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CIRCLE (4

HOP PONG MUA BAN
SALES AND p'chHASE CONTRA cf

S6 HO’p ﬂéng/ Cbtgtract No.:
IIBI\/IB,—2023-CKVN70011

Tén Nha Cung Cip: CONG TY TNHH MQT THANH VIEN THUONG
MAI VA DICH VU NGOC THOM.

Name of the Seller : NGOC THOM TRADING AND SERVICE COMPANY

LIMITED.
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Trang 2/17

HOP DONG MUA BAN (“Hop @dng”), dugc 1ap va ky ngay 01/01/2023 bai céc bén: .
THIS SALE AND PURCHASE CONTRACT, (the “Contract”), is made on 01/01/2023 by and
between:

(1) BEN MUA: CONG TY TNHH VONG TRON PO L
The Buyer: RED CIRCLE COMPANY LIMITED 1
M4 s6 doanh nghiép/ Enterprise Code: 0306182043 J
Dia chi/ Address: 160 Bli Thi Xuan, Phuong Pham Ngi Lo, Quan I, ;l
TP.HCM \
Dién thoai/ Telephone: (028) 3620 9017 i
Dai dién boi/ Represented by: NG CHARK SING
Chtre v/ Title: Giém Ddc Nganh hang cip cao, Viét Nam

Senior Merchandising Director, Vietnam

Va/and
(2) BEN BAN: CONG TY TNHH MQT THANH VIEN THUONG MAI VA gj{
DICH VU NGOQC THOM. /
The Seller: NGOC THOM TRADING AND SERVICE COMPANY Cﬁ‘
, LIMITED. NG
M3 s6 doanh nghiép/ Enterprise Code: 0309391503 \\q
Dia chi/ Address: 12/14/18 Duong 49, Khu phé 7, Phuong Hiép Binh Chénh, Thanh
phé Thu Dirc, Thanh phé Hé Chi Minh, Viét Nam.
Dién thoal/ Telephone: 08 629 066 31 — 08 629 066 24
Dai dién b6/ Represented by: PANG XUAN NGQC
Chire vu/ Title: Giam Déc/General Direcior
Bén Béan va Bén Mua sau ddy dugc goi riéng 1 “Bén” va goi chung 14 “Cac Bén”.
The Seller and the Buyer are individually referred to as a “Party” and collectively as the “Parties”.
Hai Bén cing nhau thao luén va théng nhét ky két Hop ddng nay véi céce didu khoan va didu kién sau:
The Parties hereby agreed to sign the Contract with the Jollowing terms and conditions:
CAC PINH NGHIA
DEFINITIONS
Cho myc dich ctia Hop Déng nay, trir khi duoc dinh nghia khéc di, cdc tir ngir va thuat nglt dudi day
¢ nghia nhu sau:
CK - NGOC THOM — 01/01/2023 Contract no.: HPMB-2023-CKVN-0011
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For the purposes of this Contract, unless otherwise defined, the following terms and expressions shall
have the meaning set forth hereafter:

“Hop Dong” c6 nghia la Hop Dong nay, bét ky tai liéu nao khéc dugc ghi nhan trong Hop Péng nay
va bét ky sira dbi n2o clia Hop Pdng nay va nhimg t3i lidu d6.

“Contract” shall mean this Contract, any other documentation expressly incorporated herein, and .

any amendments thereof.

“Hang ho4” 1a nhing sin phdm giao dich theo Hop ddng ndy do Bén Ban san xuét, kinh doanh
va/hodc phan phéi chinh thirc tai thi trudng Viét Nam. .
“Goods” shall mean products traded under this Contract which are produced, traded and/or
officially distributed by the Seller in the Vietnamese market.

“Don dit hang” 14 vin ban do Bén Mua giri cho Bén Bén liét ké chi tiét tén loai hang héa. sb lrong,
thoi gian giao hang, dia diém giao hang v cic thong tin cin thiét khac vao timg thoi diém.
“Purchase Order” or “PO” shall mean a written document issued to the Seller by the Buyer including
the name of goods, quantity, time of delivery, place of delivery and other necessary information from
time fo time.

“Doanh s6' mua ban theo kj” 13 tong gi4 tri Hang héa Bén Mua va Chi nhénh Bén Mua the té da
nhén tir Bén Bén phét sinh trong khoang thdi gian hiéu luc theo timg Phu luc Diéu khoan thuong mai
dinh kém Hop ddng nay.

“Periodic sales value” shall mean total value of Goods which are actually received by the Buyer and
the Buyer’s Branches from the Seller arising within the effective period of each Annex of T rading
Terms attached to this Contract.

“Céng ng gbi ddu” 13 khoan thanh toan lién quan dén mét hozc nhidu Pon dit hiang ma Bén Ban
chip nhan cho phép Bén Mua ng trong sudt thoi gian 6 hiéu luc ciia Hop déng. Bén Mua c6 thé gl
lai Céng no géi dau nay ma khéng bi xem 1a vi pham nghia vu thanh to4n va chi thanh toan cho Bén
Bén khi chdm dirt hop ddng.

“Minimum rolling debt” shall mean the outstanding debts constituted from the single or multiple
Purchase Order, which the Seller agrees to let the Buyer owe during the effective duration of this
Contract. The Buyer is entitled to retain the Minimum rolling debt without considering as contractual
violation of payment terms and shall only pay such debt to the Seller upon terminating the Contract.
“Quyén sé hitu tri tug” c6 nghia 12 tit c4 cac bang séng ché, ban quyén, kiéu dédng cong nghiép, bi

mat thuong mai, nhan hiéu hoic céc quyén s& hiru tri tué khac theo quy dinh cua luat ap dung lién -

quan dén Hang hoa.
“Intellectual Property Rights” shall mean all patents, copyrights, industrial designs, trade secrets,
trademarks or other intellectual property rights as stipulated by applicable laws related to the-Goods.
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“Trung tim phin ph6i” 12 noi nhan hang tip trung ciia Bén Mua theo dia chi do Bén Mua chi dinh
trong Pon dit hang hogc phu luc ciia Hop ddng nay.
“Distribution Center” is the place to assemble the Buyer’s goods with the address as assigned by
the Buyer in the Purchase Order or the annexes of this Contract.

