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7.1.3. Két cau cta hop dong mot van ban

a) Két cau chung cua mét van ban hop déng kinh té:
< Phan mé& dau:

e Qubc hiéu.
Tén hop dong, sb va ky hiéu hop déng.

Thoi gian, dia diém ky két hop déng.
Nhirng cén ctr xac lap hop dbng.

< Nhirng théng tin vé chu thé hop ddng:

e Tén.
e Dia chi.
Cac sb may Fax, Telex, Phone, E-mail. .

o Nguoi dai dién ky két
< Phan noi dung cua van ban hop ddng kinh té:

Thwdng gdm 3 cum diéu khoan:

e Nhirng diéu khoan chd yéu: 1a nhirng didu khoan cin ban,
nhat thiét phai cé trong hop déng, cac didu khoan nay dong
vai trd quyét dinh dén sy tén tai clia hop ddng.

o Nhirng diéu khoan thudng 1& (hay con goi fa didu khoan
dwong nhién): [a nhizng didu khodn ma ndi dung cua chung
da dwoc quy dinh trong cac van ban phap Iluat. Nhiing diéu
khodn nay c6 thé dwa vao hop déng ma ciing c6 thé khong
can dwa vao hop dong. -

o Nhirng diéu khoan tly nghi: la nhitng didu khoadn do cac bén
tw théa thuan véi nhau khi phap luat cho phép.

< _Phén ky két hop ddng:
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b) K&t ciu ctia mdt hop ddng mua ban hang héa quéc té:

CONTRACT No...
Date...

Between: Name:...

Address....

Tel:... Fax:... E-mail:...

Represented by Mr ...

Hereinafter called as the SELLER
And: Name:...

Address:...

Tel.... Fax:... E-maitl:...

Represented by Mr ...
Hereinafter called as the BUYER

The SELLER has agreed to sell and the BUYER has agreed to buy
the commodity under the terms and conditions provided in this
contract as follows:

Art. 1. Commodity:
Art. 2. Quality:

Art. 3. Quantity:

Art. 4. Price:

Art. 5. Shipment:

- Art. 6. Payment:

~ Art. 7. Packing and marking:
Art. 8. Warranty: -
Art. 9. Penalty:

Art. 10.Insurance:

Art. 11.Force majeure:
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Art. 12.Claim:

Art. 13.Arbitration:

Art. 14 Other terms and conditions:

For the BUYER For the SELLER

N&i dung co ban cia hop déng la nhirng diéu khoan va diéu kién
mua ban ma cac bén da thda thuan. Bé thwong thao hop déng
dwoc tt, cAn ndm virng cac didu kién thwong mai, chi mét sy mo
hé hodc thiéu chinh xac nao dé trong viéc van dung diéu kién
thwong mai la cé thé gay tac hai cho cac bén ky két hop déng, dan
dén nhirng vu tranh chap, kién tung lam tang thém chi phi trong
kinh doanh. Phan tiép theo xin giéi thidu noi dung cac diéu khoan
va diéu kién cta hop ddng mua ban hang hoéa québc té.

7.2. NOI DUNG CAC DIEU KIEN VA PIEU KHOAN CUA
MOT HOP PONG MUA BAN HANG HOA QUOC TE

7.2.1. Tén hang (Commodity)
Piéu khoan nay phai xac dinh dwoc tén goi ciia hang hda can mua
ban mét cach chinh xac va ngan gon, khdng dé& nham 1an ttr ther no
sang thi kia. D& lam dwoc viéc nay nguéi ta thueng dung cac bién
phap sau: | -
e Ghi tén hang bao gébm tén thdng thwéng, tén thwong mai,
tén khoa hec. Ap dung cho cac loai hoa chat, gibng cay...
o Ghi tén hang kém theo tén dia phwong san xuat ra né, néu
noi d6 anh hwéng dén chat lvong san pham vi du Sam
Han Quéc, gao Viét Nam... N
o Ghi t&n hang kém véi qui cach clia hang do, vi du: gao hat
dai (6mm), thép xay dwng @10, chiéu dai 10m (min).
e Ghi tén hang kém véi tén nha san xudt ra né. Hinh thirc nay
ap dung ddi véi nhitng san phAm cla nhitng hang cé uy tin.
o Ghi tén hang kém v&i cdng dung cta hang. Theo cach nay
ngwdi ta ghi thém céng dung chl yéu ctia sdn phdm, theo
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tdp quan néu hop déng ghi kém theo céng dung thi ngwoi
ban phai giac hang dap (ng dwoc céng dung dé mac du gia
cao... |

e Ghitén hang kém v&i ma HS cua hang d6, vi du: Vai chinh
100% Cotton, K.54-56", ma s6 HS 5515190000; Ren, ma sé
HS 5804290000; Day vién, ru bing, ma sé HS 6217100000:
NGt, ma sé HS 9606210000...

Vidu:

Hop dong xuét khau gao:

Commodity: Vietnamese white rice long grain, crop 2010, 10%
broken.

Dich: Gao trang Viét Nam hat dai, mua vu 2010, 10% tam.

Hoac:

Hop dbng nhap khau phén bén:

Commodity: UREA, Fertilizer, Nitrogen 46% min, origin indonesia.
Dich: phan bon UREA, N 46% min, xuét x( Indonesia.

Hop dong xuat khau thay san:

Commodity: Frozen black Tiger shrimps.

Cu thé hon:

Commodity: Semi-lIQF Raw Head-On Shell-On Black Tiger shrimps
(Pennnues Monodon)

Dich: Tém st den dong lanh con dau con vé so ché
(Pennnues Monodon — Tén khoa hoc cua tém sd).

7.2.2. Chat lwong (Quality)

“Chat lwong” 1a diéu khoan néi Ién mat “Chét” clia hang hda mua
ban, qui dinh tinh nang, qui cach, kich thwéc, tac dung, cong suét,
hiéu suat, tiéu chuén ché tao... clia hang héa do.

Xac dinh cy thé phdm chat clia san pham, 1a co s& dé xac dinh gia
ca. Do vay: xac dinh dleu kién pham chét tét, dan dén xac dinh gia
ca tbt, dung va mua du*tyc hang héa dung yéu cau cta minh.
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C6 nhiéu phwong phap dé& xac dinh phdm chéat hang hoa, dwdi day
la mét sé phwong phap chi yéu:

a) Xac dinh pham chat dwa vao mau hang:

La phwong phap danh gia phdm chét cta 16 hang dwa vao pham
chét cia mot s6 it hang hoa lay ra lam dai dién cho 16 hang doé. Co
nghfa |a phwong phap chon mau.

Phwong phap nay cé nhwgce diém la tinh chinh xac khong cao. Nén
chi ap dung cho hang héa chuwa cé tiéu chuan hoic khé xac dinh
tidu chuén.

Cach thirc tién hanh: ngwdi ban giao mau cho nguwdi mua dé kiém
tra, néu ngudi mua ddng y thi nguei ban Iap ba miu: mét mau giao
cho ngwdi mua, mét cho trung gian, mét nguwéi ban gite d& déi
chiéu, gidi quyét tranh chap (néu cé) sau nay.

Cung co6 thé mau do ngudi mua dwa cho ngwoi ban, trén co s& dé
ngwdi ban san xuat mét mau déi va ky két hop dong sé dwa trén
mau déi vi cé6 kha nang mau dbi khac xa véi miu do ngudi mua
duwa.
Yéu cau:

e Mau dwoec rut ra tir chinh 16 hang.

e MAu phai co6 pham chét trung binh.
Luu y:

e MaAu co tinh tién khéng? Thdng thirong khong tinh, chi tinh
trong trwéng hop gid tri mau qué cao hodc sb lwgng mau
qua Ion.

e Lam cho hop dbng va mau gan véi nhau.

Trén miu ghi: Mau thudéc hop déng s6... va ngwoc lai trén hop
ddng ghi theo méu sb... da dugc giao bén mua hodc do ngwdi ban
gi¥i ngay... Mau 1a mét phy kién khéng tach révi ctia hop ddng.

Trén hop dong ngwéi ta qui dinh:

e Twong rng v&i mau hang (correspond to sample).
e Twong tw nhu mau (according to sample).
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Thoi gian gitr mau: mau duoc gitr ké tir khi dam phan gé ky hop
dong cho dén khi hét han khiéu nai v& phdm chét thi cé thé hay
mau (néu khdng co tranh chép). Con néu ¢é tranh chép, thi chi hiy
khi tranh chap dwoc giai quyét xong.
b) Xac dinh phdm chat dwa vao tiéu chuan:
Déi v&i nhirng san phdm da c6 nhirng tiéu chuin thi dwa vao tiéu
chuén dé xac dinh pham chat ctia san pham.

e Trudc khi dwa vao hop dong can hiéu rd vé ndi dung cla
tiéu chuén (tiéu chun cé thé do nha nuwéc, nganh hodc co
quan san xuét ban hanh nén phai ghi ré ngudi, noi, N§m ban
hanh tiéu chuan).

o Co thé sira dbi mot s6 chi tiéu trong tiéu chudn néy thay cin
thiét.

« D3 theo tiéu chuan nao thi can ghi rd, khong nén ghi map
mo.

Vi dy: Tiéu chudn ca phé Viét Nam: TCVN 4193: 2001

¢) Phwong phap xac dinh phdm chit dwa vao nhin hidu hang
héa (Trade — mark):

Nhan hiéu 1a nhitng ky hiéu, hinh v&, chir... dé phan biét hng hoa
clia co' s& san xuét nay v&i co s& san xuat khac.

Luu y:

e Nhan hiéu da déng ky chwa? (chi mua nhirng loai san pham
da dwoc dang ky thi san phdm d6 méi dam bao v& pham
chét).

o Dugc ding ky & thi trudng ndo? Hang san xuat co dsng ky
tai thj trwéng mua san pham chua? |

e Can ghi ndm san xuét, dot san xuét clia san pham, vi nhirng
san phdm dwoc ban & nhirng thdi diém khac nhat, ¢b thé
c6 chat lwgng khac nhau nén gia ca cling khac nhay.

¢ Can chd y dén nhirng nhan hiéu twong tw.
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d) Xac dinh pham chat dwa vao tai liéu ky thuat:
Bang thuyét minh, hwéng dan van hanh, lap rap, catalog...
Phai bién céc tai liéu ky thuat thanh mét phu kién cta hop ddng tirc
la gan né véi hop dong.
e) Xac dinh pham chét dwa vao ham lwong ctia mét chit nao
do trong san pham:
Chia lam hai loai ham lwong ctia chat lwong hang hoa:

e Ham lwgng chét ¢é ich: qui dinh ham lwong (%) min.

