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Cong Hoa Xa Hoi Chu Nghia Viét Nam
Poc Lap - Tu Do - Hanh Phuc
Socialist Republic of Vietnam
Independence - Freedom - Happiness

HQP PONG HQP TAC KINH DOANH
BUSINESS COOPERATION CONTRACT

Can cur:

Pursuant to:

- Luat Dau tr s6 61/2020/QH14 ngay 17 thang 6 nim 2020;

- The Law on Investment No. 61/2020/QH 14 dated June 17th, 2020;
- Luét Doanh nghiép s 59/2020/QH14 ngay 17 thang 6 nim 2020;
- The Law on Enterprise No. 59/2020/QH 14 dated June 17th, 2020;
- va cac van ban phap luét va cac quy dinh khac ¢ lién quan

- and other relevant laws and regulations

HOP PONG HQP TAC KINH DOANH nay (“Hop dong”) duoc 1ap vao ngay [ ], boi va
gitra Cac Bén sau day:

This BUSINESS COOPERATION CONTRACT (“Contract”) is made on [ |, by and
between the following Parties:

BEN A
PARTY A
. Cong ty [ ] (“Bén A”), mot cong ty dugc thanh 1ap va hoat dong theo phap luat Viét

. [] (“Party A7), a company established and operating under the laws of Vietnam
. Dai dién boi: [ ] Chutc vu: [ ]

. Represented by: [ | Position: [ ]

. Dia chi Cong ty: [ ]

. Head office address: [ ]

. bién thoai: [ ]

. Phone: []

. Fax: [ ]
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. Fax: []

. Gidy chung nhan dang ky du tu s6: [ ]

. Investment Registration Certificate No: [ ]

. Nganh nghé kinh doanh di dang ky: [ ]

. Registered business lines: [ ]

. Tai khoan ngan hang sé: [ ] tai Ngan hang [ ].
. Bank account number: [ ] at [ ] Bank.

BEN B

PARTY B

. Cong ty [ ] (“Bén B”), mdt cong ty duoc thanh 1ap va hoat dong theo phép luat cua [

. [] (“Party B”), a company established and operating under the laws of [ ]
. bai dién boi: [ ] Chuc vu: [ ]

. Represented by: [ | Position: [ ]

. bia chi Cong ty [ ]

. Head office address [ ]

. bién thoai: [ ]
. Phone: []

. Fax: [ ]

. Fax: []

. Gidy chtng nhan dang ky kinh doanh s6: [ ] Cap ngay: [ 1 boi[ ]
. Certificate of Business Registration No: [ | Issuedon: [ by []
. Tai khoan ngan hang sé: [ ] tai Ngan hang [ ].

. Bank account number: [ ] at [ ] Bank.

Céc Bén thoa thuan tién hanh hop tac dé didu hanh viéc san xuit kinh doanh trén co s& hop
ddng hop tac kinh doanh (sau ddy goi 1a “Hop dong”) tai Viét Nam theo cac diéu khoan
sau day:

The Parties hereby agree to cooperate to conduct production and Business Operations on
the basis of a business cooperation contract (hereinafter referred to as the “Contract”) in
Vietnam under the following terms:

Diéu 1. Pinh Nghia
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Article 1. Definitions

1.1. Trir khi n6i dung ctia Hop ddng nay quy dinh khéc, cac tir ngit viét hoa trong Hop
ddng nay dugc hiéu nhu sau:

1.1. Unless the content of this Contract provides otherwise, capitalized words in this
Contract shall be construed as follows:

1.1.1. “Cong ty thanh vién” 1 bat ky cong ty ndo, khong phai 1a mot trong Cac Bén duoc
dé cap trong Hop dong nay, dugc mot trong Cac Bén tryc tiép hay gian tiép dong vai trd
chu chét trong viée s& hiru, diéu phdi, quan 1y hodc truc tiép hay gian tiép dudi su sé hitu,
diéu phdi, quan 1y hodc chi dao chung ctia mot trong Cac Bén;

1.1.1. “Affiliate” means any company, other than one of the Parties mentioned in this
Contract, which is is significantly owned, coordinated or controlled by one of the Parties,
either directly or indirectly, or directly or indirectly under the ownership, coordination,
management or direction of one of the Parties;

1.1.2. “Ké& hoach Hang ndm” duogc dinh nghia tai Piéu9.1;

1.1.2. “Annual Plan” is defined in Article 9.1;

1.1.3. “BCC” la mot co s¢ hoat dong dugc cac bén thanh 1ap dudi phap nhan cua Bén A
nham muc dich thyc hién Hop dong nay. Trong qua trinh hoat dong, pham vi hoat dong
ctia BCC ¢6 thé duge stra doi hodc kéo dai thoi han trén co sé thoa thuin gitra Cac Bén va
duoc su chuan y ctia Co quan cap gidy phép cuia Viét Nam;

1.1.3. “BCC” means a business unit established by the Parties under Party A’s legal entity
for the purpose of performing this Contract. During the operation, the scope of operation
of the BCC may be modified or extended according to the agreement between the Parties
and approved by the licensing authority of Vietnam;

1.1.4. “Dich vu” 1a viéc cung cép cac san phém va dich vu ciia BCC do Bén A diéu hanh
theo Gidy chtrng nhan ding ky dau tu cho BCC va luat phap lién quan tai Viét Nam; Vao
ting thoi diém, cac Bén c6 thé thao luan va dong ¥ v6i nhau vé viée sira dbi Dich vuy;
1.1.4. “Services” means the provision of products and services of the BCC operated by
Party A in accordance with the Investment Registration Certificate for the BCC and
relevant laws in Vietnam, From time to time, the Parties may discuss and agree to amend
the Services;

1.1.5. “Hoat dong kinh doanh™ 1a hoat dong san xuét kinh doanh dugc thuc hién theo Hop
ddng Hop tac kinh doanh nay;

1.1.5. “Business Operations” means business and production activities performed under
this Business Cooperation Contract;



