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CONG HOA XA HOI CHU NGHIA VIET NAM
Déc ldp - Tw do - Hanh phiic
SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness
Tk

HQP PONG MUA BAN HANG HOA

SALE AND PURCHASE AGREEMENT
S6: FM/2024/30513
No:FM/2024/30513

HOP PONG MUA BAN HANG HOA nay (sau d4y goi tit 1a "Hop Ddng") duoc giao két vio ngay
01 thang 01 nam 2024, tai thanh pho H6 Chi Minh, béi va giita Cac Bén sau day:

,f:f
This SALE AND PURCHASE AGREEMENT (hereinafter referred to as the “Agreement”) is entered ;\
into on 01/01/2024 , in Ho Chi Minh City, by and between the following Parties: ),/ «:_3‘4
BEN MUA : CONG TY TNHH CUA HANG TIEN LOI GIA PINH VIET NAM ¥ (
Dia chi : Téang 8, Toa nha An Khanh , S6 63 Pham Ngoc Thach, Phudng V& Thi Sau, Quén \%
3, Thanh ph6 Hd Chi Minh, Viét Nam N
Dién thoai : 028.39306575
M3 s6 doanh nghiép : 0312283473do S& K& hoach va diu tw Thanh phé HS Chi Minh cp
Tai khoan :  040-01-01-007208-3 Ngan hang thwong mai c¢b phin Hang Hai — Chi nhénh H3 Chi /
Minh i
Dai dién boi :  Ong KIKUNAGA NOBUYUKI Chirc vu: Truéng bo phan san phim i)

Theo Gidy Uy Quyén s6 VECVS/GA/01/2024 ngay 29/12/2023
(Sau ddy goi la "Bén Mua")

THE BUYER . VIET NAM FAMILY CONVENIENCE STORES COMPANY LIMITED

Address : Floor 8, An Khdnh building, 63 Pham Ngoc Thach, Vo Thi Sau Ward, District 3,
Ho Chi Minh City, Vietnam

Phone o 02839306575

Enterprise code : 0312283473 issued by Department of planning and investment of Ho Chi Minh City.

Bank Account > 040-01-01-007208-3 Vietnam Maritime Commercial Join Stock Bank — Ho Chi
Minh Branch

Represented by : Mr. KIKUNAGA NOBUYUKI Title: General Manager of Merchandise

According to the POA no. VFCVS/GA/01/2024 date 29/12/2023
(Hereinafter referred to as the "Buyer")

va
and

BEN CUNG CAP : CONG TY TNHH MOT THANH VIEN THUONG MAI VA DICH VU

NGOC THOM

Dia chi : 12/14/18 Duéng 49, Khu phd 7, Phuéng Hiép Binh Chénh, Thanh phé Tha
Diic, Thanh phé Hd Chi Minh, Viét Nam.

Dién thoai : 0862906631 - 0862906624
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M3 s doanh 1 0309391503 do S& Ké hoach va dau tu thanh phé Hb Chi Minh cip.
nghiép

Mi sb thué : 0309391503

Tai khoan : 861027349624  tai ngn hang Vietcombank — CN Déng Ddng Nai
Dai dién boi : (Ong) PANG XUAN NGOC Chte vu: GIAM POC

(sau day goi 12 "Bén B4n")

THE SUPPLIER : NGOC THOM TRADING AND SERVICES COMPANY LIMITED

Address : 12/14/18 Street 49, Quarter 7, Hiep Binh Chanh Ward, Thu Duc City, Ho
Chi Minh City, Vietnam.

Phone ;0862906631 - 0862906624

Enterprise code : 0309391503 issued by Department of planning and investment of H6 Chi
Minh Province/City.

Tax code ;0309391503

Bank Account . No. 1027349624 at Vietcombank

Represented by : Mr. DANG XUAN NGOC Title: Director

(Hereinafter referred to as the "Seller")

(Bén Mua va Bén Bén sau ddy goi dugc chung 13 "Céc Bén" hojic "Hai Bén" va duoc goi riéng 14 "Bén".
Cac cum tlr nay chi bao gom Bén Mua vi/hoac Bén Ban; va khéng bao gém bén thir ba).

(the Buyer and the Seller hereinafier referred to collectively as the "Parties” or "Both Parties” and
individually as the "Party". The said terms shall only include the Buyer and/or the Seller; and shall not
consist of any third party).

Sau khi théa thudn, Céc Bén cuing théng nhit ky két Hop Péng véi cac didu khoan sau:
After agreement, the Parties mutually agree to enter into the Agreement with the following terms:

Pitul.  Déi twong ciia Hop Péng

Article 1. Subject matter of the Agreement

Péi tuong Hop Péng nay bao gdm céc hang héa dwgc Cic Bén mua ban theo Hop Déng nay va dap

ling day i cac didu kién sau day:

The subject matter of this Agreement includes the goods which are sold and purchased by the Parties

under this Agreement and which are fully satisfied the Jfollowing conditions:

1. L2 hang héa thuge sé hitu ciia Bén Ban hozc Bén Ban ¢ quyén ban hang héa d6 va thudc danh
myc nganh nghé kinh doanh ma Bén Ban d3 dang ky co quan ¢6 thidm quy?n;

Being the goods which are subject to the ownership of the Seller or which the Seller is entitled
to sell and which belong to the list of business lines registered by the Seller with the competent
authority;

2. La hang héa dugc phép mua ban theo phap luit hién hanh; KHONG thudc danh muc hang héa
cdm kinh doanh do Chinh phii quy dinh tai timg thoi diém: KHONG c6 kha ning giy mat an
toan (trir trudmg hop néu tai Piéu 1.6(c) dudi day); KHONG thude céc trudng hop bi nghiém
cAm theo Luat Chat lugng san phim, hing héa; va KHONG thudc truong hop bi ap dung bién
phép budce phai thu hdi, cdm lwu théng, tam ngimg luu thong;

Being the goods which are allowed to purchase and sell under the prevailing laws; which do
NOT fall within the list of goods which are prohibited Jrom business as stipulated by the
Government from time to time; which are NOT capable of causing unsafety (except in cases
mentioned in Article 1.6(c) below); which do NOT fail within the prohibited cases under the
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Law on quality of products and goods; and which do NOT fall within the cases where it is
mandatory to apply the measures for recall, prohibition from circulation and/or temporary
suspension of circulation;

A La hang hoéa thudc don dit hang ma Bén Mua giri cho Bén Bén theo quy dinh ciia Hop Pong
nay ("Pon Pat Hang");

Being the goods of the purchase order delivered by the Buyer to the Seller under this Agreement
(the “Purchase Order");

4, Hang hoa KHONG thudc déi twong cua bao ddm thue hién nghia vu dan sy ma Bén Bén d3 giao
két v6i bén thir ba;

Being the goods which are NOT the subject matter for security of performance of a civil
obligation which the Seller has already entered into with a third party;
5 Hang hoa dap tmg céc diéu kién khac dwoc néu tai Hop Pbdng nay;

Being the goods which fully satisfy other conditions specified in this Agreement

6. Néu hang héa thugc mét trong cac truong hop sau day thi Bén Ban c6 nghia vu théng bao va
cung cép cho Bén Mua diy du cac gidy t& can thiét chimg minh ring hang héa d6 da dap dng
day du cac didu kién theo phép ludt truée khi Bén Ban ban giao hang héa dé cho Bén Mua:

If the goods fall within either of the following cases, the Seller shall be obliged to notify and
provide the Buyer with all the necessary documents proving that the said goods have fully
satisfied the conditions in accordance with the laws before the Seller hands over such goods to
the Buyer:

() Hang héa bi han ché kinh doanh hosc hang héa kinh doanh cé diéu kién;

The goods whose business is restricted or whose business is conditional;
(b) Hang héa thue trudong h0’p phai dap Gmg cac diéu kién theo phép luét, phai déng ky luu
hanh va/hodc phai c6 gidy phép dé durgc hru thong trén thi trudng; vashoic

The goods which are subject to the conditions under the laws, which are subject to the
registration for circulation and/or which are subject to the permit for circulation on the
market; and/or

(c) Hang héa c6 kha ning giy mét an toan.

The goods which are capable of causmg unsafety.
Khi xay ra mét trong cac trudng hop néu trén, néu Bén Ban khong thuc hién ding nghia vu tai diéu
khoan nay thi Bén Mua c6 quyén tlr chdi nhan hang hoéa do.

Upon occurrence of one of the aforementioned cases, if the Seller fails to properly perform the
obligations as set forth in this provision, the Buyer shall be entitled to reject such goods.

Pitu2.  Thdi han Hop Pong

Article 2. Term of Agreement

Trir trudng hop Céc Bén c6 théa thuin khéc bang vin ban, Hop Ddng nay c6 hiéu luc thi hanh tir ngay
01/01/2024 dén hét ngay 31/12/2024 ("Thoi Han"). Thoi Han nay chi c6 thé duoc tu dong gia han mét

(01) 1an duy nhét (to1 da dén hét ngay 31/03/2025) néu Céac Bén chua c6 thda thuan bang vin ban vé
viéc gia han Hop Pong nay.

Unless otherwise agreed by the Parties in writing, this Agreement shall come into force and effect from
01/01/2024 to the end of 31/12/2024 ("Term"). This Term may be automatically extended on one (01)

occasion only (maximum to the end of 31/03/2025) if the Parties have not yet reached a written
agreement on the extension of this Agreement.

Piéu3.  Nghia vu ciia Bén Ban
Article 3.  Obligations of the Seller

1. Thuc hién dng va day du cac nghia vu ma phép luat hién hanh quy dinh déi véi Bén Bén lién
quan dén Hop Pong nay; chit lrong san phim, hing héa; vé sinh an toan thue pham; canh tranh;
quyén s& hiru tri tué va bao v& ngudi tiéu dung;
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To properly and fully perform the obligations of the Seller as prescribed by the prevailing laws
in relation to this Agreement; quality of products and goods; hygiene and food safety;
competition; intellectual property rights and consumer protection;

2. Tuan tha céc thong 18, tdp quan thuong mai clia Viét Nam va Pidu udc qubc té ma Viét Nam
da tham gia hoic ky két duoc 4p dung cho céc hang héa cia Bén Ban;

To comply with the commercial custom and/or practices of Vietnam and the international
treaties in which Vietnam has joined or has signed and which are applicable to the goods of the
Seller;

3 Cung cép hang héa cho Bén Mua theo dung quy dinh ctia Hop Pong va Pon it Hang;

To supply the goods to the Buyer in accordance with the Agreement and the Purchase Order;

4. Chiu tréch nhiém vé chit lrong hang héa do Bén Ban cung cap do1 v6i Bén Mua va bén thit ba,
dac biét 13 d6i v6i ca nhan (véi tu cach 1a ngudi tiéu dung), cdc tb chic, hiép hoi bao vé ngudi
tiéu dung, co quan nha nuée ¢o thiAm quyén trong trudng hop cé tranh chap, khiéu nai v& hang
héa do Bén Bén cung cip cho Bén Mua. Bén Ban 12 bén chiu trach nhiém vé céc vi pham lién
quan dén chét luong hang héa ma Bén Ban da cung cip cho Bén Mua theo Hop Péng nay trie
khi Bén Ban chimg minh dugc rang khiém khuyet clia san phim va hanh vi vi pham cia Bén
Bén 1 do 15i ciia Bén Mua trong viéc luu kho, béc d& va vin chuyén hang ho4;

To be responsible for the quality of goods supplied by the Seller, to the Buyer and the third
party, particularly to individuals (as consumers), consumer protection organizations and
associations, the competent state agency in case of disputes over or complaints about the goods
supplied by the Seller to the Buyer. The Seller is responsible for any breach of the quality of
goods supplied by the Seller to the Buyer under this Agreement unless the Seller proves that the
defect of the goods and the act of breach of the Seller are caused by the fault of the Buyer in the
storage, loading, unloading and transportation of the goods;

St Trong trudng hop Bén Bén vi pham quy dinh vé chit luong san phim, hang héa va/hodc bao vé
quyen loi ngudi tiéu dung, Bén Ban cam két s& giai thich mét cach cong khai vé 131 clia minh
va cong bd trén phuong tién théng tin dai chiing (béo viét, truyén hinh) trong nim (05) sé lién
tiép theo quy dinh cua phép luat vé Bao vé ngudi tiéu dimg;

In case where the Seller violates the regulations on the quality of products and goods and/or
the protection of the consumers’ rights and interests, the Seller undertakes to publicly explain
its faults and announce them via the mass media (newspapers and television) in five (05)
consecutive issues according to regulations of the Law of on Protection of Consumers’ Rights;

6. Trong truong hop Bén Mua bi yéu cdu phai tham gia t6 tung hodc bi khiéu nai lién quan dén
hang héa theo Hop ddng nay (bao gdm nhung khéng gi6i han d6i véi tranh chép vé quyén s&
hiru trf tué, va/hodc cic tranh chip khic...), Bén Ban s& (i) thue hién céc bién phap cin thiét
(bao gdm thu hdi, tiéu hiy hang héa vi pham s& hitu tri tué va/hodc bién phap khéc, néu c6)
theo yéu ciu ctia Bén Mua va/hodc co quan c6 thim quyén theo phap luit hién hanh; (ii) chiu
trach nhiém giai quyét hau qua (neu c0) phat sinh tir tranh chip d6; va (iii) chju moi chi phi, phi
t6n, 1¢ phi, 4n phi lién quan dén viéc giai quyét tranh chap do;

In case where the Buyer is requested to participate in the legal proceedings or claim(s) related
to the disputes over the intellectual property rights for the goods under this Agreement
(including but not limited to intellectual property rights disputes, and/or other disputes.. .), the
Seller shall (i) take any necessary measures (including recall and destruction of goods which
violate the intellectual property vight and/or other measures, if any) at the request of the Buyer
and/or the competent authority under the prevailing laws; (ii) be responsible for dealing with
the consequences (if any) arising from the said dispute; and (iii) pay all costs, expenses, charges
and court fees related to the settlement of such dispute;

7. Trong truong hop phét sinh tranh chap lién quan dén hang héa theo Hop Bong nay, Bén Ban s&
tham gia t6 tung hodc khleu nai lién quan dén hang héa theo Hop Dong nay & thuc hién nghia
v ctia minh theo yéu cau tir co quan ¢6 thim quyén vi/hoic Bén thit ba (néu cd).

