SERVICE AGREEMENT

THIS SERVICE AGREEMENT (the “Agreement”) is dated on 1% January 2018 (the “Effective
Date”) by and between:

ROCHE VIETNAM COMPANY LIMITED, a company incorporated and operating under the laws of
Vietnam, with its registered office address at 27" Floor, Pearl Plaza, 561A Dien Bien Phu Street, Ward
25, Binh Thanh District, Ho Chi Minh City, Vietnam (hereinafter called “ROCHE”) of the one part;

and

DKSH VIETNAM CO., LTD., a company incorporated and operating under the laws of Vietnam with
its registered office at 23 Doc Lap Avenue, Vietnam - Singapore Industrial Park, Binh Hoa Ward, Thuan
An District, Binh Duong Province, Vietnam and its registered representative office at 285 Cach Mang
Thang Tam Street, Ward 12, District 10, Ho Chi Minh City, Vietnam (hereinafter called “DKSH”) of the
other part;

and

VIMEDIMEX BINH DUONG ONE MEMBER CO., LTD., a company incorporated and operating
under the laws of Vietnam with its registered office at 18 L1-2 VSIP II, Street 3, Vietnam Singapore
Industrial Park II, Binh Duong Industry-Service-Urban Comples, Hoa Phu Ward, Thu Dau Mot Town,
Binh Duong Province, Vietnam (hereinafter called “Vimedimex™) of the other part.

(DKSH, Vimedimex are hereafter referred to collectively as the “Service Providers”).

(ROCHE, Vimedimex and DKSH are hereinafter referred to individually as the “Party” and collectively
as the “Parties”).

WHEREAS:

A. ROCHE is engaged in providing Products (as hereinafter defined) and wishes to establish and
develop sales of the Products in the Territory (as hereinafter defined) through an agent and at the
same time requires to be provided with certain logistics services.

B. DKSH has extensive experience regarding the healthcare and life science industry in the Territory
and operates state of the art warehouse facilities and provides various logistics services including
reliable cool-chain shipping within the Territory.

C. Vimedimex is engaged in trading of healthcare and life science research products in the Territory,
and ROCHE has agreed to appoint Vimedimex as its non-exclusive agent to sell the Products in the
Territory on the terms and subject to the conditions set out below.

D. Each of ROCHE, Vimedimex and DKSH have obtained business licenses for their particular field

of expertise and operational activities as current laws and regulations foresee, and wish to combine
their endeavors to market, sell the Products in the Territory.
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WHEREBY IT IS AGREED as follows:

1.1

1.2

1.3

14

1.6

1.7

1.8

1.9

1.10

INTERPRETATION

In this Agreement and the Schedules, unless the context otherwise requires:

“ACCEPTANCE REQUIREMENTS” shall mean items received are of untampered
packaging, no visible damage on the packaging, and the quantities are in accordance with
customs clearance documents.

“AFFILIATES” shall mean any person or entity which, directly or indirectly, controls, is
controlled by or is under common control of one party to this Agreement. As used in this
Agreement, “control” means the ownership or control, directly or indirectly of more than fifty
percent (50%) of the voting equity or assets, by ownership of voting security, by contract or any
other method or the possession, directly or indirectly, of the power to direct or cause the direction
of the policies and management of such person or entity. In respect of ROCHE, the term
“Affiliate”, shall not include Chugai Pharmaceutical Co. Ltd., 1-1, Nihonbashi-Muromachi 2-
chome, Chuo-ku Tokyo, 103-8324, Japan (“Chugai”) and Foundation Medicine, Inc., 150 Second
Street, Cambridge, MA 02141, USA (“FMI”), unless ROCHE opts for such inclusion of Chugai
and/or FMI by giving written notice.

“CUSTOMER?” means the hospitals/ clinics purchasing Products from Vimedimex or Agent of
ROCHE for use within the Territory.

“EFFECTIVE DATE” means the effective date of this Agreement as set forth above.

“FORCE MAJEURE” means any events of force majeure which occurs in an objective manner
which is not able to be foreseen and which is not able to be remedied by all possible necessary
and admissible measures being taken. For this definition above, it may be included without
limitation any strike, lockout or other form of industrial action, fire, explosion, casualty or
accident, lack or failure of transportation facilities, flood, lack or failure of source or supply of
labour or energy, war and other hostilities (whether war be declared or not), invasion, act of
foreign enemies, mobilization, requisition or embargo, rebellion, revolution, insurrection,
military or usurped power and civil war, riot, commotion, or disorder, severe economic crisis,
collapse of currency in the Territory, tempest, earthquake or other natural disaster of
overwhelming proportions, and any law, regulation, decision, demand or requirement or order of
competent authority).

“INTELLECTUAL PROPERTY” means any patent, copyright, registered design, TRADE
MARK (as defined below) or other industrial or intellectual property right in respect of the
Products and applications for any of the foregoing in accordance with the applicable laws.

