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BAN BIEU KHOAN PAU TU MAU (TERM SHEET) — VONG PRE-SEED

FLYTRUST — BAN PIEU KHOAN PAU TU MAU (TERM SHEET) — VONG

PRE-SEED

Tai lieu mau, KHONG c6 gié tri rang budc (trir diéu khodn Bao mat va Doc quyén dam phan). Cac thdng s6 trong [ngoac vudng] can
thoa thuan. Phai dugdc luat su doanh nghiép ra soat trudc khi ky.

I. THONG TIN GIAO DICH

Cong ty
Nha dau tu

Hinh thirc dau tu

Téng vén dau tu

Pinh gia

Ty lé s6 hiru

Quy ESOP

Giai ngan

Muc dich st dung vén

[Tén Cong ty C8 phan FlyTrust], thanh lap theo phép luét Viét Nam ("Cong ty").
[Tén nha dau tu thién than / quy] ("Nha dau tu™).

Go6p v6n mua c6 phan phé théng phat hanh thém clia Cong ty (phat hanh riéng 1é). Khéng
st dung SAFE do chua c6 khung phép ly r6 rang tai Viét Nam.

[90.000] USD (quy d8i VND theo ty gia ngan hang tai ngay giai ngan).

Pre-money [810.000] USD; Post-money [900.000] USD, tinh trén cd s& pha lodng hoan
toan, bao gém quy ESOP.

[10%)] vén diéu lé sau giao dich.

[10%)] c6 phan trudc vong dau tu duge danh cho nhén sy chd chét (tuong duong 9% sau
giao dich).

Pat 1: [40%] trong vong [10] ngay lam viéc k€ tir ngay ky thoa thuén dau tu / hgp dong
mua c8 phan. Dgt 2: [60%] khi Céng ty c6 [05] hgp dong khach hang tra trudc da thu tién
(c6 chling tir ngan hang xac thuc).

Theo ké hoach dinh kém: déi 16i 55%, ban hang thyc dia 20%, ha tang 10%, phap ly & IP
7%, du phong 8%.

Il. QUYEN KINH TE

Uu tién thanh ly

Chéng pha lodng

Quyén uu tién mua (pro-
rata)

Co tirc

1x, khong tham gia chia thém: khi thanh ly/ban Cong ty, Nha dau tu dugc chon nhan lai
vén géc HOAC phan chia theo ty 1& s& hitu, 18y gia tri I6n han. Thuc hién qua Thoéa thuan
c6 déng trong pham vi phap luat Viét Nam cho phép.

Binh quan gia quyén md rong (broad-based weighted average) cho céc vong goi von ¢
gia thap hon (down round), thuc hién qua quyén mua thém cé phan.

Nha dau tu dugc quyén mua thém c6 phan & cac vong sau dé duy tri ty 1é s& hiu.

Khéng chia cé tic cho dén vong Series A, trir khi Dai hdi déng c6 dong quyét dinh khac.

Il. QUAN TRI & THONG TIN

Héi déng quan tri

Pre-Seed: Nha dau tu c6 [01] quan sét vién. Tl vong Seed: HPQT 3 thanh vién (2 founder +
1 dai dién nha dau tu).

file:///G:/Farmtruth-station/investor/flytrust-2026/FLYTRUST_TERM_SHEET_PRESEED_VI.html

13



10/26/26, 11:51 AM

Van dé can Nha dau tu
dong y

Quyén théng tin
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Phat hanh c& phan mai ngoai ESOP; thay d6i Diéu 1é anh hudng quyén Nha dau tu; vay
ho&c bao lanh trén [500 triéu VNB]; ban/chuyén nhugng tai san tri tué; giai thé, sap nhap;
thay d&i nganh nghé kinh doanh chinh.

Bédo cao hang thang (doanh thu, tién mat, chi tiéu, sé khach hang, dudng bang); bao cao
tai chinh ndm. Quyén kiém tra s sach khi co théng bao hap ly.

IV. CHUYEN NHUQNG & THOAT VON

Quyén tur chai truéc
(ROFR)

Quyén ban cung (tag-
along)

Quyén kéo theo (drag-
along)

Quyén mua lai

Han ché chuyén nhugng
founder

V. CAM KET CUA FOUNDER

Cdng ty, sau do 1a cac c6 déng hién hitu, dugc uu tién mua c8 phan ma moét ¢6 dong
muén ban cho bén thi ba.

Né&u founder ban ¢ phan lam thay déi quyén kiém soat, Nha dau tu dugc ban cling vdi
cung gia va diéu kién.

Né&u HDQT va ¢ déng nam [> 66%)] cS phan (bao gém Nha dau tu) chap thuén ban Céng
ty, c&c c6 déng con lai phéi ban cung diéu kién.

Sau nam th [5], néu chua cé sy kién thoat von, Nha dau tu cé quyén yéu cau
founder/Céng ty mua lai c6 phan véi gia [2x] vén géc hoac gia thi trudng hgp ly, tuy gia
nao thdp han, tudn thd quy dinh vé mua lai c6 phan cta Luit Doanh nghiép 2020.

Theo luat: c8 phan phé théng clia ¢8 déng sang lap bi han ché chuyén nhugng trong 3
nam dau. Theo thda thuan: founder khéng ban qua [10%)] c6 phan nam gil trudc Series A
néu khoéng c6 chap thuéan ctia Nha dau tu.

Vesting

Good / Bad leaver

S& hiru tri tué

Toan thgi gian & khong
canh tranh

VI. PIEU KHOAN KHAC

Cé& phan founder dugc nhan dan trong [4] nam, cliff [1] ndm (cd ché mua lai ngugc -
reverse vesting).

Good leaver: dugc gilt phan da vest. Bad leaver (vi pham nghiém trong, canh tranh): Cong
ty/cé déng dugc mua lai toan bd vdi gia danh nghia.

Toan bé ma ngudn, thuong hiéu, tai liéu (FTC, FTA, FarmTruth Station, FarmTruth-Market)
dugc chuyén giao vé Cong ty trudc ngay giai ngan Dgt 1.

Founder lam viéc toan thdi gian; khong canh tranh trong [24] thang sau khi r&i Cong ty,
trong pham vi phap luat cho phép.

Diéu kién tién quyét

Doc quyén dam phan
Bao mat

Chi phi

Luat ap dung

Tham dinh phép ly va tai chinh dat yéu cau; ky Hop déng dau tu, Thoa thuan ¢ déng va
stta d6i Diéu 1&; hoan tat chuyén giao IP; néu Nha dau tu la nha dau tu nudc ngoai thi hoan
tat thu tuc gép vén va tai khoan von dau tu truc tiép.

[45] ngay ké tir ngay ky Term Sheet (c6 rang budc).

Cac bén gilr bi mat ndi dung Term Sheet (c6 rang budc).

M&i bén ty chiu chi phi tu van clia minh; Cong ty hoan tra chi phi phap ly ciia Nha dau tu
t6i da [1.500] USD khi giao dich hoan tat.

Phap luat Viét Nam. Tranh chap giai quyét tai [Trung tdm Trong tai Qudc té Viét Nam
(VIAQ)].
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