» Ham lwgng chat khéng c¢é ich: qui dinh ham lvgng (%) max.
f) Xac dinh pham chét dwa vao trong lwong riéng cla hang
hoa (Natural weight):
Co nghia la ‘dL,ra vao viéc xac dinh trong lwong tw nhién clia mét
don vj thé tich hang hoa dé danh gia pham chét clia hang hoa do:
chi tiéu nay phan anh dé chic cia hang héa.
g) Dwa vao xem hang trréc (con goi la di xem va ddng y —
Inspected and approved): |
Néu ap dung phu’o’ng phap nay thi hgp dong da dwoc ky nhung
phai cd ngwdi mua hang xem hang héa va déng v, ltic d6 hop dbng
ma&i co hiéu hre. Néu ngudi mua khéng dén xem trong thé&i glan qui
dinh thi qua th&i gian @6 coi nhw déng .

h) Xac dinh dwa vao hién trang ctia hang héa:

Phuwong phap nay ra d&i & Y, sau lan dan qua Anh, Phap, né c6
tén goi la As is sale hodc arrive sale — cd sao ban vay. Trong
phwong phap nay nguwdi ban chi giao san phdm chir khéng chiu
trach nhiém vé pham chét cla san phdm. Dac diém cla phuong
phap nay la gia ban khoéng cao.

i) Xac dinh pham chit dwa vao sw mé ta:

Néu tit ca cac dac diém vé hinh dang, mau séc, kich ¢&, cong
dung... cla san phdm. Phwong phap nay ap dung duwoc cho meQi
san pham c6 kha nang mé ta duoec. |
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Nhwng hiéu qua cta phwong phap nay phu thudc nhiéu vao kha
nang cla nguwdi mé ta thwong duoc sir dung két hop véi cac
phwong phap khac.
k) Dwa vao chi tieu dai khai quen dung:
Ap dung khi mua ban néng san, nguyén liéu ma pham chét cla
chlng kho tiéu chudn hoa, trén thi trvérng thé gidi thuwérng ding mét
s tieu chuan phong chirng nhw: FAQ, GMQ.

¢ FAQ - fair average quality — pham chét trung binh kha. Theo
tiéu chudn nay, ngudi ban hang tir mét cang nhéat dinh phai giao
hang theo phdm chat khdng thap hon phdm chéat binh quan cla
loai hang dé van thudng dwoc glvi tir cang ay trong mot thdi gian
nhat dinh (nam, qui, vu...).

e GMQ — good merchantable quality — pham chat tiéu thu tét.
Theo tiéu chuan nay, ngudi ban phai giao hang c6 pham chét binh
thwong dvoc mua ban trén thi trwdng ma khach binh thwong sau
khi xem xét day du co thé chap nhan ducc.

Trong thuwe té, nguéi ta co thé két hop dwoc cac phu’o’ng phap trén
v&i nhau dé co hleu qua cao.

Vi du:
V& didu khoan chat lwong (quality) hodc qui cach (specification).
- Hop ddéng XK gao: -
Specification: Broken 10% Max
Moisture 14% Max
Chalky Grain 7% Max
Damaged Grain 0,5% Max
Yellow Grain 1% Max |
Foreign Matter 0,2% Max
Djch: Quicach: Tém 10% Max
| D5 4m 14% Max
Hat bac bung 7% Max

311



CHUONG 7

Hat hv 0,5% Max

Hat vang 1% Max

Tap chat 0,2% Max
- Ho#c qui dinh clia mét hop ddng khac:
Quality: Viethamese white Rice Long grain, 5 pct broken F.A.Q (fair
average quality) of reason 2007/2008 crop as to grain procurable at
the time of shipment and shall conform to the specification laid

down in the schedule attached hereto (Schedule A) and shall be in
sound condition.

- Hop dong nhép khau phén bén:
Specification: Nitrogen 46% Min
Moiture 0,5% Max
Biuret 1,0% Max
Color white
- Hop déng xuét khau ban ghé gé:
Commodity, description of goods: Love set wooden furniture
- 01 table (1.150 x 610 x 840) mm
- 01 lounge armchair (1.040 x 600 x 450) mm and cushlon
~ 02 Love armchair (590 x 610 x 840) mm and cushion.

7.2.3. S6 lwong (Quantity)

Nham néi 1én mat “lwong” cia hang héa dwoc giao dich, didu
khodn nay bao gém céc van dé vé don vj tinh sé lwgng (hoic trong
lweng) clGa hang héa, phwong phap qui dinh sb lvong va phwo'ng
phap xac dinh trong lweng.

a) Bon vj tinh 86 lwgng:

& day can lwu y vé hé théng do lwdng, vi bén canh hé mét, nhiéu
nwéc con sl dung nhitng hé thdng do lwdng khac. Vi dy: hé théng
do lwdrng clia Anh, clia My... do d6 dé tranh hiéu 13m nén théng
nhét dung hé mét hoic qui d|nh lwgng twong duwong cla ching
tinh bang hé mét.
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M6t s6 don vi do lwong théng dung:

1MT = 1 mectric Ton = 1.000 kg.
1 tan | = 2204.6 pound (Lb)

1 pound (Lb) = 0,454 kg

1 gallon (dau md) Anh = 4,546 lit

1 gallon (daumdé) My = 3,785 lit

1 thung (barrel) ddumé = 159 lit
1 thung (Bushel) ngil cdc = 36 lit

1 ounce =1 lang = 28,35 gram
1 troy ounce = 31,1 gram |

1 Inch = 2,54 cm 1m = 39,37 inch

1 foot = 12 inchs = 0,3048 m 1m = 3,281 ft

1 mile = 1,609 km

1 yard = 0,9144 m ' 1m = 1.0936 yard

b) Phwong phap qui dinh sé lweng:
Trong cac hop ddng ngoai thwong, ngudi ta s dung hai phwong
phap qui dinh s6 lwong hang héa.

< Phwong phap qui dinh dirt khoat sb fwong.
Vi dy: 100 xe hoi, 1.000 xe gén may.
Thwdng dung trong budn ban hang céng nghiép, hang bach hoa,
nhrng loai hang c6 thé dém dwgc nguyén con, nguyén cai, nguyén
chiéc hodc déng trong container.

% Phwong phap qui dinh phdng chirng.
Vi du: khodng 10.000 MT gao, x4p xi 5.000 MT ca phé.

Phuwong phap nay dwoc ding khi mua hang héa ¢6 khoi Iu\png
Iom nhw: phan bon, qudng, ngii coc...

Céc tir str dung: Khoang (about)
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Xap xi (approximately)
Trén du¢i (more or less)
Tw... @n... (from... to...)
Vidu: 1.000 MT more or less 5%.
Hoac: from 950 MT to 1.050 MT /about 1.000 MT...
¢) Phwong phap qui dinh trong lwong:
<+ Trong lwgng ca bi (Gross weight): trong lwgng clia ban than
hang hda cdng trong lwong moi thir bao bi.

Gross weight = Net weight + tare.

< Trong lwong tinh (Net weight) chi tinh trong Iveng cla ban
than hang hoéa.

< TIrong lwong thuwong mai (Commercial weight) la trong lwong
ctia hang héa cd d6 4m tiéu chuan.

Qui ddi trong lwong thire té cla hang héa sang trong lwong thwong
mai nh¢ ¢ong thire:

G,y = Gt x M
100 + Wit
Trong do:
Gim: trong lveng thwong mai cita hang hoa.
Gtt: trong Iwong thiee té clia hang héa.
Wic: d6 &m tiéu chuén ciia hang héa (tinh béing %)
Wit: d6 4m thiee té cta hang héa (tinh béng %).
& Trong lwong 1y thuyét (theorical weight), xac. dinh trong
lwong khong phai bang phwong phap can dong, ma bang
cach tinh toan nhe cong thire:

P= i V,m;S,
=i

Trong do: | |
P: trong Iwgng ly thuyét clia hang hoa,
Vi: thé tich clia 1 don vi hang hda i.
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m;: trong lwgng riéng cua hang hoa i.
Si: 6 lwong hang hoa .
n: s loai hang hoa trong 16 hang.
Phwong phap nay thich hop cho nhirng hang hoa cé quy cach va
kich thwée co dinh.
Vi du: Quantity: 10.000 MT plus or minus 10% at Seller’s option.
Hay: 10.000 MT more are less 5% at Buyer's option.
7.2.4. Giao hang (Shipment/Delivery)
N&i dung co’ ban cla diéu khoan giao hang la sw xac dinh thoi han,
dia diém giao hang, phwong thirc giao hang va théng bao giao
hang.
a) Théi gian giao hang:
La thoi han ma ngwoi ban phai hoan thanh nghia vy giao hang.
Trong buén ban quéc té, co 3 kiéu qui dinh th&i han giao hang:
% Thé&i han giao hang co dinh ky:

Xac dinh th&i han giao hang.

e Hodc vao mét ngay ¢b dinh: vidu ; 31 - 12 - 2010. )

e Ho&c mét ngay dworce coi la ngay cubi ciing clia théi han giao
hang: khdng cham qua ngay 31 — 12 — 2010.

» Hodc bing médt khoang thoi gian: quy 3 nam 2010.

e Ho#c bing mot khodng thdi gian nhét dinh tiy theo sy lya
chon clia ngudi mua. Vi dy: thang 1 ky hop ddng, thoi gian
giao hang qui dinh tir thang 2 dén thang 7 tly ngwdi mua
chon (Delivery Feb/July at Buyer’s option).

< Thoi han giao hang khéng dinh ky:

DPay la cach qui dinh chung chung, it dwoc ding. Theo cach nay co
thé théa thuan nhw sau; |

e Giao hang cho chuyén tau dau tién (Shipment by first
available steamer).
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¢ Giao hang khi nao ¢é khoang tau (Subject to shipping space
available).
e Giao hang khi L/C dwgc mé& (Subject to the opening of L/C).
e Giao hang khi nao xin dwoc gidy phép xuét khau (Subject to
export licence).
s Th&i han giao hang ngay:

¢ Giao nhanh (prompt).
e Giao ngay lap tirc (immediately).
¢ Giao cang sém cang t6t (as soon as possible).
O méi noi giai thich cac diéu kién trén mot cach khac nhau. Vi vay,
UCP 500 khuyén cao cac bén khéng nén dung cach qui dinh nay.
b) Dia diém giao hang: |
Cac phuwong phap qui dinh dia diém giac hang trong budn ban
quoc té: |
e Qui dinh rd cang (ga) giao hang, cang (ga) dén va cang (ga)
théng qua. _
e Qui dinh mét cang (ga) va nhiéu cang (ga).
o Ddi véi hang bach héa thwéng quy dinh nhiéu dja diém gl
hang hodc nhiéu dja diém hang dén.
Vi dy: Céng di: Hai Phong/ Da Nang/ Tp. H6 Chi Minh.
Cang dén: London/ Liverpool. .
e Quidinh cang (ga) khéng dinh va cang (ga) lya chon:
Trong thuat nglr vé diéu kién co s& giao hang, cac bén giao dich
lwa chon thém cang thi hai hodc cang thir ba.
Vi dy: FOB H&m-Bua/ Rét-xtec-dam.
CIF London/ Rét-xtec-dam/ Ham-bua.

Cac bén qui dinh nhirng céng bién chl yéu clia mét khu virc nao
do dwoc coi la cang lya chon ddi véi mét trong hai bén.
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Vi du: CIF céc céng chi yéu chau Au (CIF European main ports)
dén khi giao hang, bén ban ¢6 thé chi dinh bat ct¥ mét cang nao do
trong s6 cang chd yéu cta chau Au lam cang hang dén.

¢) Phwong thirc giao hang:

Qui dinh viéc giao nhan dwoc tién hanh & mét noi nao doé 1a giao
nhan so bd hodc 1a giao nhan cudi cung.

Giao nhan so bd — budc dau xem xét hang héa xac dinh s
phu hop vé sd lwgng, chét lwgng hang so véi hop déng.
Thwdng dwec tién hanh & ngay dia diém san xuat hang héa
ho&c noi glri hang. Trong giao nhan so bd, néu c6 diéu gi thi
ngwdi mua yéu cau khac phyc ngay.

Giao nhan cudi cling — xac nhan viéc ngwdi ban héng hoan
thanh nghia vu giac hang.