In the event that a dispute arises relating to the goods under this Agreement,, the Seller shall
participate in the legal proceedings or claim(s) pertinent to the goods under this Agreement to
protect its rights and interests and perform its obligations to the third parties upon request from
competent authorities and/or Third Parties (if any).
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Diéu 4. Yéu ciu cu thé déi vei hang hoa

Aricle 4. Specific requirements for the goods

Hang héa (ké ca hing héa miu va hang héa nhip khéu) do Bén Ban cung cip cho Bén Mua theo Hop
Déng nay phai dap tmg day di cac diu kién sau day:

The goods (including samples and imported goods) which are supplied by the Seller to the Buyer under
this Agreement shall satisfy all of the following conditions:
1. Vé chit lvong:

Quality: :

(a) Hang héa phai d4p tmg diy du cic yéu ciu vé chét luong ma (i) Bén Ban d3 cong bd
theo quy dinh phap luat hién hanh; (ii) Bén Mua di quy dinh rd trong Pon Dt Hang,
va/hodc theo hang miu ma Céc Bén d3 ky x4c nhén, trir treong hgp Cac Bén cb thoa
thusin khac bang van ban; va

The goods shall fully satisfy the requirements for quality (i) which the Seller has
announced under the prevailing laws; (ii) which the Buyer has specified in the Purchase
Order; and/or which are appropriate to the samples signed and confirmed by the
Parties, unless otherwise agreed by the Parties in writing; and

(b) Bén Béan cam két duy tri chat lwong ciia hang héa theo ding quy dinh tai Piéu 4.1(a)
Hop Péng trong subt thari han sit dung dugc ghi trén bao bi clia hang héa.

The Seller undertakes to maintain the quality of the goods in accordance with Article
4.1(a) of the Agreement during the period of use specified on the package of the goods.

2. Vé nhin hang héa:
Labels of goods:
(a) Hang hoa phai c6 nhiing ndi dung bat budc (ma phap luat hién hanh quy dinh dbi véi
hang héa d6) dugc ghi bang tiéng Viét va ghi ding theo phap luat hién hanh;

The goods shall contain the compulsory contents (as required by the prevailing laws
Jor such goods) recorded in Vietnamese and shall be inscribed in accordance with the
prevailing laws;

(b) Trong trudng hop hang héa nhip khéu thi hang héa dé phai c6 nhin phu va c6 day da
nhing ndi dung bat budc theo phép luit hién hanh; va

In case of imported goods, such goods shall have auxiliary labels on which the
compulsory contents are fully specified under the prevailing laws; and

(c) Hang héa (ké ca hang nhap khiu) phai duoc dén tem va/hodc nhin theo dang quy dinh
phép ludt hién hanh.

The goods (including imported goods) shall be affixed with stamps and/or labels in
accordance with the prevailing laws.

3. Vé thoi han st dung:
Period of use:

(a) Tinh dén thoi diém giao hang tai kho, cira hing hodc dia diém kinh doanh ciia Bén Mua,
thoi han sir dung con lai cua hang héa phai con lai it nhit nim muoi phin trim (50%)
thoi han sir dung in trén bao bi d6i véi hang héa nhép khiu va con lai it nhat bay muoi
phén trim (70%) thoi han st dung in trén bao bi d6i v6i hang héa san xut trong nudc;
va

Until the time of delivery of goods at the warehouse(s), the store(s) or the business
location(s) of the Buyer, the remaining period of use of goods shall be at least fifty
percent (30%) of the period of use inscribed on the package for the goods imported and
at least seventy percent (70%%) of the period of use inscribed on the package for domestic
goods; and

(b) bébi voi hang hoéa cé kha ning giy mét an toan (12 hang héa thuéc Nhém 2 theo Luit
Chét luong san pham hang hoéa), thdi han sir dung con lai ciia hang héa tai thoi diém
giao hang phai it nhit bang bay muoi phan tram (70%) thoi han st dung ghi trén bao bi

Trang 5/28

TN N

c2

I 778 S




[BAO MAT/CONFIDENTIAL)]

ctia hang héa d6; riéng dbi v6i mit hang ﬁé choi thi thoi han sit dung con lai phai tir ba
(03) nam tr& 1én; va d6i véi mat hang d6 dién thi thoi han sir dung con lai phai tir hai
(02) nim tro 1én.

In respect of the goods which are capable of causing unsafety (which are the goods of
Group 2 under the Law on quality of products and goods), the remaining period of use
of the goods at the time of delivery shall be at least seventy percent (70%) of the period
of use inscribed on the package of such goods; in case of the toys, the remaining period
of use shall be three (03) years or move; and with regard to the electrical goods, the
remaining period of use shall be two (02) years or more.

4. V& céng bb tiéu chuin, cong bd chit lvgng sin phim, cong bé hop chuin va cong bd hop

quy:

Announcement of standards, announcement of product quality, announcement of standard
conformity and announcement of technical-regulation conformity:

(a)

(®)

(c)

Bén Bén (voi tir cach 1a ngudi san xuat, ngudi nhap khiu hodc ngudi ban, thy vao tirng
truong hop cu the) phai thuc hién day du céc nghia vu cla minh vé cbng bd ti€u chuan
ap dung, cong b6 chat lugng san pham, céng bd hop chuan, cong bb hop quy;

The Seller (as a producer, an importer or a seller as the case may be) shall fully perform
its obligations on announcement of the applicable standards, announcement of product
quality, announcement of standard conformity and announcement of technical-
regulation conformity.

Bén Ban cung cip cho Bén Mua day dii hd so vé chit luong hang hdéa ma Bén Ban da
ding ky va/hodc cong bd theo quy dinh hién hanh; va

The Seller shall provide the Buyer with the full documents of quality of goods that the
Seller has registered and/or announced in accordance with the prevailing law; and
Hang héa cung cap cho Bén Mua c6 du hop chuén, d4u hop quy trong trudng hop phép
luét c6 yéu ciu dbi véi hang hoa dé.

The goods which are supplied to the Buyer shall contain the standard-conformity seal
and/or technical-regulation conformity seal, if it is so required by laws.

5. Vé quyén sé& hiru tri tué:
Intellectual Property Right:

(@)

(b)

Bén Ban khong dwoc phép cung cép hang héa vi pham quyén s& hitu tri tué cho Bén
Mua. Néu c6 phat sinh tranh chap vdi bt ky bén thit ba nio ma c6 lién quan dén quyén
s6 hitu tri tué dbi véi hang héa ma Bén Ban d3 ban cho Bén Mua theo Hop Ddng nay
thi Bén Bén phai (i) chiu moi chi phi, phi ton lién quan dén viéc giai quyét tranh chép
d6 (bao gém nhung khéng gi6i han tai tién phat vi pham hanh chinh, 1¢ phi, 4n phi, phi
ludt su va chi phi c6 lién quan khac, néu c6) va (ii) chiu trach nhiém bdi thudng thiét
hai cho Bén Mua néu tranh ché‘ip d6 géy thiét hai cho Bén Mua, ké ca khi Hop Béng
nay dang c6 hiéu hwe thi hanh, hosic sau khi Hop Déng nay bi chim dit, trir trudmg hop
phép ludt c6 quy dinh khac; va

The Seller shall not be allowed to supply the goods which violate the intellectual
property rights to the Buyer. If there is any dispute with the third party over the
intellectual property rights for the goods sold by the Seller to the Buyer hereunder, the
Seller (i) shall bear all costs and expenses pertinent to settlement of the said dispute
(including but not limited to the penalty for administrative offence, court fees and
charges, attorney charge and other costs related thereto, if any), whether during the
period for which the Agreement remains effective or after it is terminated, unless
otherwise stipulated by law; and

Néu quyén s& hitu trf tué ciia hang hoa d3 duoc bao hé theo phéap luét hién hanh thi Bén
Bén c6 ngha vu cung cdp cho Bén Mua day di hd so c6 lién quan dén (i) vie dang ky
béo ho dbi véi hang hoa d6 va (ii) viéc Bén Mua duogc phép sir dung ddi twong quyén
s& hitu cng nghiép dbi voi hang hoa dé.
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Piéu 5.

If the intellectual property rights of goods have been protected under the prevailing
laws, the Seller shall be obliged to provide the Buyer with all documents relevant to (i)
the registration for protection of such goods; and (ii) that the Buyer is entitled to use
the subject matter of industrial property rights for such goods.

vé nhwong quyén thuwong mai:
Franchise:

Néu hang héa 13 san phim duge nhuong quyén thuong mai thi Bén Ban dam bao thuc hién ddy

dn moi nghia vu v6i bén nhuong quyén mé khong 4nh hudng dén cong viée kinh doanh ctia Bén
Mua.

If the goods are franchised products, the Seller shall ensure to fulfill all of its obligations to the
Sranchisor without affecting the business operations of the Buyer.

Cac yéu cau khic:
Other requirements:

Tuy timg thoi diém, Bén Mua c6 thé néu 16 cac yéu chu khéc déi véi timg mit hang cu thé tai
Pon bét Hang. Viéc Bén Ban xac nhén Pon Pt Hang duéi hinh thirc (i) k¢ x4c nhin vao Pon
Diat Hang, hodc (ii) Bén Ban giri thu dién tir (email) cho Bén Mua, ¢6 n6i dung thé hién Bén
Béan ddng ¥ Pon Pat hang ciia Bén Mua, hodc (iii) Bén Bé4n im ling va khéng phan hdi cé chép
nhén Pon Dit Hang hay khong nhung Bén Bén da thuc hién mét pha.n hoic toan bd ndi dung
Don Pt Hang cia Bén Mua, s& dugc xem 1a Bén Ban da ddng ¥ va c6 nghia vu thyc hién ding,

day dn va kip thoi cée yéu ciu ciia Bén Mua déi véi cac mat hang d6 nhu dugc néu tai Don Dit
Hang.

From time to time, the Buyer may specify other requirements for each particular item of goods
in the Purchase Order. If the Seller gives confirmation of the Purchase Order in the forms (i)
of signing on the Purchase Order, or (ii) that the Seller sends it via an electronic mail (email)
to the Buyer, in which the Seller consents to the Buyer’s Purchase Order, or (iii) the Seller keeps
silent and gives no feedback on whether or not to accept the Purchase Order but the Seller has
fulfilled a part or the whole of the contents of the Buyer’s Purchase Order, then the Seller shall
be deemed to have accepted the Purchase Order; and the Seller is obliged to perform properly,

Jully and promptly the requirements of the Buyer for such items of goods as stated in the
Purchase Order.

Hang héa khong phit hop véi Hop Pong

Article 5.  Goods which are not appropriate to the Agreement

il

Néu hang héa thude mot trong céc truong hop sau déy thi hang héa d6 s& bi xem 13 hang héa
khéng phit hop véi Hop Pong nay:

If the goods fall within either of the following cases, the said goods shall be considered not

appropriate to this Agreement:

(a) Hang héa bi 161 trong qua trinh san xuét, bi khiém khuyét, c6 4n t¥ ma Bén Mua chua
phét hién dugc bang bién phép kiém tra thong thirdng tai thdi diém nhan hang;

The goods contain faults during the production process, defects and/or latent defects
that the Buyer has not yet discovered by common inspection measures at the time of
receipt of such goods;

(b)  Hang nhai, hang gia, hang héa vi pham phép lut vé s& hiru tri tug;

Counterfeit goods, fake goods and/or goods in violation of the laws on intellectual
property;

(c) Hang héa c6 chét luong kém hon so véi hang héa khac dang c6 trén thi trudng, hoic so
voi cac hang héa khac trong cing Pon Pat Hang, hodc so véi Pon Dit Hang trude do;

The goods whose quality is less than the quality of others which are available on the
market or as compared to the quality of others in the same Purchase Order or as
compared to the former Purchase Order;
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(d) Hang héa ¢ chét lrong kém hon hodc khong pht hop so véi hang miu ma Céac Bén d3
thoa thuén;

The goods whose quality is less than or is not appropriate to the quality of the samples
as agreed by the Parties;

(e) Hang héa KHONG dung hogc KHONG phii hop vé ching loai, chét lugng, nha san
xudt va/hodic ngudn g0c theo Pon Pit Hang;

The goods which are NOT proper or NOT appropriate to the type, quality, the
manufacturer and/or the origin under the Purchase Order;

® Hang héa khéng phi hop v6i muc dich st dung thong thudng cua cac hang hoa cing
chiing loai trén thij truong; hodc khéng phu hop véi bt ky muc dich cu thé ndo ma Bén
Mua d3 théng bao cho Bén Béan biét hoic Bén Ban phai biét vao thoi diém nhidn Pon
Dit Hang;
The goods which are not appropriate to the common use purposes of goods of the same
type on the market; or which are not appropriate to any specific purpose which has
been notified by the Buyer to the Seller or which the Seller should have known at the
time of receipt of the Purchase Order;

(2 Hang héa khong duoc bao quan, déng gbi theo yéu cau ciia Bén Mua hoic theo cach
thirc théng thuong d6i véi loai hang hoa d6 hodc khong theo cach thirc thich hop dé bao
quan hang hoa trong trudng hop khong cé cch thic bao quan théng thudng;

The goods which are not preserved and/or packaged at the request of the Buyer or in
accordance with the ordinary method of such goods or which do not follow the proper
preservation methods in the absence of the ordinary preservation method;

(h) Hang héa duge giao bi thiéu so véi Pon Pat Hang ma KHONG dwoc Bén Mua chép
nhén; hodc bi thira so véi Pon Pat Hang; hoic

The delivered goods which are not sufficient as compared to the Purchase Order
WITHOUT the approval of the Buyer; or in a surplus manner as compared to the
Purchase Order; or

(63) Hang héa kh6ng dap tng ding va day dh cac yéu ciu ciia Bén Mua nhu duge quy dinh
tai Hop Pdng nay va/hoic Pon Dit Hang.

