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Non-disclosure, Non-circumvention and Non-competition
Confidential Agreement (NCNDA)
Théa thudn khéng tiét 16, khéng gian 1an va khéng canh tranh
(NCNDA)

Nq:
So:

This Non-disclosure, Non-circumvention and Non-competition Confidential
Agreement (“Agreement” or “NCNDA”") is made on

between:
Théa thuén khéng tiét 16, khong gian Ian va khéng canh tranh nay (“Théa thuan’)
duworc lap vao ngay gitra:

, @ company incorporated in with registered
address at , as one part — Hereby referred as “Party A”

, mot cong ty dwoc thanh lap tai co dija chi
dang ky tai , la mot bén - Sau day dwoc goi la “Bén A”
Represented by: Mr./Mrs. , Position:
Pai dién: Ong/Ba , Chtrc vu:
And
Va

a company incorporated in with registered
address at , as another part — Hereby referred as “Party B”

, mot cong ty duwoc thanh lap tai co dia chi
dang ky tai , la bén con lai - Sau day dwoc goi la “Bén B”
Represented by: Mr./Mrs. , Position:
Pai dién: Ong/Ba , Chtrc vu:

(Party A and Party B are referred to jointly as the “Parties” or individually as
“Party”)
(Bén A va Bén B duwoc goi chung la “Cac Bén” hoac goi riéng la “Bén”)

PURPOSE:
MUC DPICH:
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i. The Parties in this Agreement desire to engage in discussions regarding present
and/or potential future business relationships. This Agreement combines a non-
disclosure, a non-competition, and a non-circumvention agreement.

i. Cac Bén trong Théa thudn nay mong mudn tham gia vao céc cudc thao luén lién
quan dén cac méi quan hé kinh doanh hién tai va/hodc tiém néng trong tuvong lai.
Théa thudn nay la mét két hop gitra céc théa thudn khoéng tiét 16, khong canh tranh
va khong gian lan.

ii. The Parties intend to engage in substantive discussions and sharing of
confidential information regarding certain new and useful business opportunities,
trade secrets, business entity formation and structuring, and tax planning.

ii. Céc Bén dw dinh tham gia vao céc cudc thdo luén thurc chéat va chia sé thdng tin
bi mét lién quan dén mét sé co héi kinh doanh méi va hiku ich, bi méat thuong mai,
viéc hinh thanh va céu truc té chire kinh doanh va Iap ké hoach thué.

ii. In connection with these discussions, it may be necessary and/or desirable for
the Parties to provide with, or allow access to, proprietary, technical, or business
data, and/or other confidential information (collectively the "Confidential
Information") to the other Party from time to time. Therefore, the Parties,
individually and on behalf of those they represent, agree that they are under an
obligation of confidentiality. The Parties believe, and hereby agree, that the
Confidential Information has significant commercial value that would be diminished
by unauthorized disclosure.

iii. Lién quan dén céc cudbc thdo luén nay, céc Bén cé thé can va/hodc mudn cung
cép hodc cho phép quyén tiép can dir liéu doc quyén, mang tinh ky thuat hodc
kinh doanh va/hodac théng tin bi méat khac (goi chung la "Théng tin Bi méat") cho
Bén con lai theo thoi gian. Do dé, cac Bén, v&i tw cach cua chinh minh va nhan
danh nhitng bén ma minh dai dién, déng y rdng minh cé nghia vu gir bdo mét
théng tin. Céc Bén tin twéng va theo ddy dong y rang Théng tin Bi mét c6 gia tri
thurong mai dang ké va gia tri d6 sé bj sut gidm di béi viéc tiét 16 trai phép.