HANG HOA, GIA CA

GOODS, PRICE

Bén Bén ddng ¥ ban cho Bén Mua cac Hang héa dugc quy dinh tai Phy luc Hang héa cita Hop ddng
ndy va c4c phu luc khic (néu co).

The Seller hereby agrees to sell the Goods to the Buyer as described in Annex of Goods attached to
this Contract and other annexes (if any).

Bén Bén cam két khong ting gi4 ban trong vong 06 thang ké tir ngay Bén Mua dat Pon dit hang déu
tién cho Hang héa va/hodic cho san phdm méi ciia Bén Ban.

The Seller commits to not increase the price within 06 months from the date of the Buyer’s first
Purchase Order of Goods and/or of the Seller’s new products.

Khi c6 bt cir thay d6i nao vé gia ban va/hoic quy céch san phdm, Bén Ban phai thong béo cho Bén
Mua trude 30 ngay bang vin ban c6 déng diu va chit ky hop 18. Céc thay ddi nay chi duoc thuc hién
khi ¢6 y kién chip nhin bing vin ban tir Bén Mua.

In case of any change with the price and/or product specification, the Seller shall send to the Buyer
a 30 days” prior written notice with valid stamp and signature. Only when the Buyer confirms in
writing shall these changes be applied.

Bén Ban chip nhan ring Bén Mua khéng c6 nghia vu 4p dung “gia ban Ié dé nghi” tir Bén Ban va -

Bén Mua c6 quyén tr quyét dinh gi4 ban 1¢ ciia Hang héa.

The Seller acknowledges that the Buyer has no obligation to apply the Seller’s “suggested retail
price” and reserves the right to determine the selling price of the Goods.

Bén Ban khéng ban va/hozc phén phéi Hang héa hét han sir dung hogc han sir dung con lai thip hon
70% dbi vé&i hang ndi dia va thép hon 60% déi véi hang nhap khiu cho Bén Mua.

The Seller shall not sell and/or distribute to the Buyer the expired Goods or the Goods with the

remaining shelf-life less than 70% for the domestic products and less than 60% for the imported
products.

CAM KET VE TINH KINH DOANH HOP LE VA CHAT LUONG CUA HANG HOA
COMMITMENT TO THE SALEABILITY AND QUALITY OF THE GOODS

Bén Ban cam két d3 hoan thanh tit ca cac thii tuc phép ly c6 lién quan @&n Hang hoa theo quy dinh

phép lujt bao gom nhung khéng gidi han thi tuc khai bao, théng quan nhap khiu, cong bé hop chuan -

hop quy dbi véi Hang héa. Bén Bén s& cung cip diy du va kip thoi cac ching tir cia cac thi tuc nay
khi Bén Mua ¢6 yéu cau.
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The Seller commits to fulfilling all obligations arising from legal procedures of Goods incl uding but
not limited to customs declaration, custom clearance, conformity announcement of the Goods. The
Seller shall promptly provide all documents on the said probedures as required by the Buyer.

Bén Bén béo dam Hang héa bén cho Bén Mua dép tmg c4c tiéu chuin v& chat lwong, vé sinh, xuit x(
va céc quy dinh lién quan khac theo phap Iudt Viét Nam va/hodic cam két chit lrong ma Bén Bén
dang ky vdi cac co quan nha nuéc, cong bd véi ngudi tiéu ding.

The Seller shall ensure that all Goods delivered to the Buyer are absolutely in accordance with the
standards of quality, hygiene, origin and other relevant regulations under the laws of Vietmam and/or
the Seller’s quality commitment registered with the state authorities or announced to the consumers.
Bén Bén cam két Hang héa khong 13 déi twong tranh chip v& quyén sé hitu déi véi bit ky bén thi ba
n2o. Bén Ban dam bao Hang héa khéng 12 d6i tuong bi truy doi, phong tda, k& bién trong bét ky vu
viéc thi hanh &n phén quyét tir céc tranh chép, c4c khoan thé chép no trc tidp hoac gin tiép ciia Bén
Bén véi bat ky bén thir ba nao.

The Seller undertakes that Goods shall not be subject fo any dispute over ownership with other third
parties. The Seller shall ensure that the Goods cannot be claimed, blocked, or distrained in any case
of enforcing judgment from disputes or morigaged against direct or indirect debts owed by the Seller
to any third party.

Bén Bén cam két Hang héa khong 14 d6i tuong ciia bit ky cao bude vi pham Quy2n s& hitu tri tué cta
bAt ki Nha San xuét hodc bén thir ba nio.

The Seller undertakes that Goods shall not be subject to any allegations of any infringement under
the Intellectual Property Rights of the Manufacturer or any other third parties.

Bén Bén s& bbi thudng, bdi hoan cho Bén Mua moi chi phi, 4n phi, tién phat va céc khoan chi phi
khéac do vi pham céc cam két trén ddy.

The Seller shall indemnify and reimburse the Buyer for all costs, indemnities, court fee, fines and
other expenses resulting from the breach of foregoing undertakings.

HANG MAU, PAT HANG, GIAQ HANG, HANG DOI TRA

SAMPLE, ORDER, DELIVERY, EXCHANGE, RETURN GOODS

Hang miw/ Sample

(2) Trir khi c6 quy dinh khéc, Bén Ban ¢6 trach nhiém cung cip hang miu cho Bén Mua d lam co
s& dé dbi chiéu va dnh gi4 Hang héa do Bén Ban cung cp theo Don dit hang.

Unless otherwise agreed by the Parties, the Seller shall provide samples to the Buyer as a basis
Jor comparison and evaluation of the Goods provided by the Seller under the Purchase Order.
(b) Bén Mua khéng ¢4 nghia vu hoan tra vi/hodc bdi thudng gia tri hang mau trong moi truong hop,

ké ca hr héng, mét mat.