Qui dinh viéc giao nhan vé sd lweng va chét lwgng.

Giao nhan vé so lvgng — xac dinh s lwong thuc té hang
héa dwoc giao bing cac phwong phap can, do, dong, dém.
Giao nhan vé chét lwgng l1a viéc kiém tra hang héa vé tinh
nang, céng dung, hiéu suét, kich thwée, hinh dang...

Tién hanh bang phu’o’ng phap cam quan hoac phwong phap
phan tich.

C6 thé tién hanh kiém tra trén toan bd hang héa hodc chi
kiém tra dién hinh.

d) Théng bao giao hang:

Tuy diéu kién co s& giao hang da qui dinh, nhwng trong hop ddng
ngudi ta van qui dinh rd thém vé |an thong bao giao hang va nhirng
néi dung can dwgc théng bao.

Thong thwong trwéc khi giao hang, ngwdi ban théng bao:
hang sé@n sang dé giao hodc ngay dem hang dén dé giao.
Nguw&i mua théng bao cho ngwdi ban nhirng didu cin thiét
dé glri hang hoac vé chi tiét cia phuwong tién dén nhan hang
(néu ngudri mua thué phwong tién).
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Sau khi giao hang: ngwei ban phai théng bao tinh hinh hang
da giao, két qua giao hang.

N6i dung théng bao do muc dich clia ching quyét dinh.

e) Mot sé qui dinh khac vé viéc giao hang:

Pbi véi hang hoa cé khdi lwong Ién, co thé qui dinh cho
phép:

Giao tirng phan — partial shipment allowed.

Giao mot lan — total shipment.

Néu doc dwdng can thay dbi phwong tién van chuyén, co
thé qui dinh: cho phép chuyén tai — transhipment allowed.
Néu hang héa cé thé dén trwoc gidy to, thi qui dinh “van don

-] n

dén cham duwoc chap nhan” — Stale bill of lading acceptable.

Vi du 1: Hop dong XK gao:
Shipment:

Port of Ioading: Hochiminh City main port.

Time of shipment: July/ August 2010 (earliest loading on July
1, 2010). Buyer fo give seller minimum 5 days preadvice of
vessel arrival at load port.

Loading condition: Seller guarantee to load at the rate of
minimum 1.000 MT per weather working day (1.000 MT/4
gangs/ 4 derrick/ day) of 24 consecutive hours Saturday,
Sunday and offical holidays excluded unless used then time
to count. |

Demurrage/despatch: USD 3.000/USD 1.500 per day.

Loading term: when NOR (notice of readiness) tendered
before noon, laytime shall be commenced from 13:00 hour
on the same date. When NOR tendered afte'rnOon,'Iaytime
shall be commenced from 8:00 hour on next date.

Vi du 2: Hop dong NK phan bon:
Shipment/Delivery:
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¢ Time of shipment: not later than NOV. 15, 2010.
e Port of loading: Indonesia main port.
e Destination: Saigon port.

e Notice of shipment: within 2 days after the sailing Date of
Carrying vessel to S.R. Vietnam, the Seller shall notify by
cable to the Buyer the following informations: L/C number,
Amount, Name and Nationality of the vessel, B/L Number/
date, port of loading, date of shipment, expected date of
Arrival at discharging port. -

e Discharging terms: when NOR tendered before noon,
laytime shall be commenced from 13:00 on the same date.
When NOR tendered afternoon, laytime shall be
commenced from 8:00 on next date.

¢ Discharging term: 1.000 MT/day WWDSHEX EIU.
¢ Dem/des: USD 4.000/half,

7.2.5. Gia ca (Price)

Trong didu kién nay can xac dinh: don vi tién té cla gia ca, mirc

gia, phu’o’ng phap qui dinh gia ca, glam gla diéu kién co s& glao

hang twong (ng.

a) Dong tién tinh gia:

Gia ca cta mot hang héa la biéu hién bing tién cla gia tri hang

hoa dé. Nén khi ghi gia bao gi¢ nguréi ta cling phai xac dinh tién té

dé bidu thi gia d6. Pong tién ghi gia c6 thé 1a déng tién ctia nwoc

ngwdi ban hodc nwdc ngu’o’r mua, cling c6 thé cla nwdc thir ba.

b) Xac dinh mirc gia:

Gia ca trong cac hop dbng ngoai thwong la gia quéc té.

¢) Phwong phap dinh gia:

Thwerng diing cac phueng phap sau:

< Gia co_dinh: (fixed price) gia duoc khang dinh luc ky két hop
ddng va khong thay dbi trong subt qua trinh thwe hién hop
déng.
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< Gié qui dinh sau: dwoc xac dinh sau khi ky hop ddng hodc bing
cach dam phan, théa thuan trong mét thoi gian nao d6, hodc
bang cach dwa vao gia thé gioi & mot ngay nao d6 trwéc khi
giao hang.

< Gia cb thé xét lai: (rivesable price), gia da duoc xac dinh trong
lic ky hop déng, nhung cé thé duwoc xem xét lai néu sau nay,
vao lic giao hang, gia thi trwdng cta hang héa do co sv bién
déng t&i mirc nhét dinh.

% Gia di ddng: (sliding scale price): la gia ca dwoc tinh toan dit
khoat vao luc thiwe hién hgp dbng trén co sé& gia ca qui dinh ban
dau, c6 dé cap t&i nhirng bién déng vé chi phi san xuat trong
thoi ky thwe hién hop ddng. Gia di dong thwerng dwoc van dung
trong cac giao dich cho nhirng mat hang cé thei han ché tao 1au
dai nhw thiét bj toan bé, tau bién, cac thiét bi I&n trong cong
nghiép... Trong trwdng hop nay, khi ky két hop ddng nguwoi ta
qui dinh mét gia ban dau (basic) va qui dinh co céu gia dé, déng
thoi qui dinh phwong phép tinh toan gia di dong sé van dung.

Ngay nay, phwong phap tinh gia di ddng dwoe nhiéu ngudi van

dung ta phwong phap do Uy ban kinh t& chau Au cda Lién higp

quéc dé ra trong “Diéu kién chung cung cip thiét bi”. Theo do, gia

di ddng dworc tinh bang cong thive:

Pl =-~f-‘-)-(a+b——ﬂﬁ+cﬂ)
100 Mo  So
Trong dé: |
P1: gia cudi cung, diung dé thanh toan.
Po: gia co s&, dwere qui dinh khi ky két hgp déng.
a, b, ¢: cor cau clia gia ca dugc tinh bang % cla cac yéu té:
a+b+c=100% | | ;
a - Ty trong cda chi phi c¢6 dinh (chi phi hanh chinh, ty 1& 13i cho
nguwdi kinh doanh...)
b - Ty trong cla cac chi phi vé nguyén vat lidu.
¢ - Ty trong cla cac chi phi vé nhan cong.
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Mo va M1: gia cha nguyén vat liéu, & thei diém ky két hop déng
va th&i diém xac dinh gia thanh toan.

So va S1: tién lwong hodc chi sé tién ivong & théi ky ky két hop
déng va thei ky xac dinh gia thanh toan.
d) Giam gia (discount):
Trong thwe t& mua ban hién nay, ngudi ta s dung rat nhidu loai
giam gia (khoang 20 loai giam gia).
% Xét vé nguyén nhan gidm gid, co cac loai:

¢ Giam gia do mua v&i sb lwong lon.

e Giam gia thdii vy: gianh cho nhi*rng ngwi mua hang trai théi
vy, nham khuyén khich ngwdi mua, mua hang vao ltc nhu
cau it céng thang.

e Giam gia do hoan lai hang ma trwéc dé da mua.

< Néu xét v& cach tinh toan cac loai giam gia, cé cac loai

¢ Giam gia don: thweng dwoc biéu thi bang mét mirc % nhat
dinh so véi gia chao hang.

e Gidm gia kép: (con goi la gidm gia lién hoan) 1a chudi lién
hoan cac giam gia don ma ngwdi mua dwoe huwdng do
nhiéu nguyén nhan khac nhau.

e Gidm gia liy tién: | loai gidm gia c6 mirc ting dan theo sb
lwgng hang dwec mua ban trong mét dot giao dich nhéat
dinh. -

o Gidm gia tang thwdng (bonus): 1a loai giam gia ma ngwoi
ban thwdng cho nguwdi mua thwdng xuyén, néu trong mét
thi han nhét dinh (vi du 6 thang, 1 ndm) tbng sé tién mua
hang dat t&i mét mire nhéat dinh.

e) Didu kién co s& giao hang twong irng:

Trong viéc xac dinh gia ca, ngudi ta ludn dinh rd diéu kién co sd&
giao hang cé lién quan dén gia d6. Vi vay, trong cac hop dong mua
ban, mirc gia bao gié» ciing dwgc ghi bén canh mét diéu kién co sé
giao hang nhét dinh.
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Vi dy: Hop déng mua ban gao can ghi gia:
e Unit price: USD 475/MT FOB. Saigon port Hochiminh City
(incoterms 2000).

e Total amount: 4.750.000 USD.

Chuy:
e Hay ghi cho chinh xac va day dd — theo Incoterms nam nao,
" néu so suat chi ghi FOB c6 thé chiéu theo mét dinh nghia
FOB khac di, khi lam viéc v&i My, sé cd thé phai chap nhan
diéu kién FOB My (Xem lai chuong 2).

e Hay nh¢ Incoterms chi mang tinh chéat bd sung, c6 nghia Ia
ap dung Incoterms khi khong cé qui dinh cy thé cia hop
dong. Hay dirng méc sai s6t nhw mdt hang Phap da méc:
Khi ky hgp dbng, ho ghi giao hang theo didu kién FOB
(Incoterms 1980), nhwng lai ghi thém: rdi ro chuyén giao &
cang d& hang. Diéu d6 dan dén: ngwdi ban phai chiju rii ro
téi cdng d& hang, chir khdng ap dung FOB theo Incoterms —
rii ro dwoc chuyén & cang bdc hang.

7.2.6. Thanh toan (Settlement payment)

Trong muc nay cla hop dong quy dinh: ddng tién thanh toan, thai
han tra tién, hinh thirc tra tién, cac chirng tir 1a cain cle dé tra tién.
a) Dong tién thanh toan (Currency of payment):

Viéc thanh toan tién hang dwoc tién hanh bing dbng tién cla nwéc
xuat khau, cia nwdéc nhap khadu hodic mét nwdc thir ba. Dbi khi
trong hgp déng con cho quyén ngudi nhap khdu dugc thanh toan
béng cac ngoai té khac nhau tly theo sy lya chon cla minh.

Péng tién dung trong thanh todn hang hoa dwoc goi la ddng tién
thanh toan.

