CAC PIEU KHOAN VA PIEU KIEN PAT HANG CHUNG

DIEU 1: PHAM VI AP DUNG VA THU TU UU TIEN
1.1 Piéu khoan va diéu kién nay ap dung cho moi Pon dat hang (PO) do Cong Ty phat hanh cho Nha Cung Cép.
1.2 Trudng hop gitra Cong Ty va Nha Cung Cép c6 ky Hop dong dé diéu chinh cho viéc mua hang néu trén thi viéc mua
hang theo Don dét hang nay dugc ap dung theo quy dinh cia Hop ddng.
1.3 Trudng hop c6 nhidu phu luc hodc tai liéu quy dinh vé viéc mua hang tai Pon dit hang nay nhung mau thuin nhau
thi tai liéu duoc ky sau duogc wu tién ap dung.

DPIEU 2: PAT HANG, VAN CHUYEN VA GIAO NHAN
2.1 Pbat hang:
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2.13

Khi c6 nhu cau mua Hang Héa, Cong Ty sé& giri Pon dat hang cho Nha Cung Cap bang ban scan qua email
lien lac ciia Nha Cung Cép.

Pon dit hang ghi nhan cac thdng tin vé tén hang héa, sé luong, ngay giao hang, gia Hang Hoa. Pon dat hang
dugc coi la hop 1€ khi dugc ky boi Dai dién hop phap cia Céng Ty.

Pon dit hang dugc chip nhan: trong moi trudng hop, néu Nha Cung Cap 6 nhu cau diéu chinh bat ky théng
tin ndo trén Pon dat hang thi phai phan hdi cho Cong Ty theo dia chi email cia nguoi giri Pon dat hang
trong vong 05 gio lam viéc ké tir thoi diém Cong Ty giri Pon dit hang thong qua dia chi email lién lac cua
Nha Cung Cép. Qué thai han trén ma Nha Cung Cap khong c6 bat cir phan hdi nao vé viéc diéu chinh Pon
dit hang thi xem nhu Nha Cung Cap chip nhan Pon dit hang do.

2.2 Vian chuyén:
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2.2.2

2.2.3

Nha Cung Cap chiu trach nhiém van chuyén va chiu moi chi phi phat sinh trong qua trinh van chuyén Hang
Hoéa dén Dia diém giao hang bao gdm nhung khong gidi han chi phi van chuyén, luu kho, lwu bai, bao quan,
bao hiém, bdc, d& Hang Hoa trong qué trinh van chuyén cho dén khi Hang Hoa vio trong khu vuc giao hang
duoc chi dinh tai Dia diém giao hang va sin sang nhap kho Cong Ty.

Coéng Ty chiu trach nhiém, chi phi d& hang tir phwong tién van chuyén dé nhap kho Cong Ty tai Dia diém
giao hang.

Néu Nha Cung Cip dé nghi hodc yéu cau va Cong Ty dong y van chuyén Hang Hoa dén Pia diém giao hang
thi Nha Cung Cap vén s& chiu moi chi phi néu trén, trir khi ¢6 vin ban thoa thuan khéc giita hai Bén. Chi phi
cu thé s& duoc hai Bén liét ké tai van ban riéng biét c6 xac nhan cua Pai dién hop phap cua hai Bén. Cong
Ty ¢6 quyén can trir cac chi phi trén vao gia tri thanh toan trudc khi thanh toan cho Nha Cung Cp.

2.3 Giao nhan: )
Nha Cung Cap duoc xem la hoan thanh nghia vu giao hang khi va chi khi giao hang dung Dia diém giao hang, trong

Thoi gian giao hang, c6 day du Chung tir giao hang phu hop, Hang Hoa (bao gom ca hang giao thay thé) dugc Cong
Ty kiém tra va xac nhan la pha hop. Cu thé :
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2.3.2

Pia diém giao hang: tai kho Cong Ty nhu dia chi phan dau ctia Pon dat hang (“Pia diém giao hang”). Viéc
thay d6i dia diém giao hang (néu c6) s& duoc Cong Ty thong bao biang vin ban cho Nha Cung Cép trudc it
nhét 1a 2 ngay lam viéc trudc ngay giao hang.

Thoi gian giao hang: Nha Cung Cép giao hang dén tai Pia diém giao hang theo dung ngay yéu cau giao
hang trén don dat hang (PO). Trudng hop Nha Cung Cap giao hang ngoai thoi gian dugc yéu cau, Cong Ty
¢6 quyén tir chbi nhan hang va khéng chiu bat ki chi phi nao lién quan nao dén viéc glao hang ngoai ké
hoach nay. Ngoai ra, thoi gian Nha Cung Cap giao hang thay thé dugc xem nhu thoi gian Nha Cung Cap
giao hang tré.

Chung tir giao hang: Khi giao hang, Nha Cung Cép phai giao kém day du bo chung tir giao hang phu hop
voi tinh chét cua Hang Hoa, theo yéu cdu ctia Cong Ty va/hodc theo quy dinh cua phap lut, bao gom nhung
khong gidi han ¢ cac chung tir sau:

, S6 ban
STT Chang tir DPon vi cap Ban Ban Ban
g6c®  sao® | copy®

01 | Pon dat hang hop 1€ Cong Ty 01

Gidy ching nhén phan tich (COA) c6 )
02 ghi s0 lot, sO batch trang véi Hang Hoéa  Nha san xuat 01

thuc té giao
03  Giay chiing nhan chat lugng (C/Q) Nha san xuat 01

by , A o R Co quan c6 tham quyén

04 | Giay chung nhan xuat xir (C/O) ciia nu6e XUAt khau 01
05 | Giay bao hanh Nha Cung Cap 01
06 = Gidy chimg nhan kiém dinh/hiéu chuin Sa(; quan c§ thim quyen 01
07  Phicu xuat xudng Nha san xuat 01

Trong do:




@ Ban géc: 1a ban dugc ban hanh bsi Don vi cap, phu hop véi quy dinh tai Hop Ddng, quy dinh phap
luat lién quan va cé ndi dung thé hién dung ban chat caa ching tir va dang véi Hang Héa dugc giao
nhan.

@ Ban sao: la ban sao y hop Ié tir Ban géc va dugc ky sao y bai Pon vi cap chimg tir hoic dugc chimg
thuc boi co quan nha nude ¢ tham quyen phu hop voi quy dinh phap luat lién quan.

® Ban copy: la ban dugc pho to tir Ban gbc, dugc ky boi Dai dién hop phap va déng dau phap nhan
cua Nha Cung Cap.

Cong Ty c6 quyén khong nhan hang néu Pon dit hang khéng hop 16 hodc Hang Hoa khong c6 day da Chimg
tir giao hang, khi d6 xem nhu Nha Cung Cép chua giao hang.
2.3.3  Kiém tra Hang Hea:
2.3.3.1 Trudc khi nhan hang Cong Ty s& kiém tra vé s6 lugng/ khéi luong, chat luong, quy cach dong goi
va cac thong tin khac caa Hang Hoa va thong tin trén Pon dit hang dwoc chap nhan. Truong hop

Cong Ty nhan hang, Cong Ty s& phat hanh Phiéu Nhan Hang/Nhap Kho/Phiéu Chuyén Kho dé ghi

nhan viéc giao nhan Hang Hoa, sau khi Phiéu Nhan Hang/Nhap Kho/Phiéu Chuyén Kho dugc ky

boi nhan sy giao hang ciia Nha Cung Cap va dai dién ciia Cong Ty thi Cong Ty giao 01 ban (lién
giao khach hang) cho nhan sy giao hang ciia Nha Cung Cap. Néu phat hién Hang Khéong Phu Hop

(thiéu, sai quy cach, sai thong tin hodc kém chét lugng) thi Cong Ty c6 quyen khdng nhan hang,

ddng thoi, Nha Cung Cap c6 nghia vy nhu Diéu 2.3.4.4.

