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Dated ...............
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Hop dong Lién doanh nay (“Hop dong”) dugc lap ngay ...... thang ...... nam ...... boi va
gifra:
This Joint Venture Agreement (“Agreement”) is made on ............... by and between:
1.  [BEN A] (sau day goi la “Bén A”)
1. [NAME OF PARTY A] (hereinafter referred to as “Party A”)
- Tru sé chinh:
- Head office address:
- Chtrng nhan DKKD sb:
- Business registration certificate no.:
- Nganh nghé kinh doanh chinh:
- Main business lines:
- Dai dién theo phap luat:
- Legal representative:
- Chitrc vu:
- Tittle:
- Qudc tich:
- Nationality:
- CMND/CCCD sb:
- ID card no.:
- Cép ngay:
- Issued on:
- Cép tai:
- Issued by:
- Ngay sinh:
- Date of birth:
- bia chi thuong tru:
- Permanent address:
bia chi hién tai:

Current address:

[BEN BJ (sau diy goi la “Bén B”)

[NAME OF PARTY B] (hereinafter referred to as “Party B”)
Tru s& chinh:

- Head office address:

- Chung nhéan thanh 1ap so:

N
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- Business registration certificate no.:

- Nganh nghé kinh doanh chinh:
- Main business lines:

- Dai dién theo phap luat:
- Legal representative:

- Chitrc vu:

- Tittle:

- Qudc tich:

- Nationality:

- Ho chiéu sb:

- Passport no.:

- Ngay sinh:

- Date of birth:

- bia chi thuong tru:

- Permanent address:

- bia chi hién tai:

- Current address:

3.  [BEN C] (sau day goi 1a “Bén C”)
3. [NAME OF PARTY (] (hereinafter referred to as “Party C”)
- Ho va tén:

- Full name:

- Gidi tinh:

- Gender:

- Ngay sinh:

- Date of birth:

- Qudc tich:

- Nationality:

- CMND/CCCD sbé:

- ID Card No.:

- Cép ngay:

- Issued on:

- Cép tai:

- Issued by:

- bia chi thuong tru:
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- Permanent Address.:

- Noi ¢ hién tai:

- Current Address:

(Bén A, Bén B va Bén C sau day goi chung la “Cac Bén”)

(Party A, Party B, and Party C hereinafter collectively referred to as the “Parties”)

CAN CU:

PURSUANT TO:

: Luat Dau tur sb 61/2020/QH14 ngay 17 thang 6 nam 2020;

- The Law on Investment No. 61/2020/QH 14 dated June 17th, 2020,

- Luat Doanh nghiép s6 59/2020/QH14 ngay 17 thang 6 nim 2020;

- The Law on Enterprise No. 59/2020/QH14 dated June 17th, 2020;

- Nghi dinh s6 31/2021/ND-CP ciia Chinh phii ngay 26 thang 3 nim 2021 huéng dan
thi hanh Luat Dau tu 2020;

- Decree No. 31/2021/ND-CP of the Government of Vietnam dated March 26th, 2021
guiding the implementation of the Law on Investment of 2005,

- Van ban phap luat khac c6 lién quan.

- Other related legal documents.

XET RANG:

WHEREAS

- Bén A 1a mot phap nhan dugc thanh 1ap hop phap va hoat dong theo phap luat Viét
Nam;

- Party A is an entity that is lawfully established and operating under the laws of
Vietnam;

- Bén B 1a mdt phap nhan dugce thanh 1ap hop phap va hoat dong theo phap luat cua

- Bén C la cong dan nudc Cong hoa xa hoi chu nghia Viét Nam;

- Party Cis a citizen of the Socialist Republic of Vietnam;

- Céc Bén mong mudn hop tac cing nhau thanh lap Cong ty lién doanh (“Cong ty”)
theo Luat Pau tu va Luat Doanh nghi¢p Viét Nam dé hoat dong kinh doanh trong linh vuc
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- The Parties wish to cooperate together to establish a Joint venture company

(“Company”) according to Law on Investment and Law on Enterprises of Vietnam to
conduct business activities in the field of ......................... ;

- Bén A mudn gop ............. % (bang chil: ............. phan trim) bang tién mat; Bén B
mudn dong gop .............. % (bang chif: .............. phan trim) bang tién mat va Bén C mudn
[o00) 0 JUUR % (bang chir: .............. phan trim) bang tién mat.

- Party A wishes to contribute .......... % (inwords: .................. percent) in cash, Party
B wishes to contribute .......... % (in words: ................. percent) in cash and Party C wishes
to contribute .......... % (in words: .................. percent) in cash.

Nham muyc dich ghi nhan cac cam két va thoa thuan gitra Cac Bén va quy dinh cac quyén
va nghia vu ctiia Cac Bén lién quan dén Céng ty, Cac Bén di ky két Hop dong nay.

For the purpose of setting forth the undertakings and agreements between the Parties and
defining their respective rights and duties with regard to the Company, the Parties have
entered into this Agreement.