The goods which fail to, in a proper and full manner, satisfy the requirements of the
Buyer as Specif ed in this Agreement and/or the Purchase Order.

2. Khi xay ra mét trong cac trudng hop tai Piéu 5.1 néu trén, Bén Mua cb quyén tir ch01 nhén hang
ma khong bi xem 1a vi pham Hop Péng; va Bén Béan s& bi xem 12 vi pham Hop Pdng va hoan
toan chiu trach nhiém d6i véi hang hoéa d6. Khi do, Bén Bén phai thyc hién ngay cac bién phép
khic phuc vi pham d6 cta minh (bao gém thu héi, thay thé, cach ly hang héa khéng pht hop
v6i Hop Pong, théng bao cho nguoi tiéu diing va/hodc bién phap khac) theo yéu cau ciia Bén
Mua véi chi phi khic phuc do Bén Bén tu chi tra;

Upon occurrence of any of the cases as stipulated in Article 5.1 above, the Buyer shall have the
right to reject the goods without being deemed in breach of the Agreement; and the Seller shall
be deemed in breach of this Agreement and shall be solely responsible for such goods. Then,
the Seller shall, at its own expenses, immediately take the measures to remedy its breaches
(including recall, replacement, isolation of goods which are not appropriate to the Agreement,
notification to consumers and/or other measures) at the request of the Buyer;

34 Bén Bén c6 trach nhiém bdi | thuong thiét hai cho Bén Mua va/hodc ngudi tiéu ding trong truedng
hop thiét hai phat sinh do 15i ciia Bén Béan khong bao dam chét luong hang hda, ngoai trir mot
$0 trwong hop quy dinh tai Luat Chét lwong san phim, hang hoa;

The Seller shall be responsible for making compensation for damage to the Buyer and/or the
consumers in the event that such damage is caused by the fault of the Seller that the Seller fails
to assure the quality of goods, except in cases as stipulated in the Law on quality of products
and goods;

4. Khi xay ra mot trong céc truong hop sau diy, Bén Bén s& phai chiu mirc phat 12 tdm phan tram
(08%) gia tri phan ngh1a vu Hop Péng bi vi pham (trir khi Bén Bn ching minh duge rang Bén
Ban khéng c¢6 18i v khong phai chiu trach nhiém):
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Upon occurrence of one of the following cases, the Seller shall bear a fine at eight percent
(08%) of the value of the portion of breached contractual obligations (unless the Seller proves
that the Seller has no fault and shall not be responsible therefor):

(2)

(b)

(c)

(d)

(e)

Piéu 6.

Bén Ban khong thyc hién, hodic thyc hién khéng ding, khéng klp thoi vd/hodc khong
day dii nghia vu cia Bén Bén lién quan dén cong bd tidu chuin, cong bb chit luong san
pham, cong bb hop chuén va cbng b hop quy;

The Seller fails to perform, or improperly perform, fails to perform in a timely manner
and/or insufficiently perform its obligations relating to announcement of standards,
announcement of product quality, announcement of standard conformity and
announcement of technical-regulation conformity;

Hang héa khong duoc dan tem nhap khiu mic du phép luat ¢6 yéu ciu nhu vy d6i voi
hang héa do;

The goods which are NOT affixed with import stamp(s) even though it is so required by ‘ :

law for such goods;

Bén Ban khong thuc hién, hodc thuc hién khong ding, khong kip thoi va/hodc khéng - |-
day di céc bién phép cén thiét d6i voi hang héa vi pham quyén s& hitu tri tué theo yéu *

cdu ciia Bén Mua va/hodc co quan c6 thim quyén theo quy dinh phép ludt hién hanh;

The Seller fails to perform, or improperly performs, fails to perform in a timely manner

and/or insufficiently performs necessary measures of the goods which violate the
intellectual property right at the request of the Buyer and/or the competent agencies in
accordance with the prevailing laws;

Bén Ban khéng tham gia, tri hoéin hodc tir chéi tham gia viée giai quyét khiéu nai, tranh
chip lién quan dén bao vé quyén loi ngudi tiéu dimg; hoiic

The Seller does not get involved in, delays in participating in, or refuses to participate
in the resolution of claim and/or disputes pertinent to the protection of consumers’
rights and interests; or

Bén Ban khong thue hién dung nghia vu ctia minh véi bén nhuong quyén, 1am anh
huéng truc tiép dén viée kinh doanh cia Bén Mua.

The Seller fails to properly perform its obligations to the franchisor, which directly
affects the business operations of the Buyer.

Trao d6i théng tin

Article 6. Informatwn exchange
1 Do nhu cau xac dinh hang héa, luu trit va xit 1y cdc giao dich bén céc san phim thu mua, Bén

Ban ¢4 nghia vu cung cap cho Bén Mua cic thong tin va dit liéu sau ddy mét cach chinh x4c
nhét vio timg thoi diém khi ¢6 yéu ciu ciia Bén Mua:

Due to the demand for identification of goods, storage and implementation of the sale of
purchased products, the Seller shall be obliged to, in the most accurate manner, provide the
Buyer with the following mfomauon and data as required by the Buyer from time to time:

(@)

Mi s6, ma vach ciia hang hoa: La mé sb, ma vach c6 trén mdi don vi sén pham ban cho
ngudi tiéu ding va/ hodc trén bao bi clia sin phdm va phai doc dugc trén thiét bi quét
(mdy scan) ciia Bén Mua. Bén Ban cam doan va bao dam ring (i) ma s, m3 vach cia
hang hoéa 1a hop phap theo phap ludt Viét Nam va (ii) Bén Ban da thyc hién cac thu tuc
can thiét va/hoac tudn thi cac quy dinh can thiét d6i v&i ma s§, ma vach cua hang héa
néu phap luat ¢6 yéu ciu nhur vay;

Code and/or barcode of goods which means the code and/or barcode which is on each
unit of products which is sold to consumers and/or which is on thepackage of the
product and which shall be recognized on the scanning device (scanner) of the Buyer.
The Seller represents and warrants that (i) code(s) and/or barcode(s) of the goods are
valid under the laws of Vietnam; and (ii) the Seller has already performed the necessary
procedures for and/or observed the necessary regulations of code(s) and/or barcode(s)
of the goods, if it is so required by law;
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(b) Théng tin v& hang héa: bao ¢bm tén goi ciia hiang héa va moi théng tin bét budc can
thiét d€ ngudi tiéu ding nhén biét rd, trung thue, chinh x4c vé ban chat ciia hang héa
do; va

Information of goods which includes the name of goods and all necessary and
compulsory information in order for the consumers to know in a clear, honest and exact
manner about the nature of such goods; and

() Quy céch hang hoa: Bao bi hang héa phai duoc dong theo tiéu chudn nha san xuét va
phai duge giir ¢b dinh va chi duoc thay dbi khi d3 duoc Bén Ban thong bao va duoc
Bén Mua chip thuan.

Specifications of goods: the package of goods shall be wrapped in accordance with the
manufacturer standards, shall be kept fixed and shall be changed only if the Seller
notifies the Buyer of such change and then it is accepted by the Buyer.
2 C4c Bén cam két cung cAp théng tin cho nhau vé& moi su viée, su kién cé thé anh huwong téi viée
thuc hién Hop Pdng nay, cac vin @ lién quan dén bién dbi thi trudng, cic khé khan ma Céc
Bén c6 thé nhan biét, quy dinh cta co quan chitc nang, khiéu nai ctia khach hang.

The Parties undertake to give each other the information of all matters and/or events which may
affect the performance of this Agreement, the matters relevant to the market changes, the
difficulties which the Parties may know, the regulations of the authorities and/or the complaints
of customers. :

3. Moi thay d6i dbi véi cac dir lidu da cung cap phai dugc théng béo cho Bén Mua bing vin ban

dugc ky boi Dai dién hop phép cia Bén Ban trong thoi han ba (03) ngay 1am viée ké tir ngay
thay d6i va giri cho Bén Mua theo quy dinh tai diéu 18.3 Hop déng niy dé Bén Mua c6 thé cdp
nhit va diéu chinh. Ngay lam viée dugc hiéu 1a: tir thit 2 dén thir 6 va thoi gian 1am vic 13 tir
08 (tam) gitr sang dén 05 (nam) gid chidu.
Any change to the provided data shall be notified to the Buyer by signed authorized
representatives of the Seller withtin three (03) working days with Article 18.3 hereof. send to
the Buyer to update and amend such change. Working day is defined: from Monday to Friday,
working time means: from 8:00 AM to 05:00 PM.

Piéu7.  Dit hing va giao hang.
Aricle 7. Order and delivery.
1. Pit hang:

Order:

(a) Tuy thuée vao nhu ciu ciia Bén Mua tai timg thdi diém, Bén Mua sé giri Pon Dit Hang
d6i voi nhitng hang héa ma Bén Mua muén mua theo mirc gid c4 ma Cac Bén d théa
thuén (theo Piéu 9 Hop Déng) va thanh toan cho Bén Béan déi vai nhitng san phim,
hang hoa d3 dit mua;

Depending on the demand of the Buyer from time to time, the Buyer shall give the
Purchase Order for the goods which the Buyer wishes to purchase at the price as agreed
by the Parties (as prescribed in Article 9 hereof) and shall pay the Seller for the
products and goods which have been ordered;

(b)  Don bit Hang duge chuyén truc tiép cho Bén Bén bing thu dién tir va Bén Ban c6
nghia vu x4¢ nhin Pon D4t Hang béng thur dién tir trong thoi han dugc Bén Mua ghi 16
tai Pon B4t Hang. Néu Bén Ban khéng phan hoi va/hogc khong xdc nhin Don Dt Hang
thi Bén Ban duoc xem 1a d3 chép nhén toan bd ndi dung ciia Pon Pat Hang d6 va c6
nghia vu thyc hién ding, ddy da va kip thdi céc yéu cau cia Bén Mua theo Pon Pt
Hang do;

The Purchase Order shall be directly transmitted to the Seller by email and the Seller
shall be obliged to confirm the said Purchase Order by email within the time limit which
are specified by the Buyer in the Purchase Order. Upon expiry of this time limit, if the
Seller does not respond and/or confirm the Purchase Order, the Seller shall be deemed
to have accepted the entire contents of the Purchase Order and shall be obliged to

properly, fully and promptly perform the requirements of the Buyer in accordance with
such Purchase Order;
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©

(d)

Don Dit Hang c6 thé ¢6 thém cée yéu clu cu thé déi véi timg mit hang va/hoic didu
kién dac biét khic do Cac Bén thoa thuén; va

The Purchase Order may contain additional specific requirements for each item of
goods and/or other special conditions as agreed by the Parties; and

Hang héa duogc néu trong Pon D4t Hang phai phti hop v6i quy céch ciia timg ching
loai hang héa ma Bén Ban di thong bao trude dé cho Bén Mua.

The goods which are specified in the Purchase Order shall conform to the specifications
of each type of goods which are formerly notified by the Seller to the Buyer.

Giao hang:

Delivery:

()

®)

(©)

(d)

(©

Bén Ban c6 nghla vu giao hang héa theo ding Pon P4t Hang trong thdi han ba (03)
ngay lam viéc ké tir ngay nhén dugc Pon Piat Hang clia Bén Mua. Néu thoi gian giao
hang tring vao chidu th 7, ngay Chu Nhat va cac ngdy nghi 1€ thi thoi gian d6 s& dugc
tinh vao ngay 1am viéc ké tiép lién ké;

The Seller shall be obliged to deliver the goods in accordance with the Purchase Order
within three (03) working days from the date of receipt of the Purchase Order Jfrom
the Buyer. If the time of delivery concides with Saturday afternoon, Sunday and public
holidays, then such time shall be accounted for the immediately subsequent working
day;

Pia diém giao hang cu thé s& 12 céc cira hang, dia diém kinh doanh va/hosic kho hang
cu thé cita Bén Mua va duge hai Bén théa thuén tai timg thoi diém thé hién trong Pon
bat Hang .

