THOA THUAN BA BEN
TRI-PARTY AGREEMENT

(V/v: Chuyén giao quyén va nghia vu ciia Bén mua theo Hop dong nguyén tic mua bdn hang héa sé
032/2019/FR/HDKT ky ngay 9/4/2019
(Regarding: Transferring the Buyer's rights and obligations under Principle Contract No
032/2019/FR/HBKT signed on 9/4/2019

Thoéa Thuin ndy (“Théa Thuin™) duoc lap ngay 2J thang /- nam 2024 béi va giita cic bén sau
day:
This Agreement (“Agreement”) is made on ,2024 by and between the following
parties: ‘
1. CONG TY TNHH XUAT - NHAP KHAU VA BAN LE HANG TIEU DUNG HA NOI (
HANOI CONSUMER GOODS IMPORT - EXPORT AND RETAIL COMPANY |\
LIMITED |

Pia chi 1865118 Dai Hanh, Phuong L€ Pai Hanh, Quén Hai Ba Trung, Thanh phé Ha Noéi,
Viét Nam
Address : No.51 Le Dai Hanh, Le Dai Hanh ward, Hai Ba Trung district, Ha Noi, Viet Nam

Diénthoai  :024.39326326
Phone number: 024.39326326
Nganhang  : Ngin hang TMCP Déng Nam A, Chi nhéanh Sé giao dich

Bank : Southeast Asia Commercial Joint Stock Bank - Transaction center branch ,‘;"{.: 4‘"’@ AT
Taikhodn  : 888002208888 ﬁ o
Account : 888002208888 \\”‘x{%
MSDN/MST : 0108609950 =
Tax code - 0108609950

Dai dién bsi  : Ba Nguyén Thi Thanh Thiy
Represented by: Ms Nguyén Thi Thanh Thiy
Chirc vu : Téng Gidm Péc

Title : CEO

(Sau déy goi tit 1a “Bén A”)

(Hereinafier referred to as “Party A”)

2. CONG TY TNHH MTV THUONG MAI VA DICH VU NGOC THOM
Dia chi : 12/14/18 Pudng 49, Khu phd 7, phudng Hiép Binh Chénh, thanh phd Thu B,
thanh phb H6 Chi Minh, Viét Nam
Address : 12/14/18 Street 49, Quarter 7, Hiep Binh Chanh Ward, Thu Duc City, Ho Chi Minh
City, Viet Nam
Pién thoai :0918 424 325
Phone number: 0918 424 325

Ngén hang : Ngan hang thuong mai ¢d phan Ngoai thuong Viét Nam - Chi nhénh Ky Péng
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Bank - Joint Stock Commercial Bank for Foreign Trade of Vietnam - Ky Dong Branch
Tai khoan  : 0721005104420

Account - 0721005104420
MSDN/MST : 0309391503
Tax code 20309391503
Dai dién béi Gng Bing Xvén Ngoc
Represented by: Mr. Dang Xuan Ngoc
Chtevu  :Gidm dbc
Title : Director

(Sau dy goi tit 12 “Bén B”)

(Hereinafier referred to as “Party B”)
VA |
AND
3. CONG TY TNHH BAN LE FUJIMART VIET NAM
FUJIMART VIETNAM RETAIL LIMITED LIABILITY COMPANY

DPia chi 86 142 Lé Dur?m, Phudng Khédm Thién, Quén Déng Da, Tp. Ha N6i, Viét Nam.
Address : No. 142 Le Duan, Kham Thien ward, Dong Da district, Ha Noi, Viet Nam
Dién thoai

Phone number:

Ngdnhang  :Ngin hang TMCP Déng Nam A - CN S¢ Giao Dich

Bank : Southeast Asia Commercial Joint Stock Bank - Transaction center branch
Tai khoan : 002 000 1475 9670

Account 20020001475 9670

MSDN/MST :0108432911

Tax code - 0108432911

Pai diénbdi  : Mr Yuji Ohama

Represented by: Mr Yuji Ohama

Chire vu : Téng Gidm dbc

Title : General Director

(Sau day goi tit 12 “Bén C”)

(Hereinafter referred to as “Party C”)

Bén A, Bén B va Bén C sau d4y goi riéng 14 “Bén” va goi chung 12 “Cac Bén” tuy timg truéng hop.

