CBRE GLOBAL WORKPLACE SOLUTIONS
GLOBAL TERMS AND CONDITIONS (APAC)

OF PURCHASE (“GLOBAL TERMS AND CONDITIONS”)
GIAI PHAP NOI LAM VIEC TOAN CAU CUA CBRE
PIEU KHOAN VA PIEU KIEN TOAN CAU (APAC)

VE MUA HANG (“PIEU KHOAN VA PIEU KIEN TOAN CAU”)

These Global Terms and Conditions apply when referenced by CBRE’s Purchase Order (as
defined below).

Nhirng Piéu khoan va Biéu kién Toan cau nay duoc &p dung khi tham chiéu theo Pon Dt
hang cia CBRE (nhu duge dinh nghia dudi day).

1. Definitions.
In these CBRE Global Terms and Conditions the following words shall have the

following meanings:
1 Dinh nghia.

Trong nhitg Diéu khoan va Piéu kién Toan cau cua CBRE, céc tir, cum tir dudi day
duoc dinh nghia nhu sau:

a.

“Applicable Laws” means all applicable laws (including the common law), statutes,
ordinances, rules, codes, and regulations governing Supplier, the Goods or Services
and the Client, including those of applicable regulatory bodies, governmental
agencies, tribunals, instrumentalities, or any subdivisions thereof or other applicable
entities exercising executive, legislative, judicial, taxing, regulatory or administrative
powers of or pertaining to government including, without limitation, import and
export control laws, anti-corruption laws, employment laws and any other applicable
laws;

a. “Luat Ap dung” nghia 13 tat ca cac diéu luat c6 thé ap dung (bao gdm théng luat), luat,

b.

phap lenh, bo luat va quy dinh lién quan ¢én Nha cung cap, Hang héa hoic Dich vy va
Khach hang, bao gdm céc co quan quan I, co quan chinh phu, toa an, dai dién chinh
phivnha nude hay bat ct tiéu ban hay ty ban nao tai d6 hodc cac thyc thé cé thé &p
dung khac c6 quyén lap phap, hanh phap, tu phap, danh thué, quan ly, hanh chinh hoac
lién quan dén chinh pha bao gdm nhung khong gigi han boi cac luat kiém soat xuat
nhap khiu, luat chéng tham nhiing, luat lao dong va bat ctr luat &p dung ndo khac.

"CBRE" means CBRE, Inc. — Global Workplace Solutions or any applicable CBRE
affiliate identified in the PO;



b. “CBRE” 14 tdp doan CBRE, Inc. — Giai phap Noi lam viéc Toan cau hoic bét ky chi
nhanh CBRE ¢4 thé &p dung nao dugc néu trong Pon it hang (PO);

c. “Client” means the CBRE client that owns, leases or occupies the property or facility
where the Goods will be used or the Services will be performed;

c. “Khach hang” Ia khach hang cua CBRE so hitu, cho thué hoic giir bat dong san hoac
co s6 noi Hang hoa sé dugc stir dung hoac Dich vu sé duoc thuc hién.

d. “Confidential Information” means any information of CBRE or Client that is not
generally known to the public and at the time of disclosure is identified, or would
reasonably be understood by the Supplier, to be proprietary or confidential, whether
disclosed in oral, written, visual, electronic or other form, and which the Supplier (or
its subcontractors or agents) observes or learns in connection with the PO.
Confidential Information includes, but is not limited to: (a) business plans, strategies,
forecasts, projects and analyses; (b) financial information and fee structures; (c)
business processes, methods and models; (d) employee and supplier information; (e)
materials,  product and service specifications; (f) manufacturing, purchasing,
logistics, sales and marketing information; and (g) the PO and these Global Terms
and Conditions;

d. “Théng tin Bao mat” Ia bat ctrthdng tin nao ciia CBRE hay Khach hang thuong khong
cong khai va duoc xac dinh vao thoi diém tiét 16 hodc dugc hiéu mot cach hop Iy boi
Nha cung cap la théng tin bao mat hodc doc quyén, du duoc tiét 16 bang miéng, vin
ban, phwong tién truc quan, dién tir hay hinh thic khéc va Nha cung cap (hoic nha
thau hay dai ly) quan sat thiy hoac biét téi lién quan ¢dénPO. Thong tin Bao mat bao
gom, nhung khong gioi han bai:(a) ké hoach kinh doanh, chién lwoc, du bao, dy an va
phan tich; (b) thong tin tai chinh va co ciu phi ton; (¢) quy trinh, phuong phap va mo
hinh kinh doanh; (d) thng tin nhan vién va nha cung cép; (e) vat liéu, thong sb ki
thuat san pham va dich vy; (f) thdng tin san xuat, mua ban, chudi cung tng, kinh
doanh va tiép thi va (g) Pon it hang va nhimg Diéu khoan va Biéu kién Toan cau
nay;

e. “Country Specific Provisions” means any supplemental terms and conditions that are
included with these Global Terms and Conditions to comply with the applicable laws,
regulations, legislation or other matters of compliance specific to the country in
which the Purchase Order is issued or performance will take place;

e. “Diéu_khoan Cu thé cua Quéc gia” 1a bat ctr diéu khoan va diéu kién bd sung duogc bao
gom vai nhitng Piéu khoan va Diéu kién Toan cau nay tuan theo luat ap dung, quy
dinh, lap phap hoic cac van dé khac vé tuan tha cu thé déi véi quéc gia trong d6 Pon
bit hang dugc phathanh hoic qua trinhthuc hién sé& dién ra.




“Goods” means goods, material, equipment or other personal property provided as a
deliverable under the Purchase Order;

“Hang hda” nghia 14 hang hoa, vat lidu, thiét bi hoac tai san ca nhan khac dugc cung
cap dudi dang san pham chuyén giao theo Pon Pit hang;

“Insolvency Event” means the occurrence of any of the following:

“Su kieén Phé san” nghia 1a su xuat hién ctia mot trong cac truong hop sau:

Supplier suspends, or threatens to suspend, payment of its debts or is unable to
pay its debts as they fall due or admits inability to pay its debts or (being a
company or limited liability partnership) is deemed unable to pay its debts;

Nha cung cap hodn hoic de doa hodn thanh toan céc khoan no, hoic khong thé
thanh toan cac khoan no khi ching dén han hodc thira nhan khong c6 kha ning
chi tra no hoic (néu la cong ty hodc déi tac trach nhiém hitu han) duoc coi la
khong thé chi tra no;

Supplier commences negotiations with all or any class of its creditors with a
view to rescheduling any of its debts, or makes a proposal for or enters into any
compromise or arrangement with any of its creditors other than (being a
company) for the sole purpose of a scheme for a solvent amalgamation of
Supplier with one or more other companies or the solvent reconstruction of
Supplier;

Nha cung cap bt dau thwong thao voi tat ca hoic bat ky chii ng ndo nham muc
dich xac dinh lai thoi biéu tra ng, hodc thuc hién dé xuat, ky két thoa hiép hoic
thoa thuan véi bat ky chii ng nao trir khi (néu la céng ty) phuc vu muc dich duy
nhit Ia lap ké hoach séap nhap giira Nha cung cap véi mot hoac nhiéu cong ty
khac hoic tai co cau ciia Nha cung cap;

a petition is filed, a notice is given, a resolution is passed, or an order is made,
for or in connection with the winding up of Supplier (being a company) other
than for the sole purpose of a scheme for a solvent amalgamation of Supplier
with one or more other companies or the solvent reconstruction of Supplier;

c6 don duoc ndp, théng bao duoc giri, nghi quyét duoc thdng qua hozc Iénh

duoc dua ra d6i v6i hodc lién quan dén hoat dong giai thé cua Nha cung cap
(néu la cong ty) trir khi phuc vu muc dich duy nhét 1a lap ké hoach sap nhap

gitta Nha cung cap véi mét hodc nhiéu cdng ty khac hoic tai co cau cua Nha
cung cap;

an application is made to court, or an order is made, for the appointment of an
administrator, or if a notice of intention to appoint an administrator is given or
if an administrator is appointed, over Supplier (being a company);



Vi.

Vi.

Vil.

Vil.

viil.

vii.

c6 don guri IEn toa an, Enh dugc dua ra, nguoi quan ly tai san phd san dugc chi
dinh, hodc néu thong béo vé du dinh chi dinh nguoi quan ly tai san pha san
duoc dua ra, hoac néu nguoi quan ly tai san pha san duoc chi dinh, ddi voi Nha
cung cap (néu la cong ty);

the holder of a qualifying floating charge over the assets of Supplier (being a
company) has become entitled to appoint or has appointed an administrative
receiver,

ngudi nam giir thé chap tha ndi du diéu kién d6i véi tai san cua Nha cung cap
(néu la cong ty) dugc quyén chi dinh hodc da chi dinh ngudi tiép quan hanh
chinh;

a person becomes entitled to appoint a receiver over all or any of the assets of
Supplier or areceiver is appointed over all or any of the assets of Supplier;

nguoi nao d6 cé quyén chi dinh ngudi tiép quan déi vai tat ca hoac bat ky tai
san nao cia Nha cung cap hodc nguoi tiép quan duogc chi dinh ddi véi tit ca
hozc bat ky tai sannao cua Nha cung cap;

a creditor or encumbrancer of Supplier attaches or takes possession of, or a
distress, execution, sequestration or other such process is levied or enforced on
or sued against, the whole or any part of Supplier's assets and such attachment
or process is not discharged within 14 days; or

cha ng hodic ngudi dam phu ciia Nha cung cap tich bién, chiém hitu, hodc cong
tac tich bién, cudng ché, tich thu hay hoat dong khac dugc thuc hién, thi hanh
hoac kién ddi voi toan bo hodc bat ky phan tai san ndo cua Nha cung cip va
cong tac tich bién va quy trinh khac khong dwoc giai trir trong 14 ngay; hoac

any event occurs, or proceeding is taken, with respect to Supplier in any
jurisdiction to which it is subject that has an effect equivalent or similar to any
of the events mentioned in (i) to (viii) (inclusive) above.

c6 sy kién xay ra hodc hoat dong té tung duoc thuc hién ddi véi Nha cung cap
tai bat ky khu vuc quyén han nao va c6 tac dong twong duong hoac twong tu
v6i bat ky su kién nao dugc dé captrong cac muc tir (i) dén (viil) trén day.