CHUONG I: TEN, TRU SO CHINH, PHAM VI VA THOI HAN HOAT PONG
CHAPTER I: NAME, HEAD OFFICE, SCOPE OF ACTIVITIES AND OPERATION
TERM

PIEU1. PINH NGHIA VA GIAI THICH

ARTICLE 1. DEFINITIONS AND INTERPRETATIONS

Trong Hop dong nay, néu khong mau thudn véi muc dich hodc bdi canh cua Hop ddng, cac
tir va cum tir viét hoa trong Hop dong nay s& c6 nghia nhu duoc dinh nghia dudi day:

In this Agreement, if not inconsistent with the subject or context, the capital words and
expressions shall bear the meanings as follows:

Tuw/twr ngir Nghia
Words/Phrases Meaning
11 “Hop déng” nghia 13 Hop ddng nay va cac phu luc dinh kém (néu
co);
1.24 “Agreement” means this Agreement and its attached annexes;

nghia 14 ho so xin cdp Gidy ching nhan dau tu ndp tai
. “Hd so xin cAp Gidy Co quan cap phép dé xin phép thanh 1ap Cong ty phu
" ching nhan dau tw” hop vdi cac quy dinh va noi dung Hop ddng nay, ciing

nhu Diéu 16 ctia Cong ty va Luat ap dung;
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1.25

1.3
1.26

14

1.27

1.5

1.28

1.6

1.29

1.7

1.3

1.8

“Application for the

Investment
Certificate”

“Luat ap dung”
“Aplicable laws”

“Ngay lam viéc”

“Business day”

“Vén didu 1¢”

“Charter Capital”

“Pjdu 18”

“Charter”

“Cﬁng ty”

“Company”

“Ngay thanh lap”

means the application for Investment Certificate
submitted to the Licensing Body for the establishment
of the Company in accordance with the provisions of
Applciable Laws and Charter of the Company as well
as the contents of this Agreement;

nghia la Luat Viét Nam;

means Vietnamese laws;

nghia la ngay trir ngay thir Bay, Chu nhat va cac ngay
18;

means the days excluding Saturday, Sunday and
declared public holidays,

nghia 1a vén can thiét dugc dong gop boi Cac Bén theo
quy dinh cta phéap luat dé thanh 1ap Cong ty, bao gdbm
ca phan von gop thém trong ting giai doan khac nhau
theo su dong y ctia Cac Bén lién doanh;

means the necessary capital as provided by law to
establish the Company contributed by the Parties,
including the supplemented contribution with the
approval of the Joint Venture Parties from time to
time;

nghia 1a Piéu 1¢ t6 chirc va hoat dong cta Cong ty va
cac phu luc dinh kém;

means the Charter of organization and operation of the
Company and its attached annexes;

nghia la Cong ty trach nhi€ém hiru han dugc thanh lap
moi theo quy dinh Luat Dau tu Viét Nam bai Cac Bén
dwa trén Diéu 18 nay, Gidy chimg nhan dau tu va cic
quy dinh c6 lién quan khac ctua phap luat Viét Nam;
means the Joint Venture Company newly established in
accordance with the Law on Investment of Vietnam by
the Parties under this Agreement, the Investment
Certificate and other relevant laws in Vietnam;

nghia 14 ngdy ma Co quan cap phép c6 tham quyén cua
Viét Nam cép gidy Ching nhan dau tu cho Cong ty;
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1.31

1.9

1.32

1.1

1.33

1.11

1.34

1.12

1.35

1.13

1.36

1.14

1.37

1.15

“Establishment
Date”

“Tong Giam doc”
“General Director”

“Chiurng nhan diu
tll’”

“Investment
Certificate”

“Cac bén lién
doanh” hoiac “Cac
An??

Bén
“Joint Venture

Parties” or “Parties

“Bén lién doanh”
hoac “Bén”
“Joint Venture
Party” or “Party”
“Thoi han lién
doanh”

“Joint Venture
Term”

“Co quan cip
phép”

”»

“Licensing Body

“Von vay”

means the date when the authorized Vietnamese
Licensing Body issues the Investment Certificate to the
Company;

nghia 1a Téng Gidm dbc cua Cong ty duge bd nhiém
hoic dugc thué boi Hoi dong Thanh vién;

means the general director of the Company appointed
or employed by Members’ Council;

nghia 14 Gidy ching nhan dau tu ciia Cong ty dugc cp
b6i Co quan cép phép quy dinh tu cach phap nhén, cac
quyén va nghia vy phép 1y co ban ctia Cong ty ;

means the investment certificate issued by Licensing
Body stipulating legal entity status, rights and
obligations of the Company;

nghia 1a tat ca cc bén tham gia Lién doanh;

means the Joint Venture Parties collectively, including
Party A, Party B and Party C together,

nghia Ia tirng bén tham gia Lién doanh riéng biét,;

means each of the Joint Venture Party individually,
either Party A, Party B or Party C;

nghia 1a thoi han hoat dong cuia Cong ty nhu dugce xac
dinh tai Diéu 4 dudi day;

means the operation term of the Company as set forth
in Article 4 hereunder,

nghia 1 co quan Nha nuéce tai Viét Nam c6 thdm
quyén cap Gidy chirng nhan dau tu cho Cong ty;
means the competent Vietnamese State body which is
entitled to issue the Investment Certificate for the
Company;

nghia 1a tong tat ca cac khoan vay hodc cac khoan ng
hodic cam két tin dung khac ciia Cong ty tir bat ky
nguén von nao dé thue hién Dy an;
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1.38