Péng tién thanh toan cé thé tring hep hodc khéng triing hep véi
déng tién ghi gid. Néu khéng trung hop thi phai qui dinh ty gia
chuyén 4di. |
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b) Théi han thanh toan (Time of payment):
Co6 thé trd ngay, tra trwéc hoac tra sau.

o Tra ngay: trong budn ban quéc té “trd ngay” cd tinh chét quy
wdc. DS 1a viée tra tién dwoc thie hién trong thei gian hop Iy
cho phep ngwéi mua xem xét chirng tir giao hang.

o Tra trwde: | viéc ngwdi mua cung cép tin dung cho nguoi
ban dwéi hinh thire (rng tién hodc rng trdc hién vat (may
moc, nguyén vét liéu...) tra trwéc cling con ¢ nghia 1a ngudi
mua dat coc hodc cam két thuc hién hop déng.

e Tra sau: la viéc nguwdi ban cung cép tin dung cho ngudi
mua. ..
Nguroi ta cé thé ap dung két hop viéc tra ngay, tra trwde va tré sau

trong moét hop déng.
¢) Hinh thirc thanh toan (Methods of payment):

C6 nhiéu hinh thirc thanh toan khac nhau: L/C, Clean collection,
D/A, D/P, T/T, M/T, CAD, tién mét, cheque... méi phuong thirc co
nhirng wu, nhwee diém khac nhau. Can nghién ciru ky d& co thé
chon dwgc phwong thire thanh toan thich hop. (xem lai chuong

A5y

“Thanh toan quéc té” phén I).
d) B6 chirng tir thanh toan (Payment documents):
Bo chirng tir thanh toan gdm: phwong tién thanh toan (thwdng la
héi phiéu) va cac chirng tir givi hang (shipping documents), cu thé
gom: |
» Hdi phiéu (Bill of Exchange).
o Héa don thwong mai (Commercial Invoice).
e Van don (Bill of lading).

e Chirng thw bao hiém (Insurance policy/insurance certificate)
~ — néu xuét nhap khau theo diéu kién CIF/CIP.

o Gidy chirng nhan chat lwgng hang héa (Certificate of
- quality). S
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Gidy ching nhan sd lwong/ trong lwong hang hoa
(Certificate of quantity/ weight).

Gidy chirng nhan xuét xir hang hoéa (Certificate of origin).
Phiéu dong goi hang hoa (Packing list).

Cac chirng ttr khac (Other documents).

(xem chi tiét trong chuong 12 “Céac chirng ttr cha yéu trong kinh

Vidu:

doanh XNK” phén IV).

Payment:
By Irrevocable letter of credit the full amount of the contract value.

L/C beneficiary: Truong Thanh Furniture corporation.

L/C advising bank: Agribank (Vietham Bank Agriculture and
Rual Development)

Bank of opening L/C: Barcelona Bank, Spain.
Time of opening L/C: Not later than Oct. 10, 2010.
Payment Document:

One full set of shipping document for each shipment is required as
follows:
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Bill of Lading: 2/3 set of clean on board marine bill of lading
made out to order of shipper and blank endorsed, marked

“Freight collect”
Signed Commercial Invoice issued by the Seller in 03
originals and 03 copies.

Packing list in 03 originals issued by the Seller indicating net,
gross weight and measurement for 01 container.

Certificate of origin form A: Certificate of origin by the
Vietnam Chamber of Commerce and Industry in 01 original
and 03 copies.

Fumigation certificate: Fumigation certificate by Vietham
fumigation company in 01 original and 02 copies.
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o Beneficiary's certificate: Certifying that 1/3 set original B/L
and shipping documents have been sent to CFR (buyer)
within 05 days after B/L date.

7.2.7. Bao bi va ky ma hiéu (Packing and Marking).
a) Bao bi:

Trong diéu khoan nay cac bén giao dich thwing théa thuan voi
nhau vé:

e Yéu cau chat lvong bao bi.
e Phuwong thirc cung cap bao bi.
e Gia ca bao bi.
< Phwong phap qui dinh_chéat lwong bao bi:

» Qui dinh chung chung:
Chét lwrgng bao bi phit hgp véi mét phwong tién van tai nao do.
Vi du:
» Bao bi phii hgp v&i van chuyén dwong sét.
o Bao bi phi hop vé&i van chuyén duéng bién.
e Bao bi phii hop voi van chuyén dwdng hang khong.
Phwong phap nay co nhuoc diém la cé thé dan dén tranh chap vi
hai bén khong hiéu giéng nhau.
» Quidinhcythd
e Yau cu vat liéu lam bao bi.

e Yéu ciu vé hinh thirc cia bao bi: Hop (case), bao (bales),
thtng (drums), cudn (roll), bao tai (bags)...

o Yéu cu vé kich thwdc bao bi...

e Yéu cAu vé& sb Iép bao bi va cach thire céu tao clia mdi Iop
do.

e Yéu ciu vé dai nep bao bi...
< Phwong phap cung cap bao bi:
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» Phwong phap phd bién nhét: bén ban cung cip bao bi cling v&i
viéc giao hang cho bén mua.

> Bén ban &g trwdre bao bi dé déng géi hang hoa, nhwng sau khi
nhan hang bén mua phai trd lai bao bi /thué bao bi. Phwong
phap nay dung voi cac loai bao bi co gia tri cao hon gia
hang/bao bi chuyén dung (container).

» Bén mua glri bao bi dén trdc @& dong gdi: phuong phap nay
ap dung khi bao bi khan hiém va thi tredng thudc vé ngwdi ban.

< Phwong phap xac dinh gia ca bao bi:

» DPuegc tinh nhw gia hang.
Ca bi coi nhw tinh:  Gross = net + tare = gross weight for net.
» DBuwegec tinh vao gid hang (Packing charges included).

» Bao bi dwore tinh riéng.
Tinh theo Iwgng chi thirc té hodc tinh theo phan trim so véi gia

hang.

b) Ky ma hiéu:
La nhirng ky hiéu, hang chir hwéng dan si giao nhan, van chuyén,
bao quan hang hoa.

Yéu cau clia ky ma hiéu:

Puoc viét bang son hodc muwe khdng phai, khéng nhoe.
Phai dé doc, dé thay.

C6 kich thwéce I6n hon hodc bang 2 cm.

Khéng lam anh hwéng dén pham chét hang hoa.

Phai ding mau den ho#ic tim d6i véi hang hoéa théng
thwdng, mau dé dbi véi hang héa nguy hiém, mau cam déi
voi hang hoéa doc hai — bé& mat viét ky ma hiéu phai bao
nhan.

Phai viét theo thi tw nhét dinh.

Ky ma hiéu phai dwoc ké it nhat trén hai mat gidp nhau.

Vi du 1: Qui dinh chung chung:
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Packing: Export standard with can withstand with Sea
transportation.
Viduy 2: Dong goéi ca phé:
Packing: In about 60 kg Net/ 60,7 kgs gross, 300 bags per
container.
Hoac ky hon:
Packing: 60 kgs net, 0.65 kgs tare. New uniform jute bags required

for the whole lot, to be closed by jute yarn or cotton yarn. Weight for
payment is the net shipping weight, 0.5% franchise.

7.2.8. Bao hanh (Warranty)
Trong diéu khoan nay, cAn phai thé hién dwoc hai yéu to:
% Thoi gian bao hanh: can phai qui dinh hét sirc rd rang.

< Nbi dung bao hanh: cé nghia la nguei ban hang cam két: trong
th&i han bdo hanh hang hoa sé dam béo cac tiéu chuén chét
lwong, dic didm ky thuat, phu hep véi qui dinh clia hep déng,
véi didu kién ngwdi mua phai nghiém chinh thi hanh sy hwéng
din cla ngwdi ban vé st dung va bdo dutng. Néu trong giai
doan do, ngwdi mua phat hién thay khuyét tat cha hang héa, thi
" ngwdi ban phai stra chira mién phi hodc giao hang thay thé.
Chu y: dirng nham 13n didu khodn bao hanh va hop dong duy tri
bao dwéng. Hop ddng nay bat diu co hiéu lyrc khi bdo hanh thong
thwong két thuc.
Vi dy: Diéu khoan bao hanh thiét bj tin hoc:
“Thiét bj ctia ching t6i dwoc bao hanh trwéc moi khuyét tat vé ché
tao, thoi han 1 nam ké tir ngay giao hang. Ngoai trir moi hw hdng
do nguyén nhan hao mén trong sl dung thong thwdng, bién chat
hay tai nan do b4t kha khang, so y, 18i trong giam sat, bdo dwéng
hay str dyng sai qui trinh”. V& mét nay, s dung nhw duéi day
dwoc coi la sir dung sai: st dung khéng tuan theo diéu kién hwéng
din trong m&i don hang, hay néu khéng cé qui dinh trong don hang
thi theo diéu kién ghi trong cac chirng tir, ban v&, qui dinh giao
hang cling véi thiét bj cho khach. Bao hanh chi gii han chat ché
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vé viéc thay thé thuén tiy cac chi tiét dwoc xac dinh la kém pham
chat, khdng c6 bbi thwéng nao khac, véi didu kién ghi rd 1a hang
duwoc gri da tra chi phi t&¢i cho ching tdi kém theo bao bi cla cac
chi tiét hw héng.

Thay thé mét chi tiét khéng dan dén viéc kéo dai hay tinh lai thoi
han bao hanh dé bat dau tir ngay giao hang. Pia diém bao hanh:
“Tai nha may va cac dai ly clia nguwdi ban — cd dja chi kém theo.
Chi phi di lai clia ky thuét vién (néu cé) trong thdi han bao hanh do
khach hang chiu”.

7.2.9. Phat va béi thwong thiét hai (Penalty)
Diéu khodn nay qui dinh nhirng bién phap khi hop dbéng khéng
dwoc thie hién (toan bd hay mét phan) do nguyén nhan chi quan
gay ra. Diéu khoan nay ctng lic nhdm hai muc tiéu:
e Lam cho déi phwvong nhut y dinh khong thirc hién hay thuc
hién khéng t6t hop déng.
¢ Xac dinh s6 tién phai trd nhdm bdi thweong thiét hai gay ra
ma khong phai yéu cau toa xét xG.
Cac trwdng hop phat:

¢ Phat cham giao hang:
Vi dy: néu ngudi ban giao hang cham thi cac khoan phat sé& ap
dung nhw sau: tuan diu cham giao, khong tinh phat: tir tudn the
hai dén tudn thi ndam 1%/tudn giao cham; tir tudn thir sau:
2%/tuén, nhwng tdng sbé tién phat giao cham khéng qua 10% tdng
gia tri hang giao cham.
Mét vi dy khac: “Trwdng hgp hang giao cham qua 30 ngay, hop
dong nay dwoc hly bd hoan toan hop phéap, bén ban sé phai tra
cho bén mua tién bdi thwdng thiét hai la 5% tong gia tri hop ddng”.

< Phat giao hang khéng phil hop vé sé Ivgng va chét lwgng:
Céc bién phap giai quyét:

e Huy ngay don hang, khéng thanh toan tién béi thwong.

e Yéu céu thay thé ngay I6 hang bj tir chéi.

328



QUAN TRI XUAT NHAP KHAU

e Yéu cau nha cung cép giao hang khac thay thé 16 hang, chi

phi do nha cung ¢ap vi pham chiu.
Cac bién phap trén duwec ap dung kém theo ty Ié tién phat.

< Phat do chadm thanh toan.

e Phat mét ty [& phan tram caa sb tién dén th&i han thanh
toan, tinh theo th&i han cham thanh toan. Vi du: 2% cla sé
tién cham thanh toan/thang.

e Phan bd lai sudt cham thanh toan, thwong van dung ty &
chiét khau chinh thirc hay lai suat hop phap dwoc céng béd
hay Iai suat vay qua han cGa cac ngan hang, cé Itc con
cdng thém vai %, vi du: “Trwong hop cham thanh toan, ké tiv
ngay dén han, sb tién chwa trd duwoc tinh 1. Lai suét tinh
theo lai suat qua han cla cac ngan hang céng thém 2%).

