PIEU KHOAN VA PIEU KIEN CUA PON PAT HANG KIEM HQP PONG
PURCHASE ORDER TERMS AND CONDITIONS-VIETNAM
1. DPIEU KHOAN BON HANG:

Nhing diéu kién va diéu khoan nay (bao gom nhiing diéu kién va diéu khoan ¢ mit trudc ciia Pon Dat Hang thich hop
ctia Bén Mua (“Pon Hang”) duoc xem la toan bg nhitng thoa thuan gitra Nha Cung Céap va Bén Mua va sé& thay thé (i) tat
ca céc thoa thuan trudc day, bang loi n6i hoic van ban, gitta Nha Cung Cap va Bén Mua lién quan dén noi dung ciia Pon
Hang nay (ngoai trir Don Hang két hop hoic tham chiéu rd rang dén mot thoa thuan bang vian ban gita Nha Cung Cap va
Bén Mua, ma trong do6 cac diéu kién va diéu khoan duoc dé cap 1a s& ap dung va thay thé cho Piéu khoan va Biéu Kién
Pon Hang nay va (ii) bat ky diéu khoan bd sung hozc mau thuan nao vé viéc thira nhan, xac nhan, hoa don hoic hd so
twong tw cua Nha Cung Cap.

1. TERMS OF ORDER. These terms and conditions (which include the terms and conditions on the face of the
applicable Purchaser’s Purchase Order (“Order”) set forth the entire understanding between Vendor and Purchaser and
supersede (i) all other prior agreements, written or oral, between the Vendor and Purchaser with respect to the subject
matter of this Order (except where the parties have expressly agreed in a separate written agreement, in which case the
terms and conditions of that written agreement apply and supersede these standard Purchase Order Terms and Conditions)
and (ii) any additional or conflicting terms contained on Vendor's acknowledgment, confirmation, invoice or similar
documents.

2. TUYEN BO VA DAM BAO: Nha Cung Cap tuyén b, cam két, dam bao rang:

(i) Hang hoa cung cip (va viéc san xuat, dong goi, luu kho, xtr 1y, van chuyén theo do):

a. S& tuan thu theo tat ca phap luat, quy dinh, quy tic va huéng din cia qudc gia noi san xuit hang hoa va noi hang
hoa duoc giao dén,

b. S& phu hop Vvéi dic tinh ky thuat, ban v&, hang mau hoac nhitng md ta khac dugc thé hién trong Pon Hang hoic
duogc cung cap hoic duoc chap thuan boi Bén Mua,

C. C6 thé tiéu thu, dap wng vé chat lugng va lam bang nguyén vat lidu va tay nghé tét va khdng c6 khuyét diém.

d. Néu duoc dat hang cho mét muc dich cu thé thi hang héa dugc cung cap phai phai phi hop va day di véi muc
dich @0,

e. Trong truong hop khong c¢6 quy dinh cac dic tinh ki thuat trai nguoc, hang hoa dwoc cung cap sé thudc hang tot

nhat va cé chat luong tét nhat.

(i) Dich vu duoc thuc hién (i) bai nhitng nhan vién lanh nghé va chuyén nghiép va (ii) tuan tha tit ca phéap luat, quy
dinh, quy tic va huéng dan, va tat ca cac yéu cau vé an toan va nhiing yéu cau khéc cia Bén Mua d duoc thong tin dén
Nha Cung Cép. Bén Mua khong cho phép va khéng chap thuan viéc sir dung lao dong tré em trai phap luat va yéu cau
viéc tudn tha day du cac quy dinh phap luét lién quan dén do tudi téi thiéu cia ngudi lao dong/ nhan sy thuc hién cong
viéc theo Pon Hang, ciling nhu tt ca cac quy dinh v& an toan quy dinh tai cac luat ap dung cua quédc gia lién quan. Bén
Mua yéu cau tat ca ca nhan thuc hién dich vu hoic bt ky cong viéc nao tai co sa/nha may caa Bén Mua phai da 18 tudi
tré 18n. Tat ca nhan su thyuc hién dich vu phai ¢6 quyén hop phap dé thyuc hién cong viéc tai qudc gia noi ma dich vu dé
dugc thuc hién, va nhan sy d6 khong bi cim, theo hop ddng hoic cach thic khéc, thuc hién nhitng dich vu d6 cho Bén
Mua. Nha Cung Cap s& thuc hién xac minh danh tinh va céng tac phong ngira gian lan danh tinh mot cach hop ly;

(iii)  Nha Cung Cap s&:

a. dbi véi tit ca Don Hang dugc ban hanh, cung cap mot xac nhan bang van ban (qua thu dién tir hoic hé thng
Ariba néu Nha Cung Cép la nha cung cép duogc phép truy cap hé théng Ariba) cho nguai lién hé ciia Bén Mua duoc néu
tai Pon Hang trong vong hai ngay lam viéc (48 gio). Xac nhan Don Hang sé& 1a mot chi s6 duoc st dung dé danh gia mirc
do thyc hién cong viéc/dich vu caa Nha Cung Cap; viéc khdng tuan thi c6 thé khién Nha Cung Cép khong dat tiéu chuan.

b. Giao hang héa va thuc hién dich vu theo Bon Hang ding han theo quy dinh tai mat trudc cia Pon Hang (“Giao
Hang Dung Han”) hoic, néu Nha Cung Cap khong thé Giao Hang Dang Han, Nha Cung Cép phai cung cap thoi gian giao



hang méi cho Bén Mua trong thoi gian xac nhan Pon Hang hozc ngay khi Nha Cung Cép biét rang Nha Cung Cap khéng
thé Giao Hang Dung Han;

c. phai cung cap bang ching giao hang (phiéu dong goi, van don, v.v.) cling véi San Pham duoc giao, néu khdng
viéc thanh toan cho Nha Cung Cép c6 thé bj tré han.

