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SOCIALIST REPUBLIC OF VIETNAM
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HQP PONG MUA BAN HANG HOA

SALES AND PURCHASE CONTRACT
S6/No.: .../2023/MLV-LMT
(Sau day goi tit |2 “Hop Pong”)
(Hereinafter referred to as “Contract”)

Hop Pdng ndy duge lap vao ngay 01thdng 05 nam 2023 bai va giita:
This Contract is made on May 1, 2023 by and between:

BENBAN : CONG TY CO PHAN MORINAGA LE MAY VIET NAM
SELLER  : MORINAGA LE MAY VIETNAM JOINT STOCK COMPANY

Dia chi : 9-9A No Trang Long, phudng 7, quin Binh Thanh, TP. H6 Chi Minh
Address : 9-94 No Trang Long, ward 7, Binh Thanh district, Ho Chi Minh city

Mi s6 thué  : 0317550965

Tax code 20317550965

Dién thoai  :028 7300 2369

Phone no. 2028 7300 2369

Pai dién : Ba LE VAN MAY Chirc vu: Téng Gidm dbc

Rep. :Ms. LE VAN MAY Position: General Director

Tai khoan : 1032862136 Ngan hang: Vietcombank — Chi nhanh Déng Sai Gon
Accountno. : 1032862136 At bank: Vietcombank — Sai Gon East Branch

(Sau day goi tit 1a “Bén A™/Hereinafier referred to as “Party A”)

va/and

BEN MUA : HO KINH DOANH LE MINH TUAN

BUYER 2 LE MINH TUAN HOUSEHOLD BUSINESS

Dia chi : 581/20/1 Truémg Chinh, Phuomg Tan Son Nhi, Quén Tan Pha, Thanh phd Hb
Chi Minh

Address > 581/20/1 Truong Chinh, Tan Son Nhi Ward, Tan Phu District, Hochiminh City

Mi s6 thué  : 0313908551
Tax code - 0313908551

Dién thoai 1 0932876234
Phone no. 1 0932876234
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Pai dién - Ong LE MINH TUAN
Rep. : Mr. LE MINH TUAN
Tai khoan : 0071003822927 Ngén hang: Vietcombank
Account no.  : 0071003822927 At bank: Vietcombank

(Sau ddy goi tit 1a “Bén B"/Hereinafier referred to as "Party B").

Bén A va Bén B sau ddy duge goi chung 12 “Hai Bén”, goi riéng la “Bén".
Party A and Party B hereinafier referred to collectively as “Parties", referred to individually
as "Party”).

Sau khi trao ddi, Hai Bén ddng ¥ ky két Hop Ddng ndy véi céc diéu khoén va diéu kién cu thé

nhur sau:
After discussion, the Parties agree to sign this Contract with conditions and terms as follow:

S PIEU 1: MUA BAN HANG HOA
ARTICLE 1: SALES AND PURCHASE OF GOODS

B 1. Bén A dong ¥ ban vi Bén B ddng y mua cdc Hang Hoa la san phdm dinh dudng cong
N thirc danh cho tré so sinh mang nhan hiéu Morinaga Milk do Bén A phén phéi tai thi

truong Viét Nam;

Party A agrees to sell and Party B agrees to buy Goods that are infant formula products

branded Morinaga Milk distributed by Party A in the Vietnam market;

Chi tiét v& chiing loai, s6 lugng, xuat xir va céc yéu cau khic d6i véi Hang héa Bén A

cung cap cho Bén B sé dugc néu cu thé trong Don dit hang. Pon dit hang hop 1€ gilra

Bén A va Bén B duoc xem 12 mgt phan khong téch roi cia Hop Pong nay.

Details of the type, quantity, origin and other requirements for the Goods supplied by Party

A to Party B shall be specified in the Purchase Order. A valid order between Party A and

Party B is an integral part of this Contract.

l

EECHITEE ST USRI |

PIEU 2: GIA BAN SAN PHAM, PIEU KIEN THANH TOAN

ARTICLE 2: PRODUCT SELLING PRICE, PAYMENT CONDITIONS

1.  Moi thay ddi v& gid ban s& dugc Bén A thong bdo bing vin ban cho Bén B it nhit 07
(bay) ngay trudce khi c6 hi€u luc.

Any change in the selling price shall be notified in writing by Party A to Party B at least
07 (seven) days before taking effect.