The specific place(s) of delivery of goods shall be the stores, business locations and/or
any specific warehouse of the Buyer and shall be agreed by both Parties from time to
time in the Purchase Order;

Bén Bén c6 trach nhiém giao hang tap trung (khdng giao hang 1& thanh nhiéu lan) tai
dia diém giao hang do Bén Mua chi dinh trong pham vi thanh pho Hb Chi Minh v chiu
trach nhiém va chi phi d6i véi viéc bbc d& hang héa tai dia diém giao nhén;

The Seller shall be responsible for delivery of goods in one time (non-delivery of goods
on multiple occasions) at the place of delivery as appointed by the Buyer within the
scope of Ho Chi Minh City and shall be responsible for and bear the costs of, the
loading and unloadmg of goods at the place of delzvery,

Tai thoi diém giao hang, Bén Bén c6 nghia vu ban giao cho Bén Mua cac ching tir lién
quan dén hang héa, bao gdm: Pon Pit Hang va hai (02) ban in chuyen d6i tir héa don
dién tir d3 gtri cho Bén Mua ma trong ban in _nay c6 thé hién ma sb tra ciru va trang
thong tin dién tr noi luu trit héa don do, v6i diéu kién 13 héa don nay phai tra clru dugc.
Néu Bén Bén hoiic bén chuyén ché hang héa (do Bén Ban thué) khong cung cap diy du
cac chung tir néu trén thi Bén Mua c6 quyén tir chdi nhan hang ma khéng bi xem 13 vi
pham Hop Péng.

At the time of delivery, the Seller shall be obliged to hand over the documents relevant
to the goods to the Buyer, including: the Purchase Orders and two (02) printed-out
copies, which are converted from the e-invoice sent to Buyer, contain the search code
and the website where such invoice is stored, provided that this invoice must be
searchable. If the Seller or the carrier (engaged by the Seller) fails to provide the above
documents in full, the Buyer shall be entitled to reject the goods and shall not be deemed
in breach of the Agreement;

Péi véi hang héa c6 kha ning gdy mét an toan (14 hing héa thudc Nhém 2 theo Luit
Chét lugng san phim, hang héa), Bén Bén c6 nghia vu thyc hién dung cic quy dinh
phép luit vé& vén chuyén, luu giit, bao quan va céc quy dinh khac dbi v&i san phim,
hang héa Nhém 2;

In case of the goods which are capable of causing unsafety (which are the goods of
Group 2 under the Law on quality of products and goods), the Seller shall be obliged
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®

(2

to comply with the legislation on transportation, storage, preservation and others
applicable to products and goods of Group 2;

Bén Ban s& chiu moi riii ro v& mat mat, hwr héng trong qué trinh van chuyen va cho dén
khi hang héa duge giao cho Bén Mua hodc nguorl dugc Bén Mua uy quyén nhan hang
héa d6, véi diéu kién 12 hang héa d6 phit hop véi Hop Pdng; va

The Seller shall bear all risks of loss and/or damage during the course of transportation
of goods and until the goods are delivered to the Buyer or the person who is authorised
by the Buyer to receive the said goods, provided that such goods conform to the
Agreement; and

Céc Bén ddng ¥ ring ké ca sau khi Bén Mua d3 nhén hang héa d6, néu Bén Mua _phat
hién hang héa khéng phi hop véi Hop Pdng (nhu dugc quy dinh tai Diéu 5 Hop Dong)
Bén Mua s& thong béo kip thdi cho Bén Ban va Bén Bén van phal chiu trach nhiém ddi
vOi hang hoa d6. Trong truong hop nay, Bén Ban s& bi xem la vi pham Hop Pong va
Bén Ban c6 nghia vu thyuc hién céc bién phap khic phuc c4n thiét d6i v6i viée hang héa
khéng phit hop v&i Hop Pdng theo yéu ciu cia Bén Mua.

The Parties agree that even if the Buyer discovers any non-conformity of goods with
the Agreement (as specified in Article 5 hereof) after the Buyer has received such goods,
the Buyer shall promptly notify the Seller thereof and the Selle

) Trong truomg hop Bén Ban chdm trE giao hang, Bén Mua c6 quyén ap dung cac ché tai
thuong mai ddi véi Bén Bén (bao gém budce thue hién ding Hop Pdng, phat vi pham,
bude bo; thudng thiét hai, tam ngtmg hodc dinh chi thue hién Hop Don‘J hodc huy bo
Hop Dong va cac ché tai khdc ma phap ludt cho phép). Theo do, Bén Ban phai chiu
mirc phat tdi da vé vi pham Hop Ddng theo quy dinh phap ludt; va dong thoi chiu trach
nhiém boi lhucmg thiét hai gay ra cho Bén Mua do Bén Ban cham tré giao hang, trir
truémg hop xay ra S Kién Bét Kha Khang (nhu duoce quy dinh tai Diéu 14 Hop Pong
ﬂay),

r shall remain liable for such goods. In this case, the Seller shall be deemed in breach

of this Agreement and shall be obliged to carry out the necessary remedies for the goods

which are not appropriate to the Agreement at the request of the Buyer.

3. Chim tré giao hang:

Delay in delivery:

(2)

(b)

Trong trucmg hop Bén Bén chim tré > giao hang, Bén Mua c6 quyén ap dung cac ché tai
thuong mai ddi véi Bén Ban (bao gdm budc thuc hién dang Hop Bong, phat vi pham,

budc bdi thu’cmg thiét hai, tam ngimg hodc dinh chi thuc hién Hop Pdng, hodc hity bd
Hop Bong va cac ché tai khic ma phap luét cho phép). Theo d6, Bén Ban phai chiu
mirc phat tbi da vé vi pham Hop Ddng theo quy dinh phap luét ; va dong thoi chiu trach
nhiém bdi thucmg thiét hai gdy ra cho Bén Mua do Bén Bén chdm tré giao hang, trir
trudng hop xdy ra Su Kién Bit Kha Khang (nhu duoc quy dinh tai Diéu 14 Hop Pdng
nay);

In case the Seller delays delivery, the Buyer has the right to apply commercial sanctions
against the Seller (including forcing proper performance of the Contract, imposing
penalties for violations, forcing compensation for damages, suspending or terminating
the Contract, or canceling the Contract and other sanctions permitted by law).
Accordingly, the Seller must pay the maximum penalty for breach of the Contract as
prescribed by law; and at the same time be responsible for compensating for damages
caused to the Buyer due to the Seller’s delay in delivery, except in the case of a Force
Majeure Event (as stipulated in Article 14 of this Contract);

Khi xdy ra Sw Kién Bét Kha Khang (nhw duoc quy dinh tai Didu 14 Hop Pdng nay),

Bén Bén phai théng béo cho Bén Mua trong vong 24 gity k& tir khi nhan duoc Don Dit
Hang.

Upon occurrence of any Event of Force Majeure (as specified in Article 14 hereof), the
Seller shall notify the Buyer of such event within 24 hours from the time of receipt of
the Purchase Order.
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biéu 8.

Giao thiéu hang va giao thira hang:

Delivery of goods in insufficient manner and in a surplus manner:

(a)

(b)

(c)

Aricle 8.

1.

Néu Bén Ban giao thira hang thi Bén Mua c6 quyén tir chéi nhén sé hang thira dé;

If the Seller delivers the goods in a surplus manner, the Buyer shall be entitled to reject
the said surplus goods;

Néu Bén Ban giao thiéu hing héa ma vin con trong thoi han giao hang thi Bén Ban
phai duge Bén Mua dong v trudc bang vin ban vé viée giao thiéu hang nay va Bén Ban
phai giao phan hang con thiéu cho Bén Mua trong thoi han do Bén Mua chi dinh. Sau
thoi han giao hang theo Pon Pit Hang va/hoic thei han do Bén Mua chi dinh (lrong
trudng hop giao thiéu hang nhung duwoc sw ddng v ciia Bén Mua), néu Bén Bén vén giao
thiéu hang cho Bén Mua thi Bén Bén phai ngay lap tirc khic phuc hanh vi vi pham nay
cia Bén Ban theo yéu ciu ctia Bén Mua. Néu viéc khic phuc nay gay bét loi hodc lam
phat sinh chi phi bét hgp Iy cho Bén Mua thi Bén Mua c6 quyén yéu ciu Bén Ban khic
phuc bt loi d6 hodc chiu chi phi d6;

If the Seller delivers the goods in an insufficient manner within the delivery period, the
Seller shall obtain a prior written consent from the Buyer for the shortage of the
delivered goods and the Seller shall deliver the balance of the goods to the Buyer within
the period as appointed by the Buyer. Upon expiry of the delivery period under the
Purchase Order and/or the period as appointed by the Buyer (in the case of delivery of
goods in an insufficient manner but it is accepted by the Buyer), if the Seller still delivers
the goods to the Buyer in an insufficient manner, the Seller shall immediately perform
the remedy for its act of breach at the request of the Buyer. If this remedy causes a
detrimental effect on the Buyer or gives rise to the unreasonable cost(s) to the Buyer,

the Buyer shall be entitled to request the Seller to remedy the said detrimental effect or
to bear such cost;

Trong cac trudng hop néu trén, Bén Mua cé quyén 4p dung ché tai budc bdi thudng
thiét hai va phat vi pham ddi v6i hanh vi vi pham néu trén ciia Bén Ban.

In the aforesaid cases, the Buyer has the right to impose sanctions on compensation for
damage and penalty for the aforementioned act(s) of breach of the Seller.

Chuwong trinh khuyén mai ciia Bén Bin
The pmmotmnal program of the Seller

Bén Mua c¢6 quyén tham gia hoc tir chdi tham gia chuong trinh khuyén mai do Bén Ban té

chirc;

The Buyer shall be entitled to participate in or refuse to participate in any promotional progam
held by the Seller; )
Néu Bén Mua dong y tham gia chuong trinh khuyén mai ciia Bén B4n thi:

If the Buyer agrees to participate in a promotional program of the Seller, then:

(@)

Bén Ban phai cung cap cho Bén Mua (i) céc tai liéu ma Bén Bén da théng bao hoac
déng ky thuc hién khuyén mai véi co quan ¢6 thim quyén néu Bén Bén thudc trudng
hop pha1 théng bao hoac dang ky thyc hién khuyén mai theo phép luat hién hanh; hodc
(ii) c4c tai lidu thé hién ring Bén Ban KHONG thude trudng hop phai théng bao hodc
dang ky theo phap luét hién hanh, trong vong 15 ngay lam viée ké tir ngay Bén Mua giri
vin ban chip thuén tham gia chuong trinh khuyén mai ciia Bén Bén;

The Seller shall provide the Buyer with (i) the documents which the Seller has notified
and/or registered for the sales promotion with the competent authority if the Seller falls
within the case(s) of mandatory notification of or [mandatory] registration for the sales
promotion, as required by law; or (ii) the documents which states that the Seller is NOT
subject to the cases of mandatory notification of or mandatory registration for the sales
promotion in accordance with the prevailing laws, within 15 working days from the
date on which the Buyer gives a written consent to the participation in the promotional
program of the Seller;
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Diéu 9.

(b) Cung cip cho Bén Mua diy di va ding han cac san phém, hang héa duoc khuyén mai
va ting pham kém theo (néu cd) thude chuong trinh khuyén mai;

To supply the Buyer, in a full and timely manner, with the promotional products and
goods, and the gifis accompanied thereby (if any) under the promotional program;

(© Néu Bén B4n khong cung cip, cung cap khong day da va/hodc khéng kip thoi céc san
phim thude chuong trinh khuyén mai ma gay thiét hai tryc tiép dén uy tin, thuong hiéu,
viée ban hang clia Bén Mua va khoan lgi truc tiép ma Bén Mua dang 18 duoc hudng
néu khéng c6 hanh vi vi pham cia Bén Ban va/hodc gdy thiét hai cho lgi ich cuia ngu’0’1
tiéu ding thi Bén Bén phai bdi thuong thiét hai theo quy dinh phéap luat hién hanh; va

If the Seller fails to supply and/or insufficiently supply and/or fails to timely supply the
products under the promotional program, which causes directly damage to the
reputation, brand and the sale of the Buyer and the direct profit which the Buyer should
have earned in the absence of the act of breach of the Seller and/or which causes
damage to the interests of consumers, the Seller shall make compensation for damage
in accordance with the prevailing laws; and

(d) Néu viéc Bén Bén chim tré giao hang hoic giao thiéu ‘hang khuyén mai ctia Bén Ban
lam phat sinh trudng hop (i) Bén Mua khéng con chd dé luu kho dbi véi hang hoéa
khuyén ma1 duge Bén Bén cung cép bd sung, hodc (ii) hang héa khuyen mai do Bén
Ban cung cép bd sung trd nén kho6 ban thi Bén Ban, bang chi phi va phi tn ctia minh,
¢6 tréch nhiém thu hoi toan bd hang héa da cung cp bd sung d6.

If the Seller delays in delivery of the promotional goods or deliver the promotional
goods in an insufficient manner, which results in either of the following cases: (i) the
Buyer has no more space for storage of the promotional goods further supplied by the
Seller, or (ii) the promotional goods further supplied by the Seller become difficult to
sell, then the Seller shall, at its costs and expenses, be liable for recalling all of such
Sfurther supplied goods.

Néu hang héa tham gia chuong trinh khuyén mai khong phu hop véi Hop Pdng nay thi Bén

Bén phai thuc hién c4c bién phép khic phuc db1 véi hang héa do theo quy dinh ciia Hop Pong
nay,

If promotional goods are inappropriate to this Agreement, the Seller shall take the remedies for
such goods in accordance with this Agreement;

Néu ting phim kém theo hang héa d6 vi pham quy dinh vé chit lvong san phim, hang héa
va/hodc phap luat khéc c6 lién quan thi Bén Ban hoan toan chiu trach nhiém trurde phép luit vé
hanh vi vi pham dé.