d. Bang chi phi caa minh, Nha Cung Cép s& duy tri, giam sét tat ca cac chuong trinh va sy dé phong vé an toan va
moi truong lién quan dén cac dich vu va tuan tha tat ca cac quy dinh vé an toan, suc khoe va méi truong cua Bén Mua;

e. Bang chi phi caa minh, Nha Cung Cap sé& xin phép va duy tri tat ca cac gidy phép hoic su chap thuan khac dé
cung cap dich vu;

f. Bang chi phi caa minh, Nha Cung Cap sé& cung cap tat ca lao dong, nguyén vat liéu, may mac, trang thiét bi, cong
cu, van chuyén va nhiing co s& vat chit khac va dich vu can thiét dé thyuc hién va hoan thanh dtng Pon Hang, trir khi
dugc quy dinh khac tai mat truéc cua Pon Hang;

g. Chiu trach nhiém duy nhat ddi véi tat ca cac phuong thirc va quy trinh giao hang va diéu phdi tat ca cac khau cua
dich vu, trir khi duoc quy dinh khéc tai mat trude cia Pon Hang;

h. Chiu trach nhiém duy nhat vé xi ly, van chuyén va tiéu hay tat ca cac nguyén vat liéu, chat liéu va hoa chit ma
Nha Cung Cép hoic bat ky nha thau phy nao mang dén co s ciia Bén Mua va bat ky chat thai nao duoc sinh ra hoac két
qua tir viéc str dung nhirng nguyén vat liéu, chat lwong va hda chat néi trén;

i. Khéng thai ra va cho phép viéc thai ra bat ky nguyén vat liéu, chat liéu va hoa chat (hodc bat ky chat thai nao
duoc sinh ra hoic 1a két qua tir viéc sir dung nhitng nguyén vat liéu, chét liéu va hoa chat do) tai co so cua Bén Mua;

j. Kiém tra bat ky nhitng trang thiét bi, cong cu, gian gio va/hoic nhitng nguyén vat liéu khac dugc cung cap boi
Bén Mua (“Nguyén vat liéu Bén Mua”)

k. Khoéng st dung bat ky Nguyén vat liéu Bén Mua nao trir khi chiing pht hop véi muc dich sir dung cua ching va
sé tra lai tat ca Nguyén vat liéu Bén Mua cho Bén Mua véi tinh trang nhu ban dau;

l. Chiu toan bo trach nhiém vé an toan va quan 1y nguoi va tai san bén trong khu vuc ciia Bén Mua noi thuc hién céc
dich vu ("bia Biém Dich Vu") va trong pham vi c6 thé, tach biét Bia Biém Dich Vu khéi phan con lai cta co s cua Bén
Mua;

m. Canh béo céc nha thau phu va nhan vién, dai ly, dai dién, khach va khach tham quan vé bat ky rui ro, méi nguy,
nguy hiém nao, du la tiém an hay rd rang, (“Nguy hiém") lién quan dén Dia Diém Dich vu va phan con lai cia co so cua
Bén Mua;

n. it nhat mot 1an mdi ngay, kiém tra Dia diém Dich vu vé bat ky Nguy hiém nao va loai bo bat ky Nguy hiém nao
hoic, trong trudng hop bat ky Nguy hiém nao khdng thé loai bo, Nha Cung Cap phai tu van cho Bén Mua va canh béo
nhan vién caa minh va khach vé nhitng Nguy hiém do;

0. Khoéng chat ddng nguyén vat liéu ciing nhu phé thai tai Dia Diém Dich Vy va cac noi khac trong co s¢ caa Bén
Mua, va sau khi hoan thanh dich vy, ngay lap tic loai bo cling va tat ca cac may mac, cong cu va thiét bi cua Nha Cung
Cép va bét ky vat liéu, chat hoac héa chat khéng st dung, va hoan tra lai co s¢ cia Bén Mua nhu hién trang ban dau.

p. Di doi nhan vién, dai dién va cac ca nhan cung cap dich vu khac caa Nha Cung Cap ra khoi co s¢ ciia Bén Mua
theo yéu cau cta Bén Mua.

(iv)  Khéng c6 su cam cd, thé chap, quyén nam giit nao duoc hinh thanh, duy tri hoac thyc thi bei Nha Cung Cap hoic
Nha cung cap hoac Nha thau phu cua Nha Cung Cap ddi vai bét ky dich vy nao dwoc thyuc hién hoiac nguyén vat liéu nao
dugc cung cap.

(V) Nha Cung Cap cam két da kiém tra dia diém giao nhan hang héa va/hoic thuc hién dich vu lién quan, tré nén
quen thudc va hai long vai cac diéu kién tai dia diém co thé anh huong tai chi phi, tién do va chat lugng thuc hién nghia
vu cia Pon Hang. Nha Cung Cap cam két da trd nén quen thudc va hai long véi cac Luat va biéu 1€ cta cac cap chinh



quyén nha nudc Viét Nam va dia phuong c6 thé anh huong toi chi phi, tién do va chat lwong thyc hién nghia vu ciia Pon

Hang.
(vi)

Nha Cung Cap cam két da nghién ctru cin than va s& tuan tha chat chd Hudng dan An toan Nha thau va Danh

sach kiém tra An toan Nha thau do Bén Mua cung cap khi thuc hién Hop dong néu Bén Mua yéu cau.

2.

REPRESENTATIONS AND WARRANTIES. Vendor represents, warrants and covenants that:

the goods (and the manufacture, packaging, storage, handling, transportation and delivery thereof) supplied:

a. will comply with all applicable laws, rules, regulations, codes and ordinances of the country(ies) of
manufacture and of delivery,

b. will conform to the specifications, drawings, samples or other descriptions contained in the Order or
provided or approved by Purchaser,

c. will be merchantable, of satisfactory quality, of good material and workmanship and free from defects,

d. if ordered for a specific purpose, will be fit for their intended purpose, and

e. inthe absence of contrary specifications, will be of the highest grade and quality;

the services provided will be performed (i) in a professional and workmanlike manner and (ii) in compliance with
all applicable laws, rules, regulations, codes and ordinances, and all of Purchaser’s safety and other requirements
communicated to Vendor. Purchaser does not allow or condone the use of unlawful child labor and requires full
compliance with the legal requirements for minimum age of workers performing the type of work covered by the
Order, as well as all safety requirements under controlling law of the jurisdiction. Purchaser requires that all
individuals providing services or performing any work at its plant facilities be 18 years of age or older. All
personnel performing services must have the legal right to work in the country in which the services are being
performed, and such personnel are not prohibited, by contract or otherwise, from performing such services for
Purchaser. Vendor will perform reasonable identity verification and fraud precautions;

