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Tai khoan P
Bank account

(Sau day goi 1a “Céng Ty”)

(Hereinafter referred to as “Company”)

BN B coneniniieeeieieneeeeeeneeesesnsnesasasnsssssnsnssssnsnssssnsnsnssnesnsnsnssnssnsessnssnssnsns

BEN B: oonoeeeeeeeeeeeeeeeeeeesasesesesesesasasasasasasasassasasnsasssnsssnsasasnsssnsasssssnssssnnnnns

Gidy PKKD  :...cooooeeiinn.. do S& Ké hoach va Pautw ................. cap ngay

BuSineSS ----------------------------------------------------------------------
registration veveveeseeeneennn.. Issued by the Department of Planning and
certificate Investment................. dated ..........c.ocoieiiiiii i

bia chi ettt ettt e eeeieteeeeeiireeeeeeaiiteteeeeai——eeeeeai—eeeeeeaiaaaeeeeairraeeeaaas
Address

bién thoai T

Phone number

Pai dién e ————— Chic VU o

Representative — .........cccccueeeeveieeinnnnnnn. Position: ......cccocccevvvviiiiiiiiiin,

Ngan hang L ettt
Bank

Tai khoan P

Bank account

(Sau day goi 1a “Nha Phan Phoi”)
(Hereinafter referred to as “Distributor”)

(Cong Ty va Nha Phan Phéi sau day duoc goi chung 1a “Cac Bén” va duoc goi riéng 1a
“Bén,B

(The company and distributor are hereinafter referred to as “Parties” collectively and “The
Party” individually)

XET RANG:
WHERE AS:
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A. Congty .......... 1a nha san xudt cac san pham ...................... c6 nhu cau thiét
1ap mang lu6i cac Nha Phan Phéi tai Viét Nam nham muc dich md rong thi truong thong
qua hé thong khach hang da dang va thuong mai hoa san pham.

Company .......... is a manufacturer of ....................... products that needs to
establish a network of Distributors in Vietnam with the aim of expanding the market
through a diverse customer system and commercializing products.

B. Nha Phan Phéi 1a doanh nghiép dugc thanh 1ap theo phap luat Viét Nam, c6 ding ky
hoat dong, kinh nghiém va ning lyc phan phdi cac san pham thuc pham theo quy dinh
phap luat va mong mudn tré thanh Nha phan phdi cac san pham ..................... cho
Bén A.

Distributor is an enterprise established under Vietnamese law, having business

registration certificate, experience and capacity to distribute food products in

compliance with legal regulations and aims to become the Distributor of food products
ceveveeeen e for Party A.

C. Bing Hop Pong nay, Cong Ty chi dinh Nha Phan Phdi 1am nha phan phéi doc quyén
cia Cong Ty dé phan phdi va ban cac san pham ................ (nhu dinh nghia tai Piéu 1
Hop dong nay) tai Khu Vuc Phan Phéi va Nha Phan Phdi chap nhan su chi dinh, bd
nhiém nay ciing voi diéu kién va diéu khoan néu tai Hop dong nay, cu thé:

By this Contract, the Company appoints the Distributor to be the Company's exclusive
distributor to distribute and sell products ................ (as defined in Article 1 of this
Contract) in the Distribution Area and the Distributor accepts this designation and
appointment with the terms and conditions stated in this Contract, specifically:

PIEU 1. SAN PHAM, GIA BAN, KHU VUC PHAN PHOI, MUC TIEU DOANH SO
ARTICLE 1. PRODUCTS, PRICE, DISTRIBUTION AREA, SALE TARGET

1. San phim giao phan phdi: bao gdm ................ do Cong Ty san xuat.
Trudng hop thay thé san pham hodc ra méi san pham khac, Cong Ty sé& thong bao
chinh thirc vé cac dong san phim cho Nha Phan Phéi trudce it nhit 30 (ba muoi) ngay
(sau day goi 13 “San Pham”).

1. Products to be distributed. ................ produced by the Company. In case of
replacing products or releasing new products, the Company will officially notify the
Distributor about the products at least 30 (thirty) days in advance (hereinafter
referred to as "Products").

Cong Ty dam bao cac San Pham cung cap cho Nha Phan Phdi c6 ngudn gdc xuat xr
hop phap, dam bao day du cac tiéu chuan chat lugng, bao bi dong géi, vé sinh an
toan thyc pham theo quy dinh phap luat Viét Nam.
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The Company ensures that the Products provided to Distributors have a legal origin,
ensuring full quality standards, packaging, food hygiene and safety in compliance
with Vietnamese law.

2. Gia ban San Pham: La gia ban do Cong Ty cong bd va dugc thong bao dén Nha
Phan Phéi bang van ban. Gia ban tai thoi diém ky Hop dong nay duoc quy dinh nhu sau va
c6 thé thay d6i nhung phai duoc thong bao trudc it nhat 30 (ba muoi) ngdy bang vin ban
cho Nha Phan Phéi va viéc thay doi Gia ban khong ap dung voi nhitng don hang trude do.
2. Product selling price: Is the selling price announced and notified to Distributors in
writing by the Company. The selling price at the time of signing this Contract is
specified as follows and is able to be changed but must be notified at least 30 (thirty)
days in writing beforehand to the Distributor and the change in Selling Price does
not apply to previous orders.