If the gift accompanied by such goods is in breach of the regulations on quality of products

goods and/or other relevant laws, the Seller shall be solely responsible before law for such
offence.

Gia ca

Article 9. Price

1.

Bén Ban cam két cung c4p hing hoa cho Bén Mua v&i miic gi4 thip nhit ma Bén Ban dang ap
dung;

The Seller undertakes to provide the goods to the Buyer at the lowest price which is presently
applicable by the Seller;

Gid san pham s€ khong thay dbi trir khi Bén Ban ¢6 théng béo bang van ban ¢ chir ki clia
ngudi c6 thdm quyén ciia Bén Bén cho Bén Mua truéc ba muoi (30) ngay lam viéc va véi didu
kién d3 duge Bén Mua chap nhén. Bén Ban phai néu 16 mirc thay d6i vé gia ca cua ting san
phim. Bén Mua c6 quyén tir chéi chip nhan viée ting gia néu xét thiy khong phii hop;

The price of goods shall remain unchanged unless the Seller gives the Buyer thirty (30) working
days’ prior written notice which is signed by its empowered person and provided that the Buyer
accepts such change. The Seller shall clarify the rate of change to the price of each product.
The Buyer is entitled to reject the price change if it is deemed mappropnate

Bén Ban cam két s& giam gi4 khi c4c yéu t6 cau thanh gi4 giam mot cach dang ké dé bao vé
nguoi tiéu dung va téng sirc mua cuia khach hang;
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The Seller undertakes to reduce the price if the composition of the price drops signifs icantly in
order to protect the consumers and to raise the customers’ consumption;
Tai timg thoi diém, tiy thube vao yéu ciu cia Bén Mua, Bén Bén s& glri cho Bén Mua Béng
Béo Gia d6i Vi cac hang héa ma Bén Bén cung cap cho Bén Mua theo Hop Pdng nay. Bang
Béo Gié niy t6i thidu phai c6 nhimg ndi dung bat bude nhu sau:
From time to time, depending on the request of the Buyer, the Seller shall give the Buyer a
Quotation for the goods to be supplied by the Seller to the Buyer hereunder. This Quotation
shall at least include the ﬁ;llowmg compulsory contents:
(a) Cum tit "bo gia dbi vdi hang héa theo Hop d6ng mua ban hang hoa sé FM/2024/
30513 ky ngay 01/01/2024 gifta Cong ty TNHH Cira Hang Tién Loi Gia Dinh
Viét Nam va CONG TY TNHH MOQT THANH VIEN THUONG MAI VA
DICH VU NGOC THOM
The term "Quotation for goods under the Purchasing Agreement No.
FM/2024/30513 dated 01/01/2024 between Viet Nam Family Convenience
stores Company limited and NGOC THOM TRADING AND SERVICES
COMPANY LIMITED
()  Thoi diém bat dAu 4p dung Bang B4o Gi4 nay.

The timing of application of this quotation.

Bang Bao Gia néu trén chi ¢6 higu lwc thi hanh néu bang béo gia nay (i) dugc giri mot cach hop
1€ béi ngum dau méi lién hé ctia Bén Bén va (ii) dugc ky xac nhan mét cich hop 1€ bdi ngudi
dau moi lién hé cua Bén Mua. C4c Bén sé chi dinh va guri van ban thong bao cho nhau vé& ngudi
dau méi lién hé cua moi Bén . ngay sau khi ky Hop Dong nay. Trong qua trinh thyc hién Hop
Déng, néu moét Bén c¢6 yéu clu thay d01 ngudi dau méi lién hé cia phia Bén minh thi Bén d6
phai kip thoi gii van ban théng béo vé viéc thay dm nay cho Bén kia. Trong trudng hop xay ra
su thay i ngudi dau médi lién hé clia mét Bén, néu Bang Bao Gia trude d6 da duoc guri hodc
ky xac nhan mét cach hop 1€ béi ngudi diu mbi lién hé tién nhiém (12 ngudi bi thay déi) cia
Bén d6 thi bang béo gia nay véin duoce xem 13 giri hodc ky xdc nhan mét cach hop 1€ theo Hop
Pdng nay. Néu bang béo gia duoc giri va ky x4c nhan mét cach hgp 1é theo Hop Péng nay thi
bang béo gid 46 s€ tro thanh mét bé phén khéng thé tach roi cia Hop Pdng nay. Céc Bén thira
nhin va dong ¥ ring néu bang béo gi ¢ bt ky diéu khoan, diéu kién hosc yéu cdu nao cia
Bén Ban ma tréi v6i hodc khong phu hop v6i quy dinh ctia Hop Pdng nay thi didu khoan, didu
kién hodc yéu cau d6 s& khong ¢6 hiéu luc dp dung va khong c6 gia tri thi héanh d6i voi cac giao
dich giita C4c Bén theo Hop Déng nay.

The aforesaid Quotation shall come into force and effect only if it is (i) duly sent to the focal
contact person of the Seller and (ii) duly signed by the focal contact person of the Buyer. The
Parties shall make appointment of and give a written notice to each other of, their own focal
contact person forthwith afier the execution of this Agreement. During the performance of the
Agreement, in case of any change of the focal contact person from the side of a Party, such
Party shall promptly give a written notice of such change to the other Party. Upon occurrence
of any change of the focal contact person of one Party, if the preceding quotation has been duly
sent or signed by its predecessor (also the replaced person), such Quotation is deemed to have
been duly sent or signed in accordance with this Agreement. If the quotation is duly sent and
signed under this Agreement, it shall become an integral part of this Agreement. The Parties
acknowledge and agree that if the quotation contains any term, condition or requirement of the
Seller which are comtrary or inappropriate to this Agreement, such terms, conditions or
requirements shall be invalid and unenforceable to the transactions between the Parties
hereunder.

Diéu 10. Phwong thirc thanh toan
Article 10. Payment Method

1.

Bén Mua s& thanh toan cho Bén Bén theo dinh ky vao ngay 15 duong lich mdi théng cho tht ca
héa don GTGT do Bén Bén phat hanh vao thang truéc, véi diéu kién 13 (i) Bén Bén da cung clp
cho Bén Mua day dii cac chimg tir c6 x4c nhén clia Bén Mua (nhr duoc quy dinh tai Piéu 7.2
tai Hop Pdng nay); (ii) Ban chinh Gidy d& nghi thanh toan do Pai dién c6 thim quyén ciia Bén
Bén ky; va (iii) héa don GTGT do Bén Ban phat hanh phai ghi ding va ddy & théng tin hop
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Piéu 11.

1€ néu trén vé& Bén Mua, théng tin vé hang héa thuc té ban giao cho Bén Mua va théng tin khac
theo yéu cau cia Bén Mua (néu c6). Trudng hop Bén Ban khéng cung cép diy du chimg tir hop
16 dan dén Bén Mua khong thanh toan ding han nhu quy dinh tai Piéu nay thi Bén Mua s& duoc
mién trir trich nhiém v& Bén B4n s& chiu trich nhiém cung cap thong tin chinh xac trong vong
nam (05) ngay lam wec dé Bén Mua thue hién thanh toan. Néu ngay dén han thanh todn nay
tring vao ngay nghi cubi tudn (tht bay va chu nhit) hodc ngay nghi 18, Tét thi ngay dén han
thanh toan s& dwgc chuyén sang ngay lam viéc ké tiép 1ién ké;

The Buyer shall pay the Seller, on a periodical basis on the 15" calendar day of each calendar
month, for all VAT invoices issued by the Seller in the preceding month, provided that (i) the
Seller has fully provided the Buyer with the documents certified by the Buyer (as set out in
Article 7.2 above); (ii) The original Payment Request was signed by an authorized
representative of the Seller; and (iii) the VAT invoices issued by the Seller shall contain the full
and accurate information of the Buyer as mentioned above, information on goods actually
delivered to the Buyer and other information at the request of the Buyer (if any). In case the
Seller fails to provide sufficient valid documents, resulting in the Buyer's failure to pay on time
as prescribed in this Article, the Buyer shall be exempt from liability and the Seller will be
responsible for providing accurate information within five (05) working days for Buyer to make
payment. If the due date of payment falls within weekends (Saturday and Sunday), or public or
Tet holidays, the due date of payment shall be carried forward to the immediately subsequent
business day;

Trong trudng hop Bén Mua 12 chi nhénh cia Cong ty TNHH Ctra Hang Tién Loi Gia Dinh Viét
Nam (¢c6 mé so doanh nghiép va d6ng thoi 13 ma s6 thué 14 0312283473 va tru s& chinh tai tAng
8, Toa nhi An Khanh, S6 63 Pham Ngoc Thach, Phudng V6 Thi Sau, Quén 3, TP. H6 Chi
Minh), cong ty ctia Bén Mua s& c¢6 trach nhiém thanh todn tién mua hang cho Bén Ban theo Hop
Pbdng nay thay cho Bén Mua.

In the event that the Buyer is a branch of Viet Nam Family Convenience Stores Company
Limited (having its enterprise code cum tax code as 0312283473 and its head office address at
8" floor, An Khdnh Building, No.63 Pham Ngoc Thach, Vo Thi Sau Ward, District 3, Ho Chi
Minh City), then the company of the Buyer shall be liable for making payment of the amount of
money for purchase of goods hereunder to the Seller, in place of the Buyer.

Hoa don dién tir sau khi dwoc Bén Ban phat hanh s& giri vao dia chi email theo théng tin nhu
sau: einvoice vfc@famima.vn. Trong trudmg hop Bén Mua c6 thay d6i dia chi nhin email thi
Bén Mua s& thong bao cho Bén Bén theo quy dinh tai diéu 16.3 Hop ddng nay.

The e — invoice afier being issued by the Seller will be sent to the email address as following:
einvoice_vfc@famima.vn. If the Buyer changes the email address, the Buyer will notify the
Seller according to the provisions of Article 16.3 hereof.

Cic diéu kién thwong mai khic

Article 11. Other commercial conditions

1.

HS tro thwong mai ma Bén Mua nhén duoc tir Bén Bén:

Commercial support which is received by the Buyer from the Seller:

STT Néi dung Ty 1€ Hinh thirc thanh toan Chirng tir cung
No. Content Ratio (%) Payment Method cap Required
documents
01 | Chiét khéu co ban 7.0% Truc tiép trén héa don,
Basic discount xudt 1 dong rod, khong

cdng vao gia

To be made directly on
the invoice, output 1
separate line, do not add
fo the price

Trang 16/28




[BAO MAT/CONFIDENTIAL]

STT Noi dung Ty 1€ Hinh thire thanh toan Chimng tir cung
No. Content Ratio (%) Payment Method cip Required
documents
02 | HO tro phi van chuyén 2.0% Bén Mua s& xuét
Support in freight-in costs héa don GTGT cho
Chuyén khoéan hodc cén trix Bén Ban
cdng ng theo Quy, NCC giao The Buyer shall
hang tap trung v& kho DC va issue VAT invoice
FM s& chu ddng phén phbi to the Seller
dén cac CH/dia diém kinh |
doanh‘ theo théa thuédn trong “§
hop dong X
To be made via wire ’gf
transfer or offset against the
debit balance in the end of &
Quarter, Supplier delivering ‘/‘\/
centralized delivery to DC
and FM will actively
distribute to stores/business
locations as agreed in the
contract.
03 | Dbi/tra hang Déi véi hang thudc vé 181 k§ thuat (xi chan | Theo ludt hién hanh
Change/return of goods khéng, mbc,) bén Ban s& ddi tra, Bén Ban According to
(sales allowance) khong bao dbi tra dbi véi hang cén date va current law
hét date.
For goods belonging to technical defects
(vacuum leak, mold,)
Seller will return and exchange, Seller will
not return and exchange for goods near
and out of date.
04 | Thoi han hiéu lyc ciia Bang | Thong bdo truée 30 ngay

bao gia
Validity period of the
quotation

To give a 30 days’ prior notice
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STT

Noi dung
Content

T§ 18
Ratio (%)

Hinh thitc thanh toan
Payment Method

Chimng tir cung
cap Required
documents

05

HJ tro phi hay hang
Support in the fee for
destruction of the goods
FM c6 trach nhiém hiy san
pham khi dén han, FM cung
cap hinh anh va tem diing
s0 luong cho Bén bén, dong
thoi kém bién ban huy ¢6
x4c nhén cha 3 bén ( Quan
ly CH, Nhén vién truc CH
Bén FM, PKD bén Ban)
FM is responsible for
canceling the product when
it is due, the Buyer must
provide the correct quantity
of pictures and stamps to
the Buyer, and enclosed
with a cancellation record
certified by 3 parties ( Sales
Manager, store clerk,

2.0%

Chuyén khoan hodc cén
trir cong no theo Quy,
Transferring or clearing
debts on a quarterly
basis,

Bén Mua s& xuét
héa don GTGT cho
Bén Ban
The Buyer shall
issue VAT invoice
to the Seller

Seller's PKD)

2, Céc Bén s& thyc hién nhu sau:

The Parties shall implemenr as follows:

Céc Bén s¢ lap va ky bién ban ghi nhén timg hd trg thuong mai cu thé (bao g6m khodn
tten hé tro thuong mai, phuong thike thanh todn, cdc nghia vu khac) ma Bén Mua thwe
té nhan duoc tir Bén Bén (“Bién Ban HTTM "), cu thé:

The Parties shall make and sign the minutes to record each specific commercial support
(including the amount of commercial support fee, method of payment, other obligations)
that the Buyer has actually received from the Seller (“Minutes of Commercial
Support”), in detail:

(i) Bén Mua s& lap Bién Ban HTTM va gui cho Bén Ban cham nhit trong vong mudi
lam (15) ngay lam viée clia quy ké tiép;

The Buyer shall make and send the Seller the Minutes of Commercial Support
within fifteen (15) workmg days of the next quarter;

(i) Bén Ban s& kiém tra va phan hoi vé& Bién Ban HTTM cho Bén Mua trong théi han
nam (05) ngay lam viéc ké tir ngay nhén duge. Trudng hop qua thoi han ndy ma
khéng c6 bat ky phan hdi ndo thi xem nhu Bén Bén d3 ddng ¥ v6i toan bb noi dung

The Seller shall check and reply on the Minutes of Commercial Support within five
(05 )working days from the date of receipt. In case of exceeding such the time limit
without any response, the Seller shall be deemed to have agreed with the entire
content of the Minutes of Commercial Support.