Party A, Party B and Party C are hereinafter individually referred to as “Party” and collectively as

“Parties” depending on each case.

XET RANG:

WHEREAS:

- Bén A va Bén B di ky hop ddng nguyén tic mua ban hang héa sé 032/2019/FR/HDKT ky ngay

9/4/2019, Piéu khoan thwong mai va céc Phu luc kém theo (“Hop Pong”);
Party A and Party B have signed the principle contract no supplying of goods No sb
032/2019/FRMBDKT signed on 9/4/2019, Trading Terms and attached Appendices
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("Contract").
- Nay, Bén A mong mudn chuyén giao toan bd quyén va nghia vu duge quy dinh trong Hop
Pdng cho Bén C, va Bén C ddng ¥ nhan chuyén giao quyén va nghia vu dwoc quy dinh trong
Hop Pdng v6i tu cach 1a bén hop téc méi cia Bén B,
Now, Party A wants to transfer all rights and obligations specified in the Contract to Party C
and Party C agrees to receive the transfer of rights and obligations specified in the Contract
as a new cooperation party of Party B.
Sau khi ban bac va thao luan, c4c bén dong ¥ ky két Thoa Thudn ndy véi cac didu kién va didu khoan
nhu sau: ,
After discussion, the parties agree to sign this Agreement with the following terms and conditions:
PIEU 1: THOA THUAN CHUYEN GIAO
ARTICLE 1: TRANSFER AGREEMENT
1.1 Phti hop véi cac didu khoan va didu kién quy dinh tai Thoa Thuin nay, (i) Bén B chip thuanh I
(ii) Bén A d6ng ¥ chuyén giao cho Bén C va (iii) Bén C dong ¥ tiép nhén, ké thira tir Bén A3
mdt cach tron ven, ddy da va khéng hay ngang d6i véi toan bd cic quyén, loi ich hop phap‘*f/
va nghia vu ctia Bén A d6i voi Bén B phat sinh tir, lién quan dén va duoc quy dinh tai Hop
Déng d4 ky ké tir ngay 01/01/2025 (“Ngay Chuyén Giao”).
In accordance with the terms and conditions specified in this Agreement, (i) Party B accepits,
(ii) Party A agrees to transfer to Party C and (iii) Party C agrees to receive and inherit from
Party A completely, fully and irrevocably all rights, legal interests and obligations of Party A ==
towards Party B that arise from, related to and specified in the signed Contract from January | ™
1, 2025 (“Transfer Date”). TNHH

Nmr K

12 K¢ tir Ngay Chuyén Giao, moi d4n chiéu dén Bén A quy dinh trong Hop Péng s& duge hidu: EF*E\’U Ln
va giai thich 12 din chiéu dén Bén C theo thong tin néu tai phén d4u cia Thoa Thuén nay. HA NO!

From the Transfer Date, all references to Party A specified in the Contract shall be Fig

_—
understood and interpreted as references to Party C according to the information stated at
the beginning of this Agreement. m

1.3 Bén A vaBén B thoa thuén thay thé v didu chinh théng tin ciia Bén Mua tai Hop Péng ciigne rv
nhu Bén C cam két va xac nhén ring Bén C s& thay thé Bén A tré thanh Bén Mua tai HOBTANNHEE
Dong keé tir Ngay Chuyén Giao. FUJIMART
Party A and Party B agree to replace and adjust the Buyer's information in the Contra -Vl§ e

2V, i
well as Party C commits and confirms that Party C shall replace Party A to become the BM

in the Contract from the Transfer Date.

1.4 Céac Bén x4c nhén ring: toan bd ndi dung ctia Hop Pdng (trix théng tin v& Bén A duoc didu
chinh va thay thé theo Théa Thuin nay) s& tiép tuc ¢6 hidu lirc va Bén C cam két tiép nhan va
ké thira mét cach tron ven, thuc hién day du, dung han céc nghia vy, trach nhiém ctia Bén A
ddi véi Bén B cling nhur tuén thi toan bo cac didu khoan va diéu kién cia Hop Bf“)ng ké tir
Ngay Chuyén Giao.
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1.6

b.