2. Bén B thanh toén tién hang cho Bén A bing hinh thirc chuyén khoan trong thai han theo
théng bdo cua Bén A trude khi Bén A giao hang cho Bén B.

4 Party B shall pay for the goods to Party A by bank transfer within the time limit as notified
by Party A before Party A deliveries the goods to Party B.

I8 BEIE L

PIEU 3: PHUONG THUC PAT HANG
ARTICLE 3: ORDER METHOD

. Bén B lién hé¢ va giri don dat hang cho Bén A théng qua dién thoai.

HDMB Morinaga Lé May Viét Nam — 2023 &
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3
Party B shall contact and send the order to Party A via phone.

Sau khi c6 xac nhan vé don hang cua Bén A, thi Bén B phai thuc hién thanh toan theo
quy dinh tai Diéu 2 cua Hop Dong nay.

After order confirmation of Party A, Party B shall make payment in accordance with
Article 2 of this Contract.

Bén A s& giao hang va xuit héa don cho Bén B trong thai gian 03 (ba) ngdy [am viéc ké
tir thori diém nhan duge tién thanh toan tir Bén B.

Party A shall deliver the goods and issue an invoice to Party B within 03 (three) working
days from the time of receipt of payment from Party B.

PIEU 4: POI, TRA HANG HOA
ARITCLE 4: EXCHANGE, RETURN OF GOODS

1.

Trudng hop h:}mg héa ma Bén A cung cdp khong dam bao chét lugng do 16i ctia Bén A,
thi tuy vao quyet dinh cua Bén A vao timg thoi diém, Bén B sé tra hang hodc Bén A sé
dbi lai hang héa cung chiing loai cho Bén B. Bén B dam bao hang guri lai phai ddp img
ding diéu kién va tinh trang nhu trong Bién ban dbi/tra lai hang ban (“Bién ban”).

In case the goods provided by Party A are not in good quality due to Party A's fault,

depending on the decision of Party A from time to time, Party B shall return the goods or
Party A shall exchange the goods of the same type to Party B. Party B ensures that the

returned goods must meet the same conditions as in the Minutes of exchange/return of
sold goods (the “Minutes").

Tai thoi diém nhan ddi/tra hang hoa, Hai Bén s& kiém tra va déi chiéu tinh trang hang héa
thuc té v6i Bién ban. Néu nnh trang hang héa dung trong Bién ban thi Bén A s tiep nhan.
Nguoc lai, Bén A khong tiép nhan hang va giri théng bdo cho Bén B.

At the time of exchanging/returning the goods, the Parties shall check and compare the
actual condition of the goods with the Minutes. If the condition of the goods is correct in
the Minutes, Party A shall receive it. Otherwise, Party A does not receive the goods and
sends a notice to Party B.

Truong hop cac mat hang tiéu thu cham thi Bén A sé, tuy quyét dinh cia minh, xem xét
hd trg cho Bén B trong viéc tra lai mat hang ti€u thu cham do, vai dieu kién hang héa dé
phai con dam bao chat lugng va bao bi van nguyén ven nhu lic Bén A giao cho Bén B va
han sir dung con lai phai it nhat trén 06 (sdu) thing tai thoi diém yéu cau hd trg tra lai
hang va Bén B phai xuat héa don tra hang cho Bén A. Chi phi van chuyén, béc d, va chi
phi khac lién quan dén viéc tra hang theo khoan nay s€ do Bén B chiju.

In case of slow consumption items, Party A shall, at discretion, consider supporting Party
B in returning such slow-consuming items, provided that such goods must remain of
quality and packaging intact as when Party A delivers to Party B and the remaining
expiry date must be at least 06 (six) months at the time of request for assistance in
returning the goods and Party B shall issue a return invoice to Party A. Transportation,

loading and unloading costs, and other costs associated with the return of goods under
this requirement shall be borne by Party B.