7.2.10. Bao hiém (Insurance)

Trong diéu khoan nay can thda thuan ai 1a ngwdi mua bao hiém,
diéu kién bao hidm can mua va loai chirng thw bao hiém can lay.
7.2.11. Bat kha khang (Force majeure) hoic con cé
tén 1a “Acts Of God” — Hanh vi Thwong Bé

B4t kha khang la sy kién khi xay ra lam cho hop ddng tr& thanh
khéng thé thyc hién dwgc, ma khong ai b coi la chju trach nhiém.
Cac sy kién bat kha khang mang ba déc diém sau:

¢ Khoéng thé lwéng trudc dugc.

o Khong thé vuot qua.

o Xay ra tlr bén ngoai (do khach quan gay ra).

Tuy nhién, van c6é thé qui dinh trong hgp déng coi 1a bat kha khang
cac sy kién ma binh thwédng thi khéng cé d ba dac Giém trén, vi
du: dinh céng, hdng may, mét dién, cham dwoc cung cap vat tw...
cling ¢6 thé qui dinh thém réng: cac sy kién do chi tam ngwng viéc
thyre hién hep déng chir khong lam hop déng mat hidu lyc.

Didu khoan bAt kha khang gém ba tiéu khoan sau:
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» Cac sy kién tao nén bat kha khang.

» Tha tuc ghi nhan sw kién.

» Hé qua cla bat kha khang.
Vi du: Force Majeure:
Force Majeure shall be understood to be unforeseeable and un-
avoidable event beyond the control of both the contracting parties,
which in fact, causes difficulties directly preventing the performance
of the contractual obligation. Force Majeure circumstances must be
notified by cable by each party to the other within 7 days and
confirmed by writing within 10 days from the cable together with a
certificate of Force Majeure issued by the Chamber of Commerce
concerned. Beyond this time Force Majeure circumstances shall
not be taken into consideration.
7.2.12. Khiéu nai (Claim)
Khiéu nai la cac dé& nghi, do mét bén dwa ra déi v&i bén kia do s6
lwgng, chat lvgng giao hang hodc mét sé van dé khac khéng phu
hop v&i cac dleu_ khoan da dwoc qui dinh trong hop ddng. |
Trong diéu khoan nay cac bén qui dinh trinh tw tién hanh khiéu nai,
thei han co thé ndp don khiéu nai, quyén han va nghfa vu ciia cac
bén lién quan dén viéc phat don khidu nai cac phwong phap diéu
chinh khiéu nai. |
Khiéu nai dwoc dwa ra dwdi dang van ban va 96m cac dir liéu sau:
Tén hang, s6 lweng va xuét x& hang hoa, co s& d& khidu nai kem
theo chi dan chinh vé nhirng thiéu sét ma don khiéu nai dwoc phat
ra, cac yéu cau ve diéu chinh khiéu nai.
Don khiéu nai dwgc gl kém theo cac chirng tir cin thiét nhu: Bién
ban giam dinh, bién ban chirng nhan tdn thAt méat mat, van don
‘duong bién, ban ligt ké chi tiét, gidy chirng nhén chét lwgng...
7.2.13. Trong tai (Arbitration) |
Trong diéu khodn nay can qui dinh cac ndi dung sau:
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& Aila ngwoi ding ra phan xi (toa an Quéc Gia hay toa an
trong tai, trong tai nao, thanh |ap ra sao?) dé giai quyét tranh
chép gitra cac bén giao dich, khi nhitng tranh chap nay khéng
thé giai quyét bang con duong thuong luvong.
< Luat ap dung vao viéc xét xir.
< Dia diém tién hanh trong tai.

*

& Cam két chap hanh tai quyét.
< Phan dinh chi phi trong tai...

Trong cac ndi dung ké trén thi 2 van dé trong yéu la: chon trong tai
va chon luat.

(Xem chi tiét chuong 13, Gido trinh Quan trj Xuat Nhép khau).
Vi du: |
Arbitration:

When realizing this contract, if any dispute is unable to be agreed
on the negotiation between both sides, it will be brought to the
Vietham International Arbitration Center beside the Chamber of
Commerce and Industry in Hanoi to solve according to the
international commerciat law and this is final and binding.

(Tham khéo Muc 2, Chuong 2, Luat Thuong mai Viét Nam: Quyén
va nghia vu cla cac bén trong hop déng mua ban hang).

7.3. MOT SO HOP DONG BE SINH VIEN THAM KHAO
7.3.1. Hop déng xuat khau gao:

PURCHASE CONTRACT NO.16010440
DATED 28 FEBRUARY 2006

This Contract is made on this date of 28" February 2006 by and

between:
SELLER
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FOOD COMPANY OF HOCHIMINH CITY

97 Nguyen Thi Minh Khai Street, District 1,
Hochiminh City Viet Nam.

Tel: (+84 8)... Fax: (+84 8) ...
BUYER

TOEPFER INTERNATIONAL-ASIA PTE. LTD.
100 Beach Road #31-01 Shaw Tower
Singapore 189702

Tel: (+65)...... Fax: (+65) .....

In witness hereof, the Seller and the Buyer agree to conform to the
following terms and conditions:
COMMODITY

VIETNAMESE WHITE RICE LONG GRAIN 5 PCT BROKEN
MAXIMUM |

SPECIFICATION

1. Broken (basis %) max: 5%

2. Chalky kernels (basis %) max: 6%

3. Yellow kernels max:  0.5%
4. Damaged kernels: max;: 0.75%
5. Immature kernels nil

6. Red and red streaked kernels  max: 0.75%
7. Foreign matter max: 0.1%
8. Glutinous rice max: 0.5%
9. Moisture . C max: 14%
10.Paddy (grains per 1kg) max: 156 grains
11. Average length of the whole grain 6.2 mm

12.Milling degree well milled and double polished
Qualitative requirements must be fulfilled:
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a. Crop 2006

b. Smeli: normal, without musty and mouldy (fee form foreign
odour or odour which indicates deterioration)

c. The rice qualify shall not be inferior in grain and colour.

d. Rice shall be in good condition, free from live insects and
free from visible moulds.

e. Rice shall be free from GMO

The Seller must submit before loading 3 sets of 1-kg samples which
will be used as reference in case of any dispute in quality for the
items not mentioned above such as shape, colour, taste. The said
samples should be sealed, signed and stamped by buyers
representative after being approved by them. One of the samples
will be retained by the seller, one by the buyer and one by the
inspection company.

ORIGIN VIETNAM

QUANTITY

5,000 metric tons more or less 10 pct at Buyer's option at contract
price. Seller guarantees the quota/export license in accordance
with the quantity nominated by Buyer.

PACKING

In new single PP woven bags (tare weight of minimum 150 grams
per bag) of 50 kgs net each. The bags must have double threads
machine sewing at both ends suitable for rough handiing and sea
transportation. The stitches must¥e double sewn at the mouth of
bags. This polypropylene bags used are new, clean, strong
odourless and not in anyway render the grain harmful for human
edible purpose. Seller to provide Buyer with 2 pct empty bags on
the shipment free of charge.

MARKING

As per Buyer's requirement to be advised by separate fax at least
10 days before vessel's ETA at lead port.
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SHIPMENT

April 2006, Provided the vessel is presented at loading port in
readiness to load cargo within the shipment period, Seller shall
complete loading with and/or after the shipment period and carrying
charges shall not apply Partial shipment/combined shipment
allowed at Buyer’s option and arrangement.

PRICE

USD 247.-/MT net shipped weight FOB Stowed and Trimmed
Hochiminh City port, Vietnam:

- Dunnage (bamboo mat/sticks, kraft paper), if any, to be at
Owner's/Buyer's order and account.

- Shore tally to be at Seller's arrangement and account

- Showing and trimming at Seiler's account must be effected to
Master's/Buyer’s satisfaction

- Lighterage, if any, at loadport for Seller's account.
- Shipment on deck is not allowed

WEIGHT AND QUALITY

Weight, quality and condition of cargo shall be final at load port as
per inspection by SGS or a first class independent surveyor at
Buyer’s option. All costs for inspection to be for Seller's account,
Buyer's representative has the right to inspect cargo at the
mills/warehouses/port with the right of rejection on any
uncontractual part of cargo with the consent of appointed surveyor.
The cargo must be replaced at Seller's expense and time.
However, Seller shall coordinate closely with the appointed
surveyor to have cargo thoroughly inspected at the mills and/or
warehouse and to ensure only contractual cargo is loaded on
barges to the port. This aims at avoiding possible problems of
cargo rejected by buyer's/receiver's representative alongside ship
and incurring expenses (re-processing/bagging/transportation fess
and vessel waiting time, demurrage, etc.) which shall be for Seller's
account.
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The use of hand hooks during handling/loading is strictly prohibited;
otherwise Buyer's representative shall have the right to stop the
loading and time will count as laytime.

FUMIGATION.

To be effected on board of vessel after completion of loading (by
methyl bromide) with risk and expense to be for Seller's account.
Expenses for crew on shore during fumigation time, if any, for
Owner's/Buyer's account. Maximum 24 hours of fumigation not to
count as laytime.

PAYMENT

By irrevocable L/C to be opened from a first-class bank in
Singapore latest by 28 March 2006 and advised to Seller's

nominated bank. L/C is payable at sight for 100 pet of invoice value
against presentation of following shipping documents:

A. Signed commercial invoice

B. Cerlificate issued and signed by Buyers representative,
acknowledging receipt of the original documents plus copies of
documents listed below:

1. Full set (3/3) of original clean on board Bill of Lading made
out to order, blank endorsed and marked ‘Freight Prepaid’ plus 06
non-negotiable copies

2. Certtificate of Weight issued by SGS or independent surveyor

3. Certificate of QUaIity issued by SGS or independent surveyor

4. Certificate of vessel's holds/hatches cleanliness issued by
SGS or independent surveyor. |

5. Certificate of Origin issued by Vietnam Chamber of
Commerce and Industry.

6. Fumigation certifi;:ate issued by Vietnam Fumigation
Company of Ministry of Agriculture and Rural Development or by
independent surveyor at Buyer's option.
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7. Phytosanitary certificate issued by Plant Protection
Department of Ministry of Agriculture and Rural Development.
8. Non GMO certificate issued by independent surveyor.
9. Radiation certificate issued by independent surveyor or
competent authority
10.Health certificate issued by independent surveyor or
competent authority
11.Packing List
12. Tally report issued by SGS or independent surveyor
13.Copy of fax advising Buyer of shipment particulars within 01
working day after completion of loading.
Other documents, if any, as per L/C requirement & amendment.
C. Copy of documents listed in items (1) to (13)

Third party documents and Charter Party B/L acceptable. All
banking charges inside Vietnam are or Seller's account. All banking
charges outside Vietnam are for Buyer's account.

LOADRATE

1,500 MT per WWD SHEX EIU basis 04 workable
cranes/derricks/hooks or pro-rata

DEMURRAGE/DESPATCH

Demurrage/dispatch rate as per goveming Charter Party to be
advised to Seller upon nomination or vessel or latest before
vessel's arrival at loadport. Demurrage/dispatch money to be
settled directly between Buyer and Seller within 21 days after
submission of supporting documents.

NOTICE

Ship’s master/owner/agents will advise vessel's ETA and her
particulars to Seller 3 days/2 days/1 day before vessel's estimated
arrival at loading port. Seller shall plan cargo arrival at loadport
according to vessel's schedule. Buyer shall not be responsible for
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barges demurrage and/or carrying charges and/or cargo quality
deterioration, if any should Seller's cargo wait for the vessel.