“Party” or “Parties” means, as applicable, either CBRE or Supplier or CBRE and

Supplier collectively;

“Bén” hay “céc B&n”, néu thich hop, 12 CBRE hoic Nha cung cap hoic ca CBRE va
Nha cung cip;



"Price” means the price for providing the Goods or Services as stated in the Purchase
Order;

“Gid” nghia 1a gia dé cung cap Hang hda hoiac Dich vu nhu duoc quy dinh trong Pon
bat hang;

"Purchase Order" or “PO” means the written order for Goods or Services from CBRE
which incorporates by reference these Global Terms and Conditions;

“Don Piat hang” hoic “PO” 1a don hang bang vin ban danh cho Hang héa va Dich vu
tir CBRE hop thanh bang cach tham chiéu theo nhitng Biéu khoan va Diéu kién Toan
cau nay;

"Services" means the service deliverables specified in the Purchase Order;

“Dich vu” 1a san pham dich vu c6 thé chuyén giao dugc quy dinh trong Pon Dat
hang;

"Supplier" means the person(s) or legal entity providing the Goods or Services to
CBRE under the Purchase Order;

“Nha cung cap” Ia ca nhan hodc phap nhan cung cap Hang héa hoic Dich vu cho
CBRE theo Pon it hang;

. “Taxes” means any and all sales, use, excise, value-added, goods and services,
consumption, withholding and other similar taxes and duties that are imposed by
Applicable Law in connection with provision of Goods or Services under the
Purchase Order; and

. “Thué” 1a bat kyva toan bo cac khoan thué doanh sé ban hang, thué st dung, thué
mon bai, thué gia tri gia ting, thué hang hda va dich vy, thué tiéu ding, thué nha thau
va céc loai thué twong tu khac dugc 4ndinh theo Luat Ap dung lién quan dén viéc
cung cap Hang hoa, Dich vu theo Pon Pit hang; va

“Terms” means collectively these Global Terms and Conditions and any applicable
Country Specific Provisions.

“picu_khoan” 1 tap hop nhitng Diéu khoan va Diéu kién Toan cau nay va bat cir
Diéu khoan Cu thé cua Quéc gia c6thé ap dung.



2. Offer; Acceptance; Exclusive Terms; Country Specific Provisions. SIGNATURES ARE
NOT REQUIRED. FORMAL ACCEPTANCE OF ANY PO AND/OR ITS SIGNATURE
BY SUPPLIER IS HEREBY WAIVED BY THE PARTIES HERETO. ANY
PERFORMANCE BY SUPPLIER PURSUANT TO THE PO SHALL BE DEEMED TO
BE EVIDENCE OF SUPPLIER’S ACCEPTANCE OF ALL OF THE PROVISIONS
HEREOF. Any PO issued to Supplier by CBRE shall be subject to these Global Terms and
Conditions to the exclusion of all other terms and conditions (including without limitation any
terms or conditions which the Supplier purports to apply in any document whatsoever and
whenever), except that any written agreement signed by the Parties (e.g. Master Service
Agreement, Service Agreement, Supplier Agreement, and any Exhibits, Addenda or Schedules
incorporated as part of the Agreement) will apply and govern the PO transaction. Any change,
modification or alteration of these Global Terms and Conditions and any representations about
the Goods or Services shall have no effect unless expressly agreed in writing and signed by an
authorized signatory of CBRE. The Global Terms and Conditions of each PO include (and
where indicated, are superseded by) the Country Specific Provisions for the country from which
the PO is issued and/or the country in which Supplier is located, as indicated in the PO.

2, Dé nghi; Chép nhan; Diéu khoan Duy nhit; Diéu khoan Cu thé cua Quéc gia. CHU KY
KHONGBAT BUQC. CHAP NHAN CHINH THU'C POI VGIBAT CU PO VA/HOAC
CHU KY CUA PO PO BOI NHA CUNG CAP QUA PAY PUQC TUBO BOI CAC BEN
LIEN QUAN. BAT CU CONG TACTHUC HIEN NAO CUA NHA CUNG CAP CAN CU
THEO PO SE PUQC XEM LA BANG CHUNG CHAP NHAN CUA NHA CUNG CAP
POI VO1 TOAN BQO CAC PIEU KHOAN O PAY. Moi PO dugc CBRE lap cho Nha cung
cAp phai tuan theo nhiig Diéu khoan va Diéu kién Toan cau nay trir toan bo cac diéu khoan va
diéu kién (bao géom nhung khong gidi han bai bat cir didu khoan hay diéu kien ma Nha cung cap
¢6 y dinh 4p dung trong bat cu tai liéu nao va bat ci khi nao), ngoai trir nhitng thoa thuan bang
vin ban c6 chit ky cua céc bén (vi du nhu Théa Thuan Dich Vu Téng Thé, Théa thuan Dich vu,
Thoa thuan Nha cung cap va bat cir Phu luc hodc Bang biéu ndo hop thanh 1a mot phan cua Thoa
thuan) sé& 4p dung va diéu chinh giao dich cua PO. Moi thay ddi, stra ddi hoic cua nhitng Diéu
khoan va Biéu kién Toan cau nay va bat ct tuyén bd nao vé Hang héa hay Dich vu sé& khéng ¢
hiéu Iyc trir phi dugc ddng y bang vin ban ¢é chit ky ciia ngudi dwoc ty quyén cua CBRE. Piéu
khoan va Diéu kién Toan cau cua mdi PO bao gom (va néu co quy dinh, duoc thay thé bang) cac
Diéu khoan Cu thé cua Quéc gia ddi vai qudc gia noi PO duoc phat hanh va/hoic quic gia cua
Nha cung cap nhu duoc trinh bay trong PO.

3. Delivery. Time is of the essence with respect to the performance of any PO issued by
CBRE to Supplier. Delivery of Goods shall be made pursuant to the schedule, via the carrier and
to the location specified on the face of the applicable PO. CBRE reserves the right to return,
shipping charges collect, all Goods received in advance of the delivery schedule. If no delivery
schedule is specified, the PO shall be filled promptly and delivery will be made by the most



expeditious form of land transportation. If no method of shipment is specified in the PO,
Supplier shall use the least expensive carrier reasonably available. In the event Supplier fails to
deliver the Goods within the time specified, CBRE may, at its option, decline to accept the
Goods and terminate the PO. Supplier shall package all items in suitable containers to permit
safe transportation and handling. Each delivered container must be labeled and marked to
identify contents without opening and all boxes and packages must contain packing sheets listing
the contents. CBRE's PO number, must appear on all shipping containers, packing sheets,
delivery tickets and bills of lading.

3. Giao hang. Thoi gian [a vin dé cbt 161 ddi voi viéc thuc hién bat cir PO nao dugc phét
hanh bai CBRE cho Nha cung cap. Viéc giao Hang hda sé& duoc thuc hién cin cir theo lich trinh
théng qua hing van chuyén va t6i dia diém duoc quy dinh trén PO phu hgp. CBRE c6 quyén tra
lai, thu phi van chuyén tit ca Hang hoa di nhan trugce lich giao hang. Néu khdng quy dinh lich
giao hang, PO s& dugc dién kip thoi va viéc giao hang s& duoc thuc hién bang hinh thic van tai
duong bo nhanh nhat. Néu phuong thirc van chuyén khong duge quy dinh trong PO, Nha cung
cap sé& sir dung hing van chuyén hop ly sin co it tn kém nhat. Trong truong hop Nha cung cap
khdng giao Hang hda trong thoi gian quy dinh, CBRE ¢ thé, tly theo su lya chon, tir chéi chap
nhan Hang hda va cham dit PO. Nha cung cip sé déng goi tit ca cac mat hang trong thung chua
phli hop dé cho phép van chuyén va xép, d an toan. M&i thing hang duoc chuyén phai dugc dan
nhin va danh ddu dé xac dinh hang hda ma khong can mé va tat ca cac thang va kién hang phai
c6 phiéu déng goi liét ké hang hda. S6 PO cua CBRE phai xuit hién trén tat ca cac thing hang
van chuyén, phiéu dong goi, phiéu giao hang va van don.