1.16

1.39

1.17

1.4

1.18

1.41

1.19

1.42

1.2

1.43

1.21
1.44

1.22

1.45

“Loan Capital”

“Thanh vién”

“Members”

“H¢i dong Thanh
vién ”

“Members’ Council”

“Dl.l’ én”

“Project”

“Tong von dau tu”

“Total Investment
Capital”

“Po6 la My” hoac
“US$” hoac “USD”
“United States
Dollars” or “US$”
or “USD”

“Viét Nam”
“Vietnam”

“Pong Viét Nam”
hoac VND”
“Vietnamese Dong”
or “VND”

means the aggregate of all loans or other credit
facilities or arrangements provided to the Company
from any source for the Project’s implementation;
nghia 14 nhitng nguoi tham gia gop von vao Véon diéu
1€ cua Cong ty;

mean members who contributed into the Charter
capital of the Company,

nghia 1 co quan quéan 1y cao nhit cua Cong ty;

means the highest management authority of the
Company comprising of the authorized or legal
representatives of Party A, Party B and Party C;
nghia la ciac hoat dong kinh doanh hgp phap ctia Cong
ty thé hién tai Gidy chimg nhan dau tu;

means operation of the Company in accordance with
Vietnamese laws stipulated in Investment Certificate,
nghia 14 vén dugc Cong ty st dung dé thanh 1ap va
thuc hién Dy an, bao gém Vén diéu 16 va Vén vay nhu
quy dinh tai Diéu 5 ctia Hop dong nay;

means the capital to be utilized by the Company to
establish and implement the Project, including the
Charter Capital and the Loan Capital as provided in
Article 5;

nghia 14 don vi tién hop phéap ctia Hop Ching Quéc
Hoa Ky ;

means the legal currency of the United States of
America;

nghia 1a nudc Cong hoa X3 hoi Chu nghia Viét Nam;
means the Socialist Republic of Vietnam,

nghia 14 don vi tién hop phap cia Viét Nam.

means the legal currency of the Socialist Republic of
Vietnam.
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nghia 14 tat ca cac van ban phap luat hién dang c6 hi¢u
luc do Quéc hoi, Uy ban Thudng vu Qubc Hoi, Chinh
phu hoidc cic co quan c6 tham quyén khac cia Viét

1.23 “Luat Viét Nam” Nam ban hanh trong ting thoi diém cu thé, bao gdbm
nhung khong gi6i han &, cac diéu udc qubc té, Hién
phap, cac luat, phap 1énh, nghi quyét, nghi dinh, thong
tu, cong van, quyét dinh va cac van ban khac;
means all in force legislations issued by the National
Assembly, the Standing Committee of the National
Assembly, the Government or other authorities from

1.46 “Vietnamese Laws”  time to time including, but not limited to, international
conventions, the Constitution, laws, ordinances,
resolutions, decrees, circulars, official letters,
decisions and others;

PIEU2. THANH LAP VA MUC TIEU HOAT PONG CUA CONG TY
ARTICLE 2. ESTABLISHMENT AND PURPOSE OF OPERATION OF THE
COMPANY

2.1  Thanh lap

2.1  Establishment

Céac Bén theo day thong nhat rang Cong ty sé duoc thanh lap ké tir Ngay thanh 1ap.
The Parties hereby agree that the Company shall be established on the Establishment
Date.

2.2 Muc dich va pham vi kinh doanh ctia Cong ty

2.2 Purpose and Scope of Activities

(a)  Cac Bén theo day dong y rang, Cong ty duoc thanh 1ap dé thuc hién va quan Iy cac
hoat dong kinh doanh cua Dy an v61 pham vi kinh doanh nhu sau:

(a)  The Parties hereby agree that, the Company is set up in order to operate and
manage the business activities of the Project with the following scope of business:

TT Tén nganh Ma CPC
No. Business lines CPC Code
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(b) Cong ty dugc nhan, gitt cac khoan doanh thu bang ngoai t¢ theo quy dinh ctia phap
luat Viét Nam.

(b)  The Company is permitted to receive and hold proceeds of sales in foreign
currencies in accordance with the regulations of Vietnamese Law.

2.3  Trach nhiém hiru han va tw cach phap nhan

2.3 Limited liability and legal status of the Company

(a)  Loai hinh t6 chirc cia Cong ty s& 1a mot Cong ty lién doanh, dudi dang mot cong ty
trach nhi¢m hiru han hai thanh vién tr¢ 1€n, c6 tu cach phap nhan theo Luat Pau tu va Luat
Doanh nghiép Viét Nam va chi chiu trach nhi€ém trong pham vi Von diéu 16.