(a) Péi v6i céc khoan hd trg theo quy:
For quarterly grants:
Bién Ban HTTM.
(b) Péi v6i cac khoan hd trg theo nam:

For yearly grants:
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(©)

(d)

(®)

®

(i) Bén Mua sé& lap Bién Ban HTTM va guri cho Bén Bén chim nhit trong vong bén
muoi (40) ngay 1am viée ciia nim ké tiép;

The Buyer shall make and send the Seller the Minutes of Commercial Support
within forty (40) working days of the next year;

(i) Bén Bén s& kiém tra va phan héi vé Bién Ban HTTM cho Bén Mua trong thoi han

hai muoi (20) ngay lam viéc ke tir ngay nhan duoc. Trudong hop qué thdi han nay
ma khéng c6 bét ky phan hdi nao thi xem nhu Bén Ban da dbng ¥ voi toan bé noi
dung Bién Ban HTTM.
The Seller shall check and reply on the Minutes of Commercial Support within
twenty (20) working days from the date of receipt. In case of exceeding such the
time limit without any response, the Seller shall be deemed to have agreed with the
entire content of the Minutes of Commercial Support.

Céac Bén thuc hién thanh toan nhu sau:

The Parties shall proceed the payment as Jollows:

(i) Trudng hop can trir céng ng: khoan hd tro thuwong mai s& duoc cn trir vao dot
thanh toén tiép theo cita Bén Mua cho Bén Ban;

Offset against the debit balance: the amount of commercial support fee shall be
offset against the next payment of the Buyer to the Seller;

(i) Trudnghop chuyén khoan: Dya trén Bién Ban HTTM, Bén Ban s& chuyén khoan
phén phi hé trg' throng mai cho Bén Mua trong vong niam (05) ngay lam viéc ké
tir ngdy ky Bién Ban HTTM

Via wire transfer: Upon the Minutes of Commercial Support, the Seller shall
transfer the commercial support fee to the Buyer within five (05) working days
Jrom the signing date of the Minutes of Commercial Supporr

(iii) Trudng hop truc tiép trén héa don: Bén Ban s& thyc hién chiét khiu trc tiép trén
héa don GTGT khi xuét cho Bén Mua.

Made directly on the invoice: The Seller shall directly make discount on the VAT
invoice issued to the Buyer.
Céc Bén sé tu lap phiéu thu, chi thudc nghia vu phap 1y ciia minh. Trudng hop phai xuét
héa don GTGT theo quy dinh cta phap luit, thi:

The Parties shall make the receipt/payment vouchers within their statutory obligations.

In case that a VAT invoice is required by law, then:

(i) BénBan cé nghia vu xuit héa don GTGT trong thoi gian ndm (05) ngay 1am viée
ké tir ngay ky Bién Ban HTTM;

The Seller shall issue the VAT invoice within five (05) working days from the
signing date of the Minutes of Commercial Support;

(ii) BénMua c6 nghia vu xuit héa don GTGT trong vong nim (05) ngay lam viéc ké
tir ngay nhén duoc phin phi hd trg thuong mai tir Bén Ban.

The Buyer shall issue the VAT invoice for the commercial support fee paid by the
Seller within five (05) working days from the date of receipt.
Bén Mua sé& cung cap Gidy Bao C6 hoic chimg tir twong duong khic (néu ¢6) do Ngan
hang cia Bén Mua phat hanh lién quan dén viéc Bén Mua d3 nhan phi hd trg thuong
mai d6 tir Bén Ban. Trong trudng hop Bén Mua 13 chi nhanh ciia cong ty (néu tai Pidu
10.2 Hop Pdng), cong ty ciia Bén Mua sé thuc hién nghia vu nay thay cho Bén Mua;
va

The Buyer shall provide Credit Advice or other equivalent documents (if any) issued by
the Buyer’s bank in relation to the fact that the Buyer has received the said commercial
support fee from the Seller. If the Buyer is a branch of the company (set forth in Article
10.2 hereof), the company of the Buyer shall fulfill this obligation in place of the Buyer;
and

Céc Bén sé& cung cép cho nhau cac tai liéu khac (néu ¢d) lién quan dén hé tro thuong
mai néu trén ma phap ludt c6 yéu cdu hodc co quan thué cé yéu cau tai timg thoi diém.
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The Parties shall provide each other with any other documents (if any) relating to the
aforementioned commercial support required if it is required by law or requested by
the tax authorities from time to time.

Piéu 12. Chim dirt Hop Ddng
Article 12. Termination of the Agreement

I

Hop Dong bi cham diit khi x4y ra mot trong cc trudng hop sau day:

The Agreement shall be terminated upon the occurrence of one of the following cases:

(@)  Theo thoa thusn bing vin ban giita Cac Bén;

As agreed by the Parties in writing;

(b)  Khi Hop Dong da dugc hoan thanh, hosc khi két thic Thi Han Hop Ddng, ké ca thai
han duoc gia han (néu tai Piéu 2 Hop Pdng) ma Cac Bén khoéng c6 théa thusn khac vé
gia han Hop Pong;

When the Agreement is completely performed, or upon expiry of the Term of the
Agreement, including the extended period (mentioned in Article 2 of the Agreement)
and the Parties do not reach any further agreement on extension of the Agreement;

(c) Khi xay ra Sw Kién Bt Kha Khang:

Upon occurrence of an Event of Force Majeure; 7
(d) Mo6t Bén dé nghi cham dat Hop Péng trude qkhi két thic T’hﬁri Han ma khong xay ra sy
kién mét Bén vi pham Hop Dong tai théi diém @ nghi chdm dut; hodc

A Party requests for early termination of the Agreement without occurrence of any event
of default committed by any Party of the Agreemeent at the time of such request,; or

(e) Mot Bén khong thuc hién, thuc hién khong ding, khong kip thoi va/hoic khéng day da
cac nghia vu, trdch nhiém, cam két, cam doan, bio dam ciia Bén d6 theo Hop Pong nay
va/hodc Pon Bit Hang ("Bén Vi Pham").

A Party fails to perform, or improperly perform, or perform not in a timely and/or

adequate manner its obligations, responsibilities, undertakings, representations and

warranties under this Agreement and/or the Purchase Orders (the "Defaulting Party").
Déi véi trudng hop tai Pidu 12.1(a) Hop Ddng, Céc Bén s& ky két vin ban thoa thuin cham da
va thanh 1y Hop Pong nay ("Théa Thuin Chim Dit"). Theo d6, moi vAn d& con tdn dong phét
sinh tir hogc lién quan dén Hop Déng nay s& duoc ghi nhan tai Théa Thuan Chém Dat va duoe
Céc Bén gidi quyét theo Théa Thuan Chidm Dirt d6;

In the case stipulated in Article 12.1(a) of the Agreement, the Parties shall enter into a written
agreement on termination and liquidation of this Agreement (the "Termination Agreement"),
Accordingly, all of the outstanding issues arising out of or in connection with this Agreement
shall be specified in the Termination Agreement and shall be settled by the Parties in
accordance with the said Termination Agreement;

D6i véi trudmg hop tai Didu 12.1(b) Hop Péng, C4c Bén déng ¥ ring:

In the case stipulated in Article 12.1(b) of this Agreement, the Parties agree that:

(a) Néu Cac Bén d3 hoan tit toan bd nghia vu clia minh theo Hop Pdng nay {ngoai trir céc
nghia vu ma Cac Bén phai tuan tha sau khi chdm dirt Hop Ddng) tinh dén thoi didm két
thtic Thoi Han hodc két thiic Thoi Han duoc gia han theo Hop Béng nay thi Hop Déng
s& dugc xem la "da duoc hoan thanh" va Hop Pdng s& mic nhién chdm dirt vao ngay
chim dut Hop Péng (nhw dugc néu tai Didu 12.3(b) duéi day); tuy nhién véi didu kién
12 khong xay ra tinh huéng mét Bén thuc hién quyén phan ddi ciia minh nhu duge quy
dinh tai Didu 12.3(c) va Didu 12.3(d) dudi day;

If the Parties completely fulfil their own obligations hereunder (unless the obligations
must be observed by the Parties after termination of this Agreement) counted up to the
expiry of the Term, or the expiry of the extended Term hereunder, then the Agreement
shall be regarded "to have been completely performed” and the Agreement shall be
automatically terminated on the date of termination hereof (as set Jorth in Article
12.3(b) below); provided, however, that there is no occurrence of the case where the
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(b)

©)

(d)

(e)

one Party exercises its right to make the objection as regulated in Article 12.3(c) and
Article 12.3(d) below; :
Trong truong hop Hop Pong da dugce hoan thanh néu trén:

In the aforesaid case where the > Agreement has been completely performed:

(1) Ngay cham dut Hop Dong s& 12 ngay Cac Bén da hoan tat toan b céc nghia vu
ctia Cac Bén theo Hop Dong Dhay, ngoai trir cdc nghia vy ma Céc Bén phai tudn
thi sau khi chdm dit Hop Ddng;

The date of termination of the Agreement shall be the date on which the Parties
have completely fulfilled their own obligations hereunder, unless the
obligations must be observed by the Parties after termination of the Agreement;

(i) Ngay chdm dat Hop Bong néu trén s& duoc M6t Bén thong bao bang vin ban
cho Bén Kia sau khi d4 kiém tra lai toan b6 viéc thuc hién nghia vu ctia Cac
Bén theo Hop Déng nay (sau day goi 12 vide "Kiém Tra").

One Party shall give a written notice of the aforesaid date of termination of the
Agreement to the Other Party after entirely inspects the fulfilment of the
obligations of the Parties hereunder (hereinafter referred to as the
"Inspection”).
M6t Bén c6 quyén phan d6i (“Bén Phin d6i”) viéc mic nhién chim dit Hop Pdng néu
xay ra mét trong cac tinh hudng nhu sau:

One of Both Parties shall be entitled to object to the automatic termination of the

Agreement (“Opposing Party”) upon occurrence of either of the following

circumstances:

6y Bén Kia vin chua thuc hién ddy du céc nghia vu, trdch nhiém, cam két, cam
doan, bdo dam ctia minh theo Hop Bong nay (ma khong phai 1a cdc nghia vu
duoce thue hién sau khi chdm ditt Hop Dong), hoac

The Other Party fails to fully perform its obligations, responsibilities,
undertakings, representations and/or warranties in accordance with this
Agreement (as opposed to the obligations which survive after termination of
the Agreement); or

(i)  Bén Kia ¢6 hanh vi vi pham Hop Pong (nhu duoc mé ta tai Didu 12.1(e) &
trén).

The Other Party commits any act of breach of the Agreement (as prescribed in
drticle 12.1(e) above). 3 ;
Trong trudng hop Bén Phan ddithue hién quyén phan ddi néu trén thi:

In the cases where the Opposing Partyexcerises the aforesaid right to make the

objection then:

@) Bén Phan d6i s& gu'1 cho Bén con lai van ban thé hién ¥ kién phan déi vaoe truéc
hogc cung (A) ngay két thiic Thoi Han hosic (B) ngay két thic Thoi Han duoc
gia han theo Hop Pdng nay, kém theo két qua viée Kiém Tra; va

The Opposing Party shall give the Other Party a written notice of its objection
before or on the same day of (4) the expiry date of the Term or (B) the expiry
date of the extended Term hereunder accompanied by the result of the
Inspection; and

(it) Khi d6, Hop Béng nay s&€ KHONG duoc xem 14 mic nhién chdm dirt theo Didu
12.1(b) Hop Péng. Thay vao do, Hop Déng s& bi chdm dirt theo mét trong cac
trudng hop con lai quy dinh tai Diéu 12.1 néu trén, tiy theo tirng tinh hubng cu
thé tai thoi diém do.

In such case, this Agreement shall NOT be deemed to have been automatically
terminated in accordance with Article 12.1(b) hereof. Instead, the Agreement
shall be terminated in either of the remaining cases as stipulated in Article 12.1
above, depending on a case-by-case basis at that time.
Néu Bén Phan dbi khong thuc hién quyen phén dbi ctia minh (nhw duge quy dinh tai
Piéu 12.3(d) néu trén) thi Hop Déng nay s& mic nhién chdm dirt ma Cac Bén khéng
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can ky két Thoa Thuan Chém Diit. Tuy nhién, néu Bén Phan d6i xét théy cén thiét nham
giai quyet cac van dé ton dong phat sinh tir hoac lién quan dén Hop DPdng nay thi Bén
Phén d6i c6 quyén yéu ciu Bén con lai pha1 ky két Thoa Thusn Cham Dit, va Bén Ban
cam két s& khong tir chéi yéu ciu nay ctia Bén Phan dbi.

