELLAS in

enforcing or partially enforcing any
provision of the CONTRACT shall not
be construed as a waiver of any of its
rights under the CONTRACT.

Viéc ASTELLAS khéng thuc thi hodc
cham tré trong viéc thurc thi hoac thuc
thi mét phan bat ky diéu khodn nao
ctia HOP DONG sé khéng duoc coi la
sw tir b6 bat ky quyén nao cla
ASTELLAS theo HOP BDONG.

28.4 Any waiver by ASTELLAS of any

breach of, or any default under, any
provision of the CONTRACT by
SUPPLIER shall not be deemed a
waiver of any subsequent breach or
default and shall in no way affect the
other terms of the CONTRACT.

Béat ky sw bé qua nao ctia ASTELLAS
dbi véi bat ky vi pham nao, hodc bét ky
sai s6t nao ctia NHA CUNG CAP theo
bat ky diéu khodn nao trong HOP
DONG sé khéng duworc coi la s bo qua
dbi véi bat ky vi pham hodc sai sét tiép

theo nao va sé khéng anh hudéng dén
céc diéu khoan khac ctia HOP PONG.

28.5 The PARTIES to the CONTRACT do

28.6 The

not intend that any TERM of the
CONTRACT shall be enforceable by
any person that is not a party to it.

CAC BEN ciia HOP DONG khdng c6
y dinh réng bat ky PIEU KHOAN nao
ctia HOP DONG sé cé thé thi hanh béi
bat ky nguoi nao khéng phai la mot
bén ctia HOP BONG.

relationship of SUPPLIER to
ASTELLAS shall be that of an
independent contractor. At no time
shall SUPPLIER and its
REPRESENTATIVES hold
themselves out as being a
REPRESENTATIVE of ASTELLAS.

Méi quan hé cia NHA CUNG CAP véi
ASTELLAS sé la mbi quan hé ctia mot
nha thau déc Iap. NHA CUNG CAP va
DAl DIEN cia NHA CUNG CAP sé
khéng duwoc coi la BAI DIEN cla
ASTELLAS vao bét ky luc nao.

28.7 A reference to a “Person” shall include
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any individual, body corporate,
association, partnership, firm, trust,

organization, joint venture,
government, local or municipal
authority, governmental or supra-

governmental agency or department,
state or agency of state or any other
entity (in each case whether or not
having separate legal personality).

Tham chiéu dén “Nguwoi” sé bao gém
bat ky ca nhén, co quan, céng ty, hiép
héi, déi tac, céng ty, quy tin thac, té
chirc, lién doanh, chinh phd, chinh
quyén dia phuong hodc thanh phd, co



quan hodc phong ban thuéc chinh pha
hodc t6 chirc siéu chinh pha, tiéu bang
hodc co quan cua nha nwéc hodc bat
ky chi thé nao khac (trong méi truong
hop c6 hoac khéng co tw cach phap
nhan riéng biét).

28.8 This CONTRACT and any dispute or

claim arising out of or in connection
with it or its subject matter or formation
(including non-contractual disputes or
claims) shall be governed by and
construed in  accordance  with
Vietnamese law.

HOP BONG nay va bét ky tranh chap
hodc khiéu nai nao phat sinh tir hodc
lién quan dén HOP BONG nay hoédc
d6i twong hodc sw hinh thanh cua
HOP PONG nay (bao gdém cé tranh
chédp hodc khiéu nai ngoai hop déng)
sé duoc diéu chinh va dién gidi theo
phap luat Viét Nam.

28.9 In the event of any ambiguity, question

of intent or interpretation, these
CLAUSES shall be construed as if
drafted jointly by the PARTIES, and no
presumption or burden of proof shall
arise favouring or disfavouring any
Party by virtue of the authorship of any
provision of these CLAUSES.

Trong truong hop cé bét ky su mo' hé,
thdc méc nao vé muc dich hodc cach
dién giai nao, thi CAC DIEU KHOAN
nay sé duoc hiéu nhw thé duoc CAC
BEN cung soan thdo va khéng cé gia
dinh ho&c nghia vu chirng minh nao
phat sinh co6 lgi hodc khong co lgi cho
bét ky Bén nao do viéc viét ra bét ky
diéu khodn nao trong CAC DIEU
KHOAN nay.