BERTH/ISPS

Buyer shall nominate seaworthy suitable for rice in bags within draft
restriction of loadport. Seller undertakes to provide a suitable and
safe berth/buoy for loading of Buyer's vessel at Hochiminh City port
where Buyer's vessel may proceed to, lie and depart therefrom,
always safely afloat. Seller warrants that the designated loading
berth/anchorage is safe and facility is ISPS certified and all
costs/damages resulting form non-compliance (facility/berth not
ISPS certified) will be for account of Seller.

LAYTIME

In case N.O.R is tendered before noon time on a working day,
laytime commence to count the same day at 13:00 hrs. In case
N.O.R is tendered after 13:00 hrs, laytime to commence the next
working day at 08:00 hrs. N.O.R can be tendered by cable/telex/fax
by ship’s masterfowners/agents WIBON, WIPON, WIFPON and/or
WICCON, even in case of port congestion. Time from 12:00 hrs on
Saturday to 07:00 hrs on Monday not to count as laytime. Time
used during holds survey not to count as laytime. If vessel is
declared unclean by independent surveyor, time lost in cleaning
vessel holds/hatches until she is confirmed clean by surveyor not to
count as laytime. Pro-rata will be applied if a humber of holds only
need cleaning.

EXPORT QUOTAJ/LICENCE

Seller shall obtain the relative export permission, quota and/or
license in accordance with the shipping program including but not
restricted to quota’s quantity and validity. The issuance and/or
extension of quota/export license once the vessel is nominated
within contractual shipment and he resulting costs and
consequences shall be for Seller's risk and account. Failure, if any,
in obtaining th’e' license shall not be considered as ground for force
majeure. |
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DUTIES AND TAXES
All export duties, customs duty or charges of whatsoever nature

directly applicable to the export of this cargo shall be for Seller's
account except freight tax which is on Buyer's account.

INSURANCE
To be covered by end buyers.
TITLE AND RISK

Seller shall deliver the cargo on vessel nominated by
Buyer/shipping agency. Title and risk of loss of cargo sold
hereunder shall be passed from Seller on to Buyer as the cargo
passes the ship’s rail.

FORCE MAJEURE
As per GAFTA 120
ARBITRATION

As per GAFTA 125
GOVERNING TERMS

This contract states all of the governing terms and conditions to
between Buyer and Seller. There can be no amendment, alteration
or deletion without the express written consent of Buyer and Seller.
Both sides guarantee that there will be no request for price revision,
delay of shipment or whatsoever change to the contract terms and
conditions. All other terms, if not conflicting with the above, are as
per GAFTA 120.

SPECIAL CONDITIONS

Should Seller fail to deliver the cargo on the vesse! nominated by
Buyer within the shipment period due to whatsoever reasons, Seller
undertakes to pay to Buyer a penalty of 100% of contractual value
plus deadfreight. | o |

Should there’s any short delivered quantity on Buyer's nominated

vessel within the shipment period due to ‘whatsoever reasons,
Seller undertakes to pay to Buyer a penalty of 100% of value of the
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short delivered quantity at contracted price plus deadfreight and
arising costs. This penalty shall be automatically deducted from L/C
proceeds upon payment.

Selier shall confirm acceptance by signing/stamping on this
Contract and fax it back to Buyer latest 2 March 2008 for record
purpose.

Documents by fax/e-mail by attachment are deemed as original and
legally admissible.

BUYER SELLER
TOEPFER FOOD COMPANY
INTERNATIONAL-ASIA PTE. LTD OF HOCHIMINH CITY
ANNEX NO.1

TO VIETNAMESE RICE CONTRACT NO. 16010440
DATED 28 FEBRUARY 2006

On this date of 2" March 20086, it is manually agreed by and
between:

SELLER

FOOD COMPANY OF HO CHI MINH CITY

57 Nguyen Thi Minh Khai Street, District 1,

Ho Chi Minh City, Vietnam

BUYER | )

TOEPFER INTERNATIONAL — ASIA PTE. LTD.

100 Beach Road, #31-01 Shaw Tower

Singapore 189702 |
Upon the following amendments to the above-mentioned contract:
'COMMODITY:

339



CHUONG 7

VIETNAMESE WHITE LONG GRAIN WELL MILED RICE IN
BAGS.

SPECIFICATION:

Fit for human consumption at final destination (discharge ports) and
are consumed in'the country of origin

Moisture — up to 14% maximum (up to 15% allowed with penalty
1=1 basis of contract price)

Broken kernels — up to 5% maximum
Whiteness — no less than 40 degree maximum
Red & damaged kernels — up to 1.5% maximum

Chalky kernels — no more than 4% preferred, but up to 6%
maximum allowed, with a 1:1 discount to be deducted from the
price for every percentage above 4% chalky kernels proposed

Paddy kernels — up to 0.1% maximum

Yellow kernels — up to 0.5% maximum

Foreign matter — up to 0.1% maximum

Pesticide residues to be within international limit

Heavy metals (mercury, lead and cadmium) according to the
international limits |

Free of any abnormal odor that indicates any damage to the rice
Not modified genetically (non GMO)

Free from dioxin and radiation

New crop (2005/06) free of live insects and the larvae
Mycotoxin (Aflatoxin) — up to 5 ppb maximum

The Seller must submit before loading 3 sets of 1-kg samples which
will be used as reference in case of any dispute in quality for the
items not mentioned above such as shape, color, taste. The said
samples should be sealed, signed and stamped by buyers’
representative after being approved by them. One of the samples
will be retained b the seller, one by the buyer and one by the
inspection company.
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METHOD OF ANALYSIS:
The standard method of analysis is to be based on ISO 7301
(details obtainable from internet under “International Standards
Organization”) .or a recognized equivalent to the satisfaction of the
Grain Board.
PRICE:
USD253.-/MT net shipped weight FOB Stowed and Trimmed Ho
Chi Minh City port, Vietham
FORCE MAJEURE:
As per GAFTA 120

Since this rice is intended for Iraq and there is a force majeure risk
involved with this contract, both sides have agreed if buyer does
not get the L/C from the end buyers, then buyer will be forced to
declare force majeure case fir this contract. Under such case,
Buyer shall not be liable for failure or delay in performance of their
responsibilities.

All other terms and conditions remain unchanged.

This Annex is an integral partr of Contract No. 16010440 dated 28
February 2006 |

Seller shall confirm acceptance by signing/stamping on this annex
and fax it back to Buyer latest 2 March 20086 for record purpose
Documents by fax/e-mail by attachment are deemed as original and
ledmissible.

BUYER SELLER
TOEPFER INTERNATIONAL FOOD COMPANY OF
-ASIA PTE. LTD. HO CHI MINH CITY

7.3.2. Hop ddng nhap khau phéan bén:
CONTRACT
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No:...
Date:...
Buyer:. ................... e,
Hereinafter referred to as “Buyer”.

Seller: ...
Hereinafter referred to, as “Seller”.

Both Seller and Buyer have concluded this Contract on the terms
and conditions set forth hereunder.

1. Commodity:
Granullated Chemical Fertilizer NPK (16-16-8-13S) in Bags.
2. Specification: |

- Nitrogen 16.0 Percent Min.

- Available P205 16.0 Percent Min.
- Water Soluble P50s 13.6 Percent Min.
- Available K0 8.0 Percent Min.
- Suilfur 13.0 Percent Min.
- Moisture 2.0 Percent Max.

- Granular, dry, free flowing.
- Free from harmful substances
3. Origin:
Philippines
4. Manufacturer:
Philippines Phosphate Fertilizer Company (PHIPHOS)
5. Quantity:

5,000 Metric tons more or less 5 percent at Seller's option.

6. Price:
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US$ 263.50 (United States Dollars Two Hundred Sixty Three and

Cents Fifty only) per Metric ton CFR Free Out one safe berth of
HCMC Port, Vietnam.

7. Total Amount:

US$ 1,317,500.00 (Say: United States Dollars One Million Three
Hundred Seventeen Thousand and Five Hundred +/- 5%).

8. Shipment:

Not later than Oct. 15", 2006.
9. Loading port:

Isabel, Leyte, Philippines

10. Discharging port:
One safe berth, one safe port of HCMC Port, Vietnam.

11. Marking:
Philphos neutral export standard marking.

12. Packing:

In new white 50 kgs net PP woven outer bag plus PE inner liner
bag, 2 percent empty printing spare bags to be supplied free of
charge.

13. Payment: |

To be effected in US doliar b'y an irrevocable Letter of Credit
payable 100% of invoice value at sight against presentation of
Seller's shipping documents listed below, to be opened not later
than Sep.17™", 2006 through Eastern Asia Commercial Bank or
VietcomBank or Vietnam bank of Agriculture in favour of Dong — A
Pharmaceutical Co., Ltd. L/C to be advised through Standard
Chartered Bank, Seoul, Korea. All shipping documents shall be in
triplicate otherwise stated:

e Signed Commercial Invoice.

e Packing List.
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Original clean on board ocean Bill of Lading made out to
order of L/C opening Bank, marked “freight prepaid” and
notify the applicant or its nominee.

Certificate of origin issued by Philippines Customs.

Certificate of quality and quantity issued by the international
independent surveyor.

Certificate of hold and hatch cleanliness issued by the
international independent surveyor.

Beneficiary’s certificate certifying that one full set of non-
negotiable shipping documents have been sent directly to
applicant's HCMC branch office within five (05) days.

Working days from B/L date by express courier whose
receipt must be presented for negotiation.

Copy of fax advising applicant of full shipment particuiar
within three (03) working days from B/L date; the name of
carying vessel, name of commodity, shipped quantity, B/L
date and number, ETA at discharging port, invoice value and
L/C number and also fax the same to opening bank.

Remark: One full set of signed shipping documents should be fax
to Buyer within three (03) working days from B/L date for Buyer's
care of import formalities before vessel arrival.

14. Terms and conditions Letter of Credit:
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L/C amount and quantity 5 percent more or less.
Charter Party B/L and third party document to be acceptable.
Partial shipment and transshipment to be not allowed.

Shipping documents to be presented within 21 days from B/L
date, but within L/C validity.

All banking charges at opening bank for Buyer's account.

All banking charges outside Vietnam for Seller's/ Benefi-
ciary’s account.
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¢ L/C amendment charges will be at faulty party's account.
e L/C to be freely negotiable at any bank.

e In case L/C opening will be delayed, shipment may be
delayed.
156. Title and risk:

Title and risk of the goods shall pass from Seller to Buyer as the
goods pass over the vessel's rail at the time of loading.

16. Discharging terms and conditions:

o Seller or their agent shall inform Buyer of vessel nomination
stating main particular of the vessel and Buyer shall confirm
acceptance of vessel nomination to Seller within 24 hours from
moment of receipt of Seller's vessel nomination.

e Seller shall warrant that carrying conveyance must be fully
covered for P&l risks with an International Group (or equivalent)
P&l club. |

¢ Buyer to guarantee discharge rate of 1,000 MT per Weather
Working Day of 24 consecutive hours, Sunday and Holiday
Excluded Even If Used, on the basis of four(04) workable derricks
available in good order or pro-rata.

e Notice of Readiness (NOR) to be tendered on arrival of
vessel at sea pilot station or anchorage, whether in berth or not
(WIBON), whether in free particle or not (WIFPON), whether in port
or not (WIPON), whether custom cleared or not (WCCON).