(e)  The form of organization of the Company shall be a Joint Venture Company,
incorporated under the form of multi-member limited liability company, having its legal
status under the Law on Investment and the Law on Enterprises of Vietnam and shall
undertake its responsibility to the extent of the Charter capital.

(b)  Sau khi mot Bén di gop du phan von gop ctia minh vao Vén diéu 18 theo quy dinh
tai Hop dong nay, Bén d6 s& khong bi yéu cau cung cip thém bat ky khoan dong goép nao
nita dudi hinh thirc gbp vén, vay, bao dam hodc bat ky dang dong gop nao khac ngoai cac
quy dinh tai Hop ddng nay, trir khi do Cac Bén nhit tri nhu vy.

() Once a Party has fully contributed its portion of capital into the Charter Capital as
specified in this Agreement, it shall not be required to provide any further funds by the way
of capital contribution, loan, guarantee or any other types of contribution other than the
provisions of this Agreement, except otherwise agreed by the Parties.

(c)  Quyeén va nghia vu ciia Cac Bén déi v6i Cac Bén thr ba va giita Cac Bén v6i nhau
lién quan t6i viéc thanh 1ap va van hanh Cong ty sé duogc gioi han trong pham vi muc dong
g6p Vén diéu 16 twong tmg cua Cac Bén.

(g)  Rights and obligations of the Parties to third Parties and to each other with respect
to the establishment and operation of the Company shall be limited to the extent of its
respective contribution to the Charter Capital.

(d)  Viéc thanh 13p va hoat dong cua Cong ty s€ dugc diéu chinh va bao vé boi quy dinh
cua phap luat Viét Nam c6 lién quan.

(h)  The establishment and operation of the Company shall be governed and protected
by the relevant laws of Vietnam.

PIEU3.  TEN, PIA CHI VA CHI NHANH CUA CONG TY
ARTICLE 3. NAME, ADDRESS AND BRANCHES OF THE COMPANY

10



DICH THUAT SMS

Dich thuat tiéng Anh | Dich thuat tiéng Hoa | Dich thuat tiéng Nhat

Dich thuat tiéng Han | Dich thuat website | Dich tai liéu k¥ thuat

Dich thuat video | Thu am Idng tiéng da ngén ngir | Chén phu dé da ngdn ngl

Lién hé: 0934.436.04.0 (zalo, Viber) HEANBENANEOEN

I baogia@dichthuatsms.com | www.dichthuatsms.com |

MAU HO'P PONG LIEN DOANH THANH LAP CONG TY TNHH - TIENG ANH
3.1. Tén Cong ty
3.1 Company’s Name
Tén Cong ty bang Tiéng Viét, Tiéng Anh va tén viét tit s& dugc cac bén quy dinh trong
Diéu 1¢ Cong ty.
The name in Vietnamese, in English and abbreviated name of the Company shall be
specified in the Charter of the Company.
3.2. Diachi
3.2  Address
Tru s& chinh ctia Cong ty s€ dat tai [......ccceeevveeeeiieeerieeenee, ].
The head office of the Company shall be at .................ccccccocevevvviieviiienennnnn.
Dia diém thuc hién Dy 4n s& A3t tai [o.oveevrereeeeereeeereenns 1.
The location for implementing the Project shall be at .............c...cccc.cccueenn...
Tuy thude vao cac yéu cau vé hoat dong Cong ty, Hoi ddng Thanh vién co thé quyét dinh
thay ddi tru s& chinh cua Cong ty hodc thay ddi dia diém thuc hién Dy an, véi diéu kién
viéc thay d6i nay sé& phai duoc Co quan cap phép chap thuan.
As per the operational requirements, the Company may decide to change the head office of
the Company, provided that such change is approved by the Licensing Bod)y.
3.3.  Chi nhanh, Van phong dai dién
3.3  Branches, Representative Offices
Trong Thoi han lién doanh, Cong ty c6 thé, tirng thoi diém, thanh 1ap cac chi nhanh, vin
phong dai dién & céc tinh, thanh phd khac tai Viét Nam theo Quyét dinh cua
. . & ] va theo chip thuén ctua Co quan cip phép va cac co quan co thim
quyén khéc c6 lién quan ctia Viét Nam theo quy dinh cua phap luat.
As per the operational requirements of the Company, the Members’ Council may decide to
change the location of the head office of the Company or the Project, provided that such
change is approved by the Licensing Body.

PIEU4. THOI HAN LIEN DOANH

ARTICLE 4. TERM OF JOINT VENTURE

4.1 Thoi han lién doanh

31.6 4.1 Term of Joint Venture

Thoi han lién doanh sé& bat dau tir Ngay thanh 1ap va kéo dai trong khoang [........ | nam trur
khi Cong ty chim dirt hoat dong trudc thoi han ma Cac Bén thoa thuin theo quy dinh cta
phap luat Viét Nam hoic ctia Hop dong nay.