4. Risk of Loss & Destruction of Goods. Supplier assumes all risk of loss until accepted by
CBRE. Title to the Goods shall pass to CBRE upon its receipt and acceptance of the Goods at the
designated destination. If the Goods ordered are damaged or destroyed prior to title passing to
CBRE, CBRE may, at its option, either cancel the PO or require delivery of substitute Goods of
equal quantity and quality. Such delivery will be made as soon as commercially practicable. If
loss of Goods is partial, CBRE shall have the right to require delivery of the Goods not
destroyed.

4, Rui ro Ton that &Hu hong Hang hda. Nha cung cip chiu tit ca cac rai ro ton that hang
héa cho toi khi dwoc CBRE chap thuan. Quyén ddi véi Hang hda s& dugc chuyén cho CBRE khi
CBRE nhan va chip thuan Hang héa tai diém dén duoc chi dinh. Néu Hang hoa duoc dit bj
hong hodc pha hay trudce khi quyén sé hiru dugc chuyén cho CBRE, tly theo hra chon, CBREC
thé hay bo PO hoic yéu cau giao Hang tuong duong vé chat rong va khéi luong thay thé. Viéc
giao hang d6 s& duoc thuc hién ngay khi c6 thé. Néumat mot phan Hang hda, CBRE s& c6
quyén yéu cau giao Hang khong bihu hong.




5. Term of PO. Subject to CBRE’s termination rights, the term of the PO shall expire on
the latest of: the date of completion of the Services; delivery and acceptance of the Goods; one
year from the date the PO is transmitted to Supplier; or, if an expiration date is stated in the PO,
until that date.

5. Thoi han cia PO. Theo quyén chim dut ciia CBRE, PO s& hét thoi han cham nhat vao:
ngay hoan thanh Dich vu; ngay giao hang va chap nhan Hang hda; mét nim ké tir ngay PO dugc
chuyén cho Nha cung cap hoac tdingay hét han, néu c6, dugc néu trong PO.

6. Invoicing and Pricing. All invoices from Supplier must reference the PO number and in
all respects comply with all of the terms of the PO. The total invoice price shall also include, as a
separate line item, all Taxes. CBRE is not responsible for any business activity taxes, payroll
taxes or taxes on Supplier’s income or assets. Supplier acknowledges and agrees that invoices for
Goods or Services rendered pursuant to the PO must be received by CBRE no later than sixty
(60) days after the date such Goods or Services are provided. Any invoices received by CBRE
relating to Goods or Services provided more than sixty (60) days after the date such Goods or
Services were provided shall not be due or payable by CBRE. For valuable consideration, the
receipt of which is acknowledged by Supplier, Supplier agrees that failure by Supplier to invoice
for Goods or Services within the foregoing sixty (60) day period, shall constitute a full and
complete release of any claims by Supplier, whether legal or equitable, and Supplier waives its
right to pursue any action, whether legal or equitable, and arising out of the PO, against CBRE or
Client or their respective officers, shareholders, directors, partners, employees or agents.

6. Hoéa donva Gid. Tat ca hoa don tir Nha cung cap phai tham chiéu s6 PO va trong moi
khia canh déu phai tuan theo tit ca cac diéu khoan cua PO. Téng gia hoa don ciing s& bao gom
tat ca cac loai Thuétrong mot muc riéng. CBRE khong chiu trach nhiém ddi véi cac khoan thué
hoat dong kinh doanh, thué tién luong hodc thuétrén thu nhap hozc tai san ciia Nha cung cép.
Nha cung cap hiéu va déng y rang CBRE phai nhan dugc héa don Hang hoa hay Dich vu duoc
lap theo PO khéng qua sau muoi (60) ngay ké tingay Hang hda va Dich vu duoc cung cap.
CBRE s& khong thanh toan bat cir hoa don nao lién quan d¢én Hang héa hay Dich vu dugc cung
cip ma CBRE nhan duoc sau sau muoi (60) ngay ké tir ngay Hang héa hay Dich vu dé duoc
cung cip,. Trong truong hop do, dédén butwong xing, Nha cung cip dong y rang néu khdng thé
Xuat hoa don Hang hoa hay Dich vu trong thoi han sau muoi (60) ngiy néutrén, Nha cung cap sé
tir bo toan bo va tat ca quyén khiéu nai, di vé mat phap Iy hay cong bangciing nhu quyénthyc
hién bat ctr hanh dong ndo, di vé mit phap ly hay cong bang, phat sinh ngoai PO déi véi CBRE
hoic Khach hang, nhan vién, cé dong, cac giam déc, d6i tac, nhan vién, daily cua mi bén.




7. Payment. Unless different payment terms are stated in the PO, CBRE will pay proper
invoices within sixty (60) days of an invoice receipt or under any payment terms stated in the
applicable Country Specific Provisions, if any. CBRE may withhold payment pending receipt of
evidence, in the form and detail requested by CBRE, of the absence of any liens, encumbrances,
or claims on Goods or Services provided under the PO. Notwithstanding anything to the
contrary contained herein, to the extent allowed by applicable law, CBRE shall have no
obligation to pay Supplier for the Goods or Services that are not in dispute until CBRE has
received payment from Client for such Goods or Services.

7. Thanh to&n. Trir phi cac diéu khoan thanh toan khac duoc néu trong PO, CBRE phai
thanh toan héa don pht hop trong vong sau muoi (60) ngay ké tir ngdy nhan duoc héa don va
theo bt ctr diéu khoan thanh toan nao dwoc néu trong céc Diéu khoan Cu thé cua Qudc gia ap
dung, néu c6. CBRE co thétir chdi thanh toan trong thai gian chd nhan ching tir, theo mau va
chi tiét yéu cau bai CBRE va khi khdng ¢6 quyén nam giir tai san dam bao, quyén giir tai san thé
no hay khiéu nai vé Hang héa hay Dich vu duoc cung cap theo PO. Bétkéviéc mau thuan voi
cac noi dung dugc néu & day, trongpham vi cho phép cua luat ap dung, CBRE s¢& khong c6 nghia
vu phai thanh toan cho Nha cung cap ddi véi Hang héa va Dich vu khong ¢ tranh chap téi khi
CBRE nhan dugc thanh toan tir Khach hang danh cho Hang hoa va Dich vu d6.

8. Changes. CBRE reserves the right to direct changes, or to cause Supplier to make
changes, to the Goods or Services included under the PO. CBRE also reserves the right to
otherwise change the scope of the work covered by the PO, including work with respect to such
matters as inspection, testing or quality control. All changes must be documented in writing and
Supplier will promptly implement any reasonable change requested by CBRE. Supplier must
request any equitable adjustment in price or time for performance resulting from the change, in
writing within ten (10) days after receiving notice of the change from CBRE. Upon CBRE’s
request, Supplier shall provide additional documentation relating to any change in specifications,
price or time for performance.

8. Thay ddi. CBRE c6 quyén thay d6i truc tiép hoac buoc Nha cung cip thay doi déi véi
Hang héa hoic Dich vudugc bao gém theo PO. CBRE ciing c6 quyén thay doi pham vi cong
viéc trong PO bao gém cong viéc lién quan dénnhiing van dé nhu thanh kiém tra va quan ly chat
lwgng. TAt cathay déi phai duoc p thanh vin ban va Nha cung cap sé trién khai ngay bat ctr
thay d6i hop Iy nao dwoc CBRE yéu cau. Nha cung cip phai yéu cau co sy diéu chinh hop Iy vé
gia ca hay thoi gian thuc hién tir thay ddi bang van ban trong vong muoi (10) ngay ké tir ngay
nhan duoc thong bao thay do6i tir CBRE. Khi nhan dugc yéu cau cia CBRE, Nha cung cap phai
cung cap tai liéu bd sung lién quan dén bt ctr thay déi ndo vé théng sé ky thuat, gia ca hay thoi
gian thuc hign.



9.

Warranties.

B40o hanh.

a. Goods. Supplier warrants that all Goods provided will be new (and not used or

refurbished), merchantable and fit for the use for which they are being provided by
Supplier and will comply with all Applicable Laws. Further, Supplier warrants that
all Goods delivered shall be free from errors, faults or defects in materials,
workmanship and functional design and shall conform to all applicable performance
specifications for a period of twelve (12) months from the date of acceptance by
CBRE or for the period provided in Supplier’s standard warranty covering the Goods,
whichever is longer. In addition, Supplier shall furnish to CBRE, Supplier's standard
warranty and service guaranty applicable to the Goods. All warranties and guaranties
shall be for the benefit of both CBRE and Client as a third party beneficiary and shall
be registered in Client’s name with the manufacturer. If CBRE identifies a covered
warranty condition applicable to the Goods during the warranty period, CBRE will
promptly notify Supplier of such condition and if possible, will return the Goods to
Supplier, at Supplier's expense. Within five (5) business days of receipt of
notification of the covered warranty condition, Supplier shall, at CBRE's option,
either repair or replace such Goods, or credit CBRE's account for the same. Replaced
and repaired Goods shall be warranted for the remainder of the warranty period or six
(6) months, whichever is longer.