“INVOICED SALES VALUE” means sales to Vimedimex or any party buying Products from
ROCHE after deducting discounts, rebates etc. approved by ROCHE as shown on the invoices)
of Products other than Instruments supplied by ROCHE in the Territory.

“INSTRUMENTS?” means Products which are analyzers or devices to perform tests or prepare
samples, i.e. Products other than reagents, assays, consumables, disposables, spare parts and
accessories. Within this context of this Agreement, the term “Instruments” shall explicitly
exclude handheld devices / meters such as glucose and coagucheck meters.

“LOSS” shall mean and include claims, losses, liabilities, damages, expenses, including
reasonable court costs and lawyers’ fees (excluding consequential, exemplary, punitive, indirect,
special or similar damages including loss of profit, revenue or goodwill).

“PRODUCTS” means, such of the products described in Schedule 2 and such other products as
may from time to time be included therein. This list of PRODUCTS may be changed or modified

e
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1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

only upon prior agreement of both Parties. During the terms and conditions of this Agreement
PRODUCTS may include INSTRUMENTS, where applicable.

“RESELLER” means the licensed distributor designated a by ROCHE who has its own
capacity, required licences and experiences and personnel in purchasing Products from the Agent
and reselling Products in Vietnam, directly or via tender to the Customers.

“RESTRICTED INFORMATION” means any information which is disclosed by one party
(“Receiving Party”) to another party (“Disclosing Party”) pursuant to or in connection with this
Agreement (whether orally or in writing and whether or not such information is expressly stated
to be confidential or marked as such) and shall include any information or particulars of
Disclosing Party’s customers, business and its affiliates, any formulae, manufacturing process,
prices, commercial methods and activities and its affiliates (including but not limited to
information regarding pricing, research, products, financial information, market information,
methods of services, customer data, data of employees, software, services, developments,
inventions, specifications, strategic or business plans, reports, manuals, company information,
processes, systems, manufacturing and technical information and know-how, whether tangible or
intangible, including information derived or produced partly or wholly from the Restricted
Information, including calculation, conclusion, summary or computer program) which the
Receiving Party shall become aware of as a result of and in the course of its dealings with
Disclosing Party but does not include information which:

(a) is, or becomes part of, public knowledge, other than by a breach of this Agreement; or

(b) a party can prove has been independently developed or acquired by it, without reference
to the Restricted Information; or

(©) a party can prove was already known to it or in the Receiving Party’s possession at the
time of its disclosure by the Disclosing Party.

“SERVICES” means the services as described in Schedule 1 to be provided by DKSH and/or
Vimedimex in accordance with terms and conditions under this Agreement.

“SERVICE FEE” means the service fee as described in Article 7.1.

“STOCKPILE” is a special request from Customer under expiring tender contract which is to
cover the Customer’s demand during the period of tender contract renewal. Stockpile request is
only processed conditionally with a guarantee support from ROCHE with regards to increased
credit risk. Level of support required from ROCHE could be different based on credit assessment
of the Customer.

“TERRITORY” means the Socialist Republic of Vietnam.

“TRADE MARKS” means:

(a)  the trade marks registered in the name of ROCHE or its affiliates; and

(b)  such other trade marks as are used by ROCHE on or in relation to the Products at any time
during this Agreement.

Any reference in this Agreement to “writing” or cognate expressions includes a reference to
cable, facsimile, email transmission or comparable means of communication.

Any reference in this Agreement to any provision of a statute shall be construed as a reference to
that provision as amended, re-enacted or extended at the relevant time.

The headings in this Agreement are for convenience only and shall not affect its interpretation.
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21

2.2

2.2.1.

2.2.2.

2.2.3.

2.3

23.1.

23.2.

23.3.

23.4.

24

APPOINTMENT OF SERVICES

Scope of Services

Roche hereby appoints Service Providers and Service Providers whose roles are specified
hereunder accept to provide main scope of Services as described in Schedule 1 in accordance
with the terms and conditions of this Agreement.

Appointment of Logistics Service Provider

ROCHE appoints DKSH as its non-exclusive logistics and fulfillment service provider including
without limitation warehousing service and related tasks for the Products and the Instruments in
Territory (the “Logistics Service”) and DKSH hereby agrees to act in that capacity subject to the
terms and conditions hereinafter set forth.

Unless otherwise provided in this Agreement, a Party shall not hold itself out as the other Party’s
agent or as being entitled to bind the other Party in any way.

DKSH shall not obtain the Products and the Instruments for fulfillment and delivery from any
person, firm or company other than ROCHE or Vimedimex or ROCHE’s designated parties if
applicable.

Appointment of Agent

ROCHE appoints Vimedimex as its non-exclusive agent for ROCHE to sell Products to the
Customers in Vietnam and to receive the service fee prescribed in Article 7.1 hereunder. Such
Products may be supplemented or changed from time to time and agreed by the Parties in
advance.