11
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- The Joint Venture Term shall commence from the Establishment Date and last for

50 years there from unless the Company’s operation is terminated before the expiry date
by the Parties as provided by Vietnam’s laws or this Agreement.

4.2  Gia han Thoi han lién doanh

31.7 4.2  Extension of the Term of Joint Venture

Cham nhét sau (06) thang trudc khi két thuc Thoi han lién doanh, Cac Bén s& thoa thuan
viéc gia han Thoi han lién doanh thém mot thoi han nita. Néu Cac Bén quyét dinh gia han
thém, hd so xin gia han phai dugc dé trinh 1én Co quan cip phép hodc co quan c6 thim
quyén khéc c6 lién quan dé duoc chip thuan chdm nhit ba (03) thang trudc khi két thuc
Thoi han lién doanh.

No later than six (06) months prior to the expiry of the Term of Joint Venture, the Parties
shall agree on the extension of the Term of Joint Venture for a further term. If the Parties
so decide, an application for such extension shall be submitted to the Licensing Body or
other relevant authorities for approval no later than three (03) months prior to the
expiration of the Joint Venture Term.

CHUONG II: VON PAU TU
CHAPTER II: INVESTMENT CAPITAL

PIEUS. TONG VON PAU TU, VON PIEU LE VA VON VAY

ARTICLE 5. TOTAL INVESTMENT CAPITAL, CHARTER CAPITAL AND LOAN
CAPITAL

5.1 Tong Von Diu tw

5.1 Toalinvestment capital

Tong Von dau tu ctiia CONG ty S8 18 [eveeeveeeeeeeciieeeene ], trong duong voi
Lo Jcanctty gia 1 USD : ............ VND, bao gdm Vén diéu 1é va Vén
vay.

Total investment capital shall be VND .............. [ Vietnamese Dong) equivalent to
USD.............. [ United States Dollar) based on exchange rate USD 1 : VND

.............. , including Charter capital and Loan capital.
52  Véndiéulé
5.2 Charter capital
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....... Dong Viét Nam) tuong duong voi

Vén diéu 1¢ ciia Cong ty sé la
D6 la M¥) tinh theo ty gia quy d6i 1 USD: .............. VNP, trong

The charter capital shall be VND .............. [ Vietnamese Dong) equivalent to USD
.............. (-cooeeevo.... United States Dollar) based on exchange rate USD 1 : VND ..............,

of which:

Tén thanh

STT | .,
vién

Item
Investor

Vén gép
(VND)
Value
(Vietnamese
Dong)

Vén
gop
(USD)
Value
(US
Dollars)

Ty 1€
Phin trim
Percentage

(%)

Loai tai san
gop

Method of
contribution

Ngay gop
Schedule of capital
contribution

[BEN A]
Party A

Trong thoi han 36
thang ké tir ngay
cap Gidy chimg
nhén dau tu

Within 36 months
from the issued date
of Investment
Certificate

[BEN B]
Party B

Trong thoi han 36
thang ké tir ngay
cap Gidy chimg
nhén dau tu

Within 36 months
from the issued date
of Investment
Certificate

[BEN C]
Party C

Trong thoi han 36
thang ké tir ngay
cap Gidy chimg
nhén dau tu

Within 36 months
from the issued date
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of Investment

Certificate

Tong cong
Total

5.3 Vbn vay: Khong co.
5.3 Loan capital: None

PIEUG6.  TIEN PO GOP VON PIEU LE

ARTICLE 6. SCHEDULE OF CHARTER CAPITAL CONTRIBUTION

6.1  Thoihan gép vén

6.1.  Contribution term

Céac Bén cam két gop Vén diéu 16 theo quy dinh tai Pidu 5 & trén. S6 tién nay s& dugc Cac
Bén guri vao tai khoan Ngan hang cua Cong ty lién doanh.

The Parties undertake to contribute the portion of their Charter Capital as stipulated at
Article 5 above. This amount shall be deposited to the Bank account of the Joint Venture
Company by the Parties.

6.2  Gop von tré han

6.2. Delay in capital contribution

(a)  Trong trudng hop bat ky Bén nao khong thé thuc hién nghia vu gop von da va ding
tién d6 da cam két tai Hop dong nay, thi s6 vén chua gop duoc s& duoc xem 14 khoan no
ma ctia Bén d6 déi v6i Cong ty; Bén d6 phai chiu trach nhiém boi thudng bat ky thiét hai
nao phat sinh tir viée khong gop vén du va dung thoi han da cam két.

(a)  Inthe event that any Party hereto is unable to fulfill its obligations to contribute
capital on schedule as provided herein, the unpaid amount shall be considered as a debt
owed by that Party to the Company; such Party must be liable for compensation for any
damage arising from its failure to contribute capital in full and in a timely manner as
undertaken.

(b)  Tét ca van dé lién quan dén viéc xir Iy phan vén gop con thiéu duge thyc hién theo
cac quy dinh ctia phap ludt va cuia Hop dong nay.

(b)  All matters relating to capital contribution deficiency shall follow the regulations of
laws and of this Agreement.