Under no circumstances shall the Buyer return and/or compensate for the value of Samples,
including loss or damages.
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Trang 6/17
(¢) Kém theo hang mau Bén B4n phai cung cép cho Bén Mua ban thuyét trinh vé hang mAu néu r5
céc thong tin lién quan nhu: (i) Nguyén liéu st dung dé san xudt, (ii) Pic tinh st dung phi hop
ctia san phém, (iii) C4c théng tin khéc ¢6 lién quan chimg minh hang mau dugc lam phu hop vai
cdc tiéu chuin chét luong, tidu chudn vé sinh an toan thuc phim theo quy dinh phap ludt Vit
Nam (iv) didu kién b3o quan, cc thdng tin khac lién quan nhim dam bao Bén Mua c6 thé bao
quén, sir dung, van chuyén va ban san phim trong didu kién tdt nhét.

A RN

Along with the samples, the Seller shall provide a sample presentation on outlining the relevant

—

information such as (i) Materials for manufacture, (ii) characteristics of the product usage, (iii)
other relevant information showing sample made in accordance with applicable quality standard,
sanitary and hygiene standard as stipulated in Vietnamese laws (iv) storage conditions, and other
information necessary to ensure the Buyer can siore, use, transport and sell products in the best

o N S vl

conditions.
4.2. Quy céch san phim/ Product specification
(a) Hang héa phai dam bao cac tiéu chi vé quy cach san phim bao gbm nhung khéng giGi han nhw
tén, chiing loai hang héa, chit lugng, sé lugng, déng géi theo tiéu chuin nha san xuit, quy dinh
phap luit va quy dinh trong Hop ddng nay.
Goods shall meet product specifications including but not limited to name, type of goods. quality,
quantity, packaging according to manufacturer's standards, the laws of Vietnam and this
Contract.
(b) Déng géi/Packaging
Néu Bén Mua khong c6 yé&u ciu dic biét, Bén B4n ¢ nghia vu d6ng géi theo tidu chuin nha sin
xuét, &m bao chit lwgng Hang héa, bao bi san phim khéng bi anh hudng trong subt qua trinh
lru trit, van chuyén, trung bay, ban hang téi tay ngudi tiéu diing. Bén Béan phai dam bao rang qua —
trinh déng géi 1é & giao cho Bén Mua (néu ¢6) khdng vi pham bt ky quy dinh, thoa thuan nao. S
Unless otherwise specifically required by Buyer, Seller shall pack the Goods in accordance with con
manyfacturer’s standard to ensure that the quality and package are intact throughout the storage, CH HH

AL
VI,

transportation, display, and selling to consumers. Seller shall ensure that the repackaging process
fo deliver to Buyer (if any) does not violate any regulations or agreements. P
4.3. D3t hang/ Order U

(a) Ngay dat hang: Dai dién ctia Bén Mua s& glri Pon d3t hang cho Bén Bén theo quy dinh tai Phu .

luc Hang héa.

Date of order: The Buyer’s representatives shall send Purchase Order to the Seller according to

Annex of Goods. ‘
(b) Phuong thirc d3t hang: Pon dit hang do Bén Mua giri bang hinh thirc thu dién tir hodc phuong

thirc trao dbi dit ligu dién tir (EDI). Cac Bén dbng ¥ ring moi Don dat hang ddu dwoc chip nhén

trir tredng hop Bén Bén c6 van ban tir chdi cling hinh thirc véi Pon dat hang twong (g trong

vong 24 gid ké tir lic Bén Mua giri Pon dat hang.

CK—-NGOC THOM - 01/01/2023 Contract no.: HDMB-2023-CKVN-001 1
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Method of order: Purchase Orders shall be made in the form of email or electronic data
interchange (EDI). The Parties agree that Purchase Orders shall be considered as accepted
unless otherwise rejected in the same form as the respective PO by the Seller within 24 hours
Jrom the moment the Buyer sends the Purchase Order.
4.4. Giao hang/ Delivery
(2) Pia diém giao hang: Hang hoéa phai duoc giao tai dia diém do Bén Mua chi dinh trong Pon dit
hang,

Place of delivery: The Goods shall be delivered at the site designated by the Buyer in the Purchase -

Order.

(b) Thoi gian giao hang: trong vong 3 ngay ké tir ngdy Bén Mua giri Pon dat hang. Trudng hop hang
héa khéng thé giao diing quy dinh do sy kién bét kha khang, Bén Bén phai théng bio cho Bén
Mua ngay giao hang dy kién sém nhit ngay sau khi su kién bat kha khang két thiic.

Time of delivery: within 3 days from the date the Buyer sends the Purchase Order. In case Goods

cannot be delivered in accordance with Purchase Order due to force majeure, the Seller shall

notify the Buyer the soonest date of delivery date right upon the force majeure ends.

(c) Hang hod va sb hrong: Bén Ban giao ding Hang héa va sb lrong ghi trén Pon d3t hang.

Goods and quantity: The Seller shall deliver the exact Goods and quantity described on the

Purchase Order.

(d) Chimg tir giao hang/ Documents of delivery
- Néu giao hing dén Trung t4m phan phéi ctia Bén Mua, Bén Bén tuén thi qui trinh giao nhén

hang tai Trung tAm phan phdi nhwr dinh kém.
3 goods delivered to Distribution Center of the Buyer, the Seller shall comply with the
receiving goods process of Distribution Center as attached.

- Néu giao hang dén cira hang ciia Bén Mua, Bén Bén xuét trinh phiéu giao hang (03 ban): Cira
hang ciia Bén Mua giir 01 ban, Bén Bn giit 01 ban va giri 01 ban kém héa don GTGT vé bd
phén Ké toén ciia Bén Mua. Phiu giao hang khong duoc thé hién noi dung vé gi4 san phim
va phai bao gdm nhiing noi dung sau: Thong tin Bén Ban, dia diém nhan hang. ngay giao
hang, $6 Pon dat hang ctia Bén Mua (néu c6), ma vach hang héa (néu c6), tén hang héa, s6
lugng hang héa, don vi tinh, sé héa don (néu o), chit ky xdc nhin cia hai Bén.