2.3.3.2 Trong truong hop khong ; thé kiém tra chi tiét ‘Hang Hoa ngay lac giao nhan hang, Cong Ty s& kiém
tra ngau nhién mot s6 mau va phat hanh Phiéu Nhan Hang/Nhap Kho/Phiéu Chuyen Kho nhu quy
dinh tai Diéu 2.3.4.1, sau do tién hanh kiém tra chi tiét. Nha Cung Cap hiéu va dong ¥ rang viéc
kiém tra Hang Hoa ctia Cong Ty 1a ngau nhién, do d6 viéc Cong Ty nhan hang khong dugc hiéu 1a

Cong Ty chip thuén toan bo Hang Hoa. Sau khi kiém tra, Cong Ty thong bao cho Nha Cung Cép

két qua kiém tra théng qua dia chi email lién lac cua Nha Cung Cép trong thoi han 10 ngay ké tir

ngay ky Phiéu Nhan Hang/Nhap Kho/Phiéu Chuyén Kho. Cac Bén thyc hién cac budc tiép theo
nhu quy dinh tai Diéu 2.3.4.3.

2.3.3.3 Truong hop Cong Ty thdng bao cho Nha Cung Cap vé két qua Kiém tra nhu quy dinh tai Diéu
2.3.4.2 hoic lién quan dén chat luong Hang Hoa nhu quy dinh tai Biéu 2.4 thi:

(i) Néu Cong Ty khdng nhan duoc phan hoi cia Nha Cung Cép vé viéc khong dong thuan
véi két qua kiém tra trong thoi han 8 gid lién tuc ké tir ac guri thong tin két qua kiém tra
thi xem nhu Nha Cung Cap dong thuan véi két qua kiém tra.

(i) Trudng hop trong thoi gian néu trén Nha Cung Cap phan hdi khong dong thuan véi két
qué kiém tra thi cic Bén t chuc cing ctr dai dién dé kiém tra Hang Hoa. Viéc kiém tra
nay phai dugc ghi nhan bang Bién ban lam viéc dugc ky boi Pai dién hop phap cua hai
Bén.

(iii) Trong truong hop cac Bén van khong dong thuan véi két qua kiém tra thi cac Bén chi dinh
VINACONTROL tai TP. H6 Chi Minh kiém tra Hang Hoa. Két qua kiém tra cta
VINACONTROL la chung cudc, Bén c6 15i chiu chi phi kiém tra.

2.3.3.4 Truong hop két qua kiém tra Hang Hoa xac dinh la Hang Khéng Phu Hop thi Céng Ty ¢6 quyén
khong nhan (hoic tra lai néu da nhan) toan bo Hang Hoa hoic phan Hang Khéng Phu Hop, dong
thoi, Nha Cung Cép c6 nghia vu:

(i) giao thay thé hodc bé sung Hang Hoa trong thoi han khong tré hon thoi han giao hang ban
dau hoac mot thoi han khac do Cong Ty yéu cau; va

(i) thu hoi lai Hang Hoa ngay luc giao hang déi véi truong hop tra hang theo Piéu 2.3.4.1,
hoic ngay sau khi da giao Hang Hoa thay thé ddi véi truong hop tra hang theo Diédu 2.3.4.2.
Sau thoi han trén ma Nha Cung Céap khong thu hoi hang thi Cong Ty dugc toan quyén xur
ly d6i voi Hang Hoa ma khong chiu bat ky trach nhiém tai chinh, phap 1y nao. Viéc Cong
Ty toan quyén xt 1y d6i voi Hang Héa trén khong dugc hiéu 1a Nha Cung Cap dugc mién
trr bét ctr trach nhiém nao da duge quy dinh tai Pon dat hang. Nha Cung Cép co trach
nhiém cung cap 01 ban chinh gidy giéi thiéu cho nhan sw nhan hang va nhan lai hang (ké
ca Hang Hoa khong con nguyén tinh trang nhu lac giao nhan do qué trinh st dung cua
Cong Ty). Cac Bén c6 trach nhiém thuc hién cac thu tuc hoan tra Hang Hoa dung theo quy
dinh ctia co quan thué. Nha Cung Cap chiu moi chi phi lién quan dén viéc thu hdi Hang
Hoa.

2.4 Nha Cung Cip dam bao vé chit luong trong sudt han sir dung cua Hang Hoa, do d6, Nha Cung Cép, bang chi phi
cua minh, xur ly moi khiéu nai cua Cong Ty lién quan dén sy khong phu hop vé chit lugng ciia Hang Hoa. Vi vay,
néu Cong Ty phat hién Hang Hoa co bat ky khéc biét nao vé chat luong so voi Bon dét hang, Cong Ty thong bao
cho Nha Cung Cap Cac Bén thuc hién cac budc nhu quy dinh tai Diéu 2.3.4.3 va ¢6 cac quyén va nghia vu nhu
quy dinh tai Diéu 2.3.4.4 trén day.

DIEU 3: NGUYEN TAC THANH TOAN

3.1 Trong bit cir truong hop nao, Céng Ty s& khong thuc hién viée thanh toan bat ky khodn tién nao cho Nha Cung Cép néu
(i) cAc tai lidu ciia ho so thanh toan khong ddy du, khong thong nhét va/hodc khong hop 18, (ii) Nha Cung Cap khong hoan
thanh nghia vu giao hang.

3.2 Cong Ty c6 quyén can trir cac khoan phat vi pham va/ hodc bdi thuong thiét hai, cac khoan thay doi phat sinh giam, gia
tri phan Pon dat hang khong hoan thanh hodc khéng dugc thuc hién, thuc hién khong ding hodc cac nghia vu tai chinh




3.3

khac ma Nha Cung Cap phai thanh toan cho Cong Ty lién quan dén hodc phat sinh tir Don dat hang nay, bat ké cac khoan
thanh toan d6 da dén han hay chua dén han, vao gia tri thanh toan trudc khi thye hién cac dot thanh toan.

Nha Cung Cip guri hoa don cho Céng Ty vé dia chi lién hé cua Phong Tai chinh Ké toan theo email:
InvgroupAP@thp.com.vn

Trong truong hop khoan thanh toan bi giir lai, Phong Tai chinh Ké Toan cua Cong Ty c6 trach nhiém théng bao cho Nha
Cung Cap ly do giir lai va thoi gian woc tinh s& thuc hién thanh toan.

Trong truong hop chua nhan dugc thanh toan trong thoi han thoa thuan, Nha Cung Cap c6 trach nhiém théng béo cho
Phong Tai chinh Ké Toan cua Cong Ty dé phdi hop kiém tra voi bén thir ba (vi du ngan hang) nham dam bao giai quyét
kip thoi.