6.3  Cac Bén s& gdp phan von twong tng cta ho vao Vén diéu 18 theo nguyén tic:
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6.3.  The Parties shall contribute their respective Charter capital contributions on the

basis that:

(a)  Cong ty s& khong chiu trach nhiém vé6i bat ky khoan no hodc nghia vu riéng nio cia
Cac Bén;

(a)  The Company shall not be liable for any debts or other private obligations of the
Parties;

(b)  Khong Bén nao phai chiu trach nhiém véi khoan ng hodc nghia vu cua Bén kia; va
(b)  None of the Parties shall be liable for the debts or other obligations of the other
Party; and

(c)  Khong Bén nao phai chiu trach nhiém dbi véi bat ky khoan ng hodc nghia vu nao
khac cta Cong ty & muc vuot qua ty 16 phan vén gop cua ho vao Vén diéu 1.

(c)  None of the Parties shall be liable for any debts or other obligations of the
Company in excess of its respective Charter Capital contribution.

PIEU7.  BO SUNG VON

ARTICLE 7. ADDITIONAL FINANCING

7.1  Cac Bén nhit tri rang Cong ty s& hoat dong trén nguyén tic dam bao kha ning thuc
hién cic nghia vu tai chinh bang chinh ngudn vén cta Cong ty.

7.1.  The Parties agree that the Company shall operate on the principle that it must be
able to service its financial liabilities by the self-generated operational financing.

7.2 Khi can von bo sung, Cong ty s& tim kiém khoan vay bo sung tir cic ngudn von
khong phai 13 caa Cac Bén trén co s6 han muc khoan vay di duoc Hoi dong Thanh vién
phé duyét véi didu kién 13 khoan vay tir Cac Bén theo quyét dinh ctia Hoi dong Thanh vién
1a khong dap tng d nhu cau.

7.2.  When requiring additional financing, the Company shall seek the Loan capital from
sources other than from the Parties hereto subject to the loan limits approved by the
Members’ Council provided that the loan available from the Parties in accordance with the
Resolution of the Members’ Council is insufficient.

PIEUS. TANG VON PIEU LE

ARTICLE 8. INCREASE OF CHARTER CAPITAL

8.1  Trong trudng hop nhu cau tai chinh bo sung ciia Cong ty vuot qua Vén diéu 18,
Cong ty c6 thé diéu chinh ting Von diéu 1é ctia minh trén co s& van ban chip thuin cua tit
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ca sO Thanh vién Cong ty dai dién cho it nhat bay muoi lam phan tram (75%) Von diéu 1€
cua Cong ty.
8.1.  In the event that additional funding is required by the Company in excess of the
Charter capital, the Company may increase its Charter capital subject to a written
approval of the total Members of the Company representing for at least seventy five
percent (75%) of the Charter Capital of the Company.
8.2  Cac Bén dong gép vao phan Von diéu 1& bd sung theo ty 1 von tuong tng ctia ho
quy dinh tai Diéu 5.2.
8.2.  The Parties shall contribute pro-rate to such increase of the Charter capital based
on their respective contribution rate pursuant to Article 5.2.
8.3  Trong trudng hop c6 mot Bén khong c6 kha ning déng gbp phan Vén didu 16 bd
sung thi Bén da hoan thanh nghia vu tdng Von diéu 1é bd sung s€ co quyén, tu minh hoac
thong qua bat ky nha dau tu thir ba nao do Bén d6 chi dinh, véi su chap thuan bang vin ban
clia it nhat bay muoi lam phan trim (75%) Thanh vién ctia Hoi dong Thanh vién, va su
chép thuan ctia Co quan cip phép dé dong gop vao Von diéu 1¢ bo sung. Trong truong hop
nay, ty 1& phan trim phan von gop ciia Cac Bén vao Vén diéu 18 cua Cong ty s& duoc diéu
chinh tuong ng.
8.3.  In the event any Party fails to make an additional Charter capital, the Party who
has made the additional contribution shall have the right, directly or through any third-
party investor designated by such Party, subject to the written approval of at least seventy
five percent (75%) of the Members of the Members’ Council, and the approval from
Licensing Body, to contribute the additional Charter capital. In such a case, the
percentage of distribution of the Parties in the Company shall be adjusted accordingly.

PIEUY9.  MUA LAI PHAN VON GOP

ARTICLE 9. BUY OUT OF CAPITAL CONTRIBUTION

9.1 Mot Bén co quyén yéu cau Cong ty mua lai phan von gbép ctia minh, néu thanh vién
d6 bo phiéu khong tan thanh ddi v6i quyét dinh ctia Hoi dong Thanh vién vé cac van dé sau
day:

9.1. A Party may demand the Company to buy out its capital contribution if such Party
votes against a decision of the Members’ Council on the following issues:

(a)  Stra d6i, bd sung cc ndi dung trong Diéu 18 cong ty lién quan dén quyén va nghia
vu cua thanh vién, HoO1 déng thanh vién;
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(a)  Amendment of or addition to the provisions of the Charter of the Company and this

Agreement relating to the rights and obligations of Parties and of the Members’ Council;
(b)  Tb chirc lai cong ty.