If goods delivered to the store of the Buyer, the Seller shall submit 03 copies of the delivery
note: one copy kept at the store of the Buyer, one kept by the Seller and one delivered to the
Buyer's Finance Department together with the invoice. Delivery note is not allowed to show
the Goods’ price and includes the information of the Seller’s information, place of delivery,

date of delivery, the Buyer’s PO number (if any), Goods’ barcode (if any). name of goods. -

Goods’ quantity, unit, invoice number (if any), Parties’ signature.
4.5. Hiy Pon dat hang/ Purchase Order cancellation

CK~NGOC THOM - 01/01/2023 Contract no.: HPMB-2023-CKVN-0011
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(2) Trude thoi diém thuc té Hang héa dugc giao, Bén Mua c6 thé hity Don d3t hang bang vin ban,

bang thu dién tr ma khong phai chju bit ki khoan phat hay chi phi nao. Trudng hop hiy Pon dat
hang sau khi Hang héa duoc giao thi Bén Mua s& bdi thudng nhitng khoan chi phi van chuyén
cho Pon dit hang bi hity khi Bén Bén d4 phat sinh chi phi van chuyén cho Don dit hang bi hiy,
c6 chitng tir chitrng minh.
Prior to the time when Goods is actually delivered, the Buyer may cancel the Purchase Order in
writing, by e-mail without paying any penalty or cost. In case of cancelling the Purchase Order
after the time when Goods is delivered, the Buyer will compensate the Seller for the transportation
Sfees which the Seller bears from such cancelled Purchase Orders and has the supporting
documents for the fees.

(b) Bén Mua c6 quyén tir chbi nhan hang, hodic yéu caun dbi hang méi néu Hang héa duge coi 1a khéng

phu hop véi quy céach san phim theo Hop ddng nay bao gbm nhung khéng giéi han céc truong -

hop sau day:

The Buyer reserves the right to reject the Goods, or request any replacement if the Goods is

considered to be inconsistent with the specifications of the product under this Contract including

but not limited to the following circumstances:

- Hanghéa khong phi hop vé hinh thite, khéng dting v6i thiét ké dugc phé chuin va/hoic khong
gidng Hang mAu duoc phé chudn b&i Bén Mua;
The Goods that is not in accordance with the appropriate form and/or approved design and/or
different from the samples ratified by the Buyer;

- Hang héa dugc giao khong i hodc virot qua s6 luong dit hang;
The Goods that is delivered insufficient or surplus number of ordered Goods;

- Hang héa vi pham céc tiéu chuén an toan, tiéu chun vé sinh, tiéu chuin khac theo quy dinh
clia phép Iuét hién hanh.

The Goods that violates the safety standards, hygiene standards and criteria prescribed by

prevailing laws and regulations.
- Hang héa khéng thda man yéu ciu vé thdi han sir dung theo Didu 2.5 cia Hop déng nay.
The Goods that not qualify as the shelf-life requirements under Article 2.5 of this Coritract.
4.6. Dbi, tra hang/ Exchange, return Goods
Déi, tra hang duoc thue hién theo quy dinh tai Phu luc Hang héa.
Exchanging and returning Goods shall be executed according to Annex of Goods.

THANH TOAN
PAYMENT

Cac Bén thuc hién thanh ton theo quy dinh tai Phu luc Hang héa.
Parties shall make payment according to Annex of Goods.

CK—-NGOC THOM - 01/01/2023 Contract no.: HDMB-2023-CKI'N-00 ] |

Alaln

==t L)

= 45

- (_:'
3 =
P

Y

=
AN

)
A

\

\




Trang 9/17
PHAN BO HANG HOA CHO CHI NHANH BEN MUA
ALLOCATION GOODS OF THE CONTRACT TO THE BUYER’S BRANCHES

Bén Mua va Bén Ban bﬁng diéu khoan nay thoa thuén thuc hién phén bd mét phé‘m Héang hoa cia Hop -

ddng nay cho tit ca cac chi nhanh ciia Bén Mua bao gdm céc chi nhanh hién hitu va cac chi nhanh

méi (goi chung 13 “Chi nhdnh Bén Mua”) theo cac diéu khoan tai Piéu nay. Dbi véi cac chi nhanh

méi, viéc phan b Hang hoa theo Diéu niy va cic van dé khac c6 lién quan s& dugc ap dung va ¢
hiéu luc theo thong bao clia Bén Mua giri dén Bén Ban tai timg thoi diém phat sinh.

The Buyer and the Seller hereby agree to allocate a part of Goods hereof to all the branches of Buyer

including the existing branches and new branches (hereafter collectively called “Buyer’s

Branches”) according to the terms and conditions at this Article. As regards new branches,

allocation of Goods under this Article and other relevant issues shall be applied and in effect in

accordance with the notice of the Buyer to the Seller from time to time.

Chi nhanh hién hitu cta Bén Mua gdm:

The exist‘z'nj;:,r branches of Buyer as listed below:

(1) Chi nhanh Céng ty TNHH Vong Tron Do tai Ha Noi (sau diy goi 1a “Chi nhanh Ha Ngi cia
Bén Mua™);

Branch of Red Circle Co., Ltd in Hanoi (hereafier called “Hanoi Branch of Buyer”);

(2) Chi nhéanh tai Binh Duong Céng ty TNHH Vong Tron Dé (sau diy goi 12 “Chi nhanh Binh
Duwong ciia Bén Mua®); )
Branch in Binh Duong of Red Circle Co., Ltd (hereafier called “Binh Duong Branch of Buyer”);

(3) Chinhanh Cong ty TNHH Vong Tron D6 (sau déy goi la “Chinhanh Viing Tau ciia Bén Mua™);
Branch of Red Circle Co., Ltd (hereafter called “Vung Tau Branch of Buyer"”);

(4) Chi nhanh Céng ty TNHH Vong Tron D6 tai Quang Ninh (sau day goi 1a “Chi nhanh Quéng
Ninh ciia Bén Mua”);

Branch of Red Circle Co., Ltd in Quang Ninh (hereafier called “Quang Ninh Branch of Buyer”);

(5) Chinhanh Céng ty TNHH Vong Tron Do tai Can Tho (sau déy goi 12 “Chi nhanh Cin Theo ciia
Bén Mua”);

Branch of Red Circle Co., Ltd in Can Tho (hereafter called “Can Tho Branch of Buyer”):

(6) Chi nhanh Céng ty TNHH Vong Tron D6 tai Hai Phong (sau day goi 1a “Chi nhanh Hai Phong

ciia Bén Mua™).