iv. Accordingly, the commitments of confidentiality in this Agreement are a
condition to the Parties’ willingness to engage in the contemplated business
discussions and planning. The Parties agree that it shall not use any advantages
derivable from such information in its own business or affairs, unless the same is
done pursuant to a new agreement with all other signatories to this document.
Each signing Party shall be held responsible and liable in case of a breach of this
Agreement.
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iv. Theo dé, cac cam két bdo mét trong Théa thuén nay la diéu kién dé cac Bén
s&n sang tham gia vao céc cudc thdo luan va lap ké hoach kinh doanh da duwoc du
tinh truée. Cac Bén dong y réng ho sé khéng str dung bét ky loi thé nao thu duoc
tte thdng tin do vao cbng viéc kinh doanh hodc cbng viéc cua riéng minh, trce khi
diéu dé duwoc thuc hién theo mét théa thudn maéi voi tat cé cac bén ky két con lai
cla van ban nay. Mi Bén ky két sé phai chiju tréch nhiém va nghia vu trong
trirong hop vi pham Thoéa thuén nay.

WHEREAS:

TRONG DO:

(i) Party A and Party B are interested in establishing a relationship in order to
assist, develop and/or carry on the business activities from international markets to
Vietnam, subject to terms and conditions to be mutually agreed between the
Parties;

(i) Bén A va Bén B quan tdm dén viéc thiét I4p méi quan hé dé hé tro, phat trién
va/hodc thure hién viéc xuc tién céc hoat ddng kinh doanh ter thi trurong quéc té
dén Viét Nam, tuy thudc vao cac diéu khodn va diéu kién duoc cac Bén dong y;
(i) Under this Agreement, the Parties undertake to enter into discussions and
negotiations for a maximum period of time expiring in five (5) years after the
approval and signature of the authorized Representatives in this NCNDA, or such
other period as may be agreed between the Parties, in order to negotiate and
execute definitive agreements with regard to the establishment a potential
partnership or business association between Party A and Party B (hereinafter, the
“Business”) and the negotiation and execution of agreements connected with the
Business (altogether the “Transaction”);

(i) Theo Théa thuén nay, cac Bén cam két tham gia vao céac cudc thdo luén va
dam phén trong mét khodng thoi gian téi da ndm (5) ndm sau khi duoc sw chép
thuén va chir ky cua cac Pai dién dwoc dy quyén trong Théa thudn nay, hodc
khoéng thoi gian khéac cé thé duoc dong y gitra cac Bén, nhdm dam phén va thuc
hién céac théa thuén cudi cung lién quan dén viéc thiét Iap mbi quan hé déi tac
hodc lién két kinh doanh tiém nang gitra Bén A va Bén B (sau day goi Ia “Céng
viéc’) va viéc dam phan va thuc hién cac thda thuan lién quan dén Céng viéc (goi
chung la “Giao dich”);

(iii) The Parties mutually acknowledge that this Agreement (a) does constitute
legally binding obligations on them, within the Parties, regarding the Transaction to
a set of agreements to be entered into by and between the Parties for the purpose
of setting out the definitive terms and conditions of the Transaction; (b) is sets out
the terms and conditions upon which the Parties agree to carry on discussions and
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negotiations regarding the Transaction and is not intended to be comprehensive as
to the terms of the Transaction;

(iii) Céc Bén cung thira nhan rdng Théa thuén nay (a) cau thanh céc nghia vu rang
buéc vé méat phap ly dbi véi cac bén, gitka céc Bén véi nhau, lién quan dén Giao
dich déi véi mét loat cac théa thuan duoc ky két béi va gildka cac Bén nham muc
dich xé&c dinh ré rang céc diéu khodn va diéu kién cda Giao dich; (b) dwa ra cac
diéu khoan va diéu kién ma cac Bén dbng y thurc hién trong céc cudbc thdo luén va
thuwong luong lién quan dén Giao dich va khéng nham muc dich thé hién toan b6
céc diéu khodn cta Giao dich;

Accordingly, the Parties have agreed as follows:
Theo do, cac Bén da thoa thuan nhw sau:

1. CONFIDENTIALITY

1. BAO MAT

1.1. The Parties will make available to each other, for the purpose of allowing the
other Party to evaluate its interest in the Transaction, certain confidential and
proprietary information of the other Party relating to transactional procedures.
Confidential Information shall include, and shall be deemed to include, all
information conveyed by one Party to the other Party, orally, in writing, by
demonstration, or by other media. Confidential Information shall be considered as
such at the time of transmittal. Confidential Information may include, by way of
example but without limitation to data, know-how, contacts, contracts, software,
formulas, processes, designs, sketches, photographs, plans, drawings,
specifications, samples, reports, information obtained from previous or current
participants, information regarding costs, profits, markets, sales, products, brand,
patent, trademark, key personnel, pricing policies, operation methods, technical
process, customers, potential customers, suppliers, accounting, marketing,
software code, strategic plans, technology, plan for future developments, and other
information not ready to public, the disclosure of which to third parties would in
each case have a material adverse effect on the Parties’ businesses. The
Confidential Information delivered to other Party, whether or not marked
“Confidential” and whether or not such Confidential Information is communicated to
the other Party in written or oral form, shall nonetheless deemed Confidential
Information and shall be subject to the term and provisions of this Agreement.

1.1. Céc Bén sé cung cép cho nhau, véi muc dich cho phép Bén con lai dénh gia
sw quan tdm cta minh déi véi Giao dich, mét sé théng tin bi mat va déc quyén cua
Bén con lai lién quan dén céac quy trinh giao dich. Théng tin Bi mét sé bao gém va
duoc coi la bao gébm tét ca thdng tin duoc mot Bén chuyén tai cho Bén con lai,
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béng 107 néi, bang vdn bén, bang cach trinh bay hodc béng cac phuong tién truyén
théng khéac. Théng tin Bi méat sé duoc coi la nhw vy tai thoi diém truyén tai. Théng
tin Bi mat co thé bao gom, chdng han nhw, nhung khéng gici han & di liéu, bi
quyét, théng tin lién hé, hop déng, phan mém, cong thire, quy trinh, thiét ké, phac
thdo, hinh &nh, ké hoach, ban vé, théng sb ky thuat, sdn pham méu, bao céo,
thong tin thu dworc tir nhirng nguwoi tham g/a truréc ddy hodc hién tai, théng tin vé
chi phi, loi nhuén, thj trwong, doanh sé, san pham, thuong hiéu, bang séng ché,
nhé&n hiéu, nhéan sw chi chét, chinh séch gia, phuong phap hoat dong, quy trinh ky
thudt, khach hang, khach hang tiém nadng, nha cung cap, ké toén, tiép thi, ma
phén mém, ké hoach chién luoc, céng nghé, ké hoach phét trién trong tuong lai va
céc théng tin khéc chwa sn sang dé cong khai, trong dé viéc tiét 16 théng tin d6
cho bén thir ba trong méi trirong hop sé gay dnh hudng bat loi nghiém trong dén
hoat ddng kinh doanh cua cac Bén. Théng tin Bi méat duoc cung cép cho Bén con
lai, cho du c6 dwoc danh déu la “Bi mat” hay khéng va cho du Théng tin Bi méat doé
cé duoc théng bao cho Bén con lai duéi dang vén ban hodc bang I6i néi hay
khéng, van duwoc coi la Théng tin Bi mat va sé tuén theo diéu khoan va quy dinh
cua Théa thuan nay.

1.2. The Parties agree to (a) use the Confidential Information only for the purposes
of evaluating the potential interest in the Transaction of the other Party, and not for
its own or any third party’s benefit; (b) maintain the confidentiality of Confidential
Information in the same manner in which it protects its own Confidential
Information of like kind, but in no event take less than reasonable precautions to
prevent the unauthorized disclosure of use of Confidential Information; (c) keep
confidential the existence of this Agreement and their discussions and negotiations
in respect of the Transaction and all confidential business information relating to
the other Party exchanged in the context of such discussion and negotiations and
shall not disclose such information to third parties or use such Confidential
Information other than for the purposes of the Transaction, except as may be
required in court proceedings, by law, regulatory or stock exchange authority; (d)
reveal the Confidential Information only to directors, agents, representatives and
employees who need to have the said Confidential Information for the purpose of
the Transaction on the basis that such directors, agents, representatives and
employees shall be bound by this confidentiality Agreement.