If the Opposing Party does not exercise its right to make the objection (as prescribed
in Article 12.3(d) above), the Agreement shall be automatically terminated without any
Termination Agreement executed by the Parties. Nevertheless, if the Opposing Party
considers necessary for the purpose of settlement of the outstanding issues arising out
of or in connection with this Agreement, the Opposing Party shall have the right to
request the Other Party to execute the Termination Agreement and the Seller undertakes
not to refuse the said request of the Opposing Party .

4. Déi véi trudmg hop tai Didu 12.1(c) Hop Pbng, Céc Bén s& thuc hién theo quy dinh tai Didu 14
Hop Ddng nay;
In the case as regulated in Article 12.1(c) hereof, the Parties shall follow the provisions in
Article 14 hereof; ; y : y . :
5 D61 véi truomg hop tai Biéu 12.1(d) Hop Pong, Bén dé nghi cham dirt Hop Pong trude khi két

thiic Thoi Han phai giri van ban théng bao cho Bén kia it nhat 14 ba mwoi (30) ngay lam viée
truGe ngay du kién chim dirt Hop Pong. Néu Bén kia dong ¥ thi Cac Bén s€ giao két Thoa
Thuén Chdm Dit ma theo d6 Cac Bén s& thanh 1y va giai quyét nhiing van dé tdn dong (néu c6)
phét sinh tir Hop Péng;

In the case as set forth in Article 12.1(d) hereof, the Party requesting for the early termination
of the Agreement shall give the other Party a written notice at least thirty (30) working days
prior to the proposed date of termination hereof. If the other Party agrees to do so, the Parties
shall enter into the Termination Agreement whereby the Parties shall liquidate and resolve the
oursz‘andmg issues (if any) arising out of the Agreement;

6. Péi Vi trudng hop tai D1eu 12.1(e) Hop Dong thi Bén bi anh hudng bdi hanh vi vi pham (“Bén
Bi Anh hwéng”) c6 quyén chdm ditt Hop Dong Trong trudng hop nay, Bén Bi Anh huéng phai
guri van ban théng bio cho Bén Vi pham vé hanh vi vi pham Hop Pdng theo quy dinh sau day:

In the case as set forth in Article 12.1(e) of the Agreement, the party affected by the breach

("Affected Party") shall be entitled to terminate the Agreement. In this case The Affected Party

shall give the Defaulting Party a written notice of the act of breach committed by the Defaulting

Party of the Agreement as the following provisions::

() Néu Bén Bi Anh hudng quyét dinh chdm dit Hop Pdng bang cach giri vin ban @& nghi
chim dit Hop Pdng cho Bén Vi pham thi Bén Vi pham c6 nghia vu (i) bdi thudng thiét
hai gy ra cho Bén Bi Anh huong theo quy dinh phép ludt hién hanh, va d6ng thoi (ii)
chiu mirc phat vi pham Hop Déng 12 8% gi4 tri nghia vu Hop ddng bi vi pham; va

If the Affected Party decides to terminate the Agreement by giving a written request for
termination of the Agreement to the Defaulting Party, the Defaulting Party shall be
obliged to (i) compensate for all damage caused to the Affected Party in accordance
with the prevailing laws, and concurrenly (ii) bear a penalty at eight percent (08%) of
the value of the portion of breached contractual obligations for breach of the Agreement
and

(b)  Bén Vipham vén tiép tuc chju trich nhiém d6i v6i bén thir ba v& chét lvong hing héa
da dugc ban cho ngudi tiéu dung theo quy dinh phép It hién hanh.

The Defaulting Party shall remain responsible to the third party for the quality of the
goods sold to the consumers in accordance with the prevailing laws.

Pidu13. Bio mit

Article 13. Confidentiality

M&i Bén khéng dwoc tiét 16 bat k¥ thong tin ndo lién quan dén Bén kia hay dén Hop Pdng nay va tt ca
cac tai liéu kém theo Hop Déng. Trong trudng hop mét Bén phai tiét 16 thong tin néu trén theo yéu ciu
ctia co quan c6 thim quyén hoic theo quy dinh phép ludt thi Bén d6 ¢ nghia vu thong bio cho Bén kia.

Each Parly shall not disclose any information in connection with the other Party or this Agreement, and
all documents enclosed with the Agreement. In the case where either Party is required to disclose the
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aforesaid information at the request of the competent authority or in accordance with the laws, such
Party shall notify the other Party thereof.

Didu 14.  Swr kién bit kha khang
Article 14. Event of force majeure

1. "Sw Kién Bit Kha Khang" duoc hidu 13 sy kién c6 ddy di nhitng tinh chét nhw sau:

An "Event of Force Majeure" means an event which fully contains the following features:
(a) Su kién nay nam ngoai tAm kiém soat cia mét Bén (1a Bén bi anh hudng béi s kién
nay);

1t is beyond the control of a Party (which is the Party a]j’ected by this event);
(b) Bén d6 khong thé hrong truée duge su kién ndy trude khi giao két Hop Pdng;

It is unforeseeable by the said Party before entering into this Agreement;
(c) Khi xay ra su kién nay thi Bén d6 khong thé khic phuc dwoc mic di Bén d@6 da 4p dung
moi bién phap can thiét va kha ning cho phép; va

Upon occurrence of this event, it is irremediable by the said Party even though all
necessary measures and possibility have been taken by the said Party; and
(d Su kién nay khong phai do Bén con lai giy ra.

It is not caused by other Party.
2. Su Kién Bt Kha Khang bao gdm nhung khéng gidi han tai cac sy kién sau day:

The Event of Force Majeure shall include but not limited to the following circumstances:
(a) chién tranh, chién su (cho du tinh trang chién tranh ¢6 duge cong b hay khéng) hodc
xam luoc;

war, hostilities (whether war be declared or not) or invasion;
(b) nbi loan khung b, cach mang, ndi day, cudp doat quan doi hodc cudp doat chinh
quyén, hosc ndi chién;

rebellion, terrorism, revolution, insurrection, military or usurped power, or civil war;
(© bao loan, hén loan, gay rdi, dinh céng hoiic déng ctra doanh nghiép do nhiing c4 nhén
ma khéng phai 14 nhan vién va ngudi lao dong ctia mot Bén gay ra;

riot, commotion, disorder, strike or lockout caused by persons other than the personnel
and employees of a Party;
(d) ddng dat, bdo, i lut, ndi ltra, hodc cic tham hoa tir nhién khéc;

earthquake, storm, ﬂood volcanic activity, or other natural catastrophes;
(e) tay chay hoic cAm van;

boycott or embargo;

® dich bénh, dai dich, bung phat dich bénh, hodc bt ki thién tai nio khéc; lénh phong toa
cua chinh phy, 1énh bit bude phai & trong nha hodc noi cu trd, yéu cau cach ly bét budc,
yéu cau tu cach ly, yéu cdu giéin cach x3 hdi, hodc bit ky ménh 1énh nao khéc cia co quan
c6 thAm quyén co tinh chét tuong tw, nthim muc dich ngan ngira va/hoiic ngan chan su 13y
lan cia dich bénh; va

epidemic, pandemic, disease outbreak, any other natural disaster; government
lockdown or shutdown, government order to stay at home or dwelling, order for
mandatory quarantine or self-quarantine, order for social distancing, or any order of
similar nature from competent authorities to prevent from and/or stemming the spread
of the disease; and

(2) (cac) su kién khac ma dap ung day di dac tinh cia Su Kién Bit Kha Khang nhu duge
mo ta tai Piéu 14.1 & trén.

other event(s) which fully satisfies the features of an Event of Force Majeure as

described in Article 14.1 above.
3. Trong truomg hop Su Kién Bat Kha Khang kéo dai tir 15 ngay lién tuc tré 1én va 1am cho Bén
bi anh huéng boi Su Kién Bit Kha Khang khong thé tiép tuc thuc hién Hop Pdng nay hodc lam
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cho hang hoéa theo Hop Pbng bj anh hudng nghiém trong, Céac Bén s& thuong luong va thoa
thuan dé (i) Bén bi anh hudng boi Su Kién Bit Kha Khang co thé tiép tuc thue hién Hop Ddng,
hodc (ii) chdm dat Hop Pdng, hoan toan thy thude vio quyét dinh cia Bén Mua;

If the Event of Force Majeure lasts for 15 consecutive days or more and causes the Party which
is affected by this event unable to continue to carry out this Agreement, or causes the goods
hereunder to be affected materially, then the Parties shall negotiate and reach an agreement (i)
to enable the Party which is affected by the Event of Force Majeure to continue to perform the
Agreement, or (ii) to terminate the Agreement, subject to the sole discretion of the Buyer;

Néu Bén Mua quyét dinh chim dit Hop Dbng thi:

If the Buyer decides to terminate the Agreement, then: .
(a) Bén Mua s€ giri van ban thong bdo vé viéc cham dirt Hop Pong cho Bén Ban;

The Buyer shall give the Seller a written notice of termination of the Agreement;

(b) Bén Mua khéng c6 nghia vu bdi thuong nhitng t6n thit, thiét hai (néu co) phat sinh tir
hoic lién quan dén Hop Pdng niy ma Bén Ban c6 thé di phai ganh chiu do xay ra Su
Kién Bt Kha Khang; va

The Buyer shall not be obliged to pay compensation for damage (if any) arising out of
or in connection with this Agreement which the Seller may be sufferred due to the
occurrence of the Event of Force Majeure; and

(©) Trong trudng hop nay, Hop Pdng s& chdm dirt ké tir ngay duoc ghi trong vin ban théng
béo néu trén clia Bén Mua.

In this case, the Agreement shall be terminated from the date specified in the
aforementioned written notice given by the Buyer.

4, Néu hang héa do Bén Bén cung cép cho Bén Mua theo Hop Péng nay bi nhidm dich bénh (vi
du nhu vi-rit corona hodc bat ki loai vi-rit hodc dich bénh nao khéc) thi Bén Ban phai ngay lap
tac, bang chi phi va phi tén ctia Bén Ban, thu hdi Va xur 1y toan b 16 hang héa (hodc dot hang
hoa) ma bj phéat hién nhiém dich bénh, bat k& ngudn lay nhidm xuét phat tir trén bao bi cia san
phdm hay do chinh san phim bén trong bao bi. Khi d6, Bén Bén pha1 bdi thuong thiét hai (néu
cd) cho Bén Mua theo quy dinh phép luét hién hanh, ké ca chi phi va phi tn ma Bén Mua d3
b6 ra dé tach biét va/hoidc cach ly hang héa bi lay nhiém dich bénh (néu cé).

If the goods supplied by the Seller to the Buyer hereunder are infected (e.g. coronavirus, or any
virus or epidemic of any other type), the Seller shall immediately, at its own costs and expenses,
recall and deal with the entire consignment of goods (or series of goods) which has been
discovered as infected, regardless of whether the source of infection comes from the package of
products or from the products inside the package). Furthermore, the Seller shall also take the
following obligations. The Seller shall pay compensation for any damage (if any) to the Buyer
in accordance with the prevailing laws, even the costs and expenses which the Buyer has
incurred in order to separate and/or quarantine the infected goods (if any).
4. Trong trudng hop sau day:

In the following circumstance where:
(a) Bén B4n biét dugc nhan vién giao hang cia minh d3 timg tiép xtic véi ngu’m bi nhiém
dich bénh (c6 két qua xét nghiém duong tinh trude hodc sau thoi diém giao hang); hodc

The Seller is aware that its delivery personnel has ever contacted with the infected
person (who has the positive testing result before or after the delivery); or

(b) Théng tin trén (c4c) phuong tién thong tin dai ching cia (cac) don vi dugc cép phép
hoat d6ng hop phép trong linh vuc bao chi va truyen théng tai Viét Nam c6 néu rd su
viéc nhén vién néu trén cia Bén Ban 14 ngudi bi nhiém dich bénh, hoic la ngudi cé tiép
xuc véi ngudi bi nhiém dich bénh;

The information via the mass media posted by the entity(ies) legally licensed to operate
in the sectors of newspaper and communication in Vietnam, specifying the fact that the
said personnel of the Seller is an infected person, or is the one who has contacted with
the infected person;

(c) nhung Bén Ban van ctr va/hoiic yéu cdu nhén vién nay tién hanh giao hang cho Bén
Mua, 1am 1y lan dich bénh truyén nhiém nguy hiém cho nhén vién ciia Bén Mua khi
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nhén vién ciia C4c Bén tién hanh viéc giao nhan hing héa true tiép theo Hop Pdng nay,
thi Bén Bén s& bdi thuong thiét hai cho:

but the Seller still appoints and/or requests this personnel to deliver the goods to the
Buyer, which causes the spread of dangerous epidemic to the personnel of the Buyer
when the personnel of the Parties carry out the delivery and receipt of the goods
hereunder, then the Seller shall make compensation for damage to:
@) Bén Mua néu viéc lay lan dich bénh truyén nhi®ém néu trén gay thiét hai dén
hoat dong kinh doanh cia Bén Mua, va
the Buyer if the said spread of epidemic causes damage to the business
operations of the Buyer, and
(ii) ngudi bi 1y nhiém (14 nhén vién ctia Bén Mua).
the infected person(s) (who is the Buyer's personnel).
(d) Céc Bén ddng ¥ va thira nhén rang dy 12 diéu khoan dic biét (co ché dxc bist) do Céac
Bén théa thudn, va:
The Parties agree and acknowledge that this is a special provision (special mechanism)
as agreed by the Parties, and:
(i) khéng trai véi quy dinh phap luat va dao dirc x3 hi, va
which is not contrary to the laws and social ethics, and
(i) phu hop véi tinh hinh thuc té khi xay ra viéc lay nhiém dich bénh, nhim muc
dich khic phuc hiu qué phat smh tir viéc 1ay nhiém néu trén.

which conforms to the phys:cal situation of the spread of epidemic, for the
purpose of remedy for the consequences derived from the spread of epidemic.
Ngoai ra, Bén Mua s& duoc toan quyen quyét dinh viéc tiép tuc hodc chim dirt Hop DPéng. Néu
Bén Mua quyét dinh chim dut Hop Déng thi:

In addition, the Buyer shall, at its sole discretion, make a decision on whether to continue or

terminate the Agreement. If the Buyer decides to terminate the Agreement, then:

(a) Bén Mua sé gui van ban thoéng béo vé viéc chidm dit Hop Déng cho Bén Bén sau khi
Bén Ban d4 khic phuc diy di hau qua ciia viée 13y lan dich bénh truyén nhiém néu trén;

The Buyer shall give the Seller a written notice of termination of the Agreement after
the Seller remedies all the consequences of the said spread of epidemic;
(b) Ngay chim dirt Hop Pdng s& dugc Bén Mua ghi nhén tai van ban thong bio néu trén.