DPIEU 4: NGHIA VU CUA CAC BEN

4.1
4.2
4.3

4.4

4.5

4.6

4.7

4.8

4.9

Cong Ty c6 nghia vu nhan hang va thanh toan dung han cho Nha Cung Cap theo quy dinh ctia Pon dat hang.
Cong Ty cam két va ty chiu trach nhiém trong viéc Cong Ty va dai dién Cong Ty c6 ddy di quyén han, thAm quyén Xxac
nhan, ky két Pon dat hang nay.
Nghia vu ciia Nha Cung Cap phai dam bao viéc cung cip cac Hang Hoa theo diing sé lwong, quy cach, chit luong, dia
diém va theo dung thoi han nhu da quy dinh trong Pon dét hang. Phéi hop cing v6i Cong Ty trong viéc kiém tra Hang
Hoa tai Dia diém giao hang, dam bao su thong nhat gitra hoa don, chimg tir va Hang Hoa thuc te giao nhén.
Nha Cung Cap dam bao Hang Héa duoc cung cap cho Cong Ty déap tmg duogc tit ca cac yéu cau cia phéap luat vé san
xudt, phan ph01 luu hanh va st dung loai Hang Hoéa d6 trén thi truong.
Nha Cung Cip dong ¥ rang vi Hang Hoa 13 nguyén liéu san xuét (quy dinh nay dwoc ap dung trong trudng hop hang hoa
tai Don dat hang la nguyén li€u san xuit), do 6, Nha Cung Cip phai dam bao Hang Hoa dap ung nghiém ngat cac yéu
cau vé an toan vé sinh thyc pham theo quy dinh phdp luat. Viéc cac Bén ghi nhén tiéu chuan chat lwong san pham quy
dinh tai Pon dat hang hodc Phu luc ciia Hop Dong dé diéu chinh don Pat hang nay khong lam loai trir trach nhiém cua
Nha Cung Cép trong viéc Nha Cung Cap phai dam bao Hang Hoa dap tmg nghiém ngit cac yéu cau vé an toan vé sinh
thuc pham theo quy dinh phép luat, déng thoi, khong lam phat sinh trach nhiém cua Cong Ty ddi Vi tieu chuan chat
luong cua Hang Hoa. Nha Cung Cép nhan thirc rang Cong Ty s& sir dung Hang Hoa vao viéc san Xuét cac san pham 1a
thuc pham cung cap hang loat cho ngum tiéu dung. Do d6, Nha Cung Cap cam két chiu trach nhiém phap 1y va tai chinh
mot cach doc 1ap va duy nhét ddi v6i cac van dé phat sinh tir hodc lién quan dén Hang Hoa, bao gdm nhung khong giGi
han trach nhiém thanh toéan lai cho Cong Ty cac khoan phat ma Cong Ty phai chiu do quyet dinh cta co quan nha nude
¢6 thdm quyén hodc cac khoan bdi thuong thiét hai Cong Ty da tra cho bén thir ba do viée khong dap tmg cac yéu cau vé
an toan v¢ sinh thuc pham lién quan dén Hang Hoa hodc dinh chinh trén phuong tién truyen thong dai chung theo yeu
cau cua Cong Ty. Khong phu’ong hai dén bat ky quyén nao cua Cong Ty, Nha Cung Cép c6 trach nhiém giai quyet moi
khiéu nai ciia bén thir ba ddi véi San pham co lién quan tryc tiép hodc gian tlep dén Hang Hoa. Nha Cung Cép mién trir
cho Cong Ty toan bd trach nhiém trong céc truong hop. khiéu nai, tranh chip hoic su ¢b ddi véi San pham c6 lién quan
truc tiép hodc gian tiép dén Hang Hoa do Nha Cung Cép cung cép. Trong truong hop d6, Nha Cung Cép van phai tiép
tuc thuc hién cac nghia vu cua minh theo Pon dat hang nay ma khong bi anh huéng béi tranh chap, trir khi c6 su thoa
thuan khac bang vin ban giira cac Bén.
Nha Cung Cép, bao gdm nhén vién va bén thtr ba lién quan cia Nha Cung Cép, phai tuan thu quy tic, ndi quy cia Cong
Ty khi luu théng thude khu vue van phong, nha may hodc kho cua Cong Ty trong sudt qua trinh giao hang. Nha Cung
Cép theo day chap thuan rang bat ky hanh vi vi pham quy tac ndi quy cua Cong Ty ctia nhiing ca nhan néu trén déu phai
dugc xir Iy theo quyét dinh ciia Cong Ty va phap ludt néu can thiét. Nha Cung Cap cam két chiu trach nhiém toan bo dbi
voi trach nhiém vat chét phat sinh do hanh vi vi pham ctia nhan vién va bén tht ba lién quan ciia minh gy nén (néu co,
va ké ca trong truong hgp Nha Cung Cap khong cung cip gidy gidi thiéu cho nhan sy do).
Nha Cung Cap cir Dai dién hop phap tham gia cac cude hop lién quan dén viéc thyuc hién Pon dat hang véi Cong Ty va
cac bén c6 lién quan theo yéu cau cua Cong Ty.
Nha Cung Cap, theo day, xac nhan rang ngudi ky tén trén cac chimg tir theo Pon dat hang nay (bao gdém Phiéu Nhan
Hang/Nhap Kho/Phiéu Chuyén Kho, Bién ban quyét toan, thanh 1y, chimg tir vé viéc giao nhan tai liéu...) nhan danh
Nha Cung Cip, 14 nguoi co Pai dién hop phap ciia Nha Cung Cép, dugc quyén thay mat Nha Cung Cép ky x4c nhan trén
cac chimg tir trén v6i Cong Ty, du Nha Cung Cap c6 cung cap van ban uy quyen cho nhan sy d6 hay khong.
Nha Cung Cép c6 nghia vu cung cap cho Cong Ty cac tai liéu sau theo yéu cau cua Cong Ty:
(1) Bénsaohgp l¢ cac Gidy chimg nhén déng ky doanh nghlep, G1ay chimg nhén déau tu, Gidy chimg nhén ding
ky thue (dol voi Nha Cung cap c6 ma so thué khac véi ma sb doanh nghiép);
(ii) Ban gbc Gidy ty quyén hodc van ban c6 gia tri twong dwong trong trudng hop nhén sy ky Hop Bdng khéng
phai la ngudi dai dién theo phap luat cia Nha Cung Cép;
(iii) Cac tai lidu khac theo yéu ciu cua Cong Ty.
Nha Cung Cip cam két ngay 1ap tirc théng bao cho Cong Ty (khong qué 48 gid) khi c6 bat ky thay dbi thong
tin nao trong cc tai liéu cung cap cho Céng Ty. Cong Ty khong phai chiu bt ky trach nhiém nio trong
trudng hop 6 su thay d6i thong tin ma Nha Cung Cip khong thong bao hodc théng bao khéng kip thoi cho
Céng Ty. Cong Ty cd quyén sir dung, tiét 16 nhimg tai liéu trén nhim muc dich thyuc hién Pon dit hang hoic
muc dich hop phép khac ma khéng phai chiu bt ky trach nhiém phap 1y hoic tai chinh nao, va khong dugce
xem 14 vi pham cam két bao mét quy dinh trong Pon dit hang.

4.10 Nha Cung Cap cam két va tu chiu trach nhiém trong viéc Nha Cung Cép va dai dién Nha Cung Cép c6 dy dit quyén han,

thdm quyén ky két, xac nhan Pon dit hang nay.

DPIEU 5: XU LY VI PHAM PON PAT HANG

5.1

Poi véi Cong Ty:
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5.2

5.3

5.4

5.5

Trudng hop Nha Cung Cép da thyc hién diy du nghia vu ciia minh theo Pon dit hang ma, qua 2 ngay lam viéc ké tir

ngay hét han thanh toan, Cong Ty khong thuc hién nghia vu thanh toan theo nhu quy dinh tai Pon dit hang thi Cong

Ty dong ¥ thanh toan cho Nha Cung Cap khoan 13 suét cho s tién cham tra bang l4i suat bang 150% li suét tiét

kiém c6 ky han 12 thang cia Ngan hang Thuong mai ¢6 phan ngoai thwong Viét Nam (Vietcombank) ap dung tai

thoi diém thanh toan cho nhitng ngay cham tra.

Poi voi Nha Cung Cép:

5.2.1  Truong hop Nha Cung Cap giao hang tré thi Nha Cung Cép dong y thanh toan cho Cong Ty khoan phat
bang 0.5% gia tri Pon dit hang cho mdi ngay giao tré, tuy nhién, trong moi truong hop Nha Cung Cap khong
dugc tré qua 7 ngay (hodc mot thoi han khac dwoc Cong Ty cho phép trong Pon dit hang nay hoic bang
van ban khac).

5.2.2  Trudng hop Nha Cung Cép (i) van khong thé giao hang trong thoi han quy dinh tai Diéu 5.2.1 hoic (i)
khéng hoan thanh viée giao thay thé nhu quy dinh tai Diéu 2.3.4 thi Nha Cung Cép dong v :

() Cong Ty c6 quyén xem xét gia han cho Nha Cung Cép dé giao hang trong mot khoang thoi gian
nhéit dinh va Nha Cung Cip phai hoan thanh trong thoi gian dugc gia han, dong thoi Nha Cung Cap
chiu khoan phat bang v6i khoan phat quy dinh tai Diéu 5.2.1.