¢ Laytime to be commenced either at 13:00 hours of the same
working days, if NOR is tendered during 08:00 — 12:00 hours, and
at 08:00 hours of the following working day, if NOR is tendered
during afternoon office hours.

e Shifting time for the vessel from pilot station to the first berth
or anchorage is not to count as laytime. All other subsequent
shifting(s) and waiting time to be for Buyer’s account and time used
to count as laytime.
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» The time of any break on discharging due to bad weather
condition shall be excluded from laytime.

o Demurrage/ dispatch rate to be determined as per the
governing charter party.

o Demurrage/ dispatch money, if any to be settled between
Seller and Buyer at the demurrage/ dispatch rate per day and pro-
rata all time lost/ laytime saved in accordance with the Time Sheet
and/ or the Statement of Facts signed by the master of the vessel
or a person authorized by the master which is to be made within 15
days after completion of discharging.

* Any lighter at discharging port shall be at Buyer's accounts.
The time used for lighter age to account as laytime.

17. Insurance:

Insurance to be for Buyer's responsibility and account. Vessel up to
25 years age acceptable, but OAP, if any, is for Seller's account on
the basis of presentation of official debit note and evidence by
Buyer and shall be calculated at international standard OAP scale
as follows: |

o Vessel from 16 years old up to 20 years old: 0.185 percent.
¢ Vessel from 21 years old to up 25 years old: 0.375 percent.
18. Determination of quality and quantity:

International independent surveyor's inspection and certificate of
quality and quantity at loading port arranged and borne by Seller to
be taken as final and binding on both parties.

19. Force Majeure:

« Neither party shall be held responsible for the delay or failure
of performance of obligation in this Contract when such delay or
failure is caused by strikes, flood, acts of God, earthquake, or any
laws, rules or regulations of any governmental authority or other
conditions beyond its control which cannot be forecast or provided
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against and the party subject to such obligations has exhausted
alternative means of performing the obligation in question.

e The party wishing to claim for relief by reason of any said
circumstances shall notify the other party in writing of this
intervention and of cessation and deliver certificate issued by the
Chamber of Commerce at the place where the accident occurred
as evidence thereof. If the event of delay by such force majeure
exceeds sixty(60) days, each party shall have the right to cancel
this Contract, unless otherwise agreed in such case neither party
shall have the right to claim eventual damages.

20. Claim:

All claim by Buyer shali be informed by telex or cable immediately
after cargo completely received at destination port and be
confirmed in writing delivered to the Seller within 30 days after such
discharge (for claim of any kind of latent defects respectively)
together with survey report of international well-known surveyor.

21. Arbitration:

« Any dispute arising under or relating to this Contract, or the
breach thereof, which can not be settled amicably between both
parties shall be referred to the Vietnam International Arbitration
Center beside the Chamber of Commerce and Industry in HCMC
under the Rules of Conciliation and Arbitration of International
Chamber of Commerce, whose award shall be final and binding on
both parties, it should be transferred to the International Arbitrating
Committee in Singapore. |

e The fees for arbitration and/or any other charges, if any,
shall be borne by the losing party unless otherwise awarded.

22. Other terms and conditions:

o Seller shall take necessary measures to obtain an export
licence and Buyer shall take necessary measures to obtain an
import licence.
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e All permits, port duties, taxes, royalties and other charge of
any nature on the cargo imposed or assessed by the country of
discharging are for Buyer's account.

¢ After signing this Contract, all previous negotiations and
correspondences pertaining to the subject matter shall be null and
void.

e All amendments and supplements to this Contract shall be
effective only if they are made in writing and signed by the
authorized representative of both parties. -

23. Incoterms:

This Contract is subject to interpretation in accordance with the
International Commercial Terms (INCOTERMS 2000) edition and
as amended to apply. '

This Contract comes into effect from the signing date and is made
into four (04) originals and each party keep two (02) originals. Hard
copy by fax also comes into same effect as original subject to both
parties’ agreement.

For and on behalf of Buyer For and on behalf of Seller
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TOM TAT CHUONG 7

1. Hop ddng c6 vai tro rat quan trong trong hoat déng
xudt nhap khéu, noéi riéng, trong cudc séng xa hoi
hién dai, néi chung.

2. Hop ddng xuat nhap khéau la sw théa thuin dat duwoc
gira cac bén Mua - Ban & cac nwéc khac nhau, trong
d6 qui dinh ré quyén lgi va nghia vu cua cac bén.
Nghia vu cha yéu cua bén ban la giao hang ding tén
goi, chat lwgng, s6 lwong, théi han; Déng thdi phai
giao moi chirng tir lién quan dén hang héa. Nghia vu
chu yéu cda bén mua la tiép nhan hang héa theo
diing thoi han da qui dinh trong hop déng; Dong thoi
thanh toan tién hang da va ding thdi han. Cac bén
mua ban c6 quyén Ioi va nghia vy ngang bang nhau,
nghia vu cta bén bén la quyén lpi cia bén mua va
nguwor lai.

3. Cac diéu khoan cha yéu cua hop déng xuat nhap
khéu la: Tén hang; Chét lwong; Sé lwong; Giao hang;
Gi4 ca: Thanh toan. Ngoai ra trong hop dong cén cé
cédc didu kién va diéu khoan khac nhw: Bao bi va ky
ma hiéu; Bao hanh; Phat; Bdo hiém; Bat kha khang;
Khiéu nai; Trong tai...
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BA!I TAP CHUONG 7

1. Hay doc Hop dong gao No 16010440 (muc 7.3.1), ding trén
“cuwrong vi nha xuét khdu Viét Nam, hay nhan xét hop ddng xuét
khdu gao néu trén, chi ra nhirng sai sét, bat lgi cho phia Viét
Nam va stra chira lai, trén co s& do lap hgp ddng Xuit khdu gao
hoan chinh bang tiéng Anh
2. Trén cwong vi nha xuat khau Viét Nam, hay phan tich, nhan xét
hop ddng xuét khdu gao dwéi day, chi ra nhirng sai sot, bt loi
va stra chira lai, trén co s& d6 1ap hop ddng xuéat khau gao hoan
chinh bang tiéng Anh.
SALE CONTRACT

Contract No: RWSC09092201
Date: 22 September 2009

The Seller: REAL WORLD JSC
Hoang Dieu Str., Dist.4, Ho Chi Minh City, Vietnam.
Tel: 84.8.62615872 Fax: 84.8.62615882
Acc No: (USD) 30524189 at ACB- Khanh Hoi Branch
FDA Registration No: 12781904916
Represented by Mr. Nguyen Vu - General Manager
The Buyer: RAMA FOOD MFG. CORP
Add: 1486E. CEDAR ST. ONTARIO, CA 91761
Tell: (909) 932 -5305 : Fax: (909) 932-6666
- Represented by Mrs. Tanya Garrett- Managing Director.

The Seiler agrees to sell and the Buyer agrees to buy hereinafter commodities
under the follow terms and conditions:
1. COMMODITY: White, irregular rice,
2. ORIGIN: Vietnam.
3. QUALITY:
- Broken: 25%.
- Moisture: 14%-15%.
- Double polish: required.
- Chalky kernel: 5.0% max (basis % grain).
- Foreign matter: 1% max.
- Yellow kernel: 1% max.
- Paddy: 5 per kg.
4. QUANTITY:
- 929,880 kgs (nine hundred and twenty nine thousand, eight hundred
and eighty kilos)
- Tolerance: 0.1%
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5. UNIT PRICE: USD 365.0/Ton (US Dollars three hundred and sixty five per ton)
CFR Long Beach Port, in accordance with INCOTERMS 2000.
6. SHIPMENT:
- Shipment date: from 25 September 2009 to 31 December 2009.

- Trans-shipment: Allowed.

- Partial shipment: Allowed.

- Port of Loading: Ho Chi Minh (any terminal)

- Port of Destination: Long Beach or Los Angles.
7. PACKING: the rice is packed in new 45.36-kg PE bags (equivalent to
100Ibs/bag).
8. INSPECTION: by the buyer’'s representative at the seller's warehouse or at the
port of loading.
9. FUMIGATION: The rice must be fumigated in container at port of loading.
10. DOCMENTS REQUIRED:

- Full set (3/3) original clean on board Bill of Lading.

- Signed commercial invoice in triplicate.

- Packing list in triplicate.

- Certificate of Fumigation issued by Vietnam government/ competent

authority.
- Certificate of Origin to be issued by Vietnam Chamber of Commerce
and industry (VCCI)

11. PAYMENT: By T/T or by cash 100% in advance or within 5 days after B/L
issuance date.
12. GERNERAL TERMS: Both parties undertake to execute strictly al! article of
this Contract. Any amendment or addition to this Contract shall be made in
writing after being mutually agree by both parties.
13. FORCE MAJEURE: Neither party to this contract shall be held responsible
for breach of contract caused by an act of god, insurrection, civil war, war,
military operation or local emergency. The parties do hereby accept the
international provision of “Force Majeure” published by the International Chamber
of Commerce, Geneva, Switzerland, and as defined by L.C.C rules uniform
customs and practice.
14. CLAIMS AND ARBITRATION In case of claim on quality discrepancy
against the seller, the buyer shall officially notify the seller by fax within 2 weeks
from the date of arrival of vessel at discharging port. Thereafter, both buyer and
seller mutually appoint an international reputable neutral inspection agency and
such inspection resuit shall be deemed as final to both buyer and seller.
Any dispute arising under this sales contract would be settled amicable at first. In
case the dispute cannot be settled dispute wili be referred to the Vietnam
International Arbitration Center of Vietnam Chamber of Commerce and Industry
(VCCI).
This contract is recognlzed by email will come into force after being signed by
both concerning parties.
Witness:

THE SELLER: | THE BUYER
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3.

Trén cwong vi nha nhap khau Viét Nam, hay nhan xét cac didu
khodn sau cia hop dbng nhap kh3u thép tdm can ndng (Hot
rolled Steel Plates), chi ra nhitng thiéu sét, bat lgi va sira chiva
lai, trén co s& d6 1ap hgp ddng hoan chinh bang tiéng Anh.

o Commodity: Steel.

e Quantity: 587 MT.

¢ Unit price: USD 630.00/MT HCMC port.

e Shipment: 180 days after received L/C.

e Payment: By irrevocable confirmed L/C, A/S with TTR.

. Trén cwong vi nha xuét khau Viét Nam, hay phan tich cac didu

khoan sau cla hop ddng xuat khau ao, chi ra nhirng thiéu sét,
bét loi va sira chira lai, trén co s& do lap hop ddng hoan chinh
bang tiéng Anh.

o Commodity: COAT

e Quantity: 6.000 pcs

e Price: USD 6.5 /pc

e Shipment: 20 days after signing of contract.

e Payment: Clean collection.

. Hay doc Hop déng nhap khau phan bén héa hoc tdng hop (muc

7.3.2), dirng trén cwong vi nha nhap khiu Viét Nam hay phan
tich hop dong nhap khau néu trén, chi ra nhirng thiéu sét, bat loi
cho phia nha nhap khéu va stra chira lai, trén co s& d6 lap hop
ddng hoan chinh bang tiéng Anh.

. Trén cwong vi nha nhap khau Viét Nam, hay phan tich cac diéu

khoén sau clia hgp déng nhap khau phéan bon héa hoc tdng hop,
chi ra nhirng thiéu sét, bat lgi va sira chira Iai, trén co s& d6 1ap
hop dong hoan chinh béng tiéng Anh.