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

X baogia@dichthuatsms.com | www.dichthuatsms.com

MAU HO'P PONG HO'P TAC KINH DOANH BCC - SONG NGO’ ANH VIET

1.1.6. “Doanh thu” dugc dinh nghia tai Piéu 9.5;

1.1.6. “Revenue” is defined in Article 9.5;

1.1.7. “Hop ddng” 1a Hop ddng Hop tac kinh doanh nay bao gém bét ky hodc tat ca cac tai
li¢u, phu luc, lich trinh kém theo;

1.1.7. “Contract” means this Business Cooperation Contract including any or all
accompanying documents, appendices, schedules ;

1.1.8. “Ban quan 1y” dugc dinh nghia tai Diéu 6.2;

1.1.8. “Executive Board” is defined in Article 6.2;

1.1.9. “Ngay c6 hiéu lyc” 12 ngay Co quan cip gidy phép cua Viét Nam cip Gidy ching
nhan diang ky dau tu cho BCC;

1.1.9. “Effective Date” means the date the Licensing Authority of Vietnam issues the
Investment Registration Certificate to the BCC;

1.1.10. “Co quan cap gidy phép ctia Viét Nam” 1a Uy Ban Nhan Dan [ ] va bao gom cac
ban nganh thay thé cho Uy Ban Nhan Dan [ ] hodc mot co quan hitu quan khac sau nay tiép
quan vai trd ciia Uy Ban Nhan Dan [ ] hodc mét co quan c6 tham quyén khéc.

1.1.10. “Licensing Authority of Vietnam’ means the People's Committee of [ ] and
includes departments that replace the People's Committee of [ | or another relevant agency
that later takes over the role of the People's Committee of [ | or another competent
authority.

1.1.11. “Gidy chtng nhan dang ky dau tu” 1a gidy ching nhan dang ky dau tu do Co quan
cAp gidy phép cua Viét Nam cap cho Cac Bén hop tac kinh doanh trén co s& Hop dong nay;
1.1.11. “Investment Registration Certificate” means an Investment Registration Certificate
issued by the Licensing Authority of Vietnam to the Parties on the basis of this Contract ;
1.1.12. “Nhan s Quan 1y 1a Giam déc Piéu hanh, Giam ddc k¥ thuat va cac chitc danh
khac dugc Cac Bén quy dinh 1a Nhan sy Quan ly;

1.1.12. “Management Personnel” means the Managing Director, Technical Director and
other titles specified by the Parties as Management Personnel;

1.1.13. “Thanh vién Ban quéan 1y” 12 nhiing nguoi duge cac Bén bo nhiém tham gia vao
Ban quan 1y nhu dugc quy dinh trong Hop dong nay;

1.1.13. “Executive Board Member” means the persons appointed by the Parties to
participate in the Executive Board as specified in this Contract;

1.1.14. “Giam ddc Diéu hanh” 1a thanh vién ctia Ban quan ly duoc bd nhiém dé dai dién
cho Ban quan 1y diéu hanh Hoat dong kinh doanh hang ngdy va giao dich véi cac bén thir
ba;
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1.1.14. “Managing Director” means an Executive Board Member appointed to represent
the Executive Board in the day-to-day operation of its Business Operations and dealings
with third parties;

1.1.15. “Bén” la Bén A hoac Bén B va/hodc nhitng nguoi thura nhiém tuong img va dai
dién cho Cac Bén hop tac kinh doanh va “Cac Bén” c6 nghia 1a mdi bén va tit ca cic bén;
1.1.15. “Party” means Party A or Party B and/or their respective successors and
representatives and “Parties” means each and all parties;

1.1.16. “Thué” va “Phi” bao gdm cac loai thué, cac khoan nghia vu, thué hai quan, phi va
tién 14i, tién phat tinh trén cac khoan thué va phi do trong hién tai va tuong lai va “Ché d6
thué” bao gdm Thué va Phi theo cic giai thich twong g néu trén;

1.1.16. “Taxes” and “Charges” include taxes, duties, customs duties, fees and interests,
penalties charged on such taxes and fees currently or in the future and “Tax regime”
includes Taxes and Charges subject to the respective interpretations set forth above;
1.1.17. “Péla M$” hodc “USD” 1a dong tién hop phap cua Hop Ching Qubc Hoa Ky;
1.1.17. “US Dollar” or “USD " is the legal currency of the United States of America,
1.1.18. “Pdng Viét Nam” hodc “VND” 1a dong tién hop phap cua Viét Nam; va

1.1.18. “Vietnam Dong” or “VND " is the legal currency of Vietnam, and

1.2. Trong Hop dong nay, trir trrong hop ngir canh quy dinh khac di:

1.2. In this Contract, unless the context otherwise requires:

1.2.1. cac tir mang nghia s6 it thi cling mang nghia sd nhiéu va nguoc lai;

1.2.1. words with a singular meaning also have a plural meaning and vice versa;

1.2.2. c4c tir ngu ¥ gidng nay thi cling ngy y gidng kia;

1.2.2. words that imply one gender also imply another;

1.2.3. viéc tham chiéu céc tai liéu cling bao gém ca viéc tham chiéu cac tai liéu do ké ca
khi n6 duogc sua doi, hop nhét, bo sung, cai tién hodc thay thé;

1.2.3. reference to documents also includes reference to such documents even as they are
modified, incorporated, supplemented, improved or replaced;

1.2.4. viéc tham chiéu cac diéu khoan, cac doan noi dung, cac doan van kién va phﬁn phu
luc thi cling bao gém ca viéc tham chiéu cac diéu khoan, cic doan noi dung, cac doan van
kién va phan phu luc ciia Hop dong nay;

1.2.4. a reference to the terms, paragraphs, clauses and appendices shall also include a
reference to the terms, paragraphs, clauses and appendices of this Contract;