(i) Cong Ty c6 quyén huy mot phan hoac toan bo Pon dit hang, chon don vi khac thyc hién va Nha
Cung Cap chiu moi chi phi lién quan ma khéng mién trir bit cir trach nhiém nao ciia Nha Cung Cap
theo Pon dit hang.

(iii) Cong Ty ¢ quyén hity Pon dit hang theo Diéu 6.3, khi d6, Nha Cung Cap chiu mot khoan phat la
8% gia tri trude thué cua Pon dat hang.

Truong hop (i) Pon dit hang cham dat/ bi huy do 16i ciia mot Bén, hodc (ii) mot trong cac Bén don phuong cham

dut/ huy Bon dat hang ma khéng phu hop véi quy dinh tai Pon dat hang thi, bén canh viéc bdi thuong toan bd thiét

hai cho Bén kia va cac nghia vu khac theo quy dinh trong Pon dat hang, Bén vi pham con phai chiu phat vi pham 1a

8% tong gia tri giao dich giita hai bén theo Pon dit hang.

Trong truong hop Nha Cung Cép vi pham diéu khoan Chong moc ngodc, Bao mat thong tin va Quyén S Hiru Va So

Hiru Tri Tué quy dinh tai Pon dat hang thi Cong Ty c6 quyen ngay lap tire chim dit moi giao dich va Nha Cung Cép

phai thanh toan cho Cong Ty toan b gia tri thiét hai nhung khéng thip hon mét khoan cb dinh bang 10% tong gia tri

giao dich gitra hai bén theo Pon dat hang.

Trong moi truong hop Nha Cung Cép vi pham cac quy dinh theo Pon dat hang nay, Cong Ty ¢6 quyén ngimg moi

viéc thanh toan lién quan dén Nha Cung Cip. Truong hop Cong Ty cham dut/ hity Pon dit hang theo Piéu 5.2, 5.3,

5.4, Nha Cung Cép phai hoan tra lai cho Céng Ty toan bo phan gia tri ma Cong Ty d tam tmg, thanh toan cho dén

thoi diém cham dut/ hay Pon dit hang va chiu phat 131 suat cho so tién da nhan tam tmg, thanh toan d6 bang 13i suat

150% 1ai suat tiét kiém c6 ky han 12 thang cia Ngan hang Thuong mai cd phan ngoai thuong Viét Nam

(Vietcombank) 4p dung tai thoi diém thanh toan cho nhimg ngay cham tra.

DIEU 6: HUY/ CHAM DUT PON PAT HANG
Pon dat hang huy/ cham dut khi thuge mot trong cac truong hop sau:

6.1
6.2
6.3

6.4

6.5

Céac Bén hoan tat toan bd nghia vu theo Don dat hang.

Theo théa thuan chdm dat/ huy Pon dit hang bang vin ban dugc ky boi Dai dién hop phap cia hai Bén.

Bén bj vi pham ¢6 quyén chim dut/ hay Pon dit hang bang cach giri van ban thong bao cho Bén vi pham néu: Bén
vi pham khong chadm dut hanh vi vi pham hoéc chua khic phuc hodc khéc phuc chua xong hau qua cua viéc vi pham
trong mot thoi han dugce cho phép tai Pon dat hang hodc mdt thoi han khac dugce Bén bi vi pham cho phép béng van
ban.

Bén con lai c6 quyén chim dirt/ huy Pon dat hang néu: Bén kia (i) vi pham phéap luat gy anh hudng dén viéc thuc
hién Pon dét hang hodc c6 kha nang gay bt loi cho Bén con lai; hodc, (ii) pha san hodc nop don yéu cau pha san
hodc co thong bao giai thé hodc co quyét dinh giai thé cua co quan nha nude c6 thim quyén; hoic, (iii) co su thay ddi
quyén s hitu hodc kiém soat ma Bén con lai khong mudn t1ep tuc giao dich voi dbi tuong kiém soat méi; hoic (iv)
do bi anh huong boi Sy Kién Bat Kha Khéng ma khong thé tlep tuc thuc hién Pon dat hang hodc thoi gian c6 thé tlep
tuc thue hién Don dat hang khong duge Bén con lai chap nhan.

Cong Ty co quyen cham dit Pon dit hang néu: (1) Nha Cung Cép khong duoc kinh doanh Hang Hoa; hoic (ii) thong
bao trudc bang van ban cho Nha Cung Cap it nhat 1a 30 ngay.

PIEU 7: HIEU LUC PON PAT HANG

7.1

7.2

7.3

7.4

Pon dit hang co6 hiéu luc ké tir khi Pon dat hang duoc chdp nhén theo quy dinh tai Diém 2.1.3 Pidu 3 cho dén khi
cham dut theo quy dinh tai Didu 6 trén ddy. Moi Pon dat hang da duoc chap nhan dén thoi diém chdm dit Pon dat
hang phai dugc Nha Cung Cép thyc hién hoan tit. Cac cam két, bao dam lién quan dén Bao Mat Thong Tin, Chdng
Moc Ngodc, Quyén S¢ Hiru Va S& Hitu Tri Tué van c6 hiéu lyc sau khi Pon dat hang chim dut vi bat ky nguyén
nhéan nao.

Vi tinh than thién chi hop tic va tuan thi theo quy dinh ctia Pon dat hang, cic Bén phai thyc hién tt ca cac nghia
vu da phat sinh truéc khi Pon dit hang chim dit.

Trudng hop néu mot phan cia Pon dat hang bi co quan nha nude ¢6 tham quyén tuyén vo hiéu hodc bi ca hai Bén
huy bo thi ph?m con lai van ¢6 hiéu luc thi hanh.

Khéng Bén nao duoc phép chuyén nhugng mét phan hodc toan bd Pon dit hang hodc chi dinh bat ky bén thir ba nao
thyc hién quyén hodc nghia vu ciia Pon dit hang nay ma khong co sy dong ¥ cua Bén kia. Truong hop mot trong cac
Bén c6 sy chia tach, hop nhat, sap nhap, thi Don dit hang niy van tiép tuc c6 hiéu lyc dbi véi Bén tiép nhan quyén




va nghia vu ciia phap nhén cii ma khong can dén bét ky thu tuc chuyén doi nao, trir viéc Cac Bén ky Phu luc ghi nhan
viée thay doi nay.

75 Viée ky két Pon dit hang nay dugc cac Bén thyc hién theo phuong thirc:
(i) Ky truc tiép ky bai Dai dién hop phap cia hai bén, hoic
(i) Chir ky s6 doanh nghiép (hodc chir ky s6 ctia ngudi dai dién) va c6 hinh anh con dau;
Truong hop Pon dit hang dugc ky két bang chit ky s6 dap tmg dy du cac diéu kién dam bao gid tri phap 1y cua chir
ky sb theo quy dinh ctia phap ludt hién hanh s& c6 gia tri phap 1y nhu Pon dat hang ky két bang chir ky truc tiép.

PIEU 8: GIAI QUYET TRANH CHAP
Trong trudng hop cac Bén khong tu gidi quyet duoc cac tranh chap thong qua thuong luong, hai bén dong y toa an
nhan dan c6 thAm quyén tai Thanh Phé HO Chi Minh giai quyét. Quyét dinh cta toa an 1a phan quyet cudi cing dé
hai Bén thuc hién. Bén thua kién chiu toan bo chi phi phét sinh lién quan dén vu viéc, trong d6 bao gdm thu lao luat
su cua Bén con lai. Luat ap dung 1a quy dinh cua phap luat Viét Nam.