Branch of Red Circle Co., Ltd in Hai Phong (hereafter called “Hai Phong Branch of Buyer”).
(7) Chi nhanh Céng ty TNHH Vong Tron D6 tai An Giang (sau ddy goi 12 “Chi nhdnh An Giang

ciia Bén Mua”).

Branch of Red Circle Co., Ltd in An Giang (hereafter called “An Giang Branch of Buyer”).
(8) Chi nhanh Céng ty TNHH Vong Tron P6 tai Pong Nai (sau ddy goi la “Chi nhanh Péng Nai

ciia Bén Mua™).

Branch of Red Circle Co., Ltd in Dong Nai (hereafter called “Dong Nai Branch of Buyer”).
CK-NGOC THOM - 01/01/2023 Contract no.: HDMB-2023-CKVN-0011

V
g
<

* et

p.
./ k‘ 4
' W -

- _,/




6.1.

6.2.

Trang 10/17
Bén Mua va Bén Ban déng y cho Chi nhanh Bén Mua dugc nhén danh minh, thyc hién mét phén Hop
ddng nay v&i nhitng thdm quyén sau day:
The Buyer and the Seller agree to let the Buyer's Branches, on behalf of itself, to perform part of this
Contract with the following authorities:
(2) Truc tiép thuc hién viéc dat hang theo Hop ddng nay v&i Bén Ban va chi dinh dia diém giao hang.
To directly place Purchase Orders in accordance with this Contract and indicate delivery places.

(b) Truc tiép nhan Hang ho4 dung theo chat lugng, s& lugng va dia diém nhan hang da dat hang v&i -

Bén Ban.
To directly receive Goods in accordance with the quality, quantity and places which have been
ordered to the Seller.
(c) Puoc nhén hod don GTGT do Bén Ban xuét cho minh duéi danh nghia ngudi mua hang.
To receive VAT invoices, under the name of the buyer, issued by the Seller.
(d) True tiép thuc hién cic khiéu nai va yéu ciu dbi tra Hang hoa dbi v&i Bén Baén.
To directly complain and require exchanging or returning Goods to the Seller.
Bén Bén thuc hién céc nghia vu ciia Hop déng nay dbi véi Chi nhdnh Bén Mua nhu sau:
The Seller shall hereafter carry out its obligation under this Contract to the Buyer's Branches as
below:
(a) Bén Ban chip nhan viéc tham gia ctia Chi nhanh Bén Mua véi tu cach 14 Bén Mua clia phin hang
hoa dugce phan bd theo Hop dong nay.

The Seller shall accept and respect the Buyer’s Branches as the Buyer for the part of goods

allocated hereof.

(b) Bén Bin s& thuc hién tit ca c4c cong doan nhan don dit hang, giao hang ho4, giai quyét khiéu nai
v& Hang hod trurc tiép tir Chi nhéanh Bén Mua diing nhw nhitng diéu kién ma Bén Bén thyc hién
Hop ddng nay ddi véi Cong ty TNHH Vong Tron D4.

The Seller shall carry out all the steps including taking orders, delivery, settling complaints about
Goods directly from the Buyer’'s Branches as carrying out for Red Circle Co., Ltd under the
conditions of this Contract.

(c) Bén Ban x4c nhan khéng tach roi doanh sb mua ban ciia Chi nhanh Bén Mua khoi téng Doanh s6
mua bén ciia Céng ty TNHH Vong Tron D6 trong viée tinh toan cAc chiét khiu va h trg theo
Hop ddng nay.

The Seller affirms that the sales value made by the Buyer’s Branches shall not be ramified from
the sales value made by Red Circle Co., Ltd for the purpose of calculating sales rebate and
support under this Contract.