Vendor will:

a. for all Orders issued, provide written confirmation (via email or via the Ariba Network if you are an
Ariba Network-enabled supplier) to Purchaser contact listed on the Order within two business days (48
hours). Order confirmation will be one metric used to measure Vendor performance; non-compliance may
lead to Vendor disqualification.

b. deliver the goods and perform the services that are the subject of the Order by the delivery and
performance dates set forth on the face of the Order (“On-Time Delivery”) or, if Vendor is unable to meet
the On-Time Delivery, Vendor will confirm with Purchaser an updated delivery date during Order
confirmation or as soon as Vendor is aware of not being able to complete On-Time Delivery;

c. provide proof of delivery (packing slip, bill of lading, etc.) along with delivered Products without fail,
otherwise, this may lead to a delay of payment to VVendor.

d. atits own cost, initiate, maintain and supervise all environmental and safety precautions and programs in
connection with the services and comply with all of Purchaser's environmental, health and safety rules;

e. atits own cost, obtain and maintain all necessary permits, license or other approvals and give all notices
legally required to provide the services;

f. atits own cost, provide all labor, materials, machinery, equipment, tools, transportation and other
facilities and services needed for the proper execution and completion of the Order, unless otherwise
provided on the face of the Order;

g. be solely responsible for all methods and procedures of delivering and coordinating all portions of the
services, unless otherwise provided on the face of the Order;

h. be solely responsible for the handling, transportation and disposal of all materials, substances and
chemicals that Vendor or any subcontractor brings onto Purchaser’s premises and any waste generated or
resulting from the use thereof;

i. not dispose or permit the release of any materials, substance or chemical (or any waste generated or
resulting from the use thereof) on Purchaser’s premises;

j. inspect any Purchaser-supplied equipment, tools, scaffolding and/or other materials (‘“Purchaser
Materials™);

k. not use any Purchaser Materials unless they are suitable for their intended use and will return all
Purchaser Materials to Purchaser in a like condition in which they were borrowed,;



I. accept full responsibility for safety and management over persons and property within that portion of
Purchasers’ premises where the services are being performed (“Service Location”) and to the extent
possible, physically separate the Service Location from the remainder of the Purchaser’s premises;

m. warn its subcontractors and its and their respective employees, agents, representatives, guests and visitors
of any risks, hazards, or dangers, whether latent or patent, (“Dangers”) associated with the Service
Location and the rest of the Purchaser’s premises;

n. at least once daily, inspect the Service Location for any Dangers and eliminate any Dangers or, to the
extent any Dangers cannot be eliminated, advise the Purchaser and warn its employees and visitors of
these Dangers;

0. keep the Service Location and other parts of Purchaser’s premises free from accumulations of materials
and refuse and, upon completion of the services, promptly remove same and all of Vendor’s machinery,
tools, and equipment and any unused materials, substances or chemicals and return Purchaser’s premises
to their original state; and

p. remove Vendor employees, representatives and other personnel providing services from Purchaser’s
premises upon request of Purchaser.

iv.  no liens or claims will be filed, maintained or enforced by Vendor or its suppliers or subcontractors for any
service performed or materials provided.

v.  The Vendor has visited ’s site where the goods being delivered and/or services being performed and become
familiar with and is satisfied as to the general, local, and site conditions that may affect cost, progress, and
performance of the Purchase Order. Supplier is familiar with and is satisfied as to Viethamese and local province
Laws and Regulations that may affect cost, progress, and performance of the Purchase Order.

vi.  The Vendor has carefully studied and will strictly follow Contractor Safety Guidelines and Contractor Safety
Checklist of when performing the Purchase Order.

3. NGHIEM THU:

Bén Mua s& c6 mot khoang thoi gian hop ly sau khi giao hang hoac thuc hién dich vu dé kiém tra va chap nhan hang hoa
hoac dich vu. Viéc nhan hang hod, dich vu, kiém tra hoic khéng kiém tra hoic thanh toan cho hang héa hoic dich vu s&
khéng duoc coi 1a chap nhan hang hoa hoic dich vu va s& khdng lam anh hudng dén quyén cia Bén Mua dé (i) tir chbi cac
hang hda hoac dich vu khdng phu hop, (ii) duoc bdi thuong céc thiét hai va / hoac (iii) thuc hién bat ky bién phéap khic
phuc nao ma Bén Mua c6 quyén. Hon nita, viéc chap nhan hang hoa hoic dich vu s& khdng mién trir bat ky quyén hoic
bién phap khéc phuc nao danh cho Bén Mua do hau qua cua bét ky vi pham nao ciia Pon Hang. Hang bi tir chéi c6 thé
duoc tra lai cho Nha Cung Cap hozc xi ly bang chi phi cia Nha Cung Cép.

3. ACCEPTANCE. Purchaser will have a reasonable period of time after delivery or performance within which to
inspect and accept the goods or services. The receipt of goods or services, the inspection or non-inspection of or payment
for the goods or services, will not constitute acceptance of the goods or services and will not impair Purchaser's right to (i)
reject nonconforming goods or services, (ii) recover damages and/or (iii) exercise any other remedies to which Purchaser
may be entitled. Further, acceptance of goods or services will not waive any rights or remedies accruing to Purchaser as a
result of any breach of the Order. Rejected goods may be returned to Vendor or otherwise disposed of at Vendor’s cost
and expense.