SALES CONTRACT | |
Contract No.: UCO7WX2171-HL1
Date: Dec 27, 2007
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The Seller: Yuntianhua United Commerce Co., LTD

Address: 1417#, Dianchi Road, Kunming, Yunnan, China 650228

Tel: 86-871-4327032 Fax: 86-871-4327054

The Buyer: Thien Thanh Loc Co., Ltd.

Address: 475 Tran Xuan Soan Street Tan Kieng Ward, District 7, HCMC City,
Viet Nam

Tel: +84 8 7714210 Fax: +84 8 7714211

The undersigned the Seller and the Buyer have confirmed this contract in
accordance with the terms and conditions stated below:
1.

Commodity Specification Quantity Unit Price Amount
(MT) (USD)

Mono- Total Nitrogen: 10% 1,500 520.00 780,000.00
ammonium Min. UsSbD/ MT
Phosphate Available P205:; 50% CFR FO
(MAP) Min. HCM port,

Moisture: 2.5% Max. Vietnam

Granular (1-4mm): 90%

Min
Total value: (in words) US doliars seven hundred eighty thousand only.

10% (10 percent) more or less in quantity and total value is allowed at the
Seller’s option.
2. ORIGIN: P. R. China.
3. TERMS: CFR FO HCM port, Vietnam |
4. PACKING: 50Kgs net packed in new white PP woven bag with PE inner liner.
1% of new empty bags of the quantity is to be supplied free of charge.

5. MARKS: Manufacturer's marks in English or Chinese on one side of bags
6. DELIVERY TERMS AND CONDITIONS
6.1 Delivery Terms: CFR FO HCM port, Vietnam with C.Q.D. in bags.
6.2 Loading Port: Fangcheng Port, China. _
6.3. Discharging Port: HCM port, Vietnam
6.4. Latest shipment date: Jan 20", 2008 ~
6.6 Transshipment: Not Allowed.
6.7 Partial Delivery: Not Allowed.
6.8 Others
A. Seller shall advice particular of the nominated vessel to the Buyer and such
particular to be confirmed by the Buyer prior to the shipment.
B. Any detention charge at the loading port if any, to be for seller's account. Any
detention charge at the discharging port due to Seller's delay arrangement and/or
delay dispatch of the shipping documents, such detention should be for seller’s
account. Otherwise, detentlon charge at the discharging port should be for
Buyer's account.
7. INSURANCE: Insurance is to be provided by, and for the account of the
Buyer. Maximum Vessel's age is 25 years. In case the vessel is over 15 years
old, QAP (Overage Premium) is to be for Seller's account.
8. NOTICE OF SHIPMENT:
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Within 24 hours after completion of loading, the Seller shall advise the following
information to the Buyer by fax or E-mail.
A. Contract No., L/C number, Number and date of B/L
B. Name of Commodity and Quantity Loaded.
C. Sailing date, Estimate time arrival (date and time) at destination port.
D. Vessel's name, flag, age and vesse!'s agent in Vietnam.
9. PAYMENT TERMS
9.1.Payment Means: The Buyer should open the irrevocable and
unrestricted L/C at sight for the total value of the Contract with 30 days validity to
the Seller before Jant 1, 2008.
9.2. Beneficiary: Yuntianhua United Commerce Co., Ltd
Add: Kunming, Yunnan, China

A/C: 15283568091014
9.3. Advising Bank: BANK OF CHINA, YUNNAN BRANCH

Add: 515 Beijing Road, Kunming, Yunnan, China

Swift Code: BKCHCNB.J640
9.4. Documents for Payment: L/C should be opened against the following
document requirements
A. Full set {3/3) of clean on board bill of lading consigned to the order of issuing
bank indicate credit number marked freight prepaid and notify applicant.
B. Two original signed commercial invoice and two copies.
C. Detailed packing list issued by the Seller in triplicate originals.
D. One original Certificate of Quality and Weight issued by CCIC and two copies.
E. One original Certificate of Molds and Hatches Cleanliness issued by CCIC and
two copies.
F. One original Certificate of Origin and two copies issued by China Council for
The Promotion of International Trade (CCPIT).
10. TITLES AND RISK
Title to the MAP and risk of loss, destruction or damage of the MAP sold
hereunder shall pass from the Seller to the Buyer in accordance with the Terms
stipulated above Article 3.
11. INSPECTION AND CLAIMS
11.1. The Seller shall have the qualities, specifications, quantity and/or weight of
the goods inspected by independent surveyor (CCIC), whose inspection and
certificate to be governed and taken as final for negotiation before shipment at
the loading port.
11.2. The Buyer has right to have the goods re-inspected by the local commodity
inspection authority after discharge at the destination with cost for the Buyer's
account. If the goods are found damaged/short/their specifications and quantities
not in compliance with that specified in the contract, the Buyer shall lodge claims
against the Seller based on the Inspection Certification issued by the Commodity
Inspection Authority within 30 days.
11.3. Claims, if any regarding the quality, quantities/weight of the goods, shall be
lodged within 30 days after arrival of the goods at the destination. The Seller
shall not be held responsible for any loss or losses due to natural cause or
causes falling within the responsibility of Carrier or Insurahce Company.
12. FORCE MAJEURE: Neither party hereto shall be responsible for failure of
the performance hereunder if cased by such cases of Force Majeure as war,
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serious fire, flood, typhoon, earthquake, and/or other events agreed upon by both
Parties. The time for the execution of the Contract shall be extended by a period
agreed by both parties through friendly negotiation. But the Seller shall advise
the Buyer in time of such occurrence.

13. APPLICATION LAW AND ARBITRATION

13.1. Applicable law: This contract shall be governed by the law of the People’s
Republic of China under the circumstances that the contract is signed or the
goods while the disputes arising are in the People’s Republic of China or the
defendant is Chinese legal person, otherwise it is governed by United Nations
Commission on International Trade Law (UNCITRAL)

13.2. Arbitration: Any dispute arising from the execution of, or in connection with
this contract shall be settled amicably by negotiation. In case no settlement can
be reached, the case under dispute should then be submitted to the China
International Economic and Trade Arbitration Commission (CIETAC), South-
China Subcommission for arbitration in accordance with its Rules of Arbitration in
ShenZhen, whose awards shall be final and binding for both parties. Arbitration
fee and other related charges shall be borne by the losing party, unless
otherwise agreed.

14. Others In case the Letter of Credit does not reach the seller within the time
stipulated in the contract, or if the Letter of Credit opened by the Buyer does not
correspond to the contact terms and that the Selier shall have the right to cancel
the contact or to delay the delivery of the goods.

15. GENERAL CONDITION

15.1 This contract comes into effect since being signed/sealed by both parties.
Any amendment, agreement and additional clause to these conditions shall be
valid only if made in written form and duly confirmed by both sides.

15.2 The terms and definitions in the contract are based on Incoterms 2000
Edition and its subsequent amendments and UCP DC 2007 revision ICC 600.
15.3 All other marine terms as per governing Gencon Charter Party

15.4 This contract is made in both English and Chinese of which English version
is most effective in two originals each side keeps one. Conflicts between these
two languages arising therefrom, if any, shall be subject to English version.

15.5 Charter Party Bills of Lading and third party documents to be acceptable.
15.6 All documents may be issued in other language but must be translated in

English.

For the Seller For the Buyer
YUNTIANHUA UNITED COMMERCE CO. LTD  THIEN THANH LOC CO.LTD

7. Trén cwong vi nha xuét khau Viét Nam, hay phan tich hai hop
ddng ca phé dudi day, so sanh, nghién ctu cach soan hop

ddng clia NOBLE RESOURCES VIETNAM CO., LTD, ti* dé rut ra
nhirng bai hoc kinh nghiém cho doanh nghiép Viét Nam.

How dong thie nhat: Noble Ia nha nhap khau
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Contract No. CR30566PMN
Date: 10 -~ Oct - 2007

Buyer: NOBLE RESOURCES VIETNAM CO,, LTD
P2 Dien Bien Phu, Binh Thanh District,
Ho Chi Minh, Vietnam
Tel: +84 5127 230
Fax: + 84 5127 231
Seller;: Vinh Hiep Company Ltd.
404 Le Duan
Pleiku, Gia Lai
Vietnam
Tel:+84 (059) 755899
Fax: +84 (059) 755851
E-mail:vinhhiepgl@yahoo.com
Commodity: Vietnam Robusta Coffee Grade 2, 5% Black and Broken beans

Quality: Moisture: 13.0% max
Black and broken: 5.0% max
Foreign matter: 1.0% max
Foreign beans
(excelsa, arabica, catimor). 1.0% max

Bean size: Min 90% of beans on screen No. 13
Crop 2007-2008
Subject to pre-shipment sample approval by Noble Resources Vietnam Co., Ltd

Quantity: 129.60 MT 26 lots 2160 bags

Packing: In new jute bags

Price: To be fixed at USD 160 per MT under LIFFE Jan-08 at Seller's
call.

Fixation term: Latest 31-12-07 Provisional price level 70% Stop loss level 75%,
Slippage USD 5 is acceptable.
Please refer to Noble Coffee's "Fixation Procedure” for more details.

Basis: Free Delivered, net Delivered Weight, to our non-bonded
warehouse in Binh Duong
Payment: Net cash against delivery.

Please refer to document requirements below Noble V:etnam
Shipment: First Half Dec 2007
Weight: Upon loading, quality and weight to be supervised by an
independent inspection company at the seller ' s account. Subject to the final
approval of the Noble
Resources Vietnam Ltd mspectlon team upon delivery.
Documents: 1. Warehouse receipt

2. Weighing Note

3. Confirmation to the value of delivered coffee

4. VAT invoice of Financial Ministry
Abitration : Any disputes related to this contract will be referred to the
Vietnam International Arbitration Centre at the Chamber of Commerce and
Industry of Vietnam (VIAC), subject to Vietnam Law
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Remark: - In case the shipment is delayed by seller, all related costs will be
on seller's account.

- In case seller fail to delivery, all related loss will be on seller's
account.
For and on behalf of the Buyer For and on behaif of the Seller

Hop dong thir hai: Noble Ia nha xuat khau

Contract No. CA32681SAM
Date: 17 —- Sep - 2008

Seller: NOBLE RESOURCES SA
A division of Noble Resources Pte Ltd
460 Alexandra Road , #26-06 PSA Building
Singapore 119963
Tel. +84 8 848 1302
Fax: +84 8 848 1303
Email: noblecoffee@noblecoffee.com

Represented by Mr: Tran Van An

Buyer: ABC coffee.
22350 Hamburg, Germany -
Tel: 49 6 546 8765
Fax: 49 6 546 8768
Email: abccoffee@nets.com.jo
Represented by Mr: Lielpe

it has been agreed to sell and buy coffee beans under the following terms and
conditions:

Commodity: Vietnam Washed Arabica, Screen 16, 0.1%Black
Quality: Moisture: 12.0% max
Black: - 0.1% max
Broken: 1.5% max
Foreign matter: 0.1% max
Bean size: Min 90% of beans on screen No. 16
Crop: 2007 - 2008
Subject to approval pre-shipment sample, repeat basis (max. 3
times)
Quantity: 57.60 MT (+/-3%) 860 bags 0.06 MT/bags
Packing: 860 bags per container, in new jute bags, 3x20 container
(1 bag = 0.7 kg)
Price US cents 121.5 per pound
Basis CIF Hamburg (Incoterms 2000}
Net shipped weight, 1% franchise
Payment: Cash against documents at first presentation through HSBC
bank :
Shipment: First Half of November 2008

Destination: =~ Hamburg, Germany
Shipping line: To be advised
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