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Hop dbng Lién doanh

HOP DONG LIEN DOANH

HOP DONG LIEN DOANH niy duoc 14p va ky két vio ngdy 08 thing 9 ndm 2016 tai thanh
phé H& Chi Minh, nuée Céng hoa Xa héi Chit nghia Viét Nam, bai va gitta:

(1) TONG CONG TY VIGLACERA - CTCP, mét céng ty duoc thinh 14p va hoat ddng
hop phép theo Luéit phdp Viét Nam, €6 try s& chinh tai ting 16-17, tda nha Viglacera, s 1
Dai 1§ Thiing Long, phutmg ME Tri, quin Nam Tir Liém, thinh phé Ha Néi, Viét Nam (sau
day goi la “VIGLACERA™),

va

(2) TONG CONG TY PAU TU PHAT TRIEN PO THJ VA KHU CONG NGHIEP
VIET NAM - TNHH MTYV, mft céng ty duge thanh ldp va hoat déng hop phép theo
Luft phdp Viét Nam, c6 try s& chinh tai'$8 151 ter Nguyén Dinh Chiéu, phudng 6, quén
3, thanh phé Hb Chi Minh, Viét Nam (sau déy go' 1a “IDICO™).

"VIGLACERA" va “IDICO" sau ddy goi chur |4 “Bén Viét Nam")
Vi

(3) CONG TY TAP POAN KHOA HQC CONG NGHE KHAI THINH, mét cong ty
duge thanh ldp va hoat déng hop phdp theo Ludt phép Trung Quéc, cé tru s& chinh tai
Téng 8, tba nha s 2, quéng trrémg Qubc Hai, sé 17 dubng Phuc Himg, khu Hai Dién,
thinh phé Béc Kinh, Trung Quée (sau diy g0i 12 “KHAI THINH” hoic “Bén Nuéec

- ngoai”),

Xét rang, Bén Viét Nam va Bén Nude ngodi mong muén hop tac tién hanh mét dy 4n lién
doanh sin xuft cdc loai san phim kinh néi siéu tréing, phéi cho san xudt tim pin ning lugng
mit trod, kinh phu Low-E, kinh dic ching, kinh cho cdc edng trinh cao cép tai Khu Cong
nghiép Phi M7 I M& réng, huyén Tan Thanh, tinh Ba Ria - Viing Tau, Viét Nam;

Xét ring, Hop déng Lién doanh nay duoe lp dua trén nhimg cién cr sau:

- Luft Piu tir 56 67/2014/QH13 duge Quéc hdi nude Cong hoa XA hi Chu nghia Viét Nam
théng qua ngdy 26 thang 11 nam 2014;

- Luft Doanh nghiép sb 68/2014/QH13 dwge Québc héi nude Céng hoa X& héi Chi nghia
Vigt Nam thong qua ngdy 26 théng 11 nim 2014;

- Cée lufit va quy dinh c6 1ién quan ciia Viét Nam.

Do d6, nay, Bén Viét Nam va Bén Nude ngodi nhét trf 14p va ky két Hop ddng Lién doanh
ndy véi cde diéu kién va diéu khodn duge quy dinh dudi day:

Piéu1: DINH NGHIA

Trix khi ede diéu khoan va diéu kién trong Hop ddng Lién doanh nay quy dinh khdc, cde tir va N
thudt ngt sau s& duge hiéu vA ¢cd ¥ nghia nhw sau: JU.X
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1.2,

1.3.

1.4.

1.5.

1.6.

L7

1.8.

1.2

1.10.

¥

113

1.14,

1.15.

Hop dong Lién doanh

“Bai dién theo Uy quyén” c6 nghia 14 cd nhén duge mét Bén Oy quyén bing vin bn
tham gia Héi déng (duoe dinh nghla dudi déy) dé thyue hign cde quyén va nghia vu cta
Bén d6 tai Céng ty;

“Phin Von gép” cé ngha la phéin vén gép vio Vén Diéu 1& 43 dwge Céc Bén déng g26p
hay cam két déng gép theo Hop déng niy va Diéu lé;

“Piéu 18" c6 nghia la Didu 1¢ cia Céng ty duoc Cic Bén ky két pht hop véi Hop déng
nay;

“Vin Diku 1§” c6 nghia 14 tdng s6 vén ma Céc Bén da