(d) Bén Bén cam két danh cho Chi nhanh Bén Mua nhitng quyn lgi nhu: chiét khéu va hd tro, cac
khuyén mi, wu dai khéc khong kém thun loi hon mitrc ma Bén Ban da danh cho Cong ty TNHH
Vong Tron Dé. Néu Bén Ban ¢6 nhimg quyén loi khac danh riéng cho céc bén mua khéac ¢ cing
khu vy dia ly, hodc c¢6 cung nhitng dic diém kinh doanh khéc nhu Chi nh4nh Bén Mua, thi cling
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phéi danh quyén loi d6 cho Chi nhanh Bén Mua bt ké Chi nhanh Bén Mua d3 dugce nhan nhirng
loi ich twong tir véi tur cach 1a don vi phu thude cia Cong ty TNHH Vong Tron Dé.
The Seller undertakes to confer any benefits on the Buyer's Branches such as sales rebate and
support, any promotions and/or privilege in a manner no less favorable than that conferred on
Red Circle Co., Ltd under this contract. If the Seller reserves any other benefits to its other huyers
who are located in the same geographic region, or have the same business characteristics as the
Buyer’s Branches, the Seller shall confer those benefits on the Buyer’s Branches, regardless of
whether the Buyer’s Branches had already enjoyed the same benefits as the dependent unit of Red
Circle Co., Ltd.
(¢) Bén Ban s& xuét héa don GTGT cho Chi nhanh Bén Mua vé lugng hang hoa di giao theo nhiing
chi tiét do Chi nhanh Bén Mua chi d&n khi dt hang.
The Seller shall issue VAT invoice to the Buyer's Branches for the Goods delivered under the
instructions given by the Buyer’s Branches when placing orders.
Théng tin tai khoan ciia Bén Mua va chi nhanh hién hiru Bén Mua/ Bank account of Buyer and its
existing branches:
- Théng tin tai khoan Céng ty TNHH Vong Tron Do nhu sau:
Bank account of Red Circle Co., Ltd is as below:
Ngén hang/bank: Vietcombank, chi nhanh Tp.HCM
Tén tai khoan/account name: Cong ty TNHH Vong Tron Do
S4 tai khoan/account No.: (VND): 0071000933093
- Thong tin tai khoan Chi nhanh Ha N6i ciia Bén Mua nhu sau:
Bank account of Hanoi Branch of Buyer is as below:
Ngén hang/bank: Vietcombank, chi nhinh Thanh Xuén
. Tén tai khoan/account name: Cong ty TNHH Vong Tron Do
S6 tai khoan/account No.: (VND): 0711000239303
- Théng tin tai khoan Chi nhanh Binh Duong ctia B&n Mua/Chi nhanh Viing Tau cia Bén Mua nhu
sau: '
Bank account of Binh Duong Branch of Buyer/Vung Tau Branch of Buyer is as below:
Ngéan hang/bank: Vietcombank, chi nhanh Tp.HCM
Tén tai khoan/account name: Céngty TNHH Vong Tron Dd
S tai khoan/account No.: (VND): 0071000933093
- Thong tin tai khodn Chi nhanh Quang Ninh ctia Bén Mua nhu sau:
Bank account of Quang Ninh Branch of Buyer is as below:
Ngén hang/bank: Vietcombank — CN Thanh Xuin
Tén tai khoan/account name: Cong ty TNHH Vong Tron Do
S6 tai khoan/account No.: (VND): 0711000302881
- Thong tin tai khoan Chi nhénh Cén Tho ciia Bén Mua nhu sau:
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Bank account of Can Tho Branch of Buyer is as below:
Ngén hang/bank: Vietcombank, chi nhanh Tp.HCM
" Tén tai khoan/account name: Congty TNHH Vong Tron Do
Sb tai khoan/account No.: (VND): 0071000933093
- Théng tin tai khoan Chi nhanh Hai Phong cia Bén Mua nhu sau:
Bank account of Hai Phong Branch of Buyer is as below:
Ngén hang/bank: Céng ty TNHH Vong Tron Do
Tén tai khoan/account name: Vietcombank — CN Thanh Xuén
S tai khoan/account No.: (VND): 0711000239303
- Thong tin tai khoan Chi nhanh An Giang clia Bén Mua nhur sau:
Bank account of An Giang Branch of Buyer is as below:
Ngén hang/bank: Vietcombank, chi nhanh Tp.HCM
Tén tai khoan/account name: Congty TNHH Vong Tron Do
86 tai khoan/account No.: (VND): 0071000933093
- Thong tin t3i khoan Chi nhanh Péng Nai ciia Bén Mua nhu sau:
Bank account of Dong Nai Branch of Buyer is as below:
Ngéan hang/bank: Vietcombank, chi nhéanh Tp.HCM
Tén tai khoan/account name: Congty TNHH Vong Tron Do
S tai khoan/account No.: (VND): 0071000933093

Céc tai khoan trén s& dwgc sir dung dé nhan tht ca cic khoan thanh todan ma Bén Mua va Chi nhanh
Bén Mua dugc quyén nhén theo Hop déng nay.
The mentioned bank accounts above are used for receiving all payments that the Buyer and Buyer’s

Branches are entitled to receive under this Contract.

CHILT KHAU VA HO TRO

SALES REBATE AND SUPPORT

Céc khoan chiét khiu va hd trg dugc tinh toan dya trén Doanh sb mua ban theo ky va duoc quy dinh

chi tiét tai Phu luc Pidu khoan thwong mai dinh kém Hop ddng nay. Trudng hop Phu luc Didu khoan
thuong mai hét han ma Cac Bén chua c¢6 Phu luc Pidu khoan thwong mai thay thé thi cic ndi dung
tai Phy luc Piéu khoan thwong mai gin nhét duoc tam thdi 4p dung cho dén khi Cac Bén ky Phu luc
Diéu khoan throng mai mdi nhung khéng qué siu (06) thang ké tir thdi diém hét han. Theo d6, cac
khoan chiét khau, h trg phat sinh trong thoi gian nay s€ duge tam tinh va thanh toan theo Phu luc
Piéu khoan thuong mai ga"m nhét. Khi Cac Bén ky Phu luc Piéu khoan thurong mai thay thé, moi
khoan chénh 1éch (néu ¢0) s& dugc tinh lai, 14p thanh vin ban c¢6 xac nhin cua Cac Bén dé thuc hién
viéc thanh toan theo quy dinh ciia théa thuin méi.
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All sales rebate and supports are calculated basing on the Periodic sales value and detailed in the
Annex of Trading terms attached hereto. In case the Annex of Trading terms expires without the
availability of an alternative Annex of Trading terms, the contents of the latest Annex of Trading
terms shall be temporarily applied until the Parties sign the new Annex of Trading terms but no latter
than six (05) months from the time of expiration. Accordingly, the sales rebate and supports arising

during this time will be temporarily calculated and paid according to the latest Annex of Trading

terms. When the Parties sign the alternative Annex of Trading terms, any difference (if any) will be

recalculated, made in writing with confirmation of the Parties to make payment according to the

provisions of the new annexes.

QUANG CAQ, KHUYEN MAT
ADVERTISING, PROMOTION
Bén Bin chiu trach nhiém xin phép hosc thuc hién cic thi tuc cin thiét theo quy dinh phap luat cho

cac chuong trinh quang cdo, khuyén mai ctia Bén Bén va mién trir hoan toan trach nhiém cia Bén
Mua khéi céc tranh chép c6 lién quan. Bén B4n phai cung cip cho Bén Mua diy du cac ban sao gidy
phép hoac gidy t& c6 gi4 tri trong dwong cilia cic chuong trinh nay.

All advertising, promotion programs must be applied for license or other necessary equivalent legal
praceduresl by the Seller as required by laws. The Seller shall fully provide the Buyer with copies of
its licenses or equivalent documents of these programs.

Dura trén.yéu ciu vi/hoic chip thuin trude ciia Bén Mua, Bén Ban phai cung cap cho Bén Mua céc

ap phich quang céo, bang hiéu quang cdo ngoai troi hodc cac vat phdm quang cdo khac (néu o). Cac

quang cao nay s& dugc dit tai cac vi tri ma Bén Mua chi dinh.

Upon the request and/or the prior consent of the Buyer, the Seller shall provide the Buyer with

posters, billboards or other advertising products (if any). Such advertisements shall be displayed in

the places designated by the Buyer.