4, GIA VA THUE:

Gi4 va diéu khoan giao hang, néu c6 s& duoc thé hién trén mit trude ciia Pon Hang/Hoa don. Nha Cung CAp chiu trach
nhiém théng bao cho Bén Mua néu cd bat ky su thay doi nao vé gia trudc khi giao hang dé diéu chinh Pon Hang trudc khi
nhan hang héa va dich vu. Bén Mua s& khdng chiu trach nhiém cho bat ky viéc ting gia nao néu Bén Mua khong duoc
thdng béo vé viéc tang gia d6 trude khi giao hang hoic trude khi phat hanh hoa don, tity cai nao dén trudc. Trir khi duoc
quy dinh khéc tai mat trudc cua Pon Hang, gia da bao gdm (i) tt ca cac chi phi dé tuan thu cac diéu khoan va diéu kign
ciia Pon Hang, (ii) bt ky hoic tat ca cac khoan thué, va (iii) pht, & phi hodc céc khoan danh trén viéc mua ban hang héa
hoic dich vu cua Pon Hang. Bén Mua s& khong c6 trach nhiém cho cac khoan thué phat sinh khong thé hién trong Pon
Hang hoic hoa don lién quan dén hang héa, dich vu. Néu Bén Mua bi yéu cau dé tra bat ky cac khoan thué, sy danh thué
nao khéc, Nha Cung Cip phai hoan tra lai cho Bén Mua ngay lap tirc. Bén Mua s& khong chiu trach nhiém cho bét cir cac
khoan thué lién quan dén nhuong quyén hoac thué lién quan dén thu nhap gop hay thu nhap thuan ciia Nha Cung Cép.



Trong trudng hop Nha Cung Cap la cong ty Viét Nam, bo sung diéu khoan b dudi day:

Bén Mua va Nha Cung Cap ddng y chiu trach nhiém va tuan thu theo cac quy dinh va luat phap cia Viét Nam dbi véi cac
vén dé lién quan dén thué, bao gdm cac khoan thué danh vao thu nhap caa mdi Bén hoic cac khoan thué lién quan dén
giao dich phat sinh. Bén vi pham sé& chiu trach nhiém boi thuong cho Bén khdng vi pham cho céc khiéu nai hay ton that
phét sinh bai Bén khong vi pham do két qua cua viéc vi pham diéu khoan nay cua Bén vi pham.

Trong trudng hop Nha Cung Cap 1a cong ty nudc ngoai, bo sung diéu khoan b dudi day:

Trir khi c6 thoa khac giita Bén Mua va Nha Cung Cép, gia chua bao gom thué nha thau theo quy dinh cua phap luat Viét
Nam. Bén Mua s& chju trach nhiém ké khai va thanh ton phan thué Nha thau Viét Nam ap dung cho cac khoan thanh toan
Nha Cung Cép lién quan dén Hop dong nay. Theo d6, Nha Cung Cap dong y hop téc cung cip cho Bén Mua céc gidy
phép, chang tir thué nude ngoai va cac gidy to lién quan theo yéu cau hop ly tir Bén Mua cho myc dich xac dinh va ké
khai thué Nha thau, bao gdm nhung khong giGi han bai céc gidy to ma Phap luat Viét Nam yéu cau.

Trong truong hop gia khdng phai 1a gia chwa bao gom thué nha Thau, Bén Mua s& khau trir khoan thué Nha thau &p dung
cho Nha Cung Cip va nop thay Nha Cung Cap khoan thué nay cho co quan c6 tham quyén tai Viét Nam.

Bén Mua s& thong bao dén co quan thué dia phuong vé théng tin nhan vién Nha Thau thuc hién dich vu tai Viét Nam theo
Pon Hang nay bay (7) ngay truéc khi thyc hién dich vu. Theo d6, Nha Thau c6 trach nhiém cung cap kip thoi cac thdng
tin va s& mién trir cho Bén Mua khoi cac ton that hay thiét hai cd thé gay ra do viéc vi pham cac nghia vu ndy cia Nha
Cung Cép. Nhan vién caa Nha Cung Cap s& chiu trach nhiém cho viéc ké khai va chi tra phan thué Thu nhap ca nhan Viét
Nam, néu c6, phét sinh trong thoi gian thuc hién Pon Hang nay.

4. PRICE AND TAXES. Price and delivery terms are as stated on the face of the Order/Invoice. Vendor is
responsible for notifying Purchaser if there is a change in the price prior to shipment so that the Order may be corrected
before receipt of the goods or services. Purchaser will not be responsible for any price increase if Purchaser is not notified
of such increase in advance of the shipment or of issuance of invoice, whichever comes first. Unless otherwise provided
on the face of the Order, the price includes (i) all costs to comply with the terms and conditions of the Order, (ii) any and
all taxes, including sales, use, excise, value added and other taxes, and (iii) fees, duties, or other governmental impositions
on the sale of the goods or services covered by the Order. Purchaser will have no responsibility for any taxes which are
not itemized in the Purchase Order or invoice associated with the goods, services. If Purchaser is required to pay any taxes
or other impositions, Vendor will promptly reimburse Purchaser. Purchaser is not responsible for any franchise-related
taxes or taxes based on Vendor's gross or net income.

Where Vendor is a Vietnamese entity, including below term:

Vendor agrees to be responsible to comply with laws and regulations of Vietnam with regard to all tax-related matters.
The breaching Party shall indemnify the non-breaching Party for any claims and losses incurred by the non-breaching
Party as a result of the breach of this provision by the breaching Party.

Where Vendor is a Foreign entity, including below term:

“Unless otherwise agreed in writing by the Purchaser and the Vendor, the price is net of relevant Vietnamese withholding
tax. Purchaser will be responsible for declaration and payment of relevant Vietnamese withholding taxes applicable to any
payment made to the foreign Vendor with respect to this Order. Vendor agrees to cooperate in providing certificates,
foreign tax documents and any other supporting documents as reasonably requested by Purchaser.

In case the price is not the net price, Purchaser will deduct the withholding taxes applied to Vendor and remit such taxes
to the relevant authority in Vietnam on the behalf of Vendor.