The Parties confirm that: the whole content of the Contract (except information about Party
A that is adjusted and replaced according to this Agreement) shall continue to be valid and
Party C commits “to completely receive and inkherit, fully and punctually perform the
obligations and responsibilities of Party A to Party B as well as comply with all terms and
conditions of the Contract from the Transfer Date.

Bén A s& chinh thitc chdm dirt cac quy@n, loi ich va nghia vu theo Hop Ddng ké tir ngay Bén
B xéc nhdn Bén A d4 hean thanh toan b nghia vu lién quan dén Hop Péng duoc quy dinh tai
Diéu 1.4.(a) Théa Thujn n 12y,

Party A shall officially terminate the rights, benefits and obligations under the Contract from
the date on which Party B confirms that Party A has completed all obligations related to the
Contract specified in Article 1.4.(a) of this Agreement.

Xt Iy chuyén tiép: Cac Bén thng nhét ring:

Transitional processing: The Parties agree that:

D4i véi cac khoan tién, héa don cta don hang phét sinh truée Ngay Chuyén Giao lién quan
dén Bén A, Bén B ¢6 nghia vu glri cho Bén A day di cac héa don, chimg tir thude hd so thanh
toan dé Bén A thanh toan cho Bén B theo quy dinh tai Hop Pong. Dbi véi céc khoan tién, hoa
don phit sinh ké tir Ngay Chuyén Giao, Bén A va Bén C tiép tuc thuc hién theo théa thuin
trong Hop Péng va Théa Thudn nay.

For amounts and invoices of orders arising before the Transfer Date related to Party A, Party
B is obligated to send Party A all invoices and documents included in the payment documents
Jor Party A to maie payment to Party B according to the provisions of the Contract. For
amounts and invoices arising from the Transfer Date, Party A and Party C continue to
perform as agreed in the Contract and this Agreement.

Céc khoan chid: khds, vn dai, thuong, hd tro (“Khoan HS Tro™) tinh theo dir lidu mua hémg.
clia Bén A tir ngay 01/01/2024 dén hét ngay 31/12/2024 thi Bén B vin c6 trach nhiém déi
chiéu va chi tra cho Bén A theo Hop Pdng. Bén C s& ké thira Hop Ddng, d6i chiduva thu cac
khoén ho tr0' cho céc gi4 tii nh4p hang tir Bén C ké tir ngay 01/01/2025.

For discounts, incentives, bonuses, rebate (“BAS”) calculated based on Party A's purchase
data from January 1, 2024 to December 31, 2024, Party B is still responsible compare and
pay to Party A based on the Contract. Party C shall inherit the Contract, compare and collect
BAS amounts for impert values from Party C from January 1, 2025.

D1 v6i hang hoa tdn kho phét sinh truée Ngay Chuyén Giao theo Hop Pong gita Bén A va
Bén B con ton tai cac kho va co s& kinh doanh ctia Bén A (bao gdm cira hang, siéu thi... cla
Bén A), Cic Bén ddng ¥ ring Bén B van phai chiu trach nhiém vé toan bd cac nghia vu vé
Hang Hoéa nay ké ca sau Ngay Chuy2n Giao, bao gdm nhung khéng giéi han & vide dbi tra
Hang Héa va céc trach nhiém khac theo quy dinh ctia Hop Ddng.

For inventory arising before the Transfer Date according to the Contract between Party A
and Party B that still exists at warehouses and stores ofPa?'ty A (including Mart, Minimart,...
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of Party 4), the Parties agree that Party B remains responsible for all obligations regarding
these inventory even after the Transfer Date, including but not limited to returning the Goods
and other responsibilities according to the provisions of the Contract.

Véi cac Nha cung cip c6 Thoa thuan Xuét tra trong Hop ddng nguyén téc; Bén C chiu trach
nhiém xuét trd hang ton vi hang mua vu ctia Bén A va Bén C nhép trudce ngay 31/12/2024
theo hinh thirc Xuét bén. Nha cung cip dén 14y hang xuét tra tai cac didm cia BRGMART va
FUJIMART. Gi4 xuit ban s& duoc théng nhit va ddng thuin ca 3 bén.