Danh muc va gia ban San pham

Product categories and prices

STT San Phim Quy cach thung/hii Gia ban thung/hii
Ordinal Product Container/jar Container/jar selling
number specifications prices
(VND)
(Chwa VAT) | (C6 VAT)
(Without VAT) ((With VAT)
1.
2.
3.
4.
3. Khu Vye Phan Phéi: Nha Phan Phéi duge Cong Ty giao doc quyén phan phdi San
Pham trong pham vi ............... tinh thanh ............ bao gdbm tinh .................
Distribution Area: Distributors are assigned by the Company to exclusively
distribute  Products — within — ........................ including the following
PYOVINCES: ......cev e
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Khu Vuyc Phan Phéi c6 thé duoc thay doi tai ting thoi diém theo dé xuét ciia Nha
Phan Phéi. Cong Ty cam két khong tu v cat giam Khu Vuc Phan Phéi doc quyén cua
Nha Phan Phéi trong sudt thoi han Hop dong.

The Distribution Area may be changed at different times upon the recommendation of
the Distributor. The Company commits not to arbitrarily reduce the exclusive
Distribution Area of the Distributor during the term of the Contract.

4. Muc tiéu Doanh so:
Sale Target:
Nha Phian Phdi cam két doanh sb ban hang theo timg nim khong thip hon

4 A

The Distributor commits that annual sales volume is not lower than ............ VND.

PIEU 2. THOI HAN HQP PONG
ARTICLE 2. CONTRACT TERM

Hop dong nay c6 hiéu lyc trong vong 05 nam, ké tir ngay ky Hop dong nay cho dén
ngay ..... thang..... nam...... (“Thoi Han Hop Pong”).

This Contract is valid for 05 years, from the date of signing this Contract until
...(“Contract Term”).

Khi hét Thoi Han Hop Dong, Hop dong nay s& duoc tu dong gia han thém 01 (mot)
nim nira téu trong thoi han 30 (ba muoi) ngay trudc ngay két thuc thoi han, néu
khong c6 bén nao thong bao cho Bén con lai vé viée két thuc Hop DPong.

At the end of the Contract Term, this Contract will be automatically extended for
another 01 (one) year within 30 (thirty) days before the end date, without either
party notifying the other Party about the termination of the Contract.

PIEU 3. PAT HANG VA GIAO HANG
ARTICLE 3. ORDER AND DELIVERY

1. Vao tht..... hang tudn bit dau tir ngdy..... thang .... nim........ cho dén hét
Thoi Han Hop Pong, Nha Phan Phdi sé giri don hang tong, don hang chi tiét cho
Cong ty (“Don Hang”).

1. Every week..... starting from ........ until the end of the Contract Term, the
Distributor will send the total order and detailed order to the Company (“Order”).

Dua trén Don Hang cua Nha Phan Phoi, Cong Ty s€ chinh thic c6 thong bao xac
nhan gia tri Pon Hang v41 Nha Phan Phoi bang email, fax hay hinh thire khic duoc
Hai Bén thong nhat 4p dung. Pon Hang dugc thiét 1ap khi Nha Phan Phoi c6 xac
nhan Pon Hang. BPon Hang s€ dua trén co s¢ gia cd, chiét khau thuong mai va cac
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diéu kién giao nhan hang duoc quy dinh tai Hop Pong nay. Gia tri Pon Hang t6i

Based on the Distributor's Order, the Company will officially notify the Distributor to
confirm the Order value by email, fax or other form agreed upon by both Parties.
The Order is established when the Distributor confirms the Order. The Order will be
based on price, trade discounts and delivery conditions specified in this Contract.
Minimum Order Value is ...........c.cccccccoveveee ..

Cong Ty s& phat hanh hoa don tai chinh va nhiing giy to khac can thiét theo yéu cau
ctia Nha Phan Phéi cho mdi dot giao hang.

The Company will issue financial invoices and other necessary documents as
requested by the Distributor for each delivery.

2. Viéc giao hang cua Cong ty s& dugc thyc hién trong vong 03 ngay ké tir ngay Hai
Bén xac nhan Pon Hang. Cong ty c6 trach nhiém giao San Pham dén timg khu vuc do Nha
Phan Phdi chi dinh. Tai thoi diém giao hang, Nha Phan Phdi c6 trach nhiém cur dai dién
kiém tra va ky xac nhan vao Phiéu giao nhan hoac giéy tor khac thé hién viée giao nhan San
Pham.

2. The Company's delivery will be made within 03 days from the day both
Parties confirm the Order. The Company is responsible for delivering Products to
each area designated by the Distributor. At the time of delivery, the Distributor is
responsible for appointing a representative to check and sign the Delivery Note or
other documents showing the delivery of the Products.

3. Trach nhiém cua Cac Bén vé San Pham duoc giao:
Each party’s responsibility regarding the Delivered Products:

a. Cong Ty: chiu trach nhiém vé San Pham trong qu4 trinh van chuyén tir
kho ciia Cong Ty cho dén dia diém giao nhan hang héa theo chi dinh ciia Nha
Phén Phdi cho mdi Pon Hang;

a. The Company is responsible for the Products during transportation
from the Company's warehouse to the delivery location as designated by
the Distributor for each Order,

b. Nha Phan Phoi: sau khi Cong Ty giao hang héa va c6 dai dién cua
Nha Phan Phéi ky nhan, thi Nha Phan Phéi chiu trach nhiém quan 1y hang
hoa. Moi van dé phat sinh lién quan dén hang hoa ké tir sau thoi diém chuyén
giao s& do Nha Phan Phdi chiu trach nhiém.