Bén Bén cam két ring/ The Seller pledges that:

(a) TAt ca cac vat dung quang cao dugc thuc hién theo cic quy dinh lién quan hién hanh tai Viét Nam,
khong vi pham Quyén s& hiru tri tué ciia bt ky bén thir ba nio. Trong trudng hop c6 bét ky vi
pham nao, Bén Ban s& chiu moi trach nhiém lién quan va Bén Mua cé quyén yéu ciu Bén Béan
boi thudng.

All advertising materials shall be made in complying with relevant regulations of Vietnam, do not
violate the Intellectual property of any third party. In case of any violation. the Seller shall take
Jull responsibility and the Buyer reserves all rights to claim the Seller.

(b) Bén Bén phai c4p nhit va théng bdo trude cho Bén Mua ndi dung ciia cic chuong trinh khuyén
mi do Bén Bé4n dua ra va cung cip cho Bén Mua céc sin phim hoic qua ting khuyén mai lién
quan.

The Seller shall keep the Buyer posted on ils promotion programs and provide Buyer with
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promotional products or gifts applied to the related Goods.

(c) Toan bd cac vét dung quang céo, vat phim khuyén mai thudc quyén s& hitu clia Bén Mua sau khi
chirong trinh khuyén mi két thiic, trir trudmg hop céc bén c6 théa thuan khic.
All advertising materials, promotional products are under the Buyer’'s ownership when the
programs end, unless otherwise agreed by Parties.

NGHIA VU VA QUYEN LGOI CUA BEN BAN
RESPONSIBILITIES AND RIGHTS OF THE SELLER

Duy tri mitc tén kho d& d4p img diy & s6 lvong va thoi han giao hang cho Bén Mua. Trudng hop bi )

gi6i han vé kha nang cung (g, Bén Ban cam két 3t rru tién hoan toan cho cic Pon d3t hang ctia Bén
Mua [én trén Pon dat hang tir cac bén mua khéc ciia Bén Bén.

Maintain sufficient inventory to fulfill the Buyer's Purchase Orders in quantity and delivery schedule.
In case of supply constraint, the Seller undertakes to prioritize the Buyer’s Purchase Orders over
those placed by its other buyers.

Chiu trach nhiém cung cdp dly di cac sin phim khuyén mii va dich vu hiu mii cling nhu bao hanh
clia Hang hoda.

Be responsible for full promotional products and post-sale service as well as warranty of Goods.
Ngay lap tirc giri théng bao bang van ban cho Bén Mua vé bét ky thong tin hay phét hién nao do Bén
Bén nhan duge hodc thuc hién 12 anh huéng dén Bén Mua lién quan dén viéc ban hang, phan phéi,
tip thi sin phdm bao gbm nhung khéng gi6i han cic khiéu nai tir khach hang hoic nhiing van dé
khéc ¢6 lién quan dén Hang héa.

Immediately notice the Buyer in writing any information or discovery received or made by the Seller

which may affect the Buyer in relation to the sale, distribution and marketing of the Goods and in
including but not limited to any complaints from customers or other issues relating to the Goods.

C6 nghia vu thanh to4n khoan chiét khau va hd trg va cac khoan chi phi khéc phat sinh trong qué trinh
thue hién hop déng.

Shall pay for sales rebate and supports and other fees which incurred during implementation of the
contract.

NGHIA VU VA QUYEN LOI CUA BEN MUA

RESPONSIBILITIES AND RIGHTS OF THE BUYER

Cam két thyc hién thanh to4n diy dii va ding han cho Bén Bén sau khi nhén duoc chimg tir thanh
toan hop lé-tir Bén Ban.

To fully and promptly make payment to the Seller upon receipt of the valid payment documents from
the Seller.
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Co quyén dbi va tra lai cc Hang hoa @ mua hodc d2 duoc ban cho khach hang néu Hang héa d6 c6 _

bét ky kh'uyét diém vé chét Iwgng, v& sinh, an todn hoZc bao bi bi hu hdng, rach, hodc quy cach khong
phi hop, hoic khéng c6 ting phédm khuyén mai di kém, v.v.

To be entitled to exchange and return Goods delivered or already sold to customers if such Goods
have any defects in quality, hygiene, safety or any distortion, scraich in packages, or any improper

specification, or no promotional products enclosed, etc.

KHOAN PHAT VA BOI THUONG
PENALTY AND INDEMNITY

. Ni dung v& phat vi pham va bdi thudng thiét hai droc quy dinh chi tiét tai Phu luc Hang héa dinh

kém Hop ddng nay.
Penalty and indemnity shall be detailed in the Annex of Goods attached hereto.

Déi v6i Hang hoéa 151, hr hong gay anh hudng dén sic khoe ngudi tiéu dung, Bén Mua dugc quyén

tra lai todn bd 16 Hang héa lién quan. Bén Ban dong v bdi thudng toan bd cac chi phi hop Iy cho Bén
Mua (bao gom céc khoan phi phap 1y, anh hudng hinh anh, thuong hiéu,...) va giit cho Bén Mua v
hai trong b4t ky khiéu kién, yéu sich hay @i héi trirc tiép hoic gian tiép phét sinh tir vén d& chit
lvong cia Hang héa (bao gdm bao bi, khay chira va nhin méc) cing nhu tranh chip v& quyén sé hitu
tri tué. Tuy nhién, Bén Béan s& khéng chiu trach nhiém bdi thudng cho bét ky cac khoan phai tra ma
ly do phai tra 1a tir nhitng hanh dong so sut hay ¢ chil ¥ clia Bén Mua, ciia céc dai 1y hay nhén vién
ciia Bén Mua.

As regards the detective Goods that affect the health of consumers, the Buyer is entitled to return all
related Goods. The Seller hereby agrees to indemnify all reasonable cost incurred by the Buyer
(including all legal fees, image’s and/or brand’s damages, ...) and hold harmless the Buyer from and
against any and all suits, claims or demands incurred directly or indirectly arising from or relating
to the Goods quality (including the package, the container and the label) or any intellectual property

dispute. However, the Seller’s indemnification obligation shall not apply to any amounts due which

are due as a result of the willful or negligent actions of the Buyer, its agents or employees.