Hang héa. Nha cung cap bao damring tat ca Hang hoa dugc cung cap la hang mai
(va chua duogc st dung hay tan trang lai), cdthé ban dugc, phi hop véi muc dich sir
dung va s& tuan theo Luat Ap dung. Ngoai ra, Nha cung cap bao damrang toan bo
Hang hoa dugc giao s& khdng c¢6 I6i hay khiém khuyét vé vat lidu, tay nghé thiét
kéchirc nang va s& phil hop vai tat ca théng sé ky thuat hiéu suat c6 thé ap dung trong
thoi gian mudi hai (12) thang ké tir ngdy CBRE chap nhan hay trong khoang thoi gian
duoc néu trong bao hanh tiéu chuan cho Hang hoa cua Nha cung cap, tly theo thoi
gian nao lau hon. Thém vao d6, Nha cung cip s& cung cap cho CBRE bao dam tiéu
chuan va bao ¢damdich vu ap dung cho Hang héa. Tat cabao hanh va bao dam phai vi
quyén loi cua ca hai bén CBRE va Khach hang la bén tha ba thy huéng va phai duoc
ding ky dudi tén Khach hang véi nha san xuat. Néu CBRE xéc dinh diéu kién duoc
bao hanhap dung cho Hang hoa trong thoi han bao dam, CBRE s¢& thong bao ngay cho
Nha cung cap vé diéu kién d6 va néu c6 thé, sé tra lai Hang hda cho Nha cung cip va
phi do Nha chung cap chiu. Trong vong nidm (5) ngay lam viéc ké tir ngay nhan dugc
théng bao vé diéu kién duoc bao hanh, Nha cung cép, tiy theo hra chon cua CBRE,
sé& stra chira hoac thay thé Hang hda hodc ghi ¢ vao tai khoan cia CBRE. Hang hda



duoc thay thé hoic stra chita s& dugc bao hanhtrong thoi han bao hanhcon lai hodc
sau (6) thang, tuy theo thoi han nao 1au hon.

b. Services. Supplier represents and warrants that all Services shall be completed in a
professional, workmanlike manner utilizing the degree of skill and care that is
customary for professional providers of like services within the same industry as
Supplier.  Further, Supplier represents and warrants that the Services shall be
completed in accordance with the applicable drawings, plans, designs specifications
and any other applicable requirements, including Applicable Laws and shall be
correct and appropriate for the purposes contemplated in the PO. Supplier further
represents and warrants that the performance of Services under the PO will not
conflict with, or be prohibited in any way by, any other agreement or Applicable
Laws to or by which Supplier is bound. In the event the Services do not conform to
the foregoing standard of care (and in addition to all other of CBRE’s rights,
including a right to bring suit for damages), Supplier shall re-perform the Services
which fail to conform to the foregoing standard of care, provided CBRE gives
Supplier written notice of such non-conformance.

b. Dich vu. Nha cung cip cam doan va bao dam rangtoan bo Dich vu s& duoc thuc hién
mot céch chuyén nghiép, thanh thao st dung trinh d6 ki ning va su tan tm vén c6
ctia cac nha cung cap chuyén nghiép déi véidich vutwong tu trong cing nganh véi
Nha cung cap. Ngoai ra, Nha cung cip cam doan va bao dam rang Dich vu s& duoc
hoan thanh theo cac ban V&, ké hoach, thiét ké, thong séco thé ap dung hoic cac yéu
cau thich hop bao gdm Luat Ap dung va s& dung ciing nhupht hop véi muc dich du
dinh trong PO. Nha cung cép ciing cam doan va bao dam rang viéc thuc hién Dich vu
theo PO sé khong xung dot voi, hoac bi cAm theo cachnao do, boi bit cu théa thuan
hozc Luat Ap dung nao khac ma Nha cung cap bi rang budc. Trong trudng hop Dich
vu khdng phil hop Véi tiéu chuan ké trén vé cham séc (va cong thém tat ca cac tiéu
chuan khéac vé quyén cua CBRE, bao gom quyén khai kién bdi thuong thiét hai), Nha
cung cap s& thuc hién lai cac Dich vu khéng pht hop véi tidu chuan ké trén vé chim
s6c voi didu kien CBRE théng bao cho Nha cung cap bang van ban vé sy khéng phu
hop do.

10. Compliance with Laws; CBRE Supplier Code of Conduct. Supplier, and any Goods or
Services supplied by Supplier, will comply with all Applicable Laws. Supplier shall be solely
responsible for the health and safety of its employees, agents and subcontractors while on the
premises of CBRE or Clients. All materials used by Supplier in the Goods or Services will
satisfy current and applicable governmental and safety requirements governing restricted, toxic




and hazardous materials. CBRE has established a Supplier Code Conduct as described and
accessible on the CBRE website at http://www.cbre.com/suppliers and Supplier, and Supplier’s
employees and contractors, shall abide by this policy.

10.  Tuan tha Luat phap; Bo Quy tic Ung xir danh cho Nha cung cap cia CBRE. Nha cung
cip va moi Hang héa hay Dich vuduoc cung cap boi Nha cung cp sé tuan thu tat ca cac Luat Ap
dung. Nha cung cip s& hoan toan chiu trach nhiém vé stc khoe va an toan ctia nhan vién, dai ly
va nha thiu phu ctia Nha cung cap trong thoi gian c6 mat tai co sé cia CBRE hodc Khéch hang.
Tat ca vat lisu duoc Nha cung cap sir dung trong Hang hda hay Dich vu phai dap ang céc yéu
cau hién hanh cua chinh phava yéu cau vé an toan quy dinh céc vat liéu bi gigi han, doc hai va
nguy hiém. CBRE d thiét lap Bo quy tic Ung xa danh cho Nha cung cip nhu duoc mo ta va co
thé truy cap tai trang web ctia CBRE http://www.cbre.com/suppliers va Nha cung cap, nhan vién
va nha thau ciia Nha cung cap phai tuan theo theo chinh séch nay.

11. Audit. Supplier shall retain and maintain accurate records and documents relating to
performance of Services or provision of Goods until the longer of: (a) three (3) years after
completion of the Services or delivery of Goods under the PO; (b) three (3) years after the
termination or expiration of a signed agreement which governs performance under the PO (such
as a Master Service Agreement); (c) the final resolution of all audits; (d) the conclusion of any
litigation with respect to a signed agreement governing the PO, if any (such as a Master Service
Agreement); or (e) a longer period if required by Applicable Law. CBRE or Client and/or an
auditor designated by CBRE or Client will have the right, at all reasonable times, and with not
less than seven (7) business days prior notice to Supplier, to conduct financial, operational and
technical audits of Supplier and its subcontractors to verify compliance with the terms and
conditions of this PO, the accuracy of the charges invoiced by Supplier (and its subcontractors)
and Supplier’s performance of the Services or provision of Goods. Supplier shall provide access
to Supplier’s books and records relating to the Goods or Services and such cooperation and
assistance as may be reasonably requested by CBRE, Client or any auditor in connection with
any audit required herein. Supplier shall promptly remedy any deficiencies revealed by any such
audit without charge to CBRE or Client. Any amounts determined to have been charged by
Supplier incorrectly or for non-conforming Goods or Services shall be refunded by Supplier
immediately without additional cost to CBRE or Client. This Section shall survive the expiration
or termination of this PO or any such other written agreement (such as a Master Service
Agreement).

11.  Kiém tra. Nha cung cap s& giir lai va bao quan hd sociing nhutai liéu chinh xac lién quan
dénviéc thuc hién céc Dich vu hay cung cap Hang hoa trong cac khoang thoi gian sau, khoang
thoi gian nao dai hon s& duoc &p dung:(a) ba (3) nim ké tir ngdy hoan thanh Dich vu hoic guri
Hang héa theo PO; (b) ba (3) nam ké tir sau khi cham dut hoac hét thoi han cua thoa thuan da ky
két vé viéc thuc hién theo PO (nhu Théa thuan Dich vu Tdng thé): (c) quyét dinh cudi cing cua
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tat ca cac hoat dong kiém tra; (d) két luan vé bét cu tranh chip ndo lién quan téi thoa thuan di ky
diéu chinh PO, néu c6 (nhu Thoa thuan Dich vu Téng thé); hoic (e) thoi han lAu hon néu bat
budc theo Luat Ap dung. CBRE hay Khéch hang va/hoic thanh tra vién duoc chi dinh bai CBRE
hoic Khach hang s& c6 quyén, vao moi thoi diém thich hop va khong it hon bay (7) ngay lam
viéc trudc khi thdng bao cho Nha cung cap dé thuc hién tham tra tai chinh, hoat dong, ky thuat
ctia Nha cung cip va nha thau phu cua Nha cung cap dé xac minh viéc tuan thu céc diéu khoan
va diéu kién cua PO nay, tinh chinh x&c cta hoa don thanh toan tir Nha cung cap (va nha thau
phu ctia Nha cung cap) va viéc thyc hién Dich vu hoac cung cap Hang hdacua Nha cung cap.
Nha cung cap s& cap quyén tiép can sd sach va hd so ctia Nha cung cap lién quan téi Hang hoa
hay Dich vu va su hop tac, hd trg d6 theo yéu cau cuaCBRE, Khach hang hay bt cir thanh tra
vién nao ddi voicong tackiémtra duoc yéu cau ¢ day. Nha cung cap phai kip thoi khic phuc
nhitng thiéu so6t duoc phat hién trongbat ¢ hoat dong kiémtra nao ma khong duoc phép tinh phi
cho CBRE hay Khéch hang. Moi khoan phi do Nha cung cip dua ra dugc xac dinh [a khong
chinh xac hay Hang héa hoic Dich vy khéng phu hop s& dugc Nha cung cip hoan tra ngay lap
tirc ma khong duoc phép tinh phi phat sinh cho CBRE hayKhach hang. Muc nay van sé ¢6 hiéu
luc sau khi PO hay bat ctrthéa thuan bang vin ban ndo khac (nhu Thoa thuan Dich vu Tong thé)
hét han hodc cham dit.