1.2.5. c4c tiéu dé chi st dung cho muc dich thuén tién tham khao va s¢ khong c6 gia tri
trong viéc giai thich ¥ nghia ciia Hop dong nay;

5
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1.2.5. headings are for convenience purposes only and shall be of no value in interpreting
the meaning of this Contract;

1.2.6. viéc tham chiéu luat thi cling bao gdm ca viéc tham chiéu cac quy dinh vé hién phép,
hiép udc, sdc 1énh, hi¢p dinh, quy ché, dao luat, quy dinh, phép 1€nh, cac van ban dudi luét,
thong tu va quyét dinh;

1.2.6. a reference to law also includes a reference to provisions of the Constitution,
treaties, ordinances, acts, codes, statutes, regulations, sub-laws, circulars and decisions;
1.2.7. viéc tham chiéu luat thi cling bao gém ca viéc tham chiéu luat d6 ké ca khi nd duoc
stra doi, hop nhét, b6 sung hodc thay thé;

1.2.7. a reference to a law also includes a reference to that law even when it is amended,
incorporated, supplemented or superseded,

1.2.8. viéc tham chiéu bat ky ca nhan hay t6 chirc nao thi cling bao gém ca viéc tham chiéu
dén c4 nhan, doanh nghiép, t6 chirc cong ty, doan thé, hiép hoi, cong ty hop doanh, cong
ty, lién doanh, t6 chtrc ty thac va td chirc thudc chinh phu;

1.2.8. a reference to any person or entity includes a reference to an individual, enterprise,
corporate entity, corporation, association, partnership, corporation, joint venture, or trusts
and governmental organizations,

1.2.9. néu mot khoang thoi gian dugc quy dinh cu thé ké tir, sau hodc trude mot ngay da
x4c dinh hoic vao ngay dién ra mot su kién hoic mot hanh dong nao do, thi khoang thoi
gian noi trén s& khong bao gom ngay do; va

1.2.9. if a specified period of time is from, after or before a specified date or on the date of
an event or action, the said period shall not include that date; and

1.2.10. néu mét cong viée dugc quy dinh phai thuc hién vao ngay khong phai 1a ngay lam
viéc, thi cong viéc d6 phai dugc thuc hién vao ngay lam viéc ké tiép.

1.2.10. if a job is required to be performed on a day other than a business day, it must be
performed on the next business day.

Diéu 2. Muc Pich, Pham Vi Va Quy Mé Hoat Péng Ciia BCC

Article 2. Purpose, Scope And Scale Of Operation Of The BCC

2.1. Muc dich cua BCC la:

2.1. The purpose of the BCC is to:

2.1.1. Thanh l4p va diéu hanh mot co s& san xudt kinh doanh [ ] (sau day goi 1a "BCC”) tai
[ ] (sau day goi 14 "Dia diém kinh doanh”) dé cung cip Dich vu; va
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2.1.1. Establish and operate a business establishment [ | (hereinafter referred to as
"BCC") at [ ] (hereinafter referred to as "Business Location") to provide Services; and
2.1.2. Tién hanh céc hoat dong hop phap khac c6 lién quan dén cac muc dich trén duoc cac
Bén thoa thuan va dong ¥ tai timg thoi diém cu thé.

2.1.2. Carry out other lawful activities related to the above purposes as agreed by the
Parties from time to time.

Piéu 3. Tao Lap Quan Hé Hop Tac Kinh Doanh

Article 3. Establishment Of Business Cooperation

3.1. Dia chi dang ky hop phap cia BCC tai Dia diém kinh doanh.

3.1. The BCC is legally registered at the Business Location.

3.2. Hoat dong hang ngay:

3.2. Day-to-day operations:

Céc Bén theo day dong v rang trong khi Hoat dong kinh doanh s& dugc thuc hién theo gidy
chting nhan dang ky du tu ciia Bén A, Bén B s& dugc quyén bod nhiém dai dién cia minh
vao BCC dé tham gia quan Iy hoat dong hang ngay cua BCC.

The Parties hereby agree that while Business Operations will be carried out in accordance
with Party A's investment registration certificate, Party B will be entitled to appoint its
representative to the BCC to participate in the management of day-to-day operations of the
BCC.

Piéu 4. Viéc Gop Von Ciia Cac Bén

Article 4. Capital Contribution Of The Parties

4.1. Toéng vbn dau tu dy kién cua Cac Bén sé& 1a [ JUSD ([ ] dola M¥), va dugc dong gop
theo phuong thurc dugc trinh bay dudi day:

4.1. The estimated total investment capital of the Parties shall be [ JUSD ([ ] US dollars),
and shall be contributed in the manner set forth below:

> Ti 1é phin N AR
Cac Bén trim Gia tri dong gop (dola My)
Parties Percentage Contribution value (US dollars)
. [ JUSD ([ ] d6 la M) bang Dia diém kinh
0 r
Ben A L% doanh va cic may méc thiét bi cia BCC.
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[ JUSD ([ ] US dollars) contributed in the form
the BCC's Business Location and equipment.

Party A []%

[ JUSD ([ ] do6 la My), trong do6 c6 [ JUSD ([ ]
d6 1a M¥) 1a dong gop bang tién va [ JUSD ([ ]
Bén B [ 1% d6 la M¥) 1a dong gop bang cac may moc thiét
bi méi ciing nhu cac dich vu bao tri va hd trg
ky thuat.

[ JUSD ([ ] US dollars), in which [ JUSD ([ ]
US dollars) is contributed in cash and [ JUSD
Party B []% ([ ] US dollars) is contributed in the form of
new machinery and equipment as well as
maintenance services and technical support.

Tong cong | [] 100%
Total [] 100%
Khi Cac Bén xét thay can thiét cho Hoat dong kinh doanh va dugc sy dong ¥ ciia Ban quan
ly, Cac Bén sé& cung gop thém voén luu dong cho BCC theo ti 18 gop von dau tu cia Cac
Bén nhu duoc dé cap ¢ trén.