Purchaser will notify the local tax authority with information on Vendor’s employees performing services in Vietnam
under this Order in accordance with relevant Vietnam laws. VVendor is responsible to provide sufficient and timely
information and will release Purchaser from any claims or loss or damages which may be caused by Vendor’ breach of
these obligations. Vendor or Vendor’s employees will be responsible for declaration and payment of Vietnam Personal
Income Tax, if any, that may arise during performance of this Order. ”



5. HOA PON VA THANH TOAN:

Nha Cung Cap sé& xuit hoa don cho Bén Mua cho sb tién phai tra theo Don Hang. Trir khi c¢6 quy dinh khac & mat trude
ctia Don Hang, Bén Mua s& thanh toan cho Nha Cung Cap sé tién khong tranh chap trong vong 90 ngay sau khi nhan
dugc hoa don hop 18, nhan dugc hang héa (hoic dich vu duoc thuc hién) va nhitng hd so lién quan khac (vi du nghiém thu
hang hoa va dich vu), thoi han ndy c6 thé tré hon hay hay som hon tiy theo thoa thuan gitra Bén Mua va Nha Cung Cap
vao thoi diém lap Pon Hang nay.

Trong trudng hop thoi han thanh toan quy dinh tai Diéu 5 ciia Diéu Khoan Va Diéu Kién Cuia Pon it Hang Kiém Hop
Dong cua Cargill va diéu khoan thanh toan tai trang ddu ma cac Diéu Khoan Va Diéu Kién Ciia Pon Pat Hang Kiém Hop
Pong duge dinh kém theo, diéu khoan thanh toan ghi tai trang dau s& duoc uu tién p dung.

5. INVOICING AND PAYMENT. Vendor will invoice Purchaser for the amounts due under the Order. Except as
otherwise set forth on the face of the Order, Purchaser will pay Vendor all undisputed amounts within ninety (90) calendar
days after receipt of the applicable legitimate invoice, receipt of the goods (or performance of the services) and other
related documents (e.g. acceptance minutes of goods/services), whichever is later or within such lesser period of time as is
agreed by Vendor and Purchaser at the timing of entering into this Order.

In case the payment term defined at this Clause 5 of Cargill purchase order terms and conditions and the payment term
recorded on the first page which the Cargill purchase order terms and conditions are enclosed with, the payment term
recorded on the first page will prevail.

6. TAI LIEU VA THONG TIN POC QUYEN SO HOU:

Tat ca cac ban v&, thong sé ky thuat va cac tai lidu co ban quyén khac va bat ky khudn mau, dung cu, thiét bi, cong thuc,
bi mat kinh doanh, bang sang ché, nhan hiéu hang hoa hoic twong tu dwoc cung cap boi hay nhan danh Bén Mua déu
duoc st dung chi cho muyc dich ciia Don Hang. Nha cung cap (i) s& khong c6 bat ky quyén, tai san hoac quyén loi nao
ngoai trir trong pham vi can thiét dé thyc hién Pon Hang, (ii) s& chiu trach nhiém duy tri tha tuc lam viéc pha hop lién
quan dén hao mon ty nhién va (iii) khi hoan thanh (hozc huy bo hozc chdm dit sém hon) Pon Hang, s& kip thoi hay hozc
tra lai

c4c tai liéu va thdng tin nay theo yéu cau caa Bén Mua.

6. PROPRIETARY INFORMATION AND MATERIALS. All drawings, specifications and other copyrightable
documents and any molds, dies, tools, equipment, recipes, trade secrets, patents, trademarks or the like furnished by or on
behalf of Purchaser are for use solely with respect to the Order. Vendor (i) will not have any rights to, property or interest
in the same except to the extent necessary to execute the Order, (ii) will be responsible for maintaining the same in proper
working order subject only to normal wear and tear and (iii) upon completion (or earlier cancellation or termination) of
the Order, will promptly destroy or return these items, as requested by Purchaser.

7. SO HUU BOI VOI SANG CHE:

Déi véi hang hoa/dich vu méi hoic sira d6i, cac bén dong y rang tat ca cac quyén, quyén so hiru va loi ich trong bat ky va
tat ca cac Sang ché, ma duoc hinh thanh hozc thuc hién trong sudt hoic sau thoi han ciia Hop dong nay va la (i) dua trén
hoic phét sinh tir thong tin caa Bén Mua, hoic (i) phét trién cu thé cho Bén Mua dudi déy, s& thudc vé Bén Mua. Nha
cung cap dong y chuyén giao, va theo diy chuyén giao cho Bén Mua va nhiing ngudi ké thira cua Bén Mua tat ca cac
quyén, quyén sé hitu, va loi ich cua nhitng Sang ché dé.Trong truong hop Nha Cung Cap tao ra cac san pham lién quan
dén quyén tac gia cu thé cho Bén Mua theo Hop ddng nay ("San Phim Tri Tué™"), nhitng San Pham Tri Tué nhu vy duoc
coi 1a "San pham duoc tao ra do thué ngoai" va nhu vay, Bén Mua s& nhan duoc tit ca cac quyén, tu cach, va loi ich thém
vao d6. Tuy nhién, néu bat ky San Pham Tri Tué nao duoc xac dinh la khéng phai " San pham dugc tao ra do thué ngoai ",
Nha cung cap dong y chi dinh, va ¢ day chi dinh cho Bén Mua va ngudoi thira ké tat ca quyén, tu cach, va loi ich, trong va
lién quan téi nhitng

San Pham Tri Tué nay. Khang c6 bat ky quy dinh nio trong Pon Hang nay s& anh hudng dén nhiing quyén so hitu tri tué
da ton tai trude day cua cac bén.



7. OWNERSHIP OF INVENTIONS. With respect to new or modified goods/services, the parties agree that all rights,
titles, and interest in any and all inventions (including discoveries, ideas, or improvements, whether patentable or not),
which are conceived or made during or after the term of the Order and are (i) based upon or arising from Purchaser's
information, or (ii) developed specifically for Purchaser hereunder, will belong to Purchaser. In the event that Vendor
produces works of authorship specifically for Purchaser under the Order (“Works™), the Works will be deemed “works
made for hire” and Purchaser will receive all rights, title, and interest thereto. However, if any Works are not determined
to be “works made for hire”, Vendor agrees to assign, and hereby assigns to Purchaser and its successors the entire right,
title, and interest, in and to the Works. Nothing in the Order will affect the pre-existing intellectual property rights of the
parties.