b. Distributor: after the Company delivers the goods and the Distributor's
representative signs the receipt, the Distributor is responsible for managing
the goods. Any problems arising related to the goods after the time of
transfer will be the responsibility of the Distributor.
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4. Chi phi van chuyén tir Cong Ty dén dia diém giao hang do Cong Ty chiu. Nha Phan
Phdi chiu trach nhiém t6 chirc cho ngudi d€ boc dd hang va chiu chi phi d& hang.
Transportation fees from the Company to the delivery location are borne by the
Company. The Distributor is responsible for organizing people to load and unload
the goods and is responsible for paying unloading goods fee.
5. Xt 1y cac truong hop phat sinh khi giao nhan San Pham
Addressing issues that arise when delivering and receiving Products
Khi giao nhan San Pham, Nha Phan Phdi c6 quyén khong nhan San Pham khong dat
tiéu chuan khi:
When delivering and receiving Products, the Distributor has the right not to accept
substandard Products when:
a. San Pham khong con nguyén dai, nguyén kién, bao bi hang hoa bi thao
ro1i;
The Product is no longer in its original packaging, packaging has been
disassembled;
b. Thung carton bi mép méo, rach, bong troc, tray xudng do qua trinh van
chuyén;
The carton is dented, torn, peeling, or scratched due to the transportation process,
C. Bao bi San Pham bi rach, do, bi dinh cic hoa chat, chét long, dau nhét,
cac chat dé lai mui trén San Pham;
Product packaging is torn, dirty, or contaminated with chemicals, grease,
lubricants, or substances that leave odors on the Product;
d. San Pham khong co, khong du hoéa don chimg tir va cac gidy to khac
theo yéu cau ctia Nha Phan Phdi;
The Product does not have or has insufficient invoices, vouchers and other
documents as requested by the Distributor;
e. Tir thoi diém giao nhan, San Pham da duoc san xuat qua 25 (hai muoi
1am) ngay tinh tir ngdy san xuét ghi trén bao bi San Pham;
From the time of delivery, the Product has been manufactured more than 25
(twenty-five) days from the date of production stated on the Product packaging;,
f. San Pham dugc giao khong khép véi Pon Hang hoic khong khop voi
sO tién Nha Phan Phéi da chuyén cho Céong ty.
The delivered Product does not match the Order or does not match the
amount the Distributor has transferred to the Company.
Khi xay ra mot trong cac trudng hop néu trén, Nha Phan Phéi lap Bién ban xac minh
va giri vé Cong Ty. Khi d6, Nha Phan Phéi dugc quyén yéu cau Cong Ty thu lai San
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Pham 1i, giao lai San Pham méi hodc trur gia tri Pon Hang hodc mdot quyét dinh
khac dén tr Nha Phan Phéi. Céac chi phi phét sinh s& do Cong Ty chiu trach nhiém
chi tra.

When one of the above cases occurs, the Distributor makes a Verification Record and
sends it to the Company. At that time, the Distributor has the right to request the
Company to take back the defective Product, redeliver a new Product or deduct the
Order value or another decision from the Distributor. The costs incurred will be paid
by the Company.

DIEU 4. THANH TOAN DON HANG, CHINH SACH CHIET KHAU
ARTICLE 4. ORDER PAYMENT, DISCOUNT POLICY
1. Thanh toan Don Hang
Order payment
Gia tri Pon Hang dugc Nha Phan Phéi thanh toan theo tién d6 sau:
The Order value is paid by the Distributor according to the following schedule:
a. Trong vong 05 ngay ké tir ngay Nha Phan Phéi x4c nhan Pon Hang va trudc khi Pon

Hang duogc xuat di, Nha Phan Phéi s& thanh toan ............ % gia tri don hang sau khi da trur
di murc chiét khau ............. % nhu quy dinh tai khoan 2 dudi day.

Within 05 days from the date the Distributor confirms the Order and before
the Order is shipped, the Distributor will pay ............% of the order value
after deducting the discount ...... ....... % as specified in clause 2 below.

b. Gia tr1 Pon Hang con lai s€ dugc Nha Phan Phéi thanh toan cho Cong
Ty sau khi toan bd San Pham di duoc dai dién Nha Phan Phéi xac nhan nhan
hang tai tit ca cac khu vuc giao hang theo don hang tong ctia Nha Phan Phéi.

The remaining Order value will be paid by the Distributor to the Company
after all Products have been confirmed to be received by the Distributor's
representative at all delivery areas according to the Distributor's total order.

2. Nha Phan Phéi thanh toan gia tri don hang bang hinh thirc chuyén tién vao tai khoan
chi dinh sau:

The Distributor pays the order value by transferring money to the following
designated account:

bon Vi thy huong:

Beneficiary unit
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Tai Ngan hang

3. Chinh sich chiét khau:
Discount policy

Hai Bén thong nhét trong su6t Thoi Han Hop Dong, Nha Phan Phdi sé duoc hudng
mtc chiét khdu 1a .............. % (...) gia tri Pon Hang. Nha Phan Phdi dwoc hudng
mirc chiét khau tryuc tiép vao mdi Gia tri Pon Hang.

Both Parties agree that throughout the Contract Term, the Distributor will receive a
discount of .............. % (...) of the Order value. Distributors get a direct discount on
each Order Value.

Trudng hop Nha Phan Phéi ban hang vuot doanh sb cam két néu tai khoan 4 Piéu 1,
Nha Phan Phéi dugc thudng doanh sb v6i mirc nhu sau:

In case the Distributor sells goods in excess of the committed sales volume stated in
Clause 4, Article 1, the Distributor will receive a sales bonus at the following rate:

NAM [DOANH SO (VND)|Ti LE PAT/DSMUC THUONG

YEAR| SALE VOLUME |PASS RATE/SV| BONUS RATE

01 Dattengnam | ....... % e %
Anmually 1L % %
.......... % 2

02 | o

PIEU 5. GIAI QUYET SAN PHAM HU HONG HOAC XUONG CAP, QUA HAN
SU DUNG VA GIAI QUYET KHIEU NAI CUA KHACH HANG VE CHAT
LUQNG SAN PHAM

ARTICLE 5. ADDRESS DAMAGED OR DEGRADED, EXPIRED PRODUCTS
AND ADDRESS CUSTOMER COMPLAINTS ABOUT PRODUCT QUALITY

1. Cong Ty sé thu hoi San Pham bi 16, hu hong, xuéng céip, qué han st dung va
giao lai cho Nha Phan Phéi mot sé luong San Phim méi twong duong hodc thanh
toan lai tién hang bi tra tiy theo quyét dinh ctia Nha Phan Phéi trong thoi han khong
qua 07 (bay) ngay lam viéc ké tir ngay nhan duoc thong bao ctia Nha Phan Phéi.