12. Indemnification. To the fullest extent permitted by law, Supplier will defend, indemnify
and hold harmless CBRE, Client(s) and all of their respective employees, agents, successors and
assigns, against all damages (including, without limitation, direct, special and consequential
damages), losses, claims, liabilities and expenses (including reasonable attorneys’ and other
professional fees, settlements and judgments) arising out of or resulting from: (a) any failure to
provide the Goods or Services; (b) any negligent act, error or omission or misconduct of Supplier
or Supplier’s employees, agents or subcontractors; (c) any personal injuries, including death, or
damages to the property of CBRE, Client, their respective agents, or any third party; or (d) any
breach or failure by Supplier to comply with any of Supplier’s representations, warranties Or
other terms and conditions of a PO (including any part of these Global Terms and Conditions).
The foregoing indemnity obligations of Supplier shall apply except to the extent arising from
CBRE’s sole or gross negligence.

12.  Bbi thuong. Trong pham vi ti da dugc phap luat cho phép, nha Cung cap phai bao vé,
boi thuongva giir cho CBRE, Khach hanng va tt ca nhan vién, dai Iy, ngudi ké thira va nhan
chuyén giao khéng bi thiét hai, ¢é phong tat cathiét hai (bao gém, nhung khong giéi han bai, céc
thiét hai do hau qua, truc tiép va dic biét), ton that, khiéu nai, trach nhiém phap ly va phi tn
(bao gdbm phi luat su va chuyén gia, thanh toan va xét xir hop ly) phét sinh tir hodc do:(a) viéc
khong cung cap Hang hda hay Dich vy; (b) hanh dong bat can, 16i hay thiéu sét hoac hanh vi sai
trai cua Nha cung cp hay nhan vién, daily, nha thau phu cia Nha cung cép; (c) thuong tich ca
nhan bao gom tir vong hoic thiét hai déi véi tai san cua CBRE, Khach hang, dai ly ctia mi bén
hay bat ctr bén thir ba nao hodc (d) Nha cung cap vi pham hodc khdng tuan tha tuyén bd, bao



hanh cua minhhay cac diéu khoan va diéu kién khac ciia PO (bao gom toan bo cac Biéu khoan va
Piéu kién Toan ciu nay). Nghia vu boi hoan ké trén ctia Nha cung cap s& duoc &p dung trir
truong hop phat sinh tirso suét cua riéng CBRE.

13. Remedies. The rights and remedies reserved to CBRE in the PO will be cumulative with
and in addition to all other or legal or equitable remedies. In any action brought by CBRE to
enforce Supplier’s obligation to perform Services or provide Goods under the PO, the parties
agree that CBRE does not have an adequate remedy at law and CBRE is entitled to specific
performance of Supplier’s obligations under the PO.

13.  Kkhic phuc. Quyén va cong tac khic phuc danh cho CBRE trong PO s& duoc tich don va
b6 sung vao tat ca cac bien phap khic phuc phéap ly hay pht hop khac. Trong moihoat dong kién
tung CBRE dwa ranham yéu cau Nha cung cap thuc hién Dich vuhoaccung cap Hang hoa theo
PO, cac bén dong y ring CBRE khdng nhan dugchién phap khic phuc day du theo luat va CBRE
¢ quyén dbi véi viéc thuc hién nghia vu cu thé ctia Nha cung cap theo PO.

14. Insurance. The following minimum insurance coverage and limits are required. Where
insurance coverage and/or limits are mandated by local law or statue, local requirements apply
subject to the minimum limits stated below. The insurance coverage and amounts specified
below shall not act as a limitation of any liability which Supplier may have by virtue of the PO.
All insurance policies must be issued on an occurrence form.

14. Bao hiém. Pham vi va han muac bao hiém tdi thiéu sau day la bat budc. Trong d6 pham
vi va/hodc han mutrc bao hiém bat bugc theo luat hay yéu cau cua dia phuong s& tuan tha céc gioi
han t6i thiéu dugc quy dinh dudi day. Pham vi va gia tri bao hiém duoc quy dinh dudi day
khong phai [a giGi han cua bat ci trach nhiém nao ma Nha cung cap c6 thé c6 theo Don Dat
hang. Tatca cac chinh sach bao hiém phai duoc ban hanh trén mau don bao hiém sy cd.

Type of Insurance Minimum Limits

Commercial General Liability *, for | US$5,000,000 Per Occurrence and Aggregate,
bodily injury and property damage | Product and Completed Operations Aggregate,

including contractual liability Personal & Advertising Injury
covering the indemnity obligations
of Supplier.

Automobile Liability* covering all | US$2,000,000 combined single limit covering
autos used in connection with the property damage and bodily injury
work performed.




Workers’ Compensation

Statutory

Employer’s Liability *

US$1,000,000 each accident, each employee,
each disease — policy limit

Loai Bdo hiém

Han mirc Toi thiéu

Trach nhiém Chung Thuong mai*,
d6i véi thwong tich vé nguoi va
thiét hai vé tai san bao gom trach
nhi¢m theo hop dong gom c6 nghia
vu bdi thuongetia Nha cung cap.

5 triéu D6 la My Trén Moi Su c6 va Tong so, San
pham va Tong Hoat dong DPa hoan thanh,
Thuong tich Ca nhan &Quang céo

Trach nhiém Xe 6 t6* bao gom tat
caxe 0 t6 duoc suir dung lién quan
dén cong viec dugc thuc hién.

Han mirc don nhat chung 2 triéu D6 la Mydoi voi
thiét hai tai san va thuong tich co thé.

Boi thuong cho Nguoi lao dong

Phéap dinh

Trach nhiém cia Nguoi st dung lao
dong*

1 tri¢u D6 la My cho mdi tai nan, moi nhan vién,
moi can bénh - han mirc chinh sach

* Individual limit requirements for Commercial General Liability, Automobile Liability,
and Employer’s Liability limits may be met with any combination of Primary policy limits
and Umbrella/Excess Liability policy limits as determined to be appropriate by Supplier.

* Yéu cau han mitc ca nhdn doi voi han muec Trach nhiém Chung Thuong mai, Trach
nhi¢m Xe 6 t6 va Trach nhiém cua Nguoi sw dung lao dong phai dap vng voi moi tong
gop cua han miec chinh sach Co ban va Trach nhiém Bao chan/Viot mirc duwoc Nha cung

cdp xdc dinh la phit hop.




15.
15.

Termination.
Chim dut.

a. Supplier Insolvency. A PO may be terminated immediately by CBRE without liability

to Supplier if any Insolvency Event occurs. Supplier will reimburse CBRE for all
costs incurred by CBRE in connection with any of the foregoing events, including
without limitation attorneys’ and other professional fees.

Nha cung c4p Pha san. CBRE s& cham dirt ngay Pon Dt hang ma khong c6 trach
nhiém nao vai Nha cung cap néu xay ra mot trong cac Sy kién Pha san. Nha cung cap
phai hoan tra cho CBRE toan b chi phi phat sinh maCBRE phai chiu lién quan dén
bt ctr truong hop ndo ké trén, bao gom nhung khong giGi han bai phi thué luat su va
phi chuyén gia khac.

Termination for Breach or Nonperformance. CBRE may terminate, without liability,
all or any part of a PO, if Supplier: (i) repudiates, breaches or threatens to breach any
of the terms of the PO; (ii) fails or threatens not to perform Services or provide Goods
in connection with the PO; (i) fails to make progress or to meet reasonable quality
requirements so as to endanger timely and proper completion or performance of
Services or delivery of Goods and does not correct the failure or breach within ten
(10) days (or such shorter period of time if commercially reasonable under the
circumstances) after receipt of written notice from CBRE specifying the failure or
breach; or (iv) enters or offers to enter into a transaction that includes a sale of a
substantial portion of its assets used for the performance of Services or provision of
Goods or a merger, sale or exchange of stock or other equity interests that would
result in a change in control of Supplier. Supplier will notify CBRE within ten (10)
days after entering into any negotiations that could lead to the situation specified in
subsection (iv) above, provided that upon Supplier’s request, CBRE will enter into an
appropriate nondisclosure agreement related to information disclosed to CBRE in
relation to such transaction.