8. BAO MAT:

Nha cung cap déng y giir bi mat cac diéu khoan va diéu kién cua Pon Hang va tat ca cac thong tin thudc quyén so hiru
duoc tiét 16 bai hodc thay mat cho Bén Mua hoac Nha Cung Cap biét hozc thu duoc lién quan véi Pon Han hoic viéc
thuc hién Pon Hang nay. Nha Cung Cap s€ khong su dung

thdng tin bao mat nay ngoai muc dich dé thuc hién Pon Hang va s& khong tiét 16 bat ky thong tin nao ngoai trir trong
truong hop phap luat yéu cau va chi sau khi théng bao trude cho Bén Mua.

8. CONFIDENTIALITY. Vendor agrees to keep confidential the terms and conditions of the Order and all proprietary
information disclosed by or on behalf of Purchaser or otherwise learned or obtained by Vendor in connection with the
Order or the performance hereof. Vendor will not use any of this information other than in connection with the
performance of the Order and will not disclose any of this information except to the extent required by law and then only
after prior notice to Purchaser.

9. KIEM TOAN:

Tay thude vao nghia vu bao mat thdng tin, Bén Mua c6 quyén kiém tra va kiém toan ho so va co so vat chat cua Nha
Cung Cap, dai dién, dai ly va nha thau phu caa Nha Cung Cap duoc sir dung trong viéc thuc hién Don Hang hoic lién
quan dén hang hoa hoic dich vu trong pham vi can thiét hop 1y dé xac dinh su tuan thu caa Nha Cung Cap ddi vai nhirng
quy dinh tai Pon Hang. Nha Cung Cép s& cung cap cho Bén Mua hoic bén thi ba dugc chi dinh tién hanh kiém toan hoic
kiém tra sy hd tro hop Iy, bao gdm nhung khong han ché viéc tiép can véi céc toa nha, nhan su thich hop va khong gian
lam viéc. Viéc Bén mua tién hanh kiém toan/kiém tra hoic khong tién hanh kiém toan/kiém tra s& khong giai thoat Nha
Cung Cap khoi cé&c trach nhiém trong Pon Hang nay.

9. AUDIT. Subject to reasonable confidentiality obligations, Purchaser will have the right to audit and inspect the records
and facilities of Vendor and Vendor’s agents, representatives and subcontractors used in performance of the Order or
relating to the goods or services to the extent reasonably necessary to determine Vendor’s compliance with the Order.
Vendor will provide Purchaser or its third-party designee conducting the audit or inspection with reasonable assistance,

including without limitation access to buildings, appropriate personnel and workspace. Purchaser’s audit/inspection, or
failure to conduct any audit or inspection, will not release Vendor from any of Vendor’s obligations.

10. RUI RO VE TON THAT:

Trir khi dugc quy dinh khac trong cac diéu kién giao hang & mit truéc cia Pon Hang, riii ro vé ton that, mat mat va/hoic
thiét hai cho hang hoa s& dugc chuyén sang cho Bén Mua ké tir khi Bén Mua nhan dugc hang héa va nghiém thu.

10. RISK OF LOSS. Except as otherwise set forth in the delivery terms on the face of the Order, Vendor will retain the
risk of loss and/or damage to the goods until the goods are physically delivered to Purchaser and accepted by Purchaser.

11. QUY TAC UNG XU DANH CHO NHA CUNG CAP CUA CARGILL:

Nha cung cip cam két rang Nha cung cip ddng y tuan tha Quy tic wng xu danh cho Nha cung cép cua Cargill voi noi
dung quy dinh tai lién két mang sau day:

http://www.cargill.com/supplier-code
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11. SUPPLIER CODE OF CONDUCT. Vendor agrees to follow Cargill’s Supplier Code of Conduct, found at
http://www.cargill.com/supplier-code.

12. SU BOI THUONG:

Nha Cung Cép ddng y bdi thuong va giir cho Bén Mua, cong ty lién két, giam dbc, nhan vién, dai dién va dai ly cia Bén
Mua khdng phai chiu bét ky trach nhiém nao di véi cac trach nhiém, thiét hai, hu hong, tién phat, phat vi pham, chi phi
va phi ton (bao gom cac 1¢ phi phép 1y hop lyphét sinh tir hoic lién quan dén (i) bat ky hang hoa hoac dich vy khdng pho
hop nao; (2) kinh doanh hoac quyén loi tai san tri tu¢ khac cua bét ky bén thir ba nao & bat ky qudc gia nao tir viéc str
dung hang hda hoic dich vu dugc cung cap bai Nha Cung Cép; (3) bat ky sy ro ri hodc tran d6 nao cua bat ky vt liéu,
chat hodc hoa chat nao trong khi van chuyén hozc giao d¢én Bén Mua hoic tai co so ciia Bén Mua; (4) bat ky sy vi pham
nao cua Nha Cung Cap Vi cac diéu khoan trong Pon Hang nay; (5) viéc sir dung bat ky Nguyén vat lisu Bén Mua hoic
bat ky ngudi nao lam viéc cho Bén Mua dé thuc hién bat ky dich vu niao theo Pon Hang va/hoic (6) bat ky hanh dong cau
tha hozc chénh mang nao, hoic ¢b y 1am trai caa Nha Cung Cap, cac cong ty lién két caa Nha Cung Cap va/hoic nhan
vién, dai dién, dai ly caa ho, hoic nha thau phu hoic bét ky nguoi nao thyc hién dich vu cia Nha Cung Cép theo Pon
Hang.

Khéng gidi han nhitng quy dinh trén, Bén Mua c6 thé yéu cau Nha Cung Cap giao lai hang hoa khong phu hop hozc thuc
hién lai cac dich vu khong phi hop bang chi phi caa Nha Cung Cap.