1.2. Cac Bén ddng y (a) chi str dung Théng tin Bi méat cho muc dich dénh gia loi
ich tiém néng trong Giao dich ctia Bén con lai, chir khéng phaéi vi loi ich cia minh
hod&c bét ky bén thtr ba nao; (b) duy tri tinh bdo méat cia Théng tin Bi méat theo
cach twong twy ma Bén do sé thuc hién dé béo vé Théng tin Bi mat twong tw cua
chinh minh, nhwng trong moi trirong hop, thure hién cac bién phap phong ngtra it
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nhét la hop ly dé ngdn chén viéc tiét 16 trai phép viéc st dung Théng tin Bi mét; (c)
gitr bi mat vé sw ton tai cia Théa thudn nay va céc cudc thdo luén va dam phén
cla ho lién quan dén Giao dich va tat ca thdng tin kinh doanh bi méat lién quan dén
Bén con lai dworc trao doi trong béi cénh thdo ludn va dam phan doé va sé khdng
tiét 16 théng tin d6 cho bén thir ba hodc st dung Théng tin Bi mat dé ngoai muc
dich cta Giao djch, trtr khi c6 thé duoc yéu cau trong thu tuc té tung cda toa an,
theo ludt, co quan quén ly hodc co quan quén ly chirng khoén; (d) chi tiét 16 Théng
tin Bi méat cho céc giam déc, dai ly, dai dién va nhan vién can cé Théng tin Bi méat
néi trén cho muc dich cda Giao dich trén co sé cac giém dbc, dai ly, dai dién va
nhén vién dé sé bj rang budc boi Thoa thuan bao mat nay.

1.3. The obligations of confidentiality shall not apply to any information, which can
clearly demonstrate to be:

1.3. Cac nghia vu bdo mét sé khéng 4p dung cho bét ky théng tin nao ma cé thé
chirng minh ré rang la:

a. generally available to the public, through no act or omission on the part of the
receiving party; or

a. nhin chung la c6 s&n cho céng chiing tiép can, ma khéng cé hanh déng hodc
thiéu sét nao tir phia bén nhén théng tin; hodc

b. provided to the receiving party by a third party without any restriction on
disclosure and without breach of any obligation of confidentiality to a party to this
Agreement.

b. dwoc cung cdp cho bén nhén théng tin béi mot bén thir ba ma khéng c6 bét ky
han ché nao vé viéc tiét 16 va khéng vi pham bét ky nghia vu bdo méat nao dbi véi
mot bén trong Thoa thuan nay.

c. or independently developed by the receiving party without use of the
Confidential Information.

c. hoac duoc phat trién déc lIap béi bén nhan ma khéng str dung Théng tin Bi mat.
In addition, the confidentiality clause will stand even after the termination of the
Agreement in whatever way.

Ngoai ra, diéu khodn bdo méat sé c6 hiéu luc ngay cé sau khi Théa thuan nay
ch&m dut theo bét ky céch nao.

1.4. The Parties agree not to contact the other Party’s employees, directors,
shareholders, partners, subsidies, associates, affiliates, sub-contractors, third party,
attorneys, accountants, suppliers, manufacturers, distributors, or customers except
with the prior written consent and written approval of the other Party, signed by the
respected Representatives in this Agreement. The Parties will not, directly or
indirectly, or on behalf of any other commercial enterprise solicit or attempt to
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> Trén day |1a ban xem trwéc, chi thé hién 50% tai liéu.
> DAT MUA va thanh todn trén website
www.dichthuatsms.com dé nhan file word day du.

> Nhiéu cach thanh toan: chuyén khodn, thé ngan hang, quét
méa QR, quét ma MoMo, ZaloPay, ShopeePay, ViettelPay...
> Lién hé 0934.436.040 (Zalo, Viber) néu ban can hé tro.
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