The Company will recall Products that are defective, damaged, degraded, or expired
and return to the Distributor an equivalent number of new Products or refund the
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returned goods at the discretion of the Distributor within no more than 07 (seven)
working days from the date of receipt of the Distributor's notice.

2. Trudng hop c6 phat sinh khiéu nai vé chat lugng ctia San Pham thi Nha Phan Phéi s&
giri mau San Pham va y kién cua khach hang vé Céng ty. Trong thoi gian .... ngay ké tur
ngay Nha Phan Phéi giri yéu cdu, Cong Ty c¢6 trach nhiém lam viéc truc tiép v6i ngudi
khiéu nai, dua ra cac bién phap giai quyét hop 1y, thay thé San pham 13i bang San pham
khac.

In case there is a complaint about the quality of the Product, the Distributor will send
Product samples and customer comments to the Company. During .... days from the
date the Distributor sends the request, the Company is responsible for working
directly with the complainant, providing reasonable solutions, and replacing the
defective Product with another Product.

3. Néu c6 bat ky thac mac nao tir phia co quan c6 thim quyén vé viéc luu thong va
phan phdi San Pham, Nha Phan Phéi s& thong bao dén Cong Ty. Cong Ty c6 trach nhiém cir
ngudi, cung cap cac tai liéu va thyc hién cic cong viéc khac dé 1am viéc vé6i co quan cd
tham quyén.

If there are any questions from the competent authority regarding the circulation and
distribution of Products, the Distributor will notify the Company. The Company is
responsible for sending people, providing documents and performing other tasks to
work with competent authorities.

4. Cong Ty chiu cac chi phi phat sinh khi thuc hién cac cong viée theo Diéu nay.
The Company bears the costs incurred when performing the work under this Article.
PIEU 6. TRACH NHIEM CUA CONG TY
ARTICLE 6. THE RESPONSIBILITY OF THE COMPANY

1. Chuan bi va san sang cung cdp San Phim cho Nha Phan Phdi dung chét
lwong, nhan hiéu, dam bao day du cac diéu kién xuit ban theo quy dinh phéap lut.
Cong Ty cam két s& luén c6 kha ning cung cip cho Nha Phan Phéi dugc sé luong
San Pham c6 gia tri it nhat 05 ty dong/thang.

Prepare and be ready to provide Products to Distributors with the correct quality and
brand, ensuring full sale conditions in compliance with legal regulations. The
Company commits to always be able to provide Distributors with a quantity of
Products worth at least 05 billion VND/month.

2. Cong Ty cung cip céc gidy to lién quan dén tinh hop phép ciia San Pham khi dugc
yéu cau; cung cap hoéa don, ching tir hop 18 cia San Pham.

The Company provides documents related to the legality of the Products upon
request; provides valid invoices and documents for the Product.
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3. Cong Ty c6 nghia vu huéng dan, cung cap thong tin vé San Pham va moi chi din can
thiét d6i v6i viéc bao quan, sit dung San Pham cho Nha Phan Phéi.

The Company is obliged to guide and provide information about the Products and all
necessary instructions for the preservation and use of the Products to Distributors.

4. Nghia vu vé do tao:
Training obligations

Cong ty td chirc huin luyén, td6 chirc cac khéa dao tao ky thuat, thuong mai,
marketing cho Nha Phan Phéi tai dia diém ctia Nha Phan Phdi it nhat 02 1an/01 nam.
Ngoai ra Cong Ty s& hudng dan va hd trg Nha Phan Phdi cac chuong trinh quang
c40, khuyén mai, POSM theo timg giai doan phat trién cta thi truong.

The company organizes technical, commercial and marketing training courses for
Distributors at the Distributor's location at least twice a year. In addition, the
Company will guide and support Distributors with advertising, promotion, and
POSM programs according to each stage of market development.

5. Thuc hién chiét khau, thanh toan cac khoan thuong doanh sb, hoa hong dung, day du
theo thoa thuan Hop dong nay.

Implement discounts, pay sales bonuses and commissions correctly and fully
according to this Contract agreement.

6. Cong Ty s& hd trg Nha Phan Phoi trong cac hoat dong xiic tién thwong mai nhu truc
tiép gip nguoi tiéu dung voi sy tham gia cta nhan vién ban hang cia Cong Ty, s& hudng
dan cac hoat dong khuyén mai cho Nha Phan phdi dé ciing c¢b thuong hiéu ctia Cong Ty trén
thi truong.

The Company will support Distributors in trade promotion activities such as directly
meeting consumers with the participation of the Company's sales staff, and will guide
promotional activities for Distributors to strengthen strengthen the Company's brand
in the market.

7. Cong Ty s& hd trg cho Nha Phan Phdi phuong thirc quan 1y hang ton kho, cach thirc
bao quan San Pham. .. theo dung tiéu chuan.

The Company will support Distributors with inventory management methods, product
preservation methods, etc. according to standards.

8. Cong Ty hd trg cho Nha Phan Phéi san phdm dé trung bay (néu c6), sé luong san
pham trung bay khong c6 gia tri quy doi thanh tién mat.