DIEU 9: BAT KHA KHANG

Céc Sy Kién Bat Kha Khang 1a cac sy kién xay ra mot cach khach quan, khong luong trude duge, khong khic phuc
dugc mac du da ap dung moi bién phép can thiét trong kha nang cho phép (nhu thién tai, chién tranh, bao loan, tinh
trang khan cp qudc gia dugc cong bd, khung bd, hoa hoan, cac quyét dinh cta co quan nha nudc cd thim quyen
duoc dua ra sau khi Pon dat hang c6 hiéu lyc) ma lam cho Bén bi anh hudng boi Sy Kién Bit Kha Khéang khong thé
thuc hién nghia vu theo quy dinh ctia Pon dat hang. Khi d6, Bén bi anh hudng boi Sy Kién Bit Kha Khang khong
dugc xem 1a vi pham nghia vu ctia Pon dat hang, véi diéu kién (i) trong vong 3 ngay ké tir ngy xay ra Su Kién Bat
Kha Khang, Bén gap Su Kién Bat Kha Khang phai thong bao bang vin ban cho Bén kia va (ii) co bang ching chimg
minh viéc anh huong boi Sy Kién Bat Kha Khang. Trir khi cac Bén co thoa thuan khdc, truong hop cham tré do Su
Kién Bat Kha Khang vuot qua thoi gian ity tich 1a 15 ngay thi cic Bén s& t6 chirc cudc hop trong vong 5 ngay tlep
theo dé di dén thoa thuan hitu nghi lién quan dén viéc thuc hién nghia vu theo quy dinh ciia Pon dit hang, bao gom
ca kha nang chim dut Pon dit hang.

BIEU 10: QUYEN SO HUU VA QUYF:N SO HU'U TRi TUE
Nha Cung Cép dam bao rang viéc cung cip Hang Hoa khong vi pham sang ché, nhén hiéu, quyén tac gia hodc bat ky
quyén nao cua bat ky bén thir ba nao. Nha Cung Cap chiu trach nhiém vé tat ca cac chi phi cia cac vu kién, khiéu nai
hoic thiét hai ¢6 lién quan, dong thoi bdi thuong va giit cho Cong Ty khoi nhimg thiét hai va chi phi phat sinh lién
quan dén viéc cung tmg hoic sir dung Hang Hoa.

PIEU 11: BAO MAT THONG TIN

Nha Cung Cap cam két bao mat toan b cac thong tin bao gom (i) cac didu khoan va diéu kién cua Pon dit hang, (ii)
céc thong tin Cong Ty cung cép cho Nha Cung Cip hoic Nha Cung Cap biét dugc trong qua trinh thue Don dat hang
bang bat ky hinh thirc nao. Nha Cung Cip khong duge tiét 16, sao chép hodc cho phép bat ky mot bén thi ba nao st
dung nhimg thong tin nay, ngoai trir duoc su ddng y bang van ban cua Cong Ty. Nghia vu bao mat thong tin dwoc dé
cép ¢ trén khong ap dung dbi voi cac thong tin (i) duge cong khai rong rai ma khong do 16i ctia Nha Cung Cap, hoic
(i) dugc Nha Cung Cap cung cap cho nhan vién ciia minh nhdm muc dich thyuc hién Pon dat hang voi diéu kién dam
bao rang cc nhan vién nhan thong tin phai tuan thu cam két bao mat thong tin nay, hodc (iii) cung cap theo yéu cau
ctia co quan c6 thim quyén sau khi di théng bao bang van ban cho Cong Ty. Pdng thoi, Nha Cung Cap cam két tudn
thu thoa thuén bao mat thong tin ¢ hiéu lyc hién hanh giita cac Bén.

PIEU 12: CHONG MOC NGOAC
Nha Cung Cép khong htra hen, cam két, bao dam hodc danh bét ky loi ich nao cho nhén vién ctia Cong Ty hodc bat
ky bén nao khac c6 kha nang gy anh huong dén viéc xuc tién, ky két hodc thyc hién Pon dit hang. Loi ich néu trén
duogc hiéu 1a bat ky quyén loi vat chét, tinh than nao, c6 thé ké dén nhu phan trim hoa hong, qua ting, hang mau,
phiéu qua ting, quyén tham gia cac sy kién (giai tri, thé thao, du lich)...

PIEU 13: THONG BAO
131 Tru khi duge quy dinh tai timg diéu khoan cy thé trong Don dat hang, moi thong bao hay lién lac duoc thuc hién theo
Pon dit hang ndy cia mot Bén giri Bén con lai phai dugc 1ap bang vin ban, bang tiéng Viét va duoc gui bang thu tay,
thu bao dam, thu chuyén phat nhanh, thu dién tir (kém theo ban gc gui béng thu bao dam).
13.2  Moi théng bao hay lién lac theo Pon dat hang nay dugc coi la d3 dugc nhan boi Bén nhén:
13.1.1 Vao ngay giri trong truong hgp thu giao tin tay nguoi ¢6 trach nhiém nhan thu ctia Bén nhéan; hodc
13.1.2  Vio ngay ngudi giri nhan dugc théng bao bao chuyén thu dién tir thanh cong trong truong hop giri bang thu
dién tr, hodc;
13.1.3 VAo ngay thir hai ké tir ngay dong dAu buu dién giri trong truong hop thu chuyén phat nhanh hoac thu bao
dam. Trong trudng hop nay, néu nhimg ngay tuong tmg 1a Chu nhét, ngay nghi trong tudn hodc cac ngay 1&
qudc gia cua Viét Nam, thi thong bao, lién lac dugc xem 1a dwgc Bén nhan nhan vao ngay tiép theo.
13.3 T4t ca cac van ban mot Bén giri cho Bén kia chi dwoc coi 1a hop 18 khi dwoc ky bai Pai dién hop phap va déng diu cia
Bén guri va duoc guri dén dia chi lién hé /dia chi thu dién tir quy dinh tai Pon dit hang nay.
13.4 Khi thay ddi thong tin lién he, cac Bén phai bao ngay cho Bén kia bang van ban. Néu Bén nhan khong nhan dugc théng
béo hay lién lac do thay doi thong tin lién hé ma khong théng bao cho Bén giri, bén nhan van phai chiu trach nhigm vé




céc nghia vu phét sinh theo ngi dung thong bao. Mot Bén khdng chiu bat ky trach nhiém nao vé cac ton thét phét sinh
do viéc Bén kia khdng théng bao viéc thay doi nay.

GENERAL PURCHASE ORDER TERMS AND CONDITIONS

ARTICLE 1: SCOPE AND ORDER OF PRECEDENCE
1.1 These Terms and Conditions shall apply to all Purchase Orders (“POs”) issued by the Company to the Supplier..
1.2 Where a Contract has been entered into between the Company and the Supplier governing the relevant purchase, any
purchase made under this Purchase Order shall be governed by such Contract.
1.3 In the event of any inconsistency among the appendices or other documents governing the purchase under this
Purchase Order, the document executed most recently shall prevail.

ARTICLE 2: ORDERING, TRANSPORTATION AND DELIVERY/RECEIPT
2.1 Ordering:

2.1.1  When the Company wishes to purchase Goods, it shall issue a Purchase Order to the Supplier by scanned
copy via the Supplier’s designated contact email address.

2.1.2  The Purchase Order shall specify, among other things, the description of the Goods, quantity, delivery date
and price of the Goods. A Purchase Order shall be deemed valid only if it is signed by the Company’s duly
authorized representative.

2.1.3  Acceptance of Purchase Order: in all cases, if the Supplier wishes to amend any information stated in the
Purchase Order, it must notify the Company via the email address of the sender of the Purchase Order within
five (5) working hours from the time the Company sends the Purchase Order to the Supplier’s designated
contact email address. If the Supplier fails to provide any response requesting amendment to the Purchase
Order within the above timeframe, the Supplier shall be deemed to have accepted such Purchase Order.