(b)  Re-organization of the Company.

9.2 Yéu cau mua lai phan vén goép phai bang vian ban va dugc gti dén cong ty trong thoi
han mudi 1am (15) ngdy, ké tir ngdy thong qua quyét dinh van dé quy dinh tai cac diém (a),
(b) khoan 1 Diéu nay.

9.2 The demand for selling of shares of capital contribution must be made in writing
and sent to the the Company within fifteen (15) days from the date on which an issue
stipulated in sub-clauses (a) and (b) of this Clause is passed.

9.3  Khi c6 yéu cau ciia Bén dugc quy dinh tai khoan 1 Diéu nay, néu khong thoa thuin
duoc vé gia thi cong ty phai mua lai phan vén gop cua thanh vién dé theo gia thi truong
trong thoi han mudi 1am (15) ngay, ké tir ngdy nhan duge yéu cau. Viée thanh toan chi
duoc thyce hién néu sau khi thanh toan da phan vén gdp duoc mua lai, cong ty van thanh
toan du cac khoan n¢ va nghia vu tai san khac.

9.3 Where the Buying Party makes a demand as stipulated in point 1 of this Clause and
the Parties cannot agree on the price, the Selling Party must sell its contributed capital at
the market price within fifteen (15) days from the date of receipt of such demand. The
payment shall only be conducted if the Company still guarantees its due debts and
obligations after the payment.

9.4  Néu cong ty khong mua lai phan vén gop theo quy dinh tai khoan 2 Diéu nay thi
Bén d6 c6 quyén chuyén nhuong phan von gop ciia minh cho Bén khac hodc ngudi khac
khong phai la thanh vién cua Cong ty.

9.4  In case the Company does not buy the capital contribution stipulated in point 2 of
this Clause, such Party shall be entitled to sell its capital contribution to other Parties or
other people not being the Members of the Compan.

PIEU 10. CHUYEN NHUOQNG PHAN VON GOP

ARTICLE 10. ASSIGNMENT OF CAPITAL

Trir trudng hop quy dinh tai khoan 6 Diéu 45 ciia Luat Doanh nghiép, mot Bén sé c6 quyén
chuyén nhugng mot phan hogc toan bo phan von gop ciia minh cho nhitng nguoi khac theo
cac quy dinh sau day:
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Except for the case stipulated in clause 6 of Article 45 of the Law on Enterprises, a Party

shall have the right to assign a part or its entire share of capital contribution to other
persons in accordance with the following provisions:

10.1 Bén d6 phai chao ban c6 phan ctia minh cho tat ca cac Thanh vién con lai theo ty 1¢
phan von gop tuong tng clia ho trong Cong ty voi diéu kién nhu nhau;

10.1. Such Party must offer to sell its share of capital contribution to all other Members
in proportion to their shares of capital contribution in the Company on the same terms;
10.2  Chi dugc phép chuyén nhuong phan vén gop cho ngudi khong phai 1a Thanh vién
Cong ty néu cac Thanh vién con lai ciia Cong ty khéng mua hodc mua khong hét phan vén
g6p d6 trong thoi han sau muoi (60) ngay ké tir ngay chio ban. Cac diéu kién chao ban dén
nhirng ngudi khong phai 1a Thanh vién s& khong duoc thuan loi hon cac diéu kién chao ban
cho cac Thanh vién cua Cong ty.

10.2. Assignment to non-Members shall only be permitted where the other Members of the
Company do not purchase or do not purchase in full within 60 (sixty) days from the
offering date. The conditions offered to non-Members shall not be favorable than the
conditions offered to Members of the Company.

CHUONG III: QUYEN VA NGHIA VU CUA CAC BEN, CO CAU TO CHUC VA
QUAN LY CUA CONG TY.

CHAPTER III: RIGHTS AND DUTIES OF THE PARTIES, MANAGEMENT AND
ORGANIZATION STRUCTURE OF THE COMPANY

PIEU 11. QUYEN, NGHIA VU VA CAM KET CUA CAC BEN

ARTICLE 11. RIGHTS, OBLIGATIONS AND UNDERTAKINGS OF THE
PARTIES

11.1 M>bi Bén sé& nd luc t6i da trong viéc hd trg Cong ty va Hoi ddng Thanh vién hoan
thanh chirc ning va nhiém vu theo dung nhitng diéu khoan cua Hop dong nay.

11.1. Each Party shall use its best endeavors to assist the Company and the Members’
Council in fulfilling its functions and tasks pursuant to the terms of this Agreement.