The Company supports Distributors with products for display (if any), the quantity of
products on display has no cash value.

0. Cong Ty hd tro tu vin cho Nha Phan phdi vé cac chuong trinh marketing, cung cip
mién phi cho Nha Phan phéi 4n phim quéang cdo, catalogue, thong tin vé san pham. ..

@ Ting 2, 87 Nguyén Van Linh, quan Hai Chau, Da Nang. @ Tang 8, 205B Hoang Hoa Tham, Q.Binh Thanh, H6 Chi Minh. @366 Phan Chu Trinh, Tp. Hué, Thira Thién Hué.
(’ O fdvn.vn | fdvnlawfirm.vn | diendanngheluat.vn O Luatsuhochiminhfdvn.vn @ Luatsuhue.vn

© Ting 2, 68 Duong Binh Nghg, Yén Hoa, Ciu Gidy, Ha Noi. © Khéi 11, P. Quynh Xuan, Tx. Hoang Mai, Nghé An. @ 61 Pham Van Dong, Tp Pleiku, Gia Lai.
© Tiéng 2, Toa nha Cira Tién Phd, phuong Vinh Tan, Tp. Vinh O Luatsugialai.vn

FDVN LAW FIRM © Luatsuhanoifdvn.vn
O Luatsungheanfdvn.vn




(’ LI1ET SAY FIven D 0772 096 999 © fdvnlawfirm@gmail.com @ fdvn.vn | fdvnlawfirm.vn | diendanngheluat.vn

FDVNLAW FIRm Feel free to go with the truth

The Company supports and advises Distributors on marketing programs, providing
Distributors with free advertising publications, catalogs, product information, etc.

10.  Cong Ty hd trg cho Nha Phan Phoi San pham dé trung bay.
The Company supports Distributor to display products.

11.  La bén chiu trach nhiém vé chit lugng San Phim voi Nha Phan Phdi, cac dai Iy caa
Nha Phan Phéi, cac co quan Nha nudc c6 tham quyén va bén thir ba khac.

Being responsible for Product quality with the Distributor, the Distributor's agents,
competent State agencies and other third parties.

12. Cong Ty c6 trach nhiém thu lai hang 15i, d6i tra San Pham theo cac thoa thuan trong
Hop Dong nay va chiu chi phi phat sinh.

The Company is responsible for collecting the defective goods, returning the Products
according to the agreements in this Contract and bearing the costs incurred.

13. Trudong hop Cong Ty giao hang khong ding ngudn gbc, chat lugng, quy cach, ching
loai San Pham hay vi pham mot trong cac nghia vu néu tai Hop Pong nay thi Nha Phan
Phéi c6 quyén tir chdi nhan hang va c6 quyén phat vi pham Cong Ty véi mirc phat 13 08%
gia tri bi vi pham. Pdng thoi Cong Ty phai giao 16 San Pham khac cho Nha Phan Phéi hodc
can trir tién hang vao Pon Hang ké tiép theo quyét dinh ctia Nha Phan Phoi.

In case the Company delivers goods of incorrect origin, quality, specifications,
product type or violates one of the obligations stated in this Contract, the Distributor
has the right to refuse to receive the goods and has the right to impose a fine of 8% of
the violated value. At the same time, the Company must deliver another batch of
Products to the Distributor or deduct the payment from the next Order according to
the Distributor's decision.

14. Trudng hop gay ra thiét hai Cong ty c6 trach nhiém boi thuong véi mirc bdi thudng
theo thyc té thiét hai nhung khong thap hon 05 ty dong.

In case of damage, the Company is responsible for compensating with the
compensation level according to the actual damage but not less than 5 billion VND.

15.  Céc trach nhiém khac theo quy dinh tai Hop dong nay va theo phap lut.
Other responsibilities as prescribed in this Contract and by law.
PIEU 7. TRACH NHIEM CUA NHA PHAN PHOI
ARTICLE 7. THE RESPONSIBILITY OF THE DISTRIBUTOR

1. Nha Phan Phdi s& nd luc dé dat doanh sd muc tiéu duoc giao. Nha Phan Phéi
c¢6 nghia vu phan phdi cic San Pham cta Cong Ty va thyc hién dang cac chuwong
trinh khuyén mai Cong ty trao.
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Distributor will make every effort to achieve assigned target sales. The Distributor
has the obligation to distribute the Company's Products and properly implement the
promotional programs given by the Company.

2. Nha Phan Phdi chiu trach nhiém t6 chic ké hoach kinh doanh, 1én phwong an kinh
doanh, chién lvgc kinh doanh, t6 chic cac kénh phan phéi San Pham theo tung diém ban 1é
tai Khu Vuc Phan Phdi.

The Distributor is responsible for organizing business plans, making business plans,
business strategies, and organizing Product distribution channels for each retail
point in the Distribution Area.

3. Nha Phan Phdi chiu trach nhiém tuyén dung, b tri, sdp xép, dao tao nhan su phi hop
theo tung giai doan; chiu trach nhi¢m quan ly, huan luyén, thanh toan céc khoan tién luong,
phu cip, chinh sach lao dong cho nhan su.

The Distributor is responsible for recruiting, arranging and training appropriate
personnel for each stage; Responsible for managing, training, and paying salaries,
allowances, and labor policies for personnel.

4. Nha Phan Phéi dugc quyén thu huong mirc chiét khau 37% gia tri Pon Hang va
duge quyén tu can ddi trong muc chiét khau cho khach hang, cac nha phan phéi khac va
cho Nha Phan Phdi.

The Distributor is entitled to get a discount of 37% of the Order value and is entitled
to balance the discount for customers, other distributors and the Distributor.