2.2 Transportation:

2.2.1  The Supplier shall be responsible for transportation and shall bear all costs incurred in connection with the
transportation of the Goods to the Delivery Location, including but not limited to transportation, storage,
warehousing, preservation, insurance, loading and unloading of the Goods during transportation, until the
Goods are delivered into the designated delivery area at the Delivery Location and are ready for receipt into
the Company’s warehouse.

2.2.2  The Company shall be responsible for, and bear the cost of, unloading the Goods from the means of transport
for receipt into the Company’s warehouse at the Delivery Location..

2.2.3  If the Supplier proposes or requests, and the Company agrees, to arrange transportation of the Goods to the
Delivery Location, the Supplier shall nevertheless remain liable for all of the above costs, unless otherwise
agreed by the Parties in writing. The specific costs shall be set out in a separate document duly confirmed
by the authorized representatives of both Parties. The Company shall have the right to set off such costs
against any amount payable to the Supplier prior to payment.

2.3 Delivery and Receipt:

The Supplier shall be deemed to have fulfilled its delivery obligations if and only if the Goods are delivered to the

correct Delivery Location, within the Delivery Time, together with the complete and compliant Delivery Documents,

and the Goods (including any replacement Goods) have been inspected and confirmed by the Company as
conforming. Specifically:




23.1

2.3.2

2.3.3

2.34

Delivery Location: The Goods shall be delivered to the Company’s warehouse at the address stated at the
beginning of the Purchase Order (the “Delivery Location”). Any change to the Delivery Location (if any)
shall be notified by the Company to the Supplier in writing at least two (2) working days prior to the delivery
date..

Delivery Time: The Supplier shall deliver the Goods to the Delivery Location on the delivery date specified
in the Purchase Order (PO). If the Supplier delivers the Goods outside the required delivery time, the
Company shall have the right to reject the Goods and shall not be liable for any costs whatsoever arising
from or related to such off-schedule delivery. In addition, the time at which the Supplier delivers any
replacement Goods shall be deemed to be late delivery by the Supplier.

Delivery Documents: Upon delivery, the Supplier shall provide a complete set of delivery documents
appropriate to the nature of the Goods, as required by the Company and/or by applicable law, including but
not limited to the following documents:

Number of Copies

No Document Issuing Party Original . Copy = Photocopy
@ ® ®

01 : Valid Purchase Order Company 01

Certificate of Analysis (COA),
stating the lot number and batch
number consistent with the Goods
actually delivered

02 Manufacturer 01

03 ' Certificate of Quality (C/Q) Manufacturer 01

04 : Certificate of Origin (C/O) Competen.t authority of 01
the exporting country

05  Warranty Certificate Supplier 01

06 : Inspection / Calibration Certificate Competent authority 01

07 : Factory Release Note Manufacturer 01

For the purposes hereof:
@ QOriginal means a document issued by the relevant issuing party, compliant with the requirements
of the Contract and applicable law, and containing content that accurately reflects the nature of such
document and corresponds to the Goods delivered.
@ Certified Copy means a true copy of the Original, certified by the issuing party of such document
or authenticated by a competent governmental authority in accordance with applicable law.
© Copy means a photocopy of the Original, signed by the Supplier’s duly authorized representative
and affixed with the Supplier’s corporate seal.
The Company shall have the right to reject the Goods if the Purchase Order is invalid or if the Goods are not
accompanied by the complete Delivery Documents, in which case the Supplier shall be deemed not to have
delivered the Goods.
Inspection of Goods:
2.3.4.1 Prior to accepting the Goods, the Company shall inspect the quantity/weight, quality, packing
specifications and other relevant particulars of the Goods against the accepted Purchase Order. If
the Company accepts the Goods, it shall issue a Goods Receipt Note / Goods Receipt / Stock
Transfer Note to record the receipt of the Goods. After such Goods Receipt Note / Goods Receipt
/ Stock Transfer Note has been signed by the Supplier’s delivery personnel and the Company’s
representative, the Company shall provide one (1) copy (customer copy) to the Supplier’s delivery
personnel. If any Non-Conforming Goods are identified (including shortages, incorrect
specifications, incorrect information or poor quality), the Company shall have the right to reject the
Goods, and the Supplier shall have the obligations set out in Clause 2.3.4.4.
2.3.4.2 Where it is not possible to carry out a detailed inspection of the Goods at the time of delivery, the
Company shall conduct a random inspection of certain samples and issue a Goods Receipt Note /
Goods Receipt / Stock Transfer Note in accordance with Clause 2.3.4.1, and shall thereafter carry
out a detailed inspection. The Supplier understands and agrees that the Company’s inspection of
the Goods is conducted on a random basis; accordingly, the Company’s receipt of the Goods shall
not be construed as acceptance of all of the Goods. Upon completion of such inspection, the
Company shall notify the Supplier of the inspection results via the Supplier’s designated contact
email address within ten (10) days from the date of signing of the Goods Receipt Note / Goods
Receipt / Stock Transfer Note. The Parties shall then proceed in accordance with Clause 2.3.4.3.
2.3.4.3 Where the Company notifies the Supplier of the inspection results in accordance with Clause
2.3.4.2, or in relation to the quality of the Goods in accordance with Clause 2.4, then:
i. if the Company does not receive any response from the Supplier disputing the inspection
results within eight (8) consecutive hours from the time the inspection results are sent, the
Supplier shall be deemed to have accepted such inspection results..
ii. if, within the above period, the Supplier responds that it does not agree with the inspection
results, the Parties shall each appoint representatives to jointly inspect the Goods. Such




inspection shall be recorded in a written minutes signed by the duly authorized
representatives of both Parties.

iii. if the Parties still fail to reach agreement on the inspection results, the Parties shall appoint
VINACONTROL in Ho Chi Minh City to inspect the Goods. The inspection result issued
by VINACONTROL shall be final and binding, and the party at fault shall bear the
inspection costs.

2.3.4.4 If the inspection results confirm that the Goods are Non-Conforming Goods, the Company shall
have the right to reject (or return, if already received) all or part of such Non-Conforming Goods,
and the Supplier shall be obliged to:

1. deliver replacement Goods or make up the shortfall no later than the original delivery
deadline or such other deadline as may be required by the Company; and
2. collect the Goods immediately upon delivery in the case of rejection under Clause 2.3.4.1,

or immediately after delivery of the replacement Goods in the case of return under Clause
2.3.4.2. If the Supplier fails to collect the Goods within the above timeframe, the Company
shall have full discretion to deal with the Goods without incurring any financial or legal
liability whatsoever. The Company’s exercise of such discretion shall not be construed as a
waiver of any obligations or liabilities of the Supplier under the Purchase Order. The
Supplier shall provide one (1) original letter of authorization for the personnel collecting and
receiving the returned Goods (including where the Goods are no longer in the same condition
as at the time of delivery due to the Company’s use). The Parties shall carry out the return
procedures for the Goods in accordance with the requirements of the tax authorities. The
Supplier shall bear all costs related to the collection of the Goods..

2.4 The Supplier warrants the quality of the Goods throughout their shelf life/use period and shall, at its own cost,
handle all claims raised by the Company relating to any non-conformity in the quality of the Goods. Accordingly,
if the Company discovers any quality deviation of the Goods from the Purchase Order, the Company shall notify
the Supplier. The Parties shall then follow the procedures set out in Clause 2.3.4.3 and shall have the respective
rights and obligations set out in Clause 2.3.4.4 above.

ARTICLE 3: ARTICLE 3

3.1

3.2

3.3

Under no circumstances shall the Company be obliged to make any payment to the Supplier if: (i) the documents in the
payment package are incomplete, inconsistent and/or invalid; or (ii) the Supplier has failed to fulfill its delivery
obligations..

The Company shall have the right to set off against any amount payable to the Supplier, prior to making any payment,
any contractual penalties and/or damages, any downward adjustments or reductions, the value of any uncompleted or
unperformed portion of the Purchase Order, any improperly performed obligations, and any other financial obligations
owed by the Supplier to the Company in connection with or arising out of this Purchase Order, whether or not such
amounts are due and payable at the time of set-off.