Chimg tir yéu cdu trong trung hop ddi, tra hang héa theo diéu khoan nay: Bén B cin
cung cdp cho Bén A céc chimng tir sau:

Required documents in case of goods return, exchange under this clause: Party B needs
to provide Party A with the following documents:
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(i)

(iii)

(iv)

Bién ban déi/tra lai hang ban;

Minutes of exchange/return of sold goods;

Phiéu xuit kho hodc Bién ban ban giao hang cia Bén B;
Goods delivery note or Minutes of handover of Party B;
Héa don tai chinh hop 1€;

A valid financial invoice;

Chirng tir khac (néu c6).

Other documents (if any).

PIEU 5: TRACH NHIEM VA QUYEN LOT CUA MOI BEN
ARTICLE 5: OBLIGATIONS AND RIGHTS OF EACH PARTY

Trach nhiém va quyén lgi ciia Bén A:

Obligations and rights of Party A:

Bén A c¢6 trach nhiém glao hang héa cho Bén B ding thdi gian quy dinh tai Piéu 3
Hop Bong ndy va ding s6 lugng trén don dat hang sau khi Bén A da nhan duoc diy
du tién thanh toan tir Bén B.

Party A shall be responsible for delivering the goods to Party B on time specified
in Article 3 of this Contract and in accordance with the amount on the order after
Party A has received full payment from Party B.

Trich nhiém va quyén lgi cia Bén B:

Obligations and rights of Party B:

IS
a.
2:
a.
b.
c
d.

Bén B dam bao thuc hién viéc kinh doanh cdc Hang Héa theo ding quy dinh cua
phap luat Viét Nam.

Party B commits to selling Products in accordance with the provisions of
Vietnamese law and regulations.

Bén B phai thanh toan tién hang cho Bén A theo ding gid tién cia timg san phim
nhu da thoa thuan va ding lich thanh toan tién dé dam bao duge Bén A giao hang
diang thoi gian.

Party B must pay Party A in accordance with the price of each product as agreed
and on schedule to ensure that Party A shall deliver the goods on time.

Bén B phai phdi hop cling nhan vién Bén A trong viéc thuc hién day du va kip
thari céc chuong trinh khuyén mai, chiét khéu danh cho khéch hang.

Party B must coordinate with Party A's staff in fully and timely implementing
promotions and discounts for customers.

Bén B phai guri thong tin chinh xac, diy du va kip thoi cho Bén A cac thong tin,
bao gom nhung khéng gi6i han, vé hang ton, hang xuit, sb liéu khuyén mai, qua
khuyén mai, vét liéu quang cdo theo quy dinh ctia Bén A.

Party B must send accurate, complete and timely reports to Party A, including but
not limited to inventory, sell out, promotion data, promotional gifts, advertising
materials, elc. as prescribed by Party A.

PIEU 6: CHAM DUT HOP DONG
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ARTICLE 6: TERMINATION OF CONTRACT

L

Hop Déng niy dwge chim dirt khi xdy ra m§t trong cdc trdmg hop sau:
This Contract shall be terminated upon one of following circumstances below:

a. Mot Bén giri thong bdo vé vi¢c khong gia han hop dong cho bén con lai trude it
nhét 30 (ba muoi) truée khi bit diu thoi gian gia han c6 lién quan; hodc

A Party gives the other party written notice of non-renewal at least (thirty) 30 days
prior to the commencement of the relevant renewal term ; or

b.  Bén A c6 quyén chédm dit Hop Pdng ny trude ngay hét han sau khi giri van ban
thong bdo cho Bén B trude it nhét 30 (ba muoi) ngay.

Party A has the right to terminate this Contract before the expiration date after
giving written notice to Party B at least 30 (thirty) days in advance.