THOI HAN VA CHAM DU'T

DURATION AND TERMINATION

Hop ddng c6 hidu luc ba (03) nim ké tir ngay ky.

This Contract shall take effect for three (03) years from the signing date.

Mbt trong hai Bén ¢6 quyén chidm dit Hop ddng sau khi d3 bdo trudc cho Bén con lai bing vin ban
it nhit 12 sau muoi (60) ngay treée ngay du kién chém dit hop ddng. Trong thoi gian nay, Bén Ban
tiép tuc thue hién Hop déng theo yéu cau dat hang ciia Bén Mua cho dén khi Hop ddng chim dut.
Néu Bén Bén tir chdi giao hang trong thdi gian trén, Bén Ban phai dén bi thiét hai théa thuan cho
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Bén Mua mét khoan twong dwong 12 30% gia tri clia Don dit hang va thanh toan khoan dén bu nay

cho Bén Mua trrée khi thanh 1y hop ddng.

Either Party may terminate this Contract by at least sixty (60) days’ prior written notice to the other

Party. The Seller continues to deliver the Goods as the Buyer’s orders until the termination date of

Contract. If the Seller rejects any Purchase Orders, the Seller shall be charged an agreed .

compensation amount at 30% of value of the Purchase Order, which will be settled before contract

termination.

12.3. Mét trong hai Bén c6 quyén chim dirt ngay Hop ddng béng van ban théng bao dén Bén con lai, néu:
Either Party may, by written notice to the other Party, terminate this Contract in one of the following
circumstances:

(2) Bén con lai vi pham bét ky diéu khoan nao ctia Hop déng nay va vi pham d6 c6 kha ning khic
phuc nhung viée khéc phuc vi pham khéng hoan tit trong vong ba muoi (30) ngay ké tir khi nhén
dugc thong béo bang van ban vé chi tiét vi pham va yéu ciu khic phuc. M6t vi pham sé duoc xem
1 c6 thé khic phuc néu xét v& moi phuong dién ma Bén vi pham c6 kha ning tuan thi didu khoan
dang duge cho 13 bi vi pham;

The other Party breaches any provisions of this Contract and such breach capable of remedy but
that Party fails to remedy the violation within thirty (30) days after receipt of a written notice
detailing the breach and requiring the remedies. A breach shall be considered as capable of .
remedy if the breaching Party can comply with the provision in all respecis;

(b) Khi mét bén bi xir Iy hanh chinh dén mitc d bi thu hdi gidy phép kinh doanh hodc dinh chi kinh
doanh dugc thyc hién béi bat ky co quan c6 thdm quyén;

A Party is subject to an administrative measure to such severity as revocation of business license
or an injunction for suspending business taken by any competent authorities against that Party;

(c) Bikeé bién tai san tam thdi, bi 4p dung bién phép khin cp tam thdi do Toa 4n 4p dung déi véi tht
c& hodc phan 16n gié tri t3i san cia bén kia;

A provisional attachment, provisional injunction applied by any Court against all or substantially
all of the assets of other party hereto;

(d) Mot bén bi phé san, giai thé, khong c6 kha nang thanh toan;

A Party becomes dissolved, dissolved or goes into insolvency;

(e) Céc truong hop khéc theo quy dinh cia phap luat.

Other cases regulated by laws.

12.4. Quyén chém dirt hop ddng theo diéu khoin nay s& khong anh hudng dén bat ky quyén nao khac hay
bién phap khéc phuc c6 thd drge 4p dung theo quy dinh ctia phap luat d6i voi vi pham c6 lién quan.
The rights to terminate this Contract given by this Article shall be without prejudice to any other right
or remedy of either Party applicable under the laws of Vietnam in respect of the breach concerned =
(if any) or any other breach. -
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MINH BACH VA PHONG CHONG TU LOI
TRANSPARENCY AND ANTI-SELF-INTEREST
Hai bén cam két nghiém tic thuc hién ciac cam két tuén thi chuin muec kinh doanh di ky.

The Parties commit to strictly implementing and abide by the commitment in service conduct of

AN

business signed by the Parties.

QUY DINH CHUNG
MISCELLANEQUS
Trong qué trinh thyc hién Hop ddng, néu ¢6 phat sinh vudéng mic, tranh chép thi ha1 Bén cung ban .

3/

bac, thwong lwong giai quyét trén tinh thdn hop tac va ciing ¢6 loi. -_,;.'
Any dispute whatsoever arising out of or in connection with this Contract shall be settled amicably
between the Parties.

Trong tredng hop céc Bén khong thé dat duoc thoa thuin vé bat ky tranh chap hodc khac biét ndo
trong vong chin muoi (90) ngay ké tir ngay dwa ra théng béo bing vin ban vé viéc tranh chip boi mét
Bén cho Bén kia, thi viéc tranh chép nay dugc chuyén dén toa 4n c6 thdm quyeén tai thanh phd Hé Chi
Minh dé giai quyét.

In the event that the Parties are unable to reach an amicable settlement of any dispute or difference
within ninety (90) days from the date of giving a written notice of such dispute by one Party to the
other, such dispute shall be seltled by the competent court in Ho Chi Minh City. ‘
Hop ddng nay droc lap thanh bén (4) ban gbc song ngir Anh — Viét. MGi Bén giit hai (2) ban. Trong
trudmg hop c6 bt ky mau thuin hay khéng nhét quan giita n6i dung tiéng Anh va tiéng Viét, ban
tiéng Viét s& duge ap dung.

This Contract is made into four (4) bilingual originals in English - Vietnamese. Each Party shall keep
two (2) originals. In the event of any conflict or inconsistency between the English version and the
Vietnamese version, the Viethamese 1229?1/5}10” prevail.

W DIEN BEN MUA /"/A)‘{ DAI DIEN BEN BAN o e
REPRESENTATIVE OF BUYER REPRESENTATIVE OF SELLER /
Giim d6c Nganh hang ¢ip cao, Viét Nam Giam déc

Seyigfgﬂ@athsmg Director, Vietnam

DANG XUAN NGOC
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