12. INDEMNIFICATION. Vendor agrees to indemnify and hold harmless Purchaser, its affiliates and their directors,
officers, employees, agents, and representatives from and against any and all liability, loss, damage, fine, penalty, cost or
expense (including reasonable attorneys' fees) to the extent arising out of or resulting from (1) any non-conforming good
or services; (2) any alleged or actual, direct or contributory infringement or misappropriation of any patent, copyright,
trade secret or other proprietary right arising from the purchase, use or sale of the goods or services provided by Vendor;
(3) any leak or spill of any materials, substances or chemicals while being transported or delivered to Purchaser or while
on Purchaser’s premises; (4) any breach by Vendor of any term or condition contained in the Order; (5) the use of any
Purchaser Materials or any person in the employ of Purchaser to perform any of the services under the Order and/or (6)
the negligent acts or omissions, or willful misconduct of Vendor, Vendor's subcontractor’s, employees, agents,
representatives and any person performing services under the Order. Without limiting the foregoing, Purchaser may
require Vendor to re-deliver against non-conforming goods or re-execute non-conforming services at Vendor’s cost and
expense.

13. HUY BO HOAC CHAM DUT:

Trir truong hop bi cdm theo quy dinh cua luat &p dung, Bén Mua c6 thé (i) hay bo Pon hang vi bat ky ly do nao hoic
khong c6 1y do gi trude khi giao hang hoa hoac thyc hién dich vy bang cach théng bao bang van ban cho Nha cung cap va
(ii) c6 thé chim dirt Don Hang ngay 1ap tic, tham chi sau khi giao hang, bang cach théng bao bang vin ban cho Nha cung
cip néu Nha cung cap vi pham bat ky diéu khoan hay diéu kién ndo cua Pon Hang hodc hoic tré nén mat kha ning thanh
toan hozc phai tién hanh bt ky thi tuc t6 tung phé san nao hoic khong tra no duoc hoic (iii) cham dat ngay lap tic Pon
Hang néu Bén Mua sau khi don phuong suy xét can trong quyét dinh ring mét hanh vi hoic su thiéu sét bt ky caa Nha
Cung Cap hoic nhén vién, dai dién, dai ly hodc nha thau phu ciia Nha Cung Cép tréi voi Quy Tac Ung Xar Nha Cung Cap
ciia Nha Cung Cép dugc quy dinh tai Muc 11 hoac cho thdy mot sy mao hiém tgi chat lwong, an toan hay méi truong.

13. CANCELLATION/TERMINATION. Except to the extent prohibited by applicable law, Purchaser (i) may cancel an
Order for any reason or no reason prior to shipment of the applicable goods or performance of services by providing
written notice to Vendor and (ii) may immediately terminate the Order, even after shipment, by providing written notice
to Vendor if Vendor breaches any term or condition of the Order or becomes insolvent or subject to any proceeding under
any bankruptcy or any insolvency law or (iii) may immediately terminate the Order if determines in its sole discretion that
any act or omission of Vendor or its respective employees, agents, representatives or subcontractors is inconsistent with ’s
Supplier Code of Conduct which is stated in section 11 or presents a quality, safety or environmental risk.

14. BAT KHA KHANG:

MJi bén s& dugc mién trir tir viéc khong thyuc hién hoc tri hoén viéc thuc hién gay ra boi cac su kién vuot qué sy kiém
soat hop ly caa minh. Bén yéu cau mién trir trach nhiém do viéc khong thyuc hién phai c6 nhiing nd luc hop 1y dé loai bo
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nguyén nhan cua tinh trang khong du kha niang thuc hién hozc cham tré thuc hién. Bén yéu cau mién trir trach nhiém phai
nhanh chéng théng bao bang vin ban cho bén con lai vé sy kién d6, néu rd ban chit sy kién va du doan thoi gian dién ra.
Néu Nha Cung Cap vién ly do hozc tri hodn thyc hién qua 20 ngay duong lich, Bén Mua cd thé cham dit Don Hang, bang
viéc guri vian ban théng bao cho Nha Cung Cép, va viéc cham dut nhu vay s& ¢6 hiéu luc ngay khi nhan thong bao dé. Néu
Bén Mua cham dit Pon Hang, Bén Mua chi ¢6 trach nhiém phai thanh toan sé tién con no cho cac nghia vu di duoc thuc
hién bai Nha Cung Cap theo Pon Hang nay trudc khi Nha Cung Cap nhan dugc thdng bao cham dut cia Bén Mua.

14. FORCE MAJEURE. Each party will be excused from a failure to perform or a delay in performance to the extent
caused by events beyond its reasonable control. The party claiming excuse from performance must take reasonable efforts
to remove the cause of its inability to perform or its delay in performance. The party claiming excuse from performance
must give prompt written notice to the other party of the event, specifying its nature and anticipated duration. If Vendor’s
performance is excused or delayed for more than twenty (20) calendar days, Purchaser may terminate the Order by giving
Vendor written notice, which termination will become effective upon receipt of notice. If Purchaser terminates the Order,
Purchaser’s sole liability will be to pay any balance due for conforming goods and services delivered by Vendor before
receipt of Purchaser’s termination notice.

15. BAO HIEM:

Nha cung cép ddng y rang trong sudt thoi gian thuc hién Pon Hang nay, Nha Cung Cip s&, bang chi phi caa minh duy tri
chinh séach bao hiém bdi thuong cho ngudi lao dong va nhitng bao hiém khéc theo yéu cau cua phap luat theo va dap ung
day du cac yéu cau cua luat &p dung.

15. INSURANCE. Vendor agrees that during the term of its performance hereunder, it shall, at its sole cost, maintain
Worker's compensation insurance and other legally required insurance in accordance with and meeting all requirements of
applicable law.

16. LUAT AP DUNG:

Luat tai qudc gia noi dia chi cua Bén Mua & mat truéc cia Pon Hang, bét ké bat ky sy xung dot phap luat nao, s& diéu
chinh Pon Hang nay. Bit ky tranh chip phét sinh tir Pon Hang s& dugc giai quyét boi toa &n c6 tham quyén tai quéc gia
cua Bén Mua.

16. GOVERNING LAW. The laws of the jurisdiction of the address of the Purchaser on the face of the Order,
disregarding any conflict of law rules in that jurisdiction, will govern the Order. Any dispute arising from the Order will
be resolved in the courts in the jurisdiction of the Purchaser.