Trong vong 07 ngay ké tir ngay Hop Dong nay chim dirt hodc hét han, thi:
Within 07 days from the date of termination or expiration of this Contract:
Bén B phai thanh toan cho Bén A diy dii cdc khoan ng con tn dong (néu c6), dong

thoi Bén B phai hoan tra cho Bén A bt ci tai san nao thugc vé Bén A ma Bén B
dang sir dung gdm dung cu quang cdo, tai liéu khuyén mai, va tai san khic (néu co).

Party B shall pay to Party A in full for all debts (if any), Party B must also reimburse
Party A for any assets belonging to Party A that Party B is using, including
promotional materials, promotional materials, and other assets (is any).

PIEU 7: PIEU KHOAN CHUNG
ARTICLE 7: GENERAL TERMS

1.

Hop Pbng nay c6 gié tri k& tir ngay ky dén hét ngay 31/12/2023, trir truomg hop chim
dit trude han theo quy dinh ctia Diéu 6 cia Hop Pong nay. Sau d6, Hop dong sé dugc tu
dong gia han thém mdi 1an mét nam, trir khi hodc Bén A hodc Bén B c6 théng bao vé viéc
khong tiép tuc gia han Hop Déng giri cho bén con lai trude it nhit 30 (ba muoi) trude khi
bat dau thoi gian gia han ¢6 lién quan.

This Contract is valid from the date of signing until the end of December 31, 2023, unless
terminated ahead of time in accordance with Article 6 of this Contract. Thereafter, this
Contract shall be automatically renewed, without any further action by either party, for
additional successive terms of one (1) year each, unless either Party A or Party B gives
the other party written notice of non-renewal at least (thirty) 30 days prior to the
commencement of the relevant renewal term.

Hai Bén cam két thuc hién nghiém chinh nh img diéu khoan da ghi trong Hop Dong nay.
The Parties undertake to strictly implement the provisions set out in this Contract.

Hop Dong nay duoc diéu chinh theo quy dinh cua phap luat Viét Nam.

This Contract is governed by the laws of Vietnam.

Trong qua trinh thye hién Hop Dong nay, néu c6 tranh chip hay khé khan phat sinh thi
Hai Bén s€ ciing nhau ban bac gidi quyét trén tinh than hop téc va cling ¢6 lgi. Néu c6 bét
ky tranh chép nao khéng thé giai quyét duge théng qua thuong lugng trong vong 30 (ba
muroi) ngdy ké tir ngdymot Bén théng béo vé tranh chp phat sinh thi bit ky Bén nao cling
¢6 quyén dua tranh chép d6 ra Toa 4n c6 thim quy#n tai Thanh Phé Hd Chi Minh dé giai

quyet. Phén quyét ciia Toa dn s& cogi tri sau cing, bén thua kién s& chju moi dn phi phat
sinh (néu c6).
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During the implementation of this Contract, if any dispute or difficulty arises, the Parties
shall discuss and resolve it together in cooperation and mutual benefit. If any dispute
cannot be resolved through negotiation within 30 (thirty) days from the date a Party
notifies, one of the Parties shall have the right to refer the dispute to the competent Court
in Ho Chi Minh City for settlement. The court's ruling will be valid in the end, the losing
party will bear all court fees incurred (if any).

5. Hop Dong ndy dugc thanh 1dp 02 (hai) ban gée bing song ngir tiéng Viét va tiéng Anh,
mﬁn Bén gitr 01 (mot) ban gbe c6 gié trj phép Iy nhu nhau. Truémg hop ¢6 sir khac nhau
ve ndi dung gitra tiéng Viét va tiéng Anh thi ndi dung bing tiéng Viét s& dugc wu tién dp
dung./.

This Contract is made into 02 (two) bilingual originals in Vietnamese and English, each
Party shall keep 01 (one) original with the same legal validity. In case of any difference
in content between Vietnamese and English, the content in Vietnamese shall prevail./.

BLARASRBLRE L | G0 (AL

DPAI DIEN BEN B
ON BEHALF OF PARTY B

Lé Minh Tuén
Chu ho kinh doanh/Business owner

.
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