When the Parties consider it necessary for Business Operations and with the approval of
the Executive Board, the Parties will jointly contribute additional working capital to the
BCC in proportion to the investment capital contribution of the Parties as mentioned
above.

4.2. Viéc gop von cia Cac Bén theo Diéu 4.1 s& dugc thyc hién trong thoi han [ ] thang ké
tir ngay duoc Co quan cap Gidy phép ctia Viét Nam cap Gidy chimg nhan ding ky dau tu.
4.2. The capital contribution of the Parties under Article 4.1 will be made within [ ]
months from the date of issuance of the Investment Registration Certificate by the
Licensing Authority of Vietnam.

4.3. Néu viéc gbp thém vbn nhu duoc quy dinh tai Hop dong nay, bang hinh thirc tién mit
hay bang céc hinh thirc khéc 14 can thiét thi viéc gop thém vén chi duoc thuc hién trén co
sO thoa thuan gitta Cac Bén va dugc xem nhu 1a sy stra ddi dbi véi Hop déng nay, da duoc
Céac Bén dong ¥ va phai dugc sy chap thuin ctua Co quan c6 tham quyén caa Viét Nam.
4.3. If the additional capital contribution as prescribed in this Contract, in the form of cash
or other forms, is necessary, the additional capital contribution shall only be made based
on an agreement between the Parties and shall be considered as an amendment to this
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Contract agreed by the Parties and subject to the approval of the Competent Authority of
Vietnam.

4.4. Mbi Bén theo day dong ¥ dong ¥ s& bdi thudng thiét hai cho Bén kia vé nhitng ton that
gay ra tur viéc khong thyc hién cac nghia vu dugce quy dinh dudi day.

4.4. Each Party hereby agrees to indemnify the other Party for losses resulting from its
failure to perform the obligations set forth below.

Diéu 5. Trach Nhiém Ciia Cac Bén

Article 5. Responsibilities Of The Parties

5.1. Trach nhi€ém cta Bén A:

5.1. Responsibilities of Party A:

Ngoai nhitng nghia vu khac da dugc quy dinh trong Hop dong nay, Bén A con phai:
In addition to the other obligations specified in this Contract, Party A must:

5.1.1. Cung cap cho BCC tit ca céac co s ha tang, dia diém can thiét cho viéc lap dit va
van hanh cia BCC nhu duoc trinh bay tai Phy lyc 1 ciia Hop dong. Tan dung moi kha ning
va thoi gian c6 thé dé cung cap cac Dich vu véi chét luong va tiéu chudn cao;

5.1.1. Provide the BCC with all necessary infrastructure and locations for the installation
and operation of the BCC as described in Appendix I of the Contract. Utilize all
possibilities and time available to provide the Services with high quality and standards,
5.1.2. Tro gitip BCC xin duoc huéng cac ché ¢6 mién giam thué wu dai nhat va cac chinh
sach uu dai dau tu khac sin c6 d6i véi BCC theo quy dinh ciia phap luat Viét Nam;

5.1.2. Assist the BCC in applying for the most favorable tax exemption and reduction
regimes and other investment incentives available to the BCC in accordance with

Vietnamese law;

5.1.3. Sa“ip Xép cho cac nhan vién Viét Nam lam viéc cho BCC hoan tat cac thu tuc xuét
nhap canh can thiét cting cac gidy phép khac phuc vu cho viée di cong tic & nudc ngoai dé
phuc vu cho hoat dong cua BCC;

5.1.3. Arrange for Vietnamese employees working for the BCC to complete the necessary
immigration procedures and other permits for business trips abroad to serve the BCC's
activities;

5.1.4. Bao dam cho BCC c6 day du cac gidy phép can thiét do cic co quan c6 tham quyén
ctia Viét Nam cdp dé cung cip cac Dich vu va cac gidy phép nay s& c6 hiéu luc trong sudt
thoi gian hoat dong cua Hop dong nay;
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5.1.4. Ensure that the BCC has all necessary licenses issued by the competent authorities
of Vietnam to provide the Services and these licenses will be valid for the duration of the
operation of this Contract;

5.2. Trach nhi€ém cta Bén B:

5.2. Responsibility of Party B:

Ngoai nhitng nghia vu duoc quy dinh trong Hop dong nay, Bén B con phai:

In addition to the obligations specified in this Contract, Party B must also:

5.2.1. Bang chi phi ctia minh, cung cip cho BCC véi cac may moc, thiét bi, cu kién, phu
ting va hoa chat can thiét cho viéc bao tri va chim séc cac may moéc thiét bi nhu quy dinh
tai Phu luc 2 cia Hop ddong nay trong subt thoi gian c6 hiéu luc cua Hop dong;

5.2.1. At its own expense, provide the BCC with the necessary machinery, equipment,
components, spare parts and chemicals for the maintenance and care of the machinery and
equipment as specified in Appendix 2 of the Contract for the duration of the Contract,
5.2.2. Tro gitp k¥ thuat cho BCC vao ting thoi diém cu thé trong sudt thoi gian thuc hién
Hop d@)ng nay, trén co s¢ thoa thuan cuia Cac Bén, phuc vu cho Hoat dong kinh doanh ctua
BCC;

5.2.2. Provide technical assistance to the BCC from time to time during the implementation
of this Contract, according to the agreement between the Parties, to serve the BCC's
Business Operations;

5.2.3. Tro giup BCC trong viéc tim kiém cac ngudn tai chinh & nudc ngoai trén co so thoa
thuan giira Cac Bén va theo quyét dinh ctia Ban quan 1y;

5.2.3. Assist the BCC in finding financial sources abroad according to the agreement
between the Parties and under the decision of the Executive Board;

5.3. Nhitng nghia vu ctiia Cac Bén theo Diéu 5.1 va 5.2 s& tiiy thudc vao viée cip Gidy
chtng nhan dang ky dau tu cia Co quan cap gidy phép ciia Viét Nam trong d6 chap thuan
tat ca cac hoat dong duoc néu trong Hop dong nay ma khong giy ra bat ky van dé bat loi
nao ca.