28.10 These CLAUSES together with the

PURCHASE ORDER, CONTRACT,
any documents referred to in these
CLAUSES, supersede any and all
oral and written agreements, drafts,
undertakings, representations,
warranties and  understandings
heretofore made relating to the
subject matter hereof and constitutes
the entire agreement and
understanding of the PARTIES
relating to the subject matter hereof.

CAC DIEU KHOAN nay cung véi DON
DAT HANG, HOP DONG, bét ky tai
liéu nao dwoc dé cap dén trong CAC
DIEU KHOAN nay thay thé bét ky va
tat cé céc théa thuan, ban thdo, cam
két, cam doan, bdo ddm va néi dung
ghi nh& béng 167 néi va bdng véan ban
trwéc day lién quan dén van dé cua
CAC BIEU KHOAN nay va céu thanh
toan bd thda thuan va ndi dung ghi nh&
cta cac BEN lién quan dén dbi tuong
ctia CAC BIEU KHOAN nay.

28.111In case of any conflict between the
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provisions contained in these
CLAUSES and the documents
referred to herein, the provisions
contained in these CLAUSES shall
prevail, unless ASTELLAS has
specifically agreed in writing that the
provisions contained in such other
documents shall prevail.

Trong truong hop cé bat ky mau thuan
nao gilra cac diéu khoan trong CAC
PIEU KHOAN nay nay va cac tai liéu
duoc dan chiéu theo day, CAC PIEU
KHOAN nay sé duoc wu tién ép dung,
triv khi ASTELLAS da déng y cu thé
bang vdn ban rang céc diéu khodn



trong cac van ban khac doé sé duoc wu
tién ap dung.

28.12 Any dispute, controversy or claim

arising out of or relating to these
Clauses which cannot be resolved
within thirty (30) days by mutual
consent of the parties, shall be
referred to and finally resolved by
arbitration at the Vietnam International
Arbitration Centre at the Vietnam
Chamber of Commerce and Industry
("VIAC") in accordance with its
Arbitration Rules in force at the time of
arbitration.

Béat ky tranh chép, tranh c&i hodc khiéu
nai nao phat sinh twe hoac lién quan
dén céc Diéu Khodn nay ma khéng thé
gidi quyét trong vong ba muoi (30)
ngay béng sw déng thuan cia cac bén
sé duoc duwa ra va gidi quyét chung
thdm bang tha tuc té tung trong tai tai
Trung tdm Trong tai Quéc té Viét Nam
bén canh Viét Nam Phong Thuwong
mai va Céng nghiép ("VIAC") theo Quy
T&c Trong Tai cé hiéu luc tai thoi diém
trong tai.

The arbitration tribunal shall consist of
one (1) arbitrator to be appointed in
accordance with VIAC’s Arbitration
Rules. The place of arbitration shall be
Ho Chi Minh City, Vietnam.

Hoi déng trong tai bao gém mét (1)
trong tai vién dwoc chi dinh theo Quy
Téc Trong Tai clia VIAC. Dja diém
trong tai la Thanh phé H6 Chi Minh,
Viét Nam.

The language to be used in the arbitral
proceedings shall be Viethamese. The
arbitration award issued by VIAC in
accordance with the procedures set

28.13If any PARTY (the
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forth herein will be final and binding
upon the parties. This section shall
survive termination or expiration of
these CLAUSES.

Ngén ngir str dung trong té tung trong
tai la tiéng Viét. Phan quyét trong tai
do VIAC dua ra theo cac thud tuc quy
dinh tai day sé la phan quyét cubi cung
va b gia tri rang buéc déi véi cac bén.
Diéu nay sé tiép tuc cé hiéu lyc ngay
cd khi CAC PIEU KHOAN nay bj chdm
dit hodc hét han"

“Defaulting
PARTY”) to these CLAUSES
breaches its obligation under these
CLAUSES, the other PARTY has the
right to require the Defaulting PARTY
to pay a penalty sum for such breach
of these CLAUSES at eight per cent
(8%) of the value of the contractual
obligation which is the subject of the
breach.

Néu bét ky BEN nao (“‘BEN Vi Pham’)
trong CAC PIEU KHOAN nay vi pham
nghia vu clia minh theo CAC DPIEU
KHOAN nay, thi BEN con lai c6 quyén
yéu cdu BEN Vi Pham trd mot khoén
tién phat cho vi pham dbi véi CAC
PIEU KHOAN nay & mirc tam phén
tram (8%) gia tri cia nghia vu hop
dbéng bj vi pham.