Vimedimex hereby accepts ROCHE’s appointment at Article 2.3.1 above and agrees to act in
that capacity, subject to the terms and conditions hereinafter set forth.

To ensure the Products’ quality, Vimedimex shall not obtain the Products for the sale and the
distribution from any person, firm or company other than ROCHE.

ROCHE and Vimedimex discuss and agree to make a short-form agency agreement based on
terms and conditions of this Agreement in the template attached in Schedule 10 hereof (the
“Agency Contract”). For avoidance of doubt, this Agency Contract shall be deemed an ancillary
contract of this Agreement. The Agency Contract shall not be construed so as to modify or
amend or supplement the terms of this Agreement. The terms of this Agreement shall prevail
over any inconsistent or contradictory or additional terms included in the Agency Contract.

Parties may, from time to time and by written agreement, include any additional product(s) in the
list of Products or withdraw any Products at any time from the list of Products, upon providing a
written notice to Service Providers, or with immediate effect as specified in the following:

a) ROCHE may, and shall exert reasonable efforts to provide three (3) months’ notice in
writing to Service Providers to remove Products from the prevailing List of Products for
any of the following reasons: '

(i) the product or brand sale or divestment to a third party;
(i) out-licensing such as (co) promotion and/or marketing rights to a third party;

(iii) appointment of a third party to provide sales and marketing services (other than mere
distribution services);

(iv) discontinuance of importing the Products by ROCHE.
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2.5

2.6

2.7

2.8

3.1

3.1.1.

Should the Product(s) be withdrawn, under items (i), (ii) or (iii) of this provision, thereby causing
the net sales to drop by more than ten percent (10%), based on the past 12 months’ total net sales,
the Parties should re-discuss the Service Fee and Additional Charges in good faith.

a)  ROCHE may, and shall remove Products from the prevailing list of Products immediately
in the following cases: (vi) ROCHE loses commercial rights to the Products; or (vii) by
governmental order.

b) ROCHE shall notify Service Providers reasonably in advance in writing of any change or
modification of the design (e.g. components, specifications, packaging) of the Products.

DKSH shall support in coordinating with Vimedimex for credit risk management. Vimedimex
shall be responsible for the collection of accounts receivable from Customers and carries the
credit risks. Accordingly, the establishment of credit and the setting of credit limits for
Customers shall be at the sole discretion of Vimedimex. In the event that Vimedimex could not
serve a customer order based on Vimedimex’s credit risk evaluation, Vimedimex shall notify
ROCHE of such evaluation and ROCHE, at its option, may bear the credit risk of such
Customers and shall furnish Vimedimex with the necessary guarantee form to enable the latter to
make the decision to sell and proceed with such Customers’ purchase order. Vimedimex agrees
to keep releasing orders for all state-owned hospitals as long as the total overdue for more than
15 days® balances related to Products is not more than VND4,200,000,000. For sake of clarity,
Vimedimex reserves the right to cease delivery to any Customers whom are overdue for more
than 120 days for any invoice (for Products and non-ROCHE’s products). DKSH shall support
Vimedimex to segregate invoices of ROCHE from those of other clients at no cost to ROCHE,
provided that Customer’s order for the Products meets minimum value per orders as per the
Vimedimex’s policy which shall be updated to ROCHE from time to time, provided that
Customer’s order for the Products meets minimum value per orders as per the agent’s policy
which shall be updated to ROCHE from time to time. In the event, the value per order is less than
minimum value, DKSH shall proceed the order and charge the additional handling fee as the
Schedule 11 of the Agreement.

DKSH shall send ROCHE the Monthly Credit Blocked Report based on the agreed template by
both Parties.

Service Providers shall, to the best of its knowledge, immediately inform ROCHE on any
Customer(s) and/or any Customer’s Purchase Order(s) buying Products for not using or selling in
the Territory, however Service Provider shall not be responsible for the use of Products by such
Customer(s).

No Diversion. The Products are packaged for sale in the Territory only. Service Provider may
not at any time, directly or indirectly, export any of the Products. In addition, Service Provider
shall not sell, transfer or distribute any of the Products to any person that it knows, or has
reasonable grounds for believing, shall or may export such Products out of the Territory. Service
Provider shall inform ROCHE of any inquiries for the Products by prospective purchasers
outside the Territory within five (5) working days from reasonable knowledge thereof. When
requested by ROCHE and provided the applicable law so allows, Service Provider shall cease
any supply of Products to any Customers who are found to divert the Products.

PROVISION OF LOGISTICS SERVICE BY DKSH

Delivery to the Warehouse

ROCHE shall deliver the Products and/or the Instruments to DKSH’s warehouse following two
(2) days’ notice prior to arrival about kind and amount of the Products and/or the Instruments.
DKSH shall store the Instruments and the Products at DKSH’s warehouses until ROCHE
requests DKSH to remove any Instruments or Products when such Instruments or Products are
invoiced and delivered to the Reseller or a Customer as agreed by ROCHE.
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