Cham dtt doVi pham hoic Khong thuc hién. CBRE s& chim diit toan bo hoac bat ci
phan nao ciia PO va khong c6 trach nhiém néu Nha cung cap:(i) tir chdi, vi pham hay
de doa vi pham bat cir diéu khoan nao cua PO:; (i) khong thuc hién hay de doa khong
thuc hién Dich vy hoac cung cap Hang hda theo PO; (iii) khong cai tién hay dap tng
cac yéu cau chat rong hop ly nham gay nguy hiém dén viéc hoan thanh hay thuc
hién cac Dich vu hoic giao Hang mét cach kip thoi, thich hop va khdng khic phuc sai
s6t hay vi pham trong vong mudi (10) ngay(hodc trong thai han ngén hon néu thich
hop vé mat thuong mai tily theo truong hop) ké tir sau khi nhan duogc théng bao bang
vin ban tir CBRE xac dinh 18i hay vi pham; hoac (iv) thuc hién hay dé nghi thuc hién




mot giao dich bao gdm ban mét phan Ion tai san dugc st dung dé thyc hién Dich vu
hay cung cdp Hang héa hoic sap nhap, mua béan hay giao dich ching khoén hay loi
ich co phan khéc dan t6i thay doi trong cong tackiém soat cua Nha cung cap. Nha
cung cap s& thong bao cho CBRE trong vong mudi (10) ngay ké tir ngay thuc hién bat
ctr dam phan nao c6 thé dan t6i truong hop duoc quy dinh trong tiéu muc (iv) & trén,
véi diéu kién la khiNha cung cap yéu cau, CBRE sé& thuc hién thoa thuan bao mat phu
hop lién quan dén théng tin duoc tiét 16 cho CBRE vé giao dich do.

c. Termination for Convenience. In addition to any other rights of CBRE to cancel or
terminate a PO, CBRE may at its option immediately terminate all or any part of a PO
at any time and for any reason, without liability, fee or penalty, by giving written
notice to Supplier. Supplier shall be compensated only for the Goods delivered and
accepted or Services satisfactorily performed up to the effective date of termination.

c. Ty y Chim dit. Ngoai cac quyén hiy bo hay cham dat PO cua minh, CBRE c6
thélya chon chdm dit ngay lap tuc tat ca hay bat ctr phan nao cua PO taibat cu thoi
diém nao va vi bat ca Iy do gi, ma khong chiu trach nhiém, chi phi hay tiénphat bang
cach théng bao bang vin ban cho Nha cung cap. Nha cung cap séchi duoc bdi thuong
cho Hang hoa di giao va dugc chap nhan hoic Dich vuda dugc thuc hién thoa dang
tinhdén ngay cham dut c6 hiéu luc.

16. Set-Off; Recoupment. In addition to any right of offset or recoupment provided by law,
all amounts due to Supplier will be considered net of indebtedness of Supplier and its affiliates or
subsidiaries to CBRE and its affiliates or subsidiaries. CBRE will have the right to set-off against
or to recoup from any payment or other obligation owed to Supplier, in whole or in part, any
amounts due to CBRE or its affiliates or subsidiaries from Supplier or its affiliates or
subsidiaries. CBRE will provide Supplier with a statement describing any set-off or recoupment
taken by CBRE.

16.  Butrir; Khau trir. Ngoai cac quyén vé dén bl hodc khau tritheo luat dinh, tat canhiing
khoan tién Nha cung cap phai tra s& duoc coi la no rong cua Nha cung cap va chi nhanh hay
cdng ty con cua Nha cung cip d6i véi CBRE ciing nhu chi nhanh hay céng ty con ctiia CBRE.
CBRE c6 quyén bu trir hoic khau trimhiing khoan tién ma Nha cung cap, chi nhanh hay cong ty
con ctia Nha cung cap phai thanh todn choCBRE, chi nhanh hoic cong ty con cua CBRE tirtoan
bo hay mot phankhoan thanh toén hodcnghia vu khac ma CBRE con no Nha cung cap. CBRE
s&giri cho Nha cung cip thong bao vé bat ky khoan bu trir hay khau trir do CBRE thyc hién.

17. Confidentiality. ~ Supplier acknowledges that Confidential Information may be received
from CBRE or Client or developed for CBRE or Client under the PO regardless of whether such



information is marked or identified as confidential. ~ Supplier shall use the same care and
discretion to avoid disclosure, publication or dissemination of any Confidential Information
received from CBRE or Client as Supplier uses with its own proprietary and confidential
information that it does not wish to disclose, publish or disseminate, but in no event less than a
reasonable degree of care. Supplier agrees to not to disclose or permit disclosure to others, or
use for other than the purpose of the PO, any Confidential Information of CBRE or Client.
Following the expiration or termination of the PO, upon CBRE’s request, Supplier will promptly
deliver to CBRE any and all documents and other media, including all copies thereof and in
whatever form, which contain or relate to the Confidential Information. Supplier’s
confidentiality obligations under the PO will continue for a period of five (5) years from the last
date of disclosure of Confidential Information to Supplier, unless a longer period is specified in
writing by CBRE. Confidential Information does not include information that: (a) is already
publicly known at the time of its disclosure by CBRE; (b) after disclosure by CBRE becomes
publicly known through no fault of Supplier; (c) Supplier can establish by written documentation
was properly in its possession prior to disclosure by CBRE or was independently developed by
Supplier without use of or reference to the Confidential Information; or (d) is disclosed under
legal process or other legal requirement provided Supplier agrees to cooperate in seeking
reasonable protective arrangements requested by CBRE, and Supplier promptly notifies CBRE if
it receives any subpoena or other legal process seeking disclosure of Confidential Information.
Notwithstanding anything to the contrary contained herein, any confidentiality or non-disclosure
agreement between the Parties that predates the PO will remain in effect except as expressly
modified by the PO, and to the extent of a conflict between the terms of such an agreement and
the PO, the more stringent terms will control. If CBRE determines, in good faith, that a breach
or threatened breach of these confidentiality terms by Supplier would result in irreparable harm
to CBRE, Client or the agreement between CBRE and Client, CBRE may proceed directly to
court to obtain a temporary restraining order or other form of injunctive relief without bond (if
permitted by law).

17. Baomat. Nha cung cip hiéu rang Thong tin Bao mat c6 théduoc nhan tir CBRE hoic
Khéch hang hoic duoc tiét 16 cho CBRE hay Khéach hang theo PO bat ké thong tin d6 ¢ duoc
danh dau hay x4c dinh Ia thong tin bao mat hay khong. Nha cung cap ciing s& can trong dé tranh
tiét 16, cong bd hay phat tan Thong tin Bao mét nhan duoc tir CBRE hoic Khach hang khist
dung cling vai thong tin doc quyén va bao mat riéng ma Nha cung cip khdng mong mudn tiét 19,
cong bb hay phét tan, va su than trong s& ludn duy tri & mixc d6 hop ly trong moi truong hop.
Nha cung cip dong y khong tiét 16 hay cho phép tiét 16Thong tin Bao mat nao cua CBRE hay
Khéch hangcho bén khac,hodcst dung ngoai muc dich ctia PO. Sau khi PO hét han hay chim
dit, theo yéu cau ciaCBRE, Nha cung cap sénhanh chong giao cho CBRE toan b tai liéu va
phuong tién truyén thong khac c6 chira hay lién quan d¢én Théng tin Bao mat, bao gom tat ca ban
sao va dudi moi hinh thire. Nghia vu bao mat caa Nha cung cap theo PO s& tiép tuc trong thoi
han nim (5) nim ké tir ngdy tiét 16 Thong tin Bao mat sau cting cho Nha cung cap, trir phi co
thoi han lau hon dugc quy dinh bang vin ban boi CBRE. Thong tin bao mat khdng bao gom



théng tin:(a) da duoc phd bién rong rai vao thoi diém CBRE tiét 16; (b) sau khi tiét 16 bai CBRE,
thong tin duoc biét ¢én rong rai khdng phai 16i ciia Nha cung cap; (c) Nha cung cap c6 thé lap
thanh vin ban phi hop thudc sé hitu cua minh trude khi CBRE tiét Ibhodc duoc phat trién doc
lap boi Nha cung cap ma khong str dung hay tham chiéu theo Thong tin Bao mat; hoidc (d) duoc
tiét 16 theo quy trinh phap ly hay yéu cau phép ly khac voi diéu kienNha cung cap déng y hop tac
trong thoa thuan bao vé thdng tin phu hop theo yéu cau ctaCBRE, va Nha cung cap kip thoi
théng bao cho CBRE néu nhan dugc gidy triéu taphay quy trinh phép ly khéc doi hoi tiét 1o
Thong tin Bao mat. Bat kéviéc mau thuin véi noi dung néu & day, moi thoa thuan bao mat giita
cac Bén thuc hién trudc ngay trong PO s&van con hiéu luc ngoai trimhitng stra ddi theo PO, va
trong pham vi xung dot giita cac diéu khoan cua thoa thuan dé va PO, cac diéu khoan chat ché
hon s& dugc wu tién. Néu CBRE xac dinh dung dan rang vi pham hay de doa vi pham vécacdiéu
khoan bao mat nay ciaNha cung cap sé dan dén thiét hai khdng thé khac phuc dugc ddi voi
CBRE, Khéch hang hay thoa thuan giita CBRE va Khach hang, CBRE c6 thé kién truc tiép 1én
toa dé co lenh cdm tam thoi hoac hinh thic giam nhe ma khdng c6 rang budc (néu duoc phap
luat cho phép).

18. No Publicity. Supplier will not advertise, publish or disclose to third parties (other than to
Supplier’s professional advisors on a need-to-know basis) in any manner the fact that Supplier
has contracted to furnish CBRE the Goods or Services covered by the PO or the terms of the PO,
or use any trademarks or trade names of CBRE in any press release, advertising or promotional
materials, without first obtaining CBRE’s written consent.