The Supplier shall send invoices to the Company at the contact details of the Company’s Finance and Accounting
Department via email at: InvgroupAP@thp.com.vn

Where any payment is withheld, the Company’s Finance and Accounting Department shall notify the Supplier of the
reason for such withholding and the estimated time for payment.
If payment is not received within the agreed payment term, the Supplier shall notify the Company’s Finance and
Accounting Department so that the Parties may coordinate to verify the matter with the relevant third party (for example,
the bank) in order to ensure timely resolution.

ARTICLE 4: OBLIGATIONS OF THE PARTIES

4.1

4.2

4.3

4.4

4.5

The Company shall be obliged to receive the Goods and make payment to the Supplier on time in accordance with the
provisions of the Purchase Order.

The Company represents and warrants, and shall be solely responsible for ensuring, that it and its representatives have
full power and authority to approve and enter into this Purchase Order.

The Supplier shall ensure that the Goods are supplied in the correct quantity, specifications, quality, delivery location
and within the time period specified in the Purchase Order. The Supplier shall cooperate with the Company in the
inspection of the Goods at the Delivery Location and ensure consistency between the invoice, supporting documents and
the Goods actually delivered.

The Supplier shall ensure that the Goods supplied to the Company comply with all legal requirements applicable to the
manufacture, distribution, circulation and use of such Goods in the market.

The Supplier agrees that, because the Goods are raw materials for production (this provision shall apply where the Goods
under the Purchase Order are production raw materials), the Supplier must ensure that the Goods strictly comply with all
food safety and hygiene requirements under applicable law. The Parties’ agreement on product quality standards as set
out in the Purchase Order or any appendix to the Contract governing this Purchase Order shall neither exclude nor limit
the Supplier’s responsibility to ensure that the Goods strictly comply with all food safety and hygiene requirements under
applicable law, nor give rise to any responsibility on the part of the Company for the quality standards of the Goods. The
Supplier acknowledges that the Company will use the Goods in the manufacture of food products supplied on a mass
basis to consumers. Accordingly, the Supplier undertakes to bear sole and independent legal and financial responsibility
for any matters arising from or in connection with the Goods, including, without limitation, reimbursing the Company
for any fines imposed on the Company by a competent authority, any damages paid by the Company to any third party
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4.6

4.7

4.8

4.9

due to non-compliance with food safety and hygiene requirements relating to the Goods, and any correction or
rectification on public media at the Company’s request. Without prejudice to any of the Company’s rights, the Supplier
shall be responsible for handling all third-party claims in respect of Products directly or indirectly related to the Goods.
The Supplier shall fully indemnify and hold the Company harmless against any and all claims, disputes or incidents
relating to Products directly or indirectly associated with the Goods supplied by the Supplier. In such event, the Supplier
shall continue to perform its obligations under this Purchase Order notwithstanding any dispute, unless otherwise agreed
by the Parties in writing.

The Supplier, including its employees and related third parties, shall comply with the Company’s rules and regulations
when entering, circulating within or otherwise accessing the Company’s office, factory or warehouse premises during
the delivery process. The Supplier hereby agrees that any violation of the Company’s rules and regulations by the
foregoing persons shall be handled in accordance with the Company’s decision and applicable law, where necessary. The
Supplier undertakes full responsibility for any property damage or other material liability arising from any such violation
committed by its employees or related third parties (if any), including where the Supplier has not issued a letter of
introduction to such persons.

The Supplier shall appoint its duly authorized representative to attend meetings relating to the performance of the
Purchase Order with the Company and relevant parties, at the Company’s request.

The Supplier hereby confirms that any person signing documents under this Purchase Order on behalf of the Supplier
(including Goods Receipt Notes / Goods Receipts / Stock Transfer Notes, settlement minutes, liquidation minutes, and
documents relating to the delivery and receipt of documents) shall be deemed to be the Supplier’s duly authorized
representative, authorized to sign and confirm such documents with the Company on behalf of the Supplier, whether or
not the Supplier has provided a written authorization for such person.

The Supplier shall provide the Company with the following documents at the Company’s request:

Q) certified true copies of the Enterprise Registration Certificate, Investment Registration Certificate, and Tax

Registration Certificate (in the event the Supplier’s tax code differs from its enterprise registration number); \

(i) the original Power of Attorney or equivalent document where the person signing the Contract is not the legal

representative of the Supplier;

(iii) other documents as may be required by the Company.

The Supplier undertakes to notify the Company immediately (and in any event within no more than forty-eight
(48) hours) of any change to the information contained in the documents provided to the Company. The Company
shall bear no responsibility whatsoever in the event of any change in information that the Supplier fails to notify,
or fails to notify in a timely manner, to the Company. The Company shall have the right to use and disclose such
documents for the purpose of performing the Purchase Order or for any other lawful purpose, without incurring
any legal or financial liability, and such use or disclosure shall not be deemed a breach of the confidentiality
obligations under the Purchase Order.

4.10 The Supplier represents and warrants, and shall be solely responsible for ensuring, that it and its representatives have full

power and authority to execute and confirm this Purchase Order.

ARTICLE 5: REMEDIES FOR BREACH OF PURCHASE ORDER

5.1

5.2

5.3

For the Company:

Where the Supplier has fully performed its obligations under the Purchase Order, but the Company fails to make

payment as required under the Purchase Order for more than two (2) working days after the payment due date, the

Company agrees to pay the Supplier interest on the overdue amount at a rate equal to one hundred and fifty percent

(150%) of the 12-month term deposit interest rate of the Joint Stock Commercial Bank for Foreign Trade of Vietnam

(Vietcombank) applicable at the time of payment, calculated for the period of delay..

For the Supplier:

5.2.1 Inthe event of late delivery by the Supplier, the Supplier agrees to pay the Company a penalty equal to 0.5%
of the value of the Purchase Order for each day of delay; provided, however, that in no event shall the delay
exceed seven (7) days (or such other period as may be permitted by the Company in this Purchase Order or
in another written document).

5.2.2  In the event that the Supplier: (i) is still unable to deliver the Goods within the period specified in Clause
5.2.1; or (ii) fails to complete the replacement delivery as required under Clause 2.3.4, the Supplier agrees
that:

Q) the Company shall have the right, at its discretion, to grant the Supplier an extension for delivery
within a specified period, and the Supplier must complete delivery within such extended period,
while remaining subject to the same penalty as set out in Clause 5.2.1.

(i) the Company shall have the right to cancel part or all of the Purchase Order, appoint another party
to perform the relevant work, and the Supplier shall bear all related costs without prejudice to any
other liability of the Supplier under the Purchase Order; and.

(iii) the Company shall have the right to terminate the Purchase Order in accordance with Clause 6.3,
in which case the Supplier shall be subject to a penalty equal to eight percent (8%) of the pre-VAT
value of the Purchase Order.

In the event that: (i) the Purchase Order is terminated/cancelled due to the fault of either Party; or (ii) either Party

unilaterally terminates/cancels the Purchase Order otherwise than in accordance with its terms, then, in addition to

compensating the other Party for all damages and performing any other obligations under the Purchase Order, the
breaching Party shall also be subject to a contractual penalty equal to eight percent (8%) of the total transaction value
between the Parties under the Purchase Order.




5.4

5.5

In the event that the Supplier breaches the Anti-Collusion, Confidentiality, or Ownership and Intellectual Property
provisions of the Purchase Order, the Company shall have the right to immediately terminate all transactions, and the
Supplier shall pay the Company the full amount of damages, provided that such amount shall in no event be less than
a fixed amount equal to ten percent (10%) of the total transaction value between the Parties under the Purchase Order.
In all cases where the Supplier breaches any provisions of this Purchase Order, the Company shall have the right to
suspend all payments relating to the Supplier. Where the Company terminates/cancels the Purchase Order under
Clauses 5.2, 5.3 or 5.4, the Supplier shall refund to the Company the full amount of any advance payments or sums
already paid by the Company up to the date of termination/cancellation of the Purchase Order, and shall also pay
interest on such amounts at a rate equal to one hundred and fifty percent (150%) of the 12-month term deposit interest
rate of the Joint Stock Commercial Bank for Foreign Trade of Vietnam (Vietcombank) applicable at the time of
payment, calculated for the period of delay.