With Suppliers who have Merchandise Return Agreement in the Principle Contract; Party C
is responsible for returning the inventory and seasonal goodls imported by Party A and Party
C before December 31, 2024 in the form of "reselling”. Suppliers shall pick up goods at
BRGMART and F UJMMRT The selling price shall be agreed upon by all three partre&
Khoéng phu thude vao cic quy dinh néu trén, Bén C cam két s& phbi hop v6i Bén A va B |
gidi quyét céc vn d2 lién quan dén viec chuyén giao quyén, loi ich va nghia vu theo quy=dinh tai
Thoéa Thuén nay phii hop v6i céc quy dinh clia ctia Hop Déng va quy dinh ctia phap luat/ 1
Independ on above provisions, Party C commits to coordinate with Party A and Party B to
resolve issues related to the transfer of rights, benefits and obligations as specified in this

Agreement in accordance with the provisions of this Agreement and the provisions of law.

PIEU 2. QUY PINH CHUNG
ARTICLE 2: TRANSFER AGREEMENT

2.1

2.2

2.3.

2.4.

Théa Thuén nay ¢6 hiéu luc ké tir ngay néu tai phan diu cua Thoa Thuén va tao thanh mét b
phén khong thé tach r&i ctia Hop Péng.

This Agreement takes effect from the date stated at the beginning of the Agreement and zr@ggml
of the Contract.

Céc ndi dung, diéu khoéan khac cﬁa HUp Dc‘mg khc")ng quy dinh tai ?E)iéu 1 Thoa Thuén q

ké tir ngay ky Thoa Thuan nay.
Other contents, terms of the Contract not specified in Article 1 of this Agreement rep

effect, are binding and shall take effect for Party B and Party C from the date of signing this
Agreement.

Thoa Thuan nay dugc didu chinh theo phép ludt Viét Nam.
This Agreement is governed by Vietnamese law.

Cac Bén cam két thuc hién nghiém chinh c4c diéu khoan quy dinh tai Thoa thuin nay, ney\%
nao vi pham phai chiu trach nhiém truéc phép Iuat va phai bbi thudng toan bo thiét hat-i#e
c6) cho céc Bén con lai va bat ky bén thit ba nao khac. Trong trdng hop c6 bét ky tranh chép
nao phat sinh ho#c lién quan dén Théa Thuén nay, cic Bén cling nhau Thoa Thuin giai quyét
trén co s¢ thién chi, trong trudng hop khéng dat duge Théa Thudn, mot trong cic Bén cé thé
dua tranh chép ra Toa 4n c¢6 thAm quyén coa Viét Nam dé giai quyét.
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The Parties commit to strictly implement the terms specified in this Agreement, if any Party
violates, it shall be responsible before the law and must compensate all damages (if any) to the
remaining Parties and any other Parties. Any other third party. In the event of any dispute
arising from or related to this Agreement, the Parties mutually agree to resolve based on good
Jfaith, in case an Agreement cannot be reached, one of the Parties may bring the dispute fo
competent Vietnamese Court for resolution.

2.5. Thoa Thuén nay dugc 14p thanh 06 (séu) ban gbc bang tiéng Viét ¢6 gid tri phap 1y nhu nhau,
M?di Bén giit 02 (hai) ban d& thyc hién.
This Agreement shall be made in 06 (six) original copies in Vietnamese, have the same legal
effect, 02 (two) copies for each party for implementation.

DE GHI NHAN, dai dién ¢6 thim quyén ctia Cac Bén da ky két Thoa Thudn ndy vao ngy duoc néu

& phan dau ctia Thoa Thuan.

The authorized representatives of the Parties have signed this Agreement on the date stated at the

beginning of the Agreement.

U paIDIENBENA U P  pAIDIENBENB DAI DIEN BEN C
REPRESENTATIVE REPRESENTATIVE

é wPARTY\B/&’

o GENERAL DIRECTOR
Ms Nguyén Thi Thanh Thiy Ling 7% Mr Yuji Ohama