18.  Khdng Cong bb. Nha cung cap s& khong quang céo, cong bé hay tiét 1o cho bén thir ba
(ngoai cb vin chuyén mén can phai biétcia Nha cung cap) bangbat kycéch nao vé viéc Nha cung
cap da ky hop ddng dé cung cap Hang héa hay Dich vy c6 trong PO hay theo céc diéu khoan cua
POcho CBRE, hay sir dung bat ctr nhdn hi¢u hay tén thuong mai nao cua CBRE trong cac thong
c40 bao chi, tai liéu quang cao khi chwa c6 su chap thuan trudc bang vin ban tir CBRE.

19. Independent Contractor.  Nothing contained in the PO or these Global Terms and
Conditions or in the relationship of Supplier and CBRE shall be deemed to constitute a
partnership, joint venture, or any other relationship between Supplier and CBRE except for the
independent contractor relationship described in these Global Terms and Conditions. The PO
does not grant either Party any authority to assume or to create any obligation on behalf of or in
the name of the other. Supplier’s authority is limited solely to performing the Services or
providing the Goods set forth in the PO in accordance with these Global Terms and Conditions.
Nothing in the PO or these Global Terms and Conditions or in any Supplier subcontract shall
create any contractual relationship or liabilities between any employee, agent or subcontractor
(or any employee or agent of subcontractor) of Supplier and CBRE or Client. Further, Supplier




does not have any authority to execute any contracts or agreements for or on behalf of CBRE and
is not granted any right or authority to assume or create any obligation or liability or to make any
representation, covenant, agreement or warranty, express or implied, on CBRE’s behalf or to
bind CBRE in any manner.

19.  Nha thau Poc lap. Khdng noi dung nao trong PO, Piéu khoan va Piéu kién Toan cau hay
lién quan dénNha cung cap va CBRE sé& duoc xem [a ciu thanh quan hé déi tac, lién doanh hay
bat cir mbi quan hé nao khac gitta Nha cung cap va CBRE ngoai trirméi quan hé nha thau doc lap
duoc md ta trong cacDiéu khoan va Piéu kién Toan cau nay. PO khong cap bat cir quyén han
nao cho mdi Bén dénhan hay tao ra bat ci nghia vu ndo véi tu cach dai dién hodc trén danh
nghia cta bén kia. Quyén han cua Nha cung cap chi duoc han chétrong viéc thuc hién Dich vu
hay cung cAp Hang hoa néu trong PO theo cacPiéu khoan va Biéu kién Toan cau. Khong noi
dung ndo trong PO, Diéu khoan va Didu kién Toan cau hay bat cir hop dong thau phu nao cua
Nha cung cap s& tao thanh méi quan hé hay trach nhiém hop ddng gitta nhan vién, daily, nha
thau phu (hay bit ctr nhan vién, dai ly ndo cua nha thau phy) cia Nha cung cip va CBRE
hoicKhach hang. Thém vao do, Nha cung cap khdng cé quyén thuc hién bat cir hgp dong hay
thoa thuan nao véi tu cach dai dién cho CBRE va khdng c6 quyén nhan,tao ra bt ctr rang budc
hay trach nhiém nao, hoic thuc hién cac tuyén b, cam két, thoa thuan hay bao ¢am, du la thé
hién rd rang hay ngu V, voi tu cach dai dién cho CBRE hay rang buoc CBRE theo bat ci cach
nao.

20. Conflict of Interest. Supplier represents and warrants that its performance of the PO will
not in any way conflict with any continuing interests or obligations of Supplier or its employees
or subcontractors. Supplier further warrants that while the PO is in effect, Supplier and those of
its employees and subcontractors participating in the performance of the PO will refrain from
any activities which could reasonably be expected to present a conflict of interest with respect to
Supplier’s relationship with CBRE or its performance of the PO.

20.  Xung dot Quyén loi. Nha cung cap tuyén bb va bao damrang viéc thuc hién PO s&
khong xung d6t véi bat cir loi ich hay nghia vudang ton tai ndo cua Nha cung cap hay nhan
vién,nha thau cua Nha cung cap. Nha cung cap ciing dam bao rang khi PO con hiéu lyc, Nha
cung cap va cac nhan vién, nha thau phu tham gia vao qua trinhthuc hién PO sé& khdng tham gia
bt ctr hoat dong ndo duoc cho 1a c6 thégay ra xung dot vé loi ich lién quan dén mdi quan hé
gitta Nha cung cap va CBRE hay cong tacthuc hién PO cua Nha cung cap.

21. Assignment.  Supplier may not assign or delegate its rights or obligations under the PO
without CBRE’s prior written consent.



21.  Chuyén nhuong. Nha cung cap s& khdng chuyén nhuong quyén hodc nghia vy theo
Pon Dit hang ma khong c6 sy chap thuan truéc bang van ban cua CBRE.

22. Governing Law; Jurisdiction; Venue. The PO is to be construed according to the laws of
the jurisdiction stated in the applicable Country Specific Provisions. If no such jurisdiction is
specified, the PO will be governed by the laws of the country in which the Services are
performed or the Goods are delivered. The provisions of the United Nations Convention on
Contracts for the International Sale of Goods, and any conflict-of-law provisions that would
require application of another choice of law, are excluded. If any dispute shall arise between
Supplier and CBRE in connection with the PO, the Parties shall promptly attempt in good faith
to settle the same by negotiation. If the Parties are unable to negotiate a satisfactory resolution,
the Parties agree that the applicable courts located in country in which the Services are
performed or the Goods are delivered shall have exclusive jurisdiction to hear and determine any
claims or disputes between the Parties arising out of or related to the PO. The Parties expressly
submit and consent in advance to such jurisdiction in any action or suit commenced in such
court, and each Party hereby waives any objection or defense that it may have based upon lack of
personal jurisdiction or improper venue.

22. Luat Diéu chinh; Toa an; Noi xét xtr. Pon Dat hang duogc hiéu theo Iuat phap quy dinh
trong cac Diéu khoan Cu thé cua Quéc gia c6 thé ap dung. Néu khong co luat phap nao dugc
quy dinh, Pon Pat hang s& duoc diéu chinh theo luat phép cua qudc gia noi cac Dich vu duoc
thyc hién hoic Hang hoa dugc giao nhan. Cac diéu khoan cia Cong uéc Lién Hiép Quéc vé Hop
ddng Mua ban Hang héa Quéc té, va moi diéu khoan xung dot vé phéap luat yéu cau ap dung hra
chon luat khac s& bi loai trir. Néuco phat sinh bat cir tranh chip nao lién quan téi Pon it hang
gitta Nha cung cap va CBRE, cac Bén s& nhanh chong giai quyét bang cach dam phan véi thién
chi. Néukhdng thé nhat tri giai phap thoa dang, cac Bénddong y rang tda an c6 tham quyén tai
qudc gia noi cac Dich vu duoc thuc hién hoic Hang hda duoc giao nhan s& c6 thim quyén duy
nhit dé ling nghe va giai quyét moi tranh chip hay khiéu nai gitta cac Bén phat sinh tirhoaclién
quan toi PO. Cac Bén dé trinh va chip thuan trude ddi voi cong tac xét xi trong moi vu kién va
quy trinh té tung duoc bit dau tai toa an d6 va qua day mdi Bén tir botit ca quyén phan ddi hay
bao vé ma minh ¢6 dugc do su thiéu tham quyén ca nhan hay noi xét xir phii hop.

23. Limitation of Liabilty. CBRE SHALL NOT BE LIABLE TO SUPPLIER FOR ANY
SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
RELATED TO THIS PO. CBRE's total liability for damages, or otherwise, resulting from its
performance or nonperformance under the PO or with regards to any other
obligations/responsibilities herein shall not exceed the Price for the Goods or Services in such
PO. CBRE shall have no liability to the Supplier (whether direct or indirect) for any loss of




profit, loss of revenue, loss of production, loss of business, loss of goodwill, loss of reputation,
loss of opportunity, loss of anticipated savings, loss of margin, lost or expended capital costs or
unabsorbed overhead.

23.  Gi6i han Trach nhigm. CBRE KHONG CHIU TRACH NHIEM VGI NHA CUNG CAP
VE BAT CU THIET HAIDAC BIET, GIAN TIEP HAY LAHAU QUA PHAT SINH NGOAI
HOAC LIEN QUAN TOI BPON DAT HANG NAY. Toan b trach nhiém cua CBRE ddi vai cac
thiét hai hay moi vain dé khac phat sinh tir viéc thuc hién hay khong thuc hién theo Don Dat hang
hodc lién quan dén bt ctrnghia vu/trach nhiém nao khac néu tai day sé khong vuot qua Gia
Hang hdéa hay Dich vu trong Pon Dat hang 6. CBRE s¢& khong chiu trach nhiém truedc Nha cung
cap (du tryc tiép hay gian tiép) d6i vai bat ci ton that ndo vé loi nhuan, doanh thu, san xuat, kinh
doanh, thién chi, uy tin, co hoi, khoan tiét kiém du kién, bién loi nhuan, chi phi vén da sir dung
hoac ton thathaychi phi quan Iy khéng dugc bu lai.

24, Headings. The section headings appearing in these Global Terms and Conditions have
been inserted for the purpose of convenience and ready reference. They do not purport, and shall
not be deemed, to define, limit or extend the scope or intent of the respective provisions.