11.2  Cac Bén cam két s&:

11.2. The Parties commit:

(a) Chi dinh cac dai dién cia minh vao Hoi déng Thanh vién va hgp tac voi Bén khac
va Hoi déng Thanh vién dé thuc hién cac chuic nang va nhi¢m vu theo dung quy dinh cua
phap luat theo ting thoi diém;
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(a)  To designate its representatives to the Members’ Council and to cooperate with the

other the Members’ Council in performing its functions and tasks as may be required
under the laws from time to time;

(b)  Doéng gop vao Vén diéu 18 cua Cong ty day du va dang tién do;

(b)  To contribute to the Charter Capital of the Company in full and in a timely manner;
(c)  Tuan thu nhitng han ché vé bao mat théng tin nhu quy dinh tai Diéu 30 cia Hop
ddng nay;

(c)  To obey the restrictions on confidentiality as provided by Article 31 of this
Agreement; and

(d)  Hoan thanh cac nghia vu va trach nhiém ctia minh va chiu sy rang budc boéi cac diéu
khoan ctia Hop dong nay, Diéu 1é cua Cong ty twong Gmg véi cac nghia vu nhu quy dinh tai
day; va

(d)  To fulfill its obligations and duties and to be bound by the provisions of this
Agreement, the Charter of the Company in respect of the obligations provided herein.

()  Cac Bén ciing chiu trach nhiém chi tra cac khoan chi phi cho Nha nuéc va cho bat
ky bén thr ba nao lién quan dén cac cong viée trén.

(e)  The Parties are also responsible for the payment of expenses to the State and any
other third parties relating to the above affairs.

PIEU 12. CO CAU TO CHUC VA QUAN LY CUA CONG TY
ARTICLE 12. ORGANIZATIONAL AND MANAGEMENT STRUCTURE OF
THE COMPANY

Co céu tb chirc ciia Cong ty gdm c6:

Organizational structure of the Company includes:

(a)  Hoi déng Thanh vién

(a)  Members’ Council

(b)  Chu tich Hoi ddng Thanh vién, ph6 chu tich Hoi dong Thanh vién

(b)  Chairman of the Members’ Council, Vice Chairman of Members’ Council
(c)  Ban Giam ddc, gdm nhitng chirc danh sau:

(c)  Executive Committee comprises of the following positions:

(i)  Tong Giam ddc;

(i) General Director;

(i)  Phé Tong giam dbc; va

(ii)  Deputy General Director; and
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(1) Ke toan trudong
(iii)  Chief Accountant.

PIEU 13. NGUOI PAI DIEN THEO PHAP LUAT

ARTICLE 13. THE LEGAL REPRESENTATIVE

Chu tich Hoi dong Thanh vién 14 ngudi dai dién theo phap luat ciia Cong ty. Ngudi dai
dién theo phap luat ciia Cong ty phai thuong tra tai Viét Nam; truong hop ving mit trén ba
muoi (30) ngdy ¢ Viét Nam thi phai iy quyén bang vin ban cho ngudi khac theo quy dinh
ciia Hop dong nay dé thyc hién cac quyén va nhiém vu ctia ngudi dai dién theo phap luat
ctia Cong ty trong thoi gian vang mit.

The Chairman of the Members’ Council shall be the legal representative of the Company.
The legal representative of the Company must permanently reside in Vietnam; if he is
absent from Vietnam for more than thirty (30) days, he must provide a power of attorney to
another person in accordance with the provisions in this Charter to exercise the rights and
discharge the duties of the legal representative of the Company.

PIEU 14. HOQI PONG THANH VIEN

ARTICLE 14. THE MEMBERS’ COUNCIL

14.1 Hoi ddng Thanh vién 14 co quan c6 quyén quyét dinh cao nhit cua Cong ty bao gdm
ngudi y quyén hodc dai dién theo phép luat cia Bén A, Bén B va Bén C.

14.1. The Members’ Council shall be the highest management authority of the Company
comprising of the authorized or legal representatives of Party A, Party B and Party C.
14.2. Hoi dong Thanh vién bao gdm ba (03) Thanh vién, trong d6 Bén A duoc quyén chi
dinh mét (01) Thanh vién, Bén B duoc quyén chi dinh mét (01) Thanh vién va Bén C duoc
quyén chi dinh mot (01) Thanh vién Hoi dong Thanh vién.

14.2. The Members’ Council shall consist of three (03) Members, in which, Party A is
entitled to appoint one (01) Member, Party B is entitled to appoint one (01) Member and
Party C is entitled to appoint one (01) Member into the Members” Council.

14.3 Ty 1¢ chi dinh ngudi vao Hoi dong Thanh vién néu trén c6 thé dugc thay doi va trir
khi c6 s ddng thuéin bang vin ban giita cac Thanh vién hodc trong trudng hop ty 18 von
g6p quy dinh tai Piéu 5 cia Hop dong nay bj thay d6i. Trong nhitng trudong hop nay,
Thanh vién cia Hoi dong Thanh vién nhu d3 ndi & trén s& duge ting hodc giam theo ty 16
vbn gop twong tmg cua thanh vién trong Cong ty.
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> Day |a ban xem trwéc, chi thé hién 50% tai liéu.

> DAT MUA va thanh toan tai www.dichthuatsms.com
dé nhan file word day dd ngay lap tic.

» Hodc GUI YEU CAU DICH THUAT cho tai liéu cda ban.

> Lién hé 0934.436.040 (Zalo, Viber) dé hé tro ngay.
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