ARTICLE 6: CANCELLATION/TERMINATION OF PURCHASE ORDER
The Purchase Order shall be cancelled/terminated upon the occurrence of any of the following events:

6.1
6.2

6.3

6.4

6.5

The Parties have fully performed all of their obligations under the Purchase Order.

The Parties agree in writing to terminate/cancel the Purchase Order, with such written agreement signed by the duly
authorized representatives of both Parties.

The non-breaching Party shall have the right to terminate/cancel the Purchase Order by written notice to the breaching
Party if the breaching Party fails to cease the breach, remedy the breach, or fully remedy the consequences of the
breach within the time period permitted under the Purchase Order or such other period as may be allowed in writing
by the non-breaching Party.

Either Party shall have the right to terminate/cancel the Purchase Order if the other Party: (i) commits a violation of
law affecting the performance of the Purchase Order or likely to adversely affect the terminating Party; or (ii) becomes
bankrupt, files for bankruptcy, issues a notice of dissolution, or is the subject of a dissolution decision by a competent
state authority; or (iii) undergoes a change in ownership or control such that the other Party does not wish to continue
dealing with the new controlling party; or (iv) is affected by a Force Majeure Event such that it is unable to continue
performing the Purchase Order, or the period during which performance may resume is not acceptable to the other
Party.

The Company shall have the right to terminate the Purchase Order if: (i) the Supplier is no longer legally permitted
to trade in the Goods; or (ii) the Company gives the Supplier at least thirty (30) days’ prior written notice.

ARTICLE 7: EFFECTIVENESS OF PURCHASE ORDER

7.1

7.2

7.3

7.4

7.5

The Purchase Order shall become effective upon its acceptance in accordance with Clause 2.1.3 and shall remain in
effect until terminated in accordance with Article 6 above. Any Purchase Orders accepted prior to such termination
must be fully performed by the Supplier. The obligations and undertakings relating to Confidentiality, Anti-Collusion,
Ownership and Intellectual Property shall survive the termination of the Purchase Order for any reason.

In the spirit of good faith cooperation and compliance with the Purchase Order, the Parties shall perform all
obligations that have arisen prior to termination of the Purchase Order.

If any provision of the Purchase Order is declared invalid by a competent state authority or is cancelled by mutual
agreement of both Parties, the remaining provisions shall remain valid and enforceable.

Neither Party may assign all or any part of the Purchase Order or appoint any third party to perform any of its rights
or obligations under the Purchase Order without the prior consent of the other Party. In the event of a division,
consolidation or merger of either Party, this Purchase Order shall continue to be binding upon the successor entity
assuming the rights and obligations of the original legal entity without any further transfer formalities, save for the
execution by the Parties of an appendix recording such change.

This Purchase Order may be executed by either of the following methods:

0] by wet-ink signature of the duly authorized representatives of both Parties; or

(i) by enterprise digital signature (or digital signature of the legal representative) together with an image of the
corporate seal;

Where the Purchase Order is executed using a digital signature that satisfies all legal validity requirements applicable
to digital signatures under current law, such Purchase Order shall have the same legal effect as a Purchase Order
executed by wet-ink signature.

ARTICLE 8: DISPUTE RESOLUTION

If the Parties are unable to resolve any dispute through negotiation, the Parties agree that the competent People’s
Court in Ho Chi Minh City shall have jurisdiction to resolve such dispute. The court’s decision shall be final and
binding upon the Parties. The losing Party shall bear all costs arising in connection with the dispute, including the
other Party’s legal fees. The governing law shall be the laws of Vietnam.

ARTICLE 9: FORCE MAJEURE

A Force Majeure Event means an event occurring objectively, unforeseeably and beyond reasonable control, which
cannot be remedied despite the affected Party having taken all necessary measures within its capacity, including but
not limited to natural disasters, war, riots, declared national emergencies, terrorism, fire, or decisions of competent
state authorities issued after the Purchase Order becomes effective, and which renders the affected Party unable to
perform its obligations under the Purchase Order. In such case, the affected Party shall not be deemed in breach of
the Purchase Order, provided that: (i) within three (3) days from the occurrence of the Force Majeure Event, the




affected Party gives written notice to the other Party; and (ii) the affected Party provides evidence of the effects of
the Force Majeure Event. Unless otherwise agreed by the Parties, where delay due to a Force Majeure Event exceeds
an aggregate period of fifteen (15) days, the Parties shall meet within the following five (5) days to reach an amicable
agreement regarding the continued performance of the Purchase Order, including the possibility of termination.

ARTICLE 10: OWNERSHIP AND INTELLECTUAL PROPERTY RIGHTS
The Supplier warrants that the supply of the Goods does not infringe any patent, trademark, copyright or any other
rights of any third party. The Supplier shall be responsible for all costs arising from any lawsuits, claims or damages
in connection therewith, and shall indemnify and hold the Company harmless from and against any losses, damages,
costs and expenses arising from or in connection with the supply or use of the Goods.

ARTICLE 11: CONFIDENTIALITY

The Supplier undertakes to keep strictly confidential all information, including: (i) the terms and conditions of the
Purchase Order; and (ii) any information provided by the Company to the Supplier or otherwise obtained by the
Supplier in any manner during the performance of the Purchase Order. The Supplier shall not disclose, reproduce or
permit any third party to use such information, except with the Company’s prior written consent. The foregoing
confidentiality obligations shall not apply to information which: (i) is publicly available through no fault of the
Supplier; or (ii) is disclosed by the Supplier to its employees strictly for the purpose of performing the Purchase
Order, provided that such employees are bound by confidentiality obligations no less stringent than those set out
herein; or (iii) is disclosed pursuant to the lawful request of a competent authority, provided that the Supplier has first
notified the Company in writing. In addition, the Supplier undertakes to comply with any confidentiality agreement
then in force between the Parties.

ARTICLE 12: ANTI-COLLUSION
The Supplier shall not offer, promise, commit, guarantee or provide any benefit to any employee of the Company or
any other person capable of influencing the promotion, negotiation, execution or performance of the Purchase Order.
For the purposes hereof, “benefit” means any material or non-material advantage, including but not limited to
commissions, gifts, samples, gift vouchers, or opportunities to participate in entertainment, sporting or travel events...

ARTICLE 13: NOTICES

13.1 Unless otherwise specified in any specific provision of the Purchase Order, any notice or communication given by one
Party to the other under this Purchase Order shall be made in writing, in Viethamese, and delivered by hand, registered
mail, courier service, or email (with the original copy sent by registered mail).

13.2  Any notice or communication under this Purchase Order shall be deemed to have been received by the recipient Party:

13.2.1 on the date of delivery, if delivered by hand to the person responsible for receiving correspondence on behalf of
the recipient Party; or

13.2.2 on the date the sender receives confirmation of successful transmission, if sent by email; or;

13.2.3 on the second day following the postmark date, if sent by courier or registered mail. If such day falls on a Sunday,
weekly day-off, or public holiday in Vietnam, the notice or communication shall be deemed received on the next
following working day.

13.3 Any document sent by one Party to the other shall only be deemed valid if signed by the duly authorized representative
and affixed with the seal of the sending Party, and sent to the contact address/email address specified in this Purchase
Order.

13.4 If either Party changes its contact information, it must promptly notify the other Party in writing. If the recipient Party
fails to receive any notice or communication due to a change in its contact information that it failed to notify to the
sending Party, the recipient Party shall nevertheless remain responsible for any obligations arising from the contents of
such notice. Neither Party shall bear any liability for losses arising from the other Party’s failure to notify such change.