5.3. The obligations of the Parties under Articles 5.1 and 5.2 shall be subject to the
issuance of an Investment Registration Certificate by the Licensing Authority of Vietnam
which approves all activities mentioned in this Contract without raising any adverse issues
at all.

Pi¢u 6. BCC Va Ban Quin Ly
Article 6. The BCC And Executive Board

10
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6.1. Bé thyc hién Hop dong nay, mot b phan hoat dong doc 1ap do Giam ddc Piéu hanh
ding dau véi nhan sy, ngan sach, ké toan, tai khoan ngan hang va cac van dé dic thu riéng
khéac nham dé phuc vu cho co s¢ kinh doanh s& dugc 1dp ra trong Bén A dé diéu hanh cac
Dich vu (s& duoc goi 1a “BCC”) va s& c¢6 cac quy ché vé mit to chirc va hoat dong tach biét
han véi hé théng Hoat dong kinh doanh cua Bén A.

6.1. BCC. To perform this Contract, the Parties agree to establish the BCC, headed by the
Managing Director with human resources, budget, accounting, bank accounts and other
specific resources, inside Party A to operate the Services. The BCC shall be subject to
organizational and operational regulations separate from Party A's business system.

6.2. Ban quan ly. Cac Bén dong y thanh l1ap Ban quan 1y nhu duoc quy dinh duéi day dé
giam sat Hoat dong kinh doanh theo Hop dong nay va gitp Cac Bén dua ra nhitng quy dinh
vao dung thoi diém nham myc dich duy tri sy hop tac lau dai va dong thuan trén nhitng van
dé quan trong ma truc tiép anh hudng dén sy hop tic ciia Cac Bén theo Hop dong nay.

6.2. Executive Board. The Parties agree to establish an Executive Board as set out below
to supervise Business Operations under this Contract and help the Parties to make
regulations timely for the purpose of maintaining long-term cooperation and consensus on
important issues that directly affect the cooperation of the Parties under this Contract.

6.3. Cac Thanh vién ctia Ban quan Iy duoc yéu cau sir dung toan b quy thoi gian ciia minh
dé 1am viéc cho BCC va s& khong duoc giit bat ky chic vu ndo & bat ky t6 chirc ndo ngoai
cac chic vu duge bo nhiém trong Bén A va Bén B hoac tham gia vao bat ctr Hoat dong
kinh doanh nao khac c6 tinh chat canh tranh vé quyén loi véi BCC.

6.3. Executive Board Members are required to use their entire time to work for the BCC
and will not hold any position in any organization other than those appointed in Party A
and Party B or engage in any other Business operation that competes for benefits with the
BCC.

6.4. Nhiém ky cua cac Thanh vién cua Ban quén ly. Nhiém ky cua cac Thanh vién Ban
quan 1y s& dugc Cac Bén quyét dinh theo dé nghi ctia Ban quan ly. Cac thanh vién cua Ban
quan 1y c6 thé bi sa thai vao bat ky luc nao theo quyét dinh ctia Cac Bén. Néu bat ky Thanh
vién ndo cua Ban quan 1y bi sa thai, Bén ra quyét dinh sa thai phai chi dinh ngudi thay thé.
6.4. Term of office of the Executive Board Members. The Executive Board Members shall
be appointed for a term of [ | years and may be reappointed by the Parties. Executive
Board Members may be dismissed at any time at the discretion of the Parties. If a position
on the Executive Board is vacated due to retirement, resignation, illness, disability, or

11
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death or dismissal, the Parties that have appointed that Member shall appoint a
replacement.

6.5. Giam ddc Piéu hanh. Gidm dbc Piéu hanh sé& chiu trach nhiém trude Cac Bén va Ban
quan 1y vé tat ca cac van dé co lién quan dén hoat dong va cong viéc quan Iy cia BCC.
Nhiém vu ctia Gidam ddc Diéu hanh sé& bao gém viéc thi hanh céc ké hoach kinh doanh da
duoc Cac Bén va cac thanh vién ctua Ban quan 1y duyét ciing nhu td chire, chi dao va quan
1y hoat dong hang ngay cuia BCC, thuc hién cac thoa thuan cuia Cac Bén trén co s& Hop
déng nay, va, dac biét, thyc hién cac vén dé sau:

6.5. Managing Director. The Managing Director will be responsible to the Parties and the
Executive Board for all issues related to the operation and management of the BCC. The
duties of the Managing Director will include the implementation of business plans
approved by the Parties and Executive Board Members as well as the organization,
direction and management of the BCC's day-to-day operations, the implementation of
agreements by the Parties set forth hereunder, and, in particular, the performance of the
following matters:

6.5.1. d& xuit mot co cdu td chirc pht hop véi nhu cau cia BCC;

6.5.1. propose an organizational structure appropriate to the needs of the BCC;

6.5.2. chuan bi Ké hoach kinh doanh va Du kién kinh doanh hang nim cho BCC theo quy
dinh tai Diéu 9.1;

6.5.2. prepare the Annual Plan for the BCC according to the provisions of Article 9.1;
6.5.3. chuan bi Ngan sach Quan 1y hang thang va hang nim cia BCC theo quy dinh tai
biéu 9.2;

6.5.3. prepare the monthly and annual Management Budget of the BCC according to the
provisions of Article 9.2;

6.5.4. ndp céac bao cdo cong viéc thuong xuyén cho Ban quan ly;

6.5.4. submit regular work reports to the Executive Board,

6.5.5. trong pham vi cho phép cua phép luat Viét Nam, co6 trach nhi€m trong vi¢c quan hé
d6i ngoai, ky két hop ddng va cac van kién khac nhan danh BCC;

6.5.5. to the extent permitted by Vietnamese law, to be responsible for external relations
and signing of contracts and other documents on behalf of the BCC;

6.5.6. 1ap cac bao c4o bao gdm cac dé xuét cho viéc khic phuc cic sai sot lién quan dén
viéc tuan thu K& hoach kinh doanh hang nam,;

6.5.6. prepare reports including recommendations for remedying errors related to
compliance with the Annual Business Plan,

12
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6.5.7. chuan y viéc cung cap cac Dich vu cho cac khach hang tiém ning cua BCC; va

6.5.7. approve the provision of Services to potential customers of the BCC, and

6.5.8. giai quyét nhimg van dé duoc Cac Bén giao phé cho Giam dbc Diéu hanh.