24.  Tiéu dé&. Cac dé myc xuat hién trong Diéu khoan va Diéu kién Toan cau nay duoc chén
dé gidp thuan tién va d& dang cho viéc tham chiéu. Ching khong hamy va khong dugc xem Ia
xac dinh, gioi han haymé rong pham vi, muc dich cia cac diéu khoan tuong ung.

25. Counterparts. The PO and all documents relating hereto, whether previously or hereafter
furnished, may be reproduced by any photographic, photostatic, microfilm, miniature
photographic, digital storage or other similar process. The Parties agree that any such
reproduction shall be admissible in evidence as the original itself in any judicial or administrative
proceeding, whether or not the original is in existence and whether or not such reproduction was
made by a Party in the regular course of business, and that any enlargement, facsimile or further
reproduction of such reproduction likewise shall be admissible in evidence.

25.  Bansao. Pon Pat hang va tat ca cac tai liéu c6 lién quan theo day, bat luan dugc cung
cap trude hay sau ddy, co thé duoc sao chép bang hinh thic chup anh, sao chup, vi phim, chup
anh thu nho, Twu trit ky thuat s6 hay quy trinh tuwong tu khic. Cac Bén ddng y rang cac ban
saod6 s& [ bang chigcd théchap nhan 1a ban gdc trong bat ky thii tuc t6 tung tu phap hay hanh
chinh nao, du c6 haykhong c6 ban goc va di ban sao d6 c6 dugc mot trong hai Bén thuc hién
trong qua trinh kinh doanh thudng xuyén hay khong, va rang moi hanh dong phéng to, g fax
hay sao chép thém ban sao d6 ciing s& la bang ching dwoc chip nhan.



26. Attorneys’ Fees. The parties agree that the prevailing party shall be entitled to all costs
and expenses including, without limitation, court costs and reasonable attorneys’ fees, in any
action commenced to enforce the provisions herein.

26.  Phi Luat su. Cac bén dong y rang bén thang kiénsé duoc quyén ddi véi toan bo chi phi va
phi t6n bao gém, nhung khong gidi han bai, chi phi tda an va phi luat suhop Iy trong moi vu
kién duoc khoi kién nham thyc thi cac diéu khoan o day.

27. Prevailing Language. In case of conflict between the English version and a locally
translated version of this PO and its Global Terms and Conditions, the Parties acknowledge that
the English version shall prevail.

27.  Ngbn ngit. Trong trudng hop xuat hién mau thuin giira phién ban Tiéng Anh va ban dich
tiéng dia phuong cua Pon Dt hang ndy cling cac Diéu khoan va Biéu kién Toan cau, cac Bén
thira nhan phién ban Tiéng Anh s& dugc wu tién sir dung.

28. Waiver. No term or provision of these Global Terms and Conditions shall be deemed
waived and no breach excused unless such waiver or consent shall be in writing and signed by
the Party claimed to have waived or consented. Any consent by any Party to, or waiver of, a
breach by the other, whether express or implied, shall not constitute a consent to, or waiver of, or
excuse for any other different or subsequent breach.

28.  Mién. Khong co6 diéu khoan va diéu kién nao trong sé nhimg Diéu khoan va Diéu kién
Toan caunay duoc xem la mién va khong ¢ vi pham nao duoc bé qua trir phi sw mién hay chap
thuan duoc thé hién bang vin ban co chix ky cua Bén dugc yéu caumién hay chap thuan. Moi su
chap nhanhay mi&n cua mot trong hai Bén ddi voi vi pham cuabén kia, dii duoc thé hién rd rang
hay ngu v, s& khdng cau thanh su chap thuan, mién hay bo qua bat cir vi pham nao khéc hoic vi
pham dién ra sau do.

29. Severability. If any part, term, or provision of these Global Terms and Conditions is held
by final judgment of any court of competent jurisdiction to be illegal, invalid or unenforceable,
the validity of the remaining portions or provisions shall not be impaired or affected, and the
rights and obligations of the Parties shall be construed and enforced as if these Global Terms and
Conditions did not contain the particular part, term or provision held to be illegal, invalid or
unenforceable.

29.  Hiéu lyc tirng phan. Néu c6 phan, diéu khoan hay diéu kiénnao d6 trong cac Diéu khoan
va biéu kién Toan cau nay duoc toa an c6 tham quyén quyét dinh 1a bat hop phép, khong hop 16




hay khong thé thuc thi, hiéu luc cua cacphan hodcdiéu khoan con lai s& khdng bimat di hay anh
huong, quyén va nghia vu cua cac Bénsé duoc hiéu va thyc hién nhu thé nhitng Biéu khoan va
Diéu kien Toan cau nay khong bao gém phan, diéu khoan hay diéu kién cu thé duoc quyét dinh
la bat hop phép, khong hop I& hay khdng thé thyuc thi d6.

30. Survival.  All obligations and duties under any provisions, which by their nature extend
beyond the expiration or termination of any PO, including but not limited to warranties,
indemnifications, intellectual property (including protection of proprietary information) shall
survive the expiration or other termination of the PO of which these provisions are made a part.

30.  Tiép tuc hiéu hyc. Moi nghia vu va trach nhiém theo diéu khoan bat ky c6 thé kéo dai
quathoi han hiéu hec hoic cham dat cua PO, bao gdm nhung khéng gidi han bai cong tac bao
hanh, boi thuong, so hitu tri tué (bao gom bao vé thong tin doc quyén),van s& cé hiéu hyc sau
thoi han hiéu luc hodc cham dit cua PO c6 chira cac diéu khoan nay.

31 Entire Agreement; Modifications. Except as may be described elsewhere in these Global
Terms and Conditions, the PO, together with the attachments, exhibits, supplements or other
terms of CBRE specifically referenced therein, constitutes the entire agreement between Supplier
and CBRE with respect to the matters contained in the PO. The PO may only be modified by a
written amendment executed by authorized representatives of each Party or, for changes within
the scope of these Global Terms and Conditions, by a purchase order amendment issued by
CBRE.

31.  Toan b Thoa thuan; Sira d6i. Trir phi duoc mo ta trong nhimg Diéu khoan va Biéu kién
Toan caunay, PO cung vai tai lisu kém theo, phu luc, bd sung hay cac diéu khoan khéac cua
CBRE dugc tham chiéu cu thé trong day, cau thanh toan bo thoa thuan giita Nha cung cap va
CBRE ddi voi c4c van dé c6 trong PO. Chi ¢ thé stra d6i PO bang céach lap thanh van ban co
chir ky cua dai dién duoc ty quyén ciia mdi Bén hoic, d6i véi nhitg thay doi trong pham vi cac
Diéu khoan va Diéu kién Toan cau nay, thdng quastra doi don dat hang do CBRE ban hanh.

32. Currency. Payment will be made in the currency expressly stated in the PO; if no such
currency is noted, payment will be made in currency of the country in which the Services are
provided or the Goods are delivered.

32.  Ponvitién t&. Thanh toan s& dugc thuc hién theo don vi tién té quy dinh r6 trong PO,
néu don vi tién té khong duoc ghi, thanh toan sé& duoc thuc hién bang donvi tién té cua quéc gia
noi cac Dich vu duoc cung cip va Hang hoa duoc giao nhan.



33. Order of Precedence. In the event of any conflict or ambiguity between (1) a PO,
including these Global Terms and Conditions, (2) Master Service Agreement, Service
Agreement or Supplier Agreement, and (3) and any Exhibits, Addenda or Schedules incorporated
as part of the Purchase Order, the following order of precedence shall be applied to resolve such
conflict or ambiguity:

33. Tht tyU'u tién. Trong truong hop 6 bat cir xung dot hay sy khong r6 rang giira (1) PO,
bao gom nhiing Diéu khoan va Diéu kién Toan cau nay, (2) Thoa thuan Dich vu Tong thé, Thoa
thuan Dich vy, Thoa thuan Nha cung cip va (3) bat ctr Phu luc, Lich biéu nao hop thanh mét
phan ciia Pon Pit hang, thir tyuu tién sau day s& duoc ap dung dé giai quyét cac xung dot hay su
khong 1o rang do:
a. The Master Service Agreement, Service Agreement, or Supplier Agreement and any
Exhibits, Addenda or Schedules incorporated as part of the Agreement;

a. Thoa Thuan Dich Vu Téng Thé, Thoa thuan Dich vy, Thoa thuan Nha cung cap va
Phu luc hoacLichbieu hgp thanh mét phan cta Thoa thuan;

b. These Global Terms and Conditions;

b. Nhimng Diéu khoan va Diéu kién Toan cau nay;

c. The Purchase Order, excluding these Global Terms and Conditions; and

C. DPon Pat hang, khdng bao gom nhitng Diéu khoan va Biéu kign Toan cau nay; va

d. Any Exhibits, Addenda or Schedules incorporated as part of the Purchase Order

Agreement (except when specifically constructed to take precedence over these Global
Term and Conditions).

d. Bat ctr Phy lyc hay Lich biéu nao hop thanh mét phan ciia Théa thuan Don Pat hang
(trir khi dugc xay dung cu the dé co quyen wu tién hon cac Dicu khoan va bicu kign
Toan cau nay).