The date of termination of the Agreement shall be stated by the Buyer in the written
notice as mentioned above.

Diéu 15. Chdng tiéu cue
Article 15. Anti-negativity provisions

1.

Bén Ban cam két ring Bén Ban ciing nhir nhan vién/Pai 1y ciia minh khoéng tdng qua cho nhu
nhén vién Bén Mua va/hodc bit ky bén thit ba nao khéc ¢6 kha nang gay anh huong dén viéc
xtic tién, ky két hoic thuc hién Hop ddng nay; ddng thoi khéng dugc yéu cau nhan vién ciia Bén
Mua nhén qua (hanh vi “Gian Idn”). Qua trong diéu khoan nay dwoc hiéu 14 cac mén qua dugc
b1eu/tang/cho bao gbm nhu-ng khéng g 261 han cac mén qua c6 g1a tri hodc khong c6 gia tri nhu:

tién, 161 hira/cam két, hang mau, phleu qua tang, quyén tham gia céc sy kién (giai tri, thé thao,

du lich...), bt ky khoan hoa héng nao hoic bt ky loi ich khong minh bach nao lién quan dén
viée ky két vi/hoac thirc hién Hop dong nay.

Neither the Seller nor its employees/agents give gifts to the Buyer’s employees and/or any other
third party that has the potential to influence the promotion, conclusion or performance of this
Agreement, and are not allowed to ask the Buyer’s employees to receive gifis ("Fraudulent”).
Gifts in this Article shall be construed as gifts given, including but not limited to valuable or
void gifis as: money, promises/commitments, samples, gift voucher/coupon, access to events
(entertainment, sports, tourism...), any commission or any non-transparent interest in
connection with the performance of this Agreement.

Céc hanh vi Gian Lan theo quy dinh tai Didu nay s€ bao gbm cé cac hanh vi thue hién trong va
sau khi két thic Hop dbng nay. Trudng hop bét ky hanh vi Gian Lan nao duoc phat hién vi bat
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ky Iy do gi, Bén Ban ¢6 trach nhiém théng lgéo ngay 12_“1[3 tirc cho Bén Mua theo dia cl}i thu dién
tir (email): ga@famima.vn hodc guri thu vé dia chi: Lau 8, Toa nha An Khanh , S6 63 Pham
Ngoc Thach, Phuong V& Thi Sau, Quén 3, Thanh pho H6 Chi Minh, Viét Nam

Fraudulent acts provided for in this Article shall include acts committed during and after the
performance of this Agreement. In case any Fraudulent behaviour will be discovered for the
reasons whatsoever, the Seller shall be obliged to notify immediately by email address:

ga@famima.vn or by mail to address: Floor 8, An Khanh building, 63 Pham Ngoc Thach, Vo
Thi Sau Ward, District 3, Ho Chi Minh City, Vietnam.

Trong trudng hop Bén Ban vi pham Diéu khoan nay hoic Bén Mua phat hién ra bat ky Hanh vi
gian lan nao do Bén Bén cung cap cho nhén vién ctia Bén Mua, Bén Mua cé quyén chdm dit
Hop dong nay bang céch giri Théng bao chim dirt bang vin ban cho Bén Ban. Liic nay, Hop
donor ndy s& chim dit theo quy dinh tai didu 12.1.e va dé bdi thuong, ca hai Bén cing ddng y
rang Bén Mua s& c6 quyén khéu trir 10% trén bét ky khoan thanh toan nao theo Hop ddng nay
cho Bén Mua.

In case the Seller breaches this Article, or the Buyer discovers any Fraudulent actions provided
by the Seller to the employee of the Buyer, the Buyer shall have the full rights terminate this of
the Agreement by sending a written Notice of termination to the Seller. Upon the receival of
above written Notice, this Agreement terminated accordance with Article 12.1.e and as the
compensation, both Parties mutually agree that the Buyer shall the rights to deduct 10% in
payment of any debts whatsoever under this Agreement to the Buyer hereto.

Piéu 16. Xir Iy dit lidu c4 nhan
Article 16. Allowing personal data processing

Trong thoi han hiéu luc ciia Hop Bong nay, moi Bén ¢6 thé yéu ciu (“Bén Yéu Ciu”) vi Bén
dugc yéu cAu ( “Bén Duwgc Yéu Ciu”) dbng ¥ cung cép hoic thu thap dir liéu c4 nhén clia nhan
su mbi bén (bao gdm dai dién theo phap ludt, dai dién theo uy quyen nhén vién va/hodc cac ca
nhan ¢ lién quan khac, “Nguwoi Lién Quan”) vé viée cin thiét mot cach hop Iy dé ky két va
thue hién Hop ddng nay. Bén Pugc Yéu Ciu dong ¥ cho Bén Yéu Ciu duoc xir Iy dif liéu c4
nhan d6 cho c4c muc dich khéc nhau lién quan dén viéc thuc hién Hop DPdng nay. Bén Pugc
Yéu Cau c6 trich nhiém thong b4o va ghi nhédn su ddng y cia Ngudi Lién Quan vé viée:

During the term of this Agreement, each Party may request (“Requesting Party”) and the
requested party ("Requested Party") agreed to provide or collect personal data of each party's
personnel (including the legal representative, authorized representative, employee and/or other
relevant individuals (“Relevant Individuals”) that is reasonably necessary information to
execute and perform this Agreement. The Requested Party agrees that The Requesting Party
will process the personal data for various purposes related to the performance of this Agreement.
The Requested Party is responsible for notifying and obtaining the consent of the Relevant
Individuals about:

Déng y cung cAp cic dit lidu c4 nhan ciia ho cho Bén Yéu Cu; va
Agree to provide their personal data to the Requesting Party and

Bén Yéu Céu duge xir Iy dir liéu ¢4 nhén cita ho cho cac muc dich khac nhau lién quan dén viée
thuc hién Hop Pong nay.

The Requesting Party will process and use their personal data for various purposes related to
the performance of this Contract.

Piéu17. Giai quyét tranh chép
Article 17. Dispute Resolution

1

Hop Pong nay duge giai thich theo va duoc diéu chinh béi phap luit Viét Nam;

This Agreement is construed in accordance with and governed by the laws of Vietnam;

Maoi tranh chip, mau thufin hodic khac biét phat sinh tir vigc thuc hién Hop Ddng nay (“Tranh
Chip”) s& duoc Cac Bén thdng nhét gxal quyét bang hoa gidi va thwong luong. Trong tru’cmg
hop Céc Bén khéng théa thuin duge véi nhau vé viée giai quyét Tranh Chép trong vong ba
muoi (30) ngay lam viée ké tir ngay x4y ra Tranh Chap, Céc Bén ¢ quyén dwa Tranh Chép ra
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Trung Tdm Trong Tai Quéc Té Viét Nam (VIAC) giai quyét theo Quy téc t6 tung trong tai cua
VIAC. Hoi dong trong tai gdm ba (03) ngudi. Noi giai quyét tranh chip s& tai Thanh phd Hb
Chi Minh. Ngon ngir giai quyét tranh chip s& bing tiéng Viét. Bén thua kién s& chiu moi chi phi
t6 tung trong tai cho Bén théng kién.

Any disputes, conflicts or differences arising out of this Agreement (""Dispute") shall be
mutually solved by the Parties via mediation and amicable negotiation. If the Parties fail to
reach an agreement for settlement within thirty (30) working days from the date that the Dispute
arose, the Parties shall be entitled to bring the Dispute to Vietmam International Arbitration
Centre (VIAC) for seitlement following the applicable Rules of Arbitration of VIAC. The
arbitration tribunal shall include three (03) arbitrators. The place of arbitration will be in Ho
Chi Minh City. Language for arbitration will be in Vietnamese. The non-prevailing Party shall
be subject to all arbitration proceedings costs for the prevailing Party. '

Diéu 18. Céc didu khoan khic
Article 18. Miscellaneous

1.

Trong trudng hop c6 mau thuin vé cling mét van dé gilta quy dinh clia Hop Pong ndy va quy
dinh tai Pon Pat Hang thi wu tién 4p dung quy dinh cta Hop Pong nay;

In case of a conflict over the same issue which is stipulated in this Agreement and which is
prescribed in the Purchase Order, the provisions of this Agreement shall prevail;

Hop Dong nay, Pon Dit Hang, cac phu luc kém theo ctia Hop Pdng (néu ¢0) va cac van ban
théa thugin khac (néu c6) ma phat sinh tir hoic lién quan dén Hop Pdng niy va duge C4c Bén
ky két trong qua trinh thuc hién Hop Déng nay s€ tao thanh toan bd théa thuan giita Cic Bén
va thay the tit ca céc hop ddng, thoa thufn, ban ghi nhé, dé nghi vi/hodc chip nhan dé nghi
giao két hop ddng, hogic bét ki thoa thuin nio khéc c6 tinh chit ttong tw ma truée d6 Cac Bén
da thoa thufn 1ién quan dén ndi dung ctia Hop Ddng nay, dit bﬁﬁgﬁc‘ﬁ néi hoic bang van ban;

This Agreement, Purchase Order(s), the annexes thereto (if any)"Jand any other agreements (if

any) arising out of or in connection with this Agreement and signed by the Parties during the

course of performance of this Agreement shall constitute the entire agreement between the

Parties and supersede all contracts, agreements, memorandums of understanding, offer(s)

and/or acceptance of the offer(s) to enter into an agreement, or any other agreements with

similar nature which have been formerly agreed by the Parties in relation to the contents of this

Agreement, either by verbal or in writing;

Théng bao:

Notices:

(a) Trir khi ¢6 quy dinh khéc trong Hop Pdng nay, tht ca céac théng bio dugc phat hanh
hoic thye hién theo Hop Pdng phai duoc 14p thanh vin ban va dwge xem 1a d3 giao néu
giao tén tay cho ngudi dai dién ctia Bén kia, giti qua duong buu dién hodc email téi Bén
kia theo dia chi hodc dia chi email ciia Bén d6 quy dinh trong Hop Déng hodc dia chi
hoéc dia chi email khiac ma mét Bén ¢6 thé théng bao trude cho Bén kia b?mg vin ban;
Unless otherwise specified in this Agreement, all notices issued or served under this
Agreement shall be in writing, and shall be considered to have been delivered if
delivered in person to the other Party's representative, sent by registered mail or email
to the other Party at that Part’s mail address or email address specified in the
Agreement, or any other mail address or email address as a Party may priorly notify to
the other Party in writing;

(b)  Thoéng bao dugc xem la d nhan ngay tai thdi diém giri néu (i) giao tan tay ngwdi dai

dién ciia Bén kia (c6 bang chimg giao), (ii) giri qua thu dién tir (trir khi c6 bang chimg
14 hé théng thu dién tir dang bi 16i hodc bj can thiép mét cich bit hop phép tir bén thir
ba); hogc mot (01) ngay lam viée sau ngdy giri d6i v6i giri qua dudng buu dién.
Any such notice shall be deemed to have been duly received right after at the time of
delivery if (i) delivery in person to the other Party's representative (with proof of
delivery), (ii) sent by email (unless there is evidence that the email delivery system is
Jailing or is interfered unlawfully by a third party); or one (01) business day after
having sent by registered mail.
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[BAO MAT/CONFIDENTIAL]

4, Moi sira d6i, bd sung déi véi Hop Ddng nay chi c6 hiéu luc thi hanh va rang bude Cac Bén khi
stra doi, b6 sung do duoc 1dp thanh vin ban va duge ky két hop 18 béi Cac Bén;

Any amendment and/or addition to this Agreement shall be valid and binding upon the Parties
only if such amendment and/or addition is duly szgned by the Parties in writing;

5 HO'p Péng nay dugc lap thanh bén (04) ban chinh bing song ngif tiéng Viét va tleng Anh, c6
gia tri phap 1y nhu nhau. MJi bén gilf hai (02) ban chinh dé thye hién. Trudng hop c6 su khac

biét vé ndi dung giita tiéng Viét va tiéng Anh thi ndi dung bang tiéng Viét s& duoc uu tién ap
dung.

This Agreement is made in four (04) originals in billingual of Vietnamese and English, with
same legal validity. Each Party shall keep two (02) originals for implementation. In case of any
discrepancy between the Vietnamese contents and the English contents, the Vietnamese contents
shall prevail. =

AT BIEN BEN MUA
; \ OF THE BUYER

General Manager of Merchandise Director
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