6.5.8. settle the issues entrusted by the Parties to the Managing Director.

6.6. Ké toan. Cac Bén ddng y rang tirng thoi diém cu thé, Bén B ¢6 thé bd nhiém mot (01)
Ké toan doc 1ap dé xem xét lai sb sach ké toan cua Bén A vé viée ghi nhan doanh thu cua
BCC ciing nhu thanh toan cac khoan phai tra cho Bén B trén co sd céc diéu khoan cia Hop
Dong nay.

6.6. Accountant. The Parties agree that from time to time, Party B may appoint one (01)
Independent Accountant to review Party A's accounting books on revenue recognition of
BCC as well as payment of amounts due to Party B according to this Contract.

6.7. Thanh phan ctia Ban quéan 1y. Ban quan 1y ctia BCC s& bao gém hai (02) Thanh vién do
Bén A va Bén B chi dinh nhu dugc néu ¢ trén. Nhitng nguoi1 dugce Cac Bén chi dinh la
Thanh vién cua Ban quan 1y theo Piéu nay s& duge mdi bén chi dinh bang vin ban trong
thoi han [ ] ngay ké tir ngdy Co quan cap gidy phép cta Viét Nam cip Gidy ching nhan
dang ky dau tu.

6.7. Executive Board Members. The Executive Board of the BCC will consist of [ |
Members appointed by Party A and Party B as follows. Persons appointed by the Parties to
be Executive Board Members under this Article shall be appointed in writing by each Party
within [ ] days from the date of issuance of the first Investment Registration Certificate by
the Licensing Authority of Vietnam.

6.7.1. Nhiém ky ctia Thanh vién Ban quan ly. Moi Thanh vién s& duoc chi dinh theo nhiém
ky [ ] ndm va co thé dugc tai nhiém néu dugc Cac Bén téi chi dinh. Néu mot vi tri trong
Ban quan ly bi bd tréng do Thanh vién vé& huu, tir chic, bénh tat, tan tat, hodc chét hodc bi
cach chuc, Cac Bén d3 chi dinh Thanh vién d6 s& chi dinh ngudi khac thay thé.

6.7.1. Number of Executive Board Members. Party A shall appoint [ | Executive Board
Members, including: ............................ Party B shall appoint [ ] Executive Board
Members, including: . .

6.7.2. Khong chiu trach nhlem ca nhan Se khong c6 bat ky Thanh vién ndo ctia Ban quan
1y s€ phai chiu trach nhi€ém ca nhan dbi véi bat ky hanh vi nao dugc nguoi do thuc hién voi
tu cach 1a Thanh vién Ban quan 1y trir phi cac hanh vi d6 cdu thanh hanh vi vi pham phap
luat hinh su ctia thé ché phap Iy ma nguoi d6 c6 nghia vu phai tudn theo.

6.7.2. No personal liability. No Executive Board Member shall be personally liable for any
acts committed by such person as an Executive Board Member unless such conduct

13



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

X baogia@dichthuatsms.com | www.dichthuatsms.com

MAU HO'P PONG HO'P TAC KINH DOANH BCC - SONG NGO’ ANH VIET

constitutes a violation of the criminal law of the legal institution to which the person is
obligated.

6.7.3. Chi phi tham dyu céc cudc hop Ban quan 1y. BCC s& ganh chiu cac chi phi cta cac
Thanh vién Ban quan ly cua Bén d6 thuc hién cac cong viéc cua Ban quan ly.

6.7.3. Expenses for attending meetings of the Executive Board. The BCC shall bear the
costs of the Executive Board Members of that Party performing the duties of the Executive
Board.

6.8. Giam ddc Diéu hanh. Ngoai viéc diéu hanh cac Hoat dong kinh doanh dugc quy dinh
trong Hop dong nay, Giam ddc Piéu hanh khong dugc 1am cho BCC bi rang budc nghia vu
dudi bat ky hinh thirc nio ma khong c6 sy ty quyén trudc ciia Ban quan 1y hodc cia Cac
Bén bang vin ban. Vao bat ky thoi diém ndo ma Giam déc Diéu hanh khong thé thuc hién
trach nhiém ctia minh theo nghi quyét ciia Ban quan 1y va theo luat cia Viét Nam, cac
thanh vién cua Ban quan 1y s& thuc thi trach nhiém cua Giam déc Diéu hanh nhan danh
nguoi nay.

6.8. Managing Director. Other than Business Operations specified in this Contract, the
Managing Director must not make the BCC obligated in any way without the prior
authorization of the Executive Board or of the Parties in writing. At any time when the
Managing Director is unable to discharge his or her responsibilities pursuant to a
resolution of the Executive Board and in accordance with the laws of Vietnam, the
members of the Executive Board shall carry out the responsibilities of the Managing
Director on behalf of this person.

6.9. Trach nhiém cua Ban quan ly. Ban quan 1y s€ c6 nhiing trach nhi¢m sau:

6.9. Responsibilities of the Executive Board. The Executive Board will have the following
responsibilities:

6.9.1. giam sat cac hoat dong cia BCC theo Hop dong nay va cac thoa thuan chi tiét khac
ctia Cac Bén trong qua trinh thuc hién Hop dong nay;

6.9.1. monitor the BCC's activities under this Contract and other detailed agreements of
the Parties during the implementation of this Contract;

6.9.2. giam sat tién trinh thyc hién cac muc tiéu duge quy dinh trong Ké hoach Hang nam
cua BCC; va

6.9.2. monitor progress towards the goals set forth in the BCC's Annual Plan, and

6.9.3. kiém soat, diéu hanh va giam sat cac van dé khac ciia BCC trong céac hoat dong cia
minh tai Viét Nam; dai di€n cho Cac Bén trong tat ca céac giao dich vdi cac bén thir ba va
co quan dia phuong tai Viét Nam.
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6.9.3. control, administer and supervise other matters of the BCC in its activities in
Vietnam, represent the Parties in all transactions with third parties and local authorities in
Vietnam.