17.QUYEN GIU THE CHAP CUA CHU THAU. Trong pham vi cd thé &p dung, Nha Cung Cap dong y tuan thu voi cac
quy dinh vé quyén giir thé chip cua chu thau trong thi cong xay dung. Cac quy dinh vé quyén gitr thé chap cua chu thau
trong thi cong xay dung s& diéu chinh viéc thanh toan cua Bén Mua cho Nha Cung Cép. Trudc khi thuc hién khoan thanh
toan cudi cung theo Hop ddng nay, Nha Cung cép s& cung cap cho B&n Mua mét ban xé&c nhan riang céc nha thau phu, cac
nha cung cip, cac don vi V& nguyén vat liéu va tit ca cac danh gia theo quy dinh vé& Bao hiém va An toan lao dong va Boi
thudng cho cong nhan di duogc thanh toan va thyc hién day du.

17. BUILDERS’ LIEN ISSUES. If applicable, Vendor agrees to comply with applicable Construction Lien and Builders'
Liens legislation. Such Construction Lien and Builders' Liens legislation shall govern the payment of monies by Purchaser
to Vendor. Prior to final payment under this Agreement, Vendor shall provide to Purchaser a statutory declaration that all
subcontractors, all suppliers and material men, and all assessments under applicable Workers' Compensation and
Workplace Safety and Insurance legislation have been paid in full.

18. LOAI TRU CONG UGC:

Céc cong udc quic té sau day s¢ KHONG é&p dung ddi véi Pon Hang nay: (i) Luat Théng nhét vé viéc Ban hang hoa va
Luat thong nhat vé sy Hinh thanh cua Hop dong Mua ban Hang hoa Quéc té, (ii) cac Cong wdc Lién Higp Qudc vé Hop
d6ng Mua ban Hang hoa Quéc té ciia nam 1980 (iii) Cong udc Lign Hop Quéc vé Thoi ky han ché trong Mua béan hang
Hoa Qudc té, két luan tai New York vao ngay 14 thang 6 nim 1974 va Nghi dinh thu sira d6i Cong wéc vé Thoi ky Han
ché trong Mua ban Hang héa Quéc té, két lun tai Vienna vao ngay 11 thang 4 nam 1980.



18. EXCLUSION OF CONVENTIONS The following international conventions will NOT apply to the Order: (i) the
Uniform Law on the Sale of Goods and the Uniform Law on the Formation of Contracts for the International Sale of
Goods, (ii) the United Nations Convention on Contracts for the International Sale of Goods of 1980 and (iii) the United
Nations Convention on the Limitations Period in the International Sale of Goods, concluded in New York on 14 June,
1974, and the Protocol Amending the Convention on the Limitations Period in the International Sale of Goods, concluded
in Vienna on 11 April, 1980.

19. MIEN TRU:

Viéc Bén Mua khdng thuc hién hoic thuc hién cham trd mét phan quyén, quyén han hoic bién phéap khic phuc theo Pon
Hang nay, s& khong cdu thanh mién trir cho hanh vi do. Viéc tir bo quyén, quyén han hoic bién phap khac phuc theo Pon
Hang nay phai dugc thuc hién bang vian ban va cd chir ky cua Bén Mua.

19. WAIVER. Purchaser’s failure or delay in exercising any right or remedy with respect to the Order will not operate as a
waiver of that right or remedy. Any waiver of a right or remedy must be in writing and signed by Purchaser.

20. CHUYEN GIAO:

Nha Cung Cép khong dugc chuyén nhuong, chuyén giao, cho thau lai, bt cir quyén hoic nghia vu nao cia minh theo Pon
Hang nay ma khéng c6 su dong y truéc bang vin ban caa Bén Mua.

20. ASSIGNMENT/SUBCONTRACTING. Vendor may not assign or subcontract its rights and obligations under the
Order without the prior written consent of Purchaser.

21. HIEU LUC TUNG PHAN:

Néu bat ky diéu khoan ciia Pon Hang nay duoc bat ky tda an phan quyét 1a khéng hop 1&, hop phép hoac khdng thé thuc
thi, hodc toan bo hodc mot phan, thi sy khéng hop 18, hop phéap hoac khdng thé thuc thi nhu vay s& khdng anh hudong dén
tinh hop 1¢, hop phép hay kha ning thyc thi ciia cac diéu khoan con lai, hodc bt ky phan nao cua cac diéu khoan do, cia
Pon Hang nay, tit ca cac diéu khoan nhu vay s& van c6 hiéu luc.

21. SEVERABILITY. If any provision of the Order is held by any court to be invalid, illegal or unenforceable, either in
whole or in part, that holding will not affect the validity, legality or enforceability of the remaining provisions, or any part
thereof, of the Order, all of which will remain in full force and effect.

22. NGON NGU. Cac Bén dong y ring trong trudng hop cé bat ky sy mau thuin nao giira ban Tiéng Anh va ngon ngit
khéc, ban Tiéng Anh s& duoc wu tién ap dung.

22. LANGUAGE. The Parties agree that in the event of any inconsistency between the English language and the other
language version, the English language version shall prevail.

23. BAO MAT DU LIEU CA NHAN. Nha Cung Cép thira nhan va dam bao rang thong tin ca nhan dwgc cung cap cho
Bén Mua nham muc dich tién hanh kinh doanh tuan thu luat phap va quy dinh hién hanh. Nha Cung Cap dam bao rang
Nha Cung Cip da thong bao chu thé dit liéu c& nhan vé thong tin bao mat dix liéu ca nhan trong Thong Béo vé xir ly théng
tin kinh doanh cua Bén Mua (c6 thé truy cap tai https://www.cargill.com/page/business-notice) hoic cac chinh sach bao
mat hién hanh khac va Nha Cung Cip di nhan dugc sy ddng y hop 1é cua chu thé dit liéu ca nhan (néu duogc yéu ciu) theo
phap luat va quy dinh hién hanh.

23. DATA PRIVACY. Vendor acknowledges and warrants that the personal information provided to Purchaser for the
purpose of conducting business complies with applicable laws and regulations. Vendor warrants that it has informed the
personal information subject of Purchaser Business Information Statement (accessible

at https://www.cargill.com/page/business-notice) or other applicable privacy policies and obtained their valid consent (if
required so by applicable laws and regulations).
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