5. Diéu khoan truyén thong
Terms of communication

Nha Phan Phéi duoc quyén sir dung cac logo san pham, logo thuong hiéu, tai liéu
truyén thong, cac bang hiéu quang cao hay cac bat ctr hinh thirc quang ba san pham
nao trong sudt Thoi Han Hop Dong.

The Distributor has the right to use product logos, brand logos, communication
materials, advertising signs or any other form of product promotion throughout the
Contract Term.

6. Khi Hop dong cham dut, Nha Phan Phéi duoc quyén thu hoi tat ca cac tai lidu va vat
pham hd trg truyén thong tai cira hang, kho hang, van phong cac dia diém.

When the Contract terminates, the Distributor has the right to withdraw all
documents and communication support items at stores, warehouses, and office
locations.

7. Puoc quyén tam dimg thuc hién Hop DPong cho dén khi Cong Ty thuc hién dung,
day du cac nghia vu theo thoa thuan ctia Hai Bén.

Have the right to temporarily suspend the implementation of the Contract until the
Company properly and fully performs its obligations as agreed upon by both Parties.
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8. Nha Phan Phéi duge quyén cham dit Hop dong bang cach thong bao cho Cong ty tai
bat ky thoi diém nao trong truong hop:

The Distributor has the right to terminate the Contract by notifying the Company at
any time in the event of:

a. Vi pham nghiém trong mdt trong cac nghia vu nao theo Hop dong nay;
Serious violation of any of the obligations under this Contract;

b. Cong Ty bi thanh 1y, pha san, tich bién tai san hodc cac tinh hudng
tuong tu khéac.

The Company is liquidated, goes bankrupt, accumulates assets or other
similar situations.

Trong cac trudng hop nay, Nha Phan Phéi duoc quyén cham dit Hop Pong ngay lap
tirc. Cong Ty phai chiu boi thuong thiét hai cho Nha Phan Phéi ciing nhu thay Nha
Phéan Phdi chiu cac ché tai xtr 1y c6 trong thoa thuan gitra Nha Phan Phdi va cac d6i
tac.

In these cases, the Distributor has the right to terminate the Contract immediately.
The Company must compensate for damages to the Distributor as well as bear the
sanctions on behalf of the Distributor in the agreement between the Distributor and
partners.

9. Céc quyén va nghia vu khéac theo quy dinh tai Hop Pong nay va theo phép luat.
Other rights and obligations as prescribed in this Contract and by law.

PIEU 8. SU KIEN BAT KHA KHANG

ARTICLE 8. FORCE MAJEURE

1. Su kién bat kha khang 1a sy kién xay ra mang tinh khach quan khéng thé
luong trude duoc, nam ngoai tam kiém soat ctia mot (Céc) Bén va ngan can mot
(Cac) Bén thyc hién nghia vu theo Hop Pong mic du d 4p dung moi bién phap can
thiét va kha ning cho phép, bao gdm nhung khong gi6i han: chién tranh, thién tai,
bao dong, hoa hoan, dich bénh, tinh trang khan cép hoac cac su kién khac theo 1énh
cdm hodc quyét dinh ciia co quan nha nudc ¢ tham quyén (goi chung 13 “Sw Kién
Bat Kha Khang”). Sy thiéu hut vé tai chinh, 1dm vao tinh trang mat kha ning thanh
toan, tam nglng/nging kinh doanh, giai thé hay pha san doanh nghiép khong dugc
coi la Su Kién Bat Kha Khang.

Force majeure event is an objective, unpredictable event that is beyond the control of
a Party (Parties) and prevents a Party (Parties) from performing its obligations
under the Contract even though has applied all necessary and permissible measures,
including but not limited to: war, natural disaster, riot, fire, epidemic, state of
emergency or other events as prohibited or determined decision of a competent state
agency (collectively referred to as “Force Majeure Event”). Financial shortage,
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falling into a state of insolvency, suspension/discontinuation of business, dissolution
or bankruptcy of the enterprise are not considered Force Majeure Events.

2. Khi x4y ra Sy Kién Bat Kha Khang, Bén bi anh huong phai c6 nghia vy:

When a Force Majeure Event occurs, the affected Party must have the following
obligations:

a. tién hanh cac bién phap ngan ngira hop 1y va cac bién phap can thiét dé han ché téi da
cac anh huong do Su Kién Bat Kha Khang giy ra; va

Take reasonable preventive measures and necessary measures to minimize the
effects caused by a Force Majeure Event; and

b. thong bao bang vin ban cho Bén con lai trong vong 7 (bay) ngay sau khi Bén
d6 biét duoc tinh trang vé sy viéc hodc truong hop giy nén tinh trang bat kha
khang va phai néu rd cac nghia vy, cong viéc da va/hoac s€ bi can tré do Su Kién
Bit Kha Khang.

Notify the other Party in writing within 7 (seven) days after that Party learns of
the status of the event or circumstance causing force majeure and must clearly
state the obligations and tasks that have been completed. and/or will be prevented
by a Force Majeure Event.

3. Sau khi da thong bao, Bén bi anh hudng bdi Sy Kién Bat Kha Khang s€ dugc tam
ngimg thyc hién (cac) nghia vu bi anh huéng boi Sy Kién Bt Kha Khang trong thoi gian
ma Su Kién Bit Kha Khang can tré viéc thuc hién (cac) nghia vu d6. Thoi gian thyc hién
nghia vu bi anh hudng boi Sy Kién Bat Kha Khang s& duoc kéo dai bang thoi gian dién ra
Su Kién Bt Kha Khang va Bén bi anh huéng boi Sy Kién Bat Kha Khang c6 nghia vu cung
cap tai liéu ching minh viéc bi anh huong boi Su Kién Bat Kha Khang. Thoi gian kéo dai
dé thuc hién nghia vu bi anh huong boi Sy Kién Bat Kha Khang s¢ dugc Cac Bén cung
nhau x4c nhan bang vin ban.

After notification, the Party affected by the Force Majeure Event will be temporarily
suspended from performing the obligation(s) affected by the Force Majeure Event for
the period that the Force Majeure Event prevents the performing such obligation(s).
The time for performance of obligations affected by a Force Majeure Event will be
extended by the duration of the Force Majeure Event and the Party affected by the
Force Majeure Event is obliged to provide documents proving the affected by a Force
Majeure Event. The extended time for performance of obligations affected by a Force
Majeure Event will be mutually confirmed in writing by the Parties.

4. Trong trudng hop Su Kién Bat Kha Khang kéo dai qué [60 (sau muoi)] ké tir ngdy c6
thong bao, mot Bén s& c6 quyén chdm dut Hop Pong nay sau khi di thong bao cho Bén kia
biét trude bang vin ban it nhat 7 (bay) ngdy. Trong trudng hop nay, Cac Bén dong y mién
trir trach nhiém cho nhau ddi véi (cac) nghia vu bi anh hudéng baoi Su Kién Bat Kha Khang
quy dinh tai cac diéu khoan thudc Diéu nay, theo do6, khong Bén nao phai chiu phat va/hoac
bdi thudng thiét hai do chidm dit Hop Pong sau khi di tuan thu ding va ddy du cac quy
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dinh vé Su Kién Bét kha Khang dugc quy dinh tai Diéu nay. Tuy nhién, Cac Bén s€ xac
dinh khéi luong va thanh toan cho nhau phan nghia vu da hoan thanh tinh dén ngay cham
duat Hop Pong dudi hinh thic bang vin ban va co day du chit ky cia dai dién c6 tham
quyén cua Cac Bén.

In the event that a Force Majeure Event lasts longer than [60 (sixty)] from the date of
notice, either Party will have the right to terminate this Contract after notifying the
other Party in writing at least 7 (seven) days in advance. In this case, the Parties
agree to release each other from liability for the obligation(s) affected by the Force
Majeure Event specified in the provisions of this Article, accordingly, neither Party
shall be subject to a penalty and/or compensation for damages due to termination of
the Contract after properly and fully complying with the provisions on Force Majeure
Events specified in this Article. However, the Parties will determine the amount and
pay each other for the completed obligations up to the date of termination of the
Contract in written form and fully signed by authorized representatives of the Parties.

PIEU 9. BAO MAT THONG TIN

ARTICLE 9. INFORMATION SECURITY

l. Céc Bén cam két rang trong qua trinh dam phan, thuc hién Hop Dong nay va
trong 05 (nim) nim duoc tinh ké tir ngdy Hop Pong niy cham dut hiéu luc, Cac Bén
c6 nghia vy gilr bi mat tat ca cac thong tin lién quan dén Bén con lai bao gom, nhung
khong gi6i han boi dit liéu, thong s k§ thuat, nhan hiéu, ké hoach kinh doanh, s6
luong, gia ca ma Bén kia cung cip va khong cung cap, tiét 16 hay trao ddi dudi bat ky
hinh thitc nao cho bén thi ba, trir nhitng thong tin dugc yéu cau cung cap cho cac co
quan Nha nudc c6 tham quyén theo luat dinh, va khong st dung nhimg thong tin nay
vao muc dich khac voi muc dich thuc hién Hop Dong nay, trir khi Bén kia dong y
bang vin ban. Khi nhan duoc yéu ciu cung cip thong tin ctia co quan Nha nude c6
thAm quyén theo luat dinh, Bén cung cdp thong tin phai thong bao cho Bén kia biét
trude toi thiéu 1a 02 (hai) ngay lam viéc.

The Parties commit that during the process of negotiating and implementing this
Contract and for 05 (five) years from the date this Contract terminates, the Parties
are obliged to keep all confidential information related to the other Party includes,
but is not limited to data, specifications, trademarks, business plans, quantities,
prices that the other Party provides and will not provide, disclose or exchange in any
form to a third party, except for information required to be provided to the
Government agencies pursuant to law, and do not use this information for purposes
other than the actual purpose of this Agreement, unless the other Party agrees in
writing. When receiving a request to provide information from a State agency
according to law, the information-providing Party must notify the other Party at least
02 (two) working days in advance.
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2. Trong truong hop mdt Bén vi pham vi¢c bdo mat thong tin theo thoa thuan tai Diéu
nay va giy thiét hai cho Bén kia thi Bén bi vi pham c6 quyén yéu cau boi thudng moi thiét
hai theo quy dinh phép luat.

In case one Party violates information security as agreed in this Article and causes
damage to the other Party, the violated Party has the right to request compensation
for all damages according to the law.

PIEU 10. GIAO NHAN THONG TIN

ARTICLE 10. INFORMATION DELIVERY

1. Moi thong bao, yéu cau, khiéu nai hodc thu tir giao dich ma mot Bén guri cho
Bén con lai theo Hop Pong nay va/hoic dé thao ludn cac ndi dung lién quan dén Hop
Pong (“Thong Bao”) phai dugc 1ap thanh vin ban va giri dén Bén con lai nhu dia
chi lién hé va/hodc dia chi thu di¢n tr (email) da néu & ph?m dau Hop Déng hoac tai
vin ban thong bao cuia mdi Bén (“Pia Chi Lién Lac”). Mdi Bén phai thong bao ngay
cho Bén con lai su thay doi Pia Chi Lién Lac (néu c6) dé duoc loai trir 1i trong
truong hop khong nhan dugc Thong Béo.

All notices, requests, complaints or correspondence that one Party sends to the other
Party under this Contract and/or to discuss contents related to the Contract
(“Notice”) must be made in writing and sent to the other Party as the contact address
and/or email address stated at the beginning of the Contract or in the written notice
of each Party (“Contact Address”). Each Party must immediately notify the other
Party of the change in Contact Address (if any) to eliminate errors in case the Notice
is not received.

2. Moi Thong Bao ma mot Bén guri cho Bén con lai theo Pia Chi Lién Lac quy dinh
trong Hop Pong nay duoc xem 1a Bén con lai nhan duoc:
Any Notice that one Party sends to the other Party at the Contact Address specified in
this Contract is considered to be received by the other Party:
a. Vao ngay gui trong truong hop thu giao tan tay cé ky bién nhéan; hodc
On the date of dispatch in case of hand-delivered mail with a signed receipt; or
b. Vao ngdy ngudi gri nhian dugc bao chuyén fax, email thanh cong trong
truong hop giri bang fax, email; hodc
On the date the sender receives notification of successful fax or email
transmission in case of sending by fax or email; or
c. Vao ngay thtr hai ké tir ngdy dong ddu buu dién trong trudng hop thu chuyén
phat nhanh hodc thu bao dam (c6 hdi bao).

On the second day from the postmark date in the case of express mail or
registered mail (with return).
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PIEU 11. GIAI QUYET TRANH CHAP
ARTICLE 11. DISPUTE RESOLUTION

Moi tranh chip phét sinh tir hodc lién quan dén Hop dong nay s& duoc giai quyét
bing trong tai tai Trung tAm Trong tai Thuong mai Mién Trung (MCAC) theo Quy tic TH
tung trong tai cua Trung tdm nay.

Any dispute arising out of or in connection with this Contract shall be resolved by
arbitration at the Middle Commercial Arbitration Center (MCAC) in accordance with its
Arbitration Rules.

PIEU 12. PIEU KHOAN CHUNG

ARTICLE 12. GENERAL TERMS
1. Hop dong dugc giai thich va diéu chinh béi phap luat Viét Nam.
The contract is interpreted and governed under Vietnamese law.

2. Céc Bén cam két thuc hién ding cac diéu khoan va diéu kién di duoc quy dinh trong
Hop Pong nay va cac Phu Luc kém theo. Trong qua trinh thuc hién, néu c6 gi bo sung hoic
thay d6i, Cac Bén sé& tién hanh dam phan, thuvong luong dé ky két cac van ban diéu chinh,
bd sung hoic ky lai hop dong méi.

The Parties commit to comply with the terms and conditions specified in this Contract
and the attached Appendices. During the implementation process, if anything is
added or changed, the Parties will negotiate to sign documents to adjust, supplement
or re-sign a new contract.

3. M&i bén khong dugc chuyén giao, chuyén nhuong quyén va nghia vu ctia minh theo
Hop Dong nay cho bat ky bén nao khac ma khong co sy dong y bang vin ban ctia bén con
lai.

Each party may not transfer or assign its rights and obligations under this Contract
to any other party without the written consent of the other party.

4. Trir truong hop duoc quy dinh trong Hop Pong nay, Hop Pong nay bao gdm toan b
thoa thudn giira Cac Bén dbi véi cac ndi dung caa Hop Pong va s& thay thé cho tat ca cac
hop ddng hodc thoa thuan trude ddy gitra Cac Bén, bang 10i néi hodc bang van ban.

Except as provided in this Contract, this Contract contains the entire agreement
between the Parties with respect to the contents of the Contract and will replace all
previous contracts or agreements between the Parties verbally or in writing.

5. M&i diéu khoan va timg phan cua Hop Pong ndy co gia tri tach roi va doc lap voi
nhitng diéu khoan khac. Néu bat ky diéu khoan nao bi vo hiéu, vi pham phép luat hoic
khong thé thi hanh theo quy dinh cua luat, thi gia tri phap 1y, tinh hop phap, va gié tri thi
hanh cila cac diéu khoan con lai s& khong vi thé ma bi anh huéng. Trong pham vi ludt cho
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phép, Cac Bén trong Hop Dong nay qua day tir bo viée ap dung bat ky quy dinh nao cua luat
ma lam cho bt ky diéu khoan nao ctia Hop Pdng nay bi cAm thuc hién hodc khong thé thi
hanh tai bat ky phuong dién nao.

Each clause and each part of this Contract has separate and independent validity
from other provisions. If any provision is invalid, illegal, or unenforceable under any
law, the validity, legality, and enforceability of the remaining provisions shall not be
affected. To the extent permitted by law, the Parties hereby waive the application of
any provision of law that would make any provision of this Agreement prohibited or
unenforceable in any jurisdiction.

6. Hop Pong nay dugc ky thanh 04 (bdn) ban c6 gia tri phap 1y nhu nhau. Mbi bén gitr
02 (hai) ban dé cung thyc hién. Hop dong c6 hiéu luc ké tir ngay ky.

This Contract is signed in 04 (four) copies with equal legal value. Each party keeps
02 (two) copies for joint implementation. The contract takes effect from the date of
signing.

CAC THOA THUAN KHAC (Néu cb)

ANY OTHER AGREEMENTS (If any)

PAI DIEN NHA PHAN PHOI PAI DIEN CONG TY
REPRESENTATIVE OF REPRESENTATIVE OF
DISTRIBUTOR COMPANY
(Ky tén, dong dau & ghi rd ho tén) (Ky tén, dong dau & ghi rd ho tén)
(Sign, stamp and state fullname) (Sign, stamp and state fullname)
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