6.10. Thoi gian va noi to chirc cac cudc hop ciia Ban quan 1y. Mdi thang it nhat mot 1an,
cac thanh vién cua Ban quan 1y s& gip nhau dé xem xét lai Hoat dong kinh doanh ciia BCC
va cdc van dé khac cta hoat dong cua BCC. T4t cé cac cudc hop cua Ban quan ly sé dugc
td chuc tai dia diém da dang ky cua BCC hoac tai nhitng dia diém s& dugc Ban quan ly
quyét dinh, trir khi Cac Bén c6 thoa thuan khac.

6.10. Time and place of meetings of the Executive Board. At least once a month, Executive
Board Members will meet to review the BCC's Business Operations and other issues of the
BCC's operations. All meetings of the Executive Board shall be held at the location
registered by the BCC or at such locations as shall be determined by the Executive Board,
unless otherwise agreed by the Parties.

6.11. Thong bao cua Ban quan ly. Cac cudc hop cia Ban quan 1y s€ dugc thong bao trude [
] ngay trir khi cac Thanh vién Ban quan 1y chdp nhan mién viéc thong bao nhu thé thong
qua viéc biéu quyét nhit tri bang van ban. Cac Thanh vién ciia Ban quén 1y truong tra &
nude ngodi (néu c6) sé duogc thong bao bang email hoic telefax bang ngdn ngir tiéng Anh.
Théng bao cudc hop cia Ban quan 1y s& bao gdm thdi gian, dia diém cudc hop va chuong
trinh nghi su dugc viét bang tiéng Anh va tiéng Viét.

6.11. Notice of Executive Board. Meetings of the Executive Board shall be notified [ | days
in advance unless Executive Board Members accept a waiver of such notice by unanimous
written vote. Executive Board Members residing abroad (if any) will be notified by email
or telefax in the English language. The Executive Board meeting notice shall include the
time, venue and agenda of the meeting and shall be written in English and Vietnamese.
6.12. Giam d6c Diéu hanh s& chju trach nhiém giri cac thong bao trén ciing nhu triéu tip va
chu tri cac cudc hop ciia Ban quéan 1y. Giam doc Piéu hanh ciing s& dwa ra chuong trinh
nghi st cho cudc hop trong khi cac thanh vién khac dugc quyén dé nghi cic van dé khac sé
duoc thao luan va giai quyét tai cudc hop ciia Ban quan 1y.

6.12. The Managing Director will be responsible for sending the above notices as well as
convening and chairing the meetings of the Executive Board. The Managing Director will
also set the agenda for the meeting while other members are entitled to suggest other
issues to be discussed and resolved at the Executive Board meeting.

6.13. Nguoi duoc uy quyén tham du cudc hop. Néu Thanh vién ving mit khong chi dinh
nguoi dai dién tham dy cudc hop hoac ky nghi quyét cua Ban quan 1y, Thanh vién Véng
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mit duoc xem nhu khuée tir quyén bo phiéu ctia minh trong cudc hop d6 hodc tham gia
trong nghi quyét va bat ky quyét dinh nao duoc ban hanh tai cudc hop do s& ciing rang
budc dbi voi Thanh vién ving mat. Thanh vién ving mit s& khong dugc ty quyén cho mot
ngudi ma theo ¥ kién hop 1y cia Ban quan 1y, nguoi dugce uy quyén dé co lién hé voi bat
ky cong ty nao ma khong thich hop vé mit kinh doanh dé duoc phép tham gia vao cac cudce
hop ctia Ban quan 1y. Diéu kién dé mot ngudi c6 thé dugc ty quyén tham dir cudce hop cua
Ban quan 1y, trir khi Ban quan 1y ¢6 quy dinh khac di, 1a nguoi phai théa man tat ca cac
diéu kién sau day theo ¥ kién da sb cia cac Thanh vién Ban quan 1y d6 1a:

6.13. Authorized person to attend the meetings. If the absent Member fails to appoint a
representative to attend the meeting or sign a resolution of the Executive Board, the absent
Member shall be deemed to waive his or her right to vote in that meeting or participate in
the resolution and any decision made at that meeting shall also be binding on the absent
Member. An absent Member shall not authorize a person who, in the reasonable opinion of
the Executive Board, is affiliated with any company that is not business-wise appropriate
to participate in meetings of the Executive Board. The condition for a person to be
authorized to attend a meeting of the Executive Board, unless otherwise provided by the
Executive Board, is that the person must satisfy all of the following conditions according to
the majority opinion of the Members:

6.13.1. c6 quyén loi kinh té trong BCC;

6.13.1. have an economic interest in the BCC;

6.13.2. c6 kinh nghiém trong viéc cung cép cac Dich vuy; va

6.13.2. experience in providing the Services; and

6.13.3. khong truc tiép hay gian tiép diéu hanh, lién két, gop von voi bat ky cong ty,
xuong, to hop tac ndo cung cip cac Dich vu canh tranh v6i BCC.

6.13.3. does not directly or indirectly operate, associate with, or contribute capital to any
company, factory or cooperative group providing services that compete with the BCC.
6.14. Bat ky quyét dinh nao du6i day ctia Ban quan 1y s& phai duoc su dong thuin cua tit
ca cac Thanh vién cta Ban quan ly md&i ¢6 gia tri thi hanh:

6.14. Any of the following decisions of the Executive Board shall be subject to the consent
of all Executive Board Members to be enforceable:

6.14.1. Hop dong vai bén thir ba ma c6 mbi quan hé gian tiép hay truc tiép vi mot trong
hai bén hodc voi thanh vién ctia Ban quan 1y;

6.14.1. Contracts with third parties that have an indirect or direct relationship with one of
the two parties or with an Executive Board Member;
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6.14.2. Xem xét vé chuan y bao cao tai chinh va kiém toan hang nam;

6.14.2. Review and approval of annual audit and financial statements;

6.14.3. Stra d6i Hop ddng nay; va

6.14.3. Amendment to this Contract; and

6.14.4. muon tién dau tu nhan danh BCC.

6.14.4. Borrow funds to invest on behalf of the BCC.

Céc van dé kinh doanh khac c6 thé duogc giai quyét boi cac Thanh vién ctia Ban quén 1y.
Other business matters may be resolved by Executive Board Members.

6.15. Vao clng thoi diém, Giam doc Diéu hanh, trong viéc quan 1y cong viéc kinh doanh
hang ngay ctia BCC, s& 4p dung nhitng quyén han di dugc Cac Bén quy dinh ma khong
can phai c6 su ddng y cua Ban quan 1y.

6.15. At the same time, the Managing Director, in managing the day-to-day business of the
BCC, shall exercise the authority prescribed by the Parties without the consent of the
Executive Board.

Néu bt ky nghi quyét ndo ctia Ban quan 1y bi bé tic, cac budc sau day s& duoc thuc hién:
If any resolution of the Executive Board is deadlocked, the following steps will be taken:
6.15.1. Ban quan 1y s& dugc triéu tap lai cudc hop trong thoi han [ ] ngay ké tir ngay phat
sinh su bé tic;

6.15.1. The Executive Board will be convened a meeting within [ | days from the date of
the deadlock arising;

6.15.2. Néu tai cudc hop dugc tricu tap lai, bat chép nhirng cd géng tr Cac Bén, su bé tic
khong duoc giai quyét, Cac Bén s& hodn cudc hop trong thoi han [ ] ngdy sau ngdy cudc
hop dugc tricu tap lai; va

6.15.2. If at the reconvened meeting, despite the efforts of the Parties, the deadlock is not
resolved, the Parties shall adjourn the meeting for a period of [ ] days after the date the
meeting is reconvened,; and

6.15.3. Néu tai cudc hop dugc tri€u tap lai tiép theo, viéc bé tic van tiép tuc, Ban quan 1y
c6 thé xem nhu nghi quyét khong thé ban hanh dugc hoic chon giai phap hiy bé Hop dong
theo Diéu 13.

6.15.3. If at the next re-convened meeting, the deadlock continues, the Executive Board
may consider the resolution unable to be issued or choose a solution to cancel the Contract
in accordance with Article 13.

6.16. Nghi quyét bing vin ban. Thay vi phai t6 chirc cudc hop, Ban quéan 1y c6 thé tién
hanh nghi quyét bang vin ban va mot nghi quyét s& duoc xem nhu duge Ban quan 1y thong
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qua néu nghi quyét d6 duoc giri cho cac Thanh vién va duge mot s6 lugng nhét dinh céc
Thanh vién ky.

6.16. Written resolution. Instead of convening a meeting, the Executive Board may proceed
with a written resolution and a resolution shall be deemed to have been adopted by the
Executive Board if it is sent to the Members and accepted by a certain number of Members.

Diéu 7. Mua Nguyén Vit Liéu, Hing Héa Va Dich Vu

Article 7. Purchase Of Materials, Goods And Services

7.1. Nguyén vat liéu va Hang héa. Cac Bén dong y rang trong pham vi chirng muc c6 thé,
BCC s& uu tién mua cac nguyén vat liéu, hang hod va thiét bi san xuat tai Viét Nam. Chi
khi ndo nhitng mit hang thoa min cac diéu khoan va diéu kién caa BCC dé bao dam tiéu
chuan cao nhat vé& mit k¥ thuat va chuyén moén cua cac Dich vu chua sin c6 tai Viét Nam,
Giam déc Piéu hanh BCC sé trao d6i ¥ kién véi cac thanh vién khac ciia Ban quan 1y dé
mua nhiing loai hang hoa dé ¢ nudc ngoai.

7.1. Materials and Commodities. The Parties agree that to the extent possible, the BCC
will give priority to the purchase of raw materials, goods and equipment manufactured in
Vietnam. Only when the items that meet the terms and conditions of the BCC to ensure the
highest technical and professional standards of the Services are not yet available in
Vietnam, the Head of the BCC Executive Board will consult with other Executive Board
Members to purchase such items abroad.

7.2. Dich vu thué ngoai. Giam ddc Piéu hanh c¢6 quyén thué mudn cac chuyén vién tu van
véa nha thau nudc ngoai thyc hi¢én mot s6 dich vu cho BCC ma theo v kién cta Giam dbc
Diéu hanh sau khi trao d6i y kién voi Giam déc k¥ thuat 13 cac cong ty va c4 nhan trong
nude chua du trinh do dé thuc hién céc dich vu nhu vay.

7.2. External services. The Managing Director has the right to hire foreign consultants and
contractors to perform a number of services for the BCC, whose, according to the opinion
of the Managing Director after consulting with the Technical Director, domestic
counterparts are not qualified to perform such services.

Piéu 8. Quan Ly Lao Pong Va Nhan Su

Article 8. Labor And Human Resource Executive Board

8.1. (Cac) hop ddng lao dong véi tit ca nhan vién va céng nhin cua BCC s& dugc ky két
dudi tén ciia Bén A theo quy dinh cua Bo Luat Lao dong va cac quy dinh cua luat phap
Viét Nam 4p dung cho cac doanh nghiép c6 von dau tu nudc ngoai.
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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 da ngay lap tic.

> Hodc GUI YEU CAU DICH THUAT cho tai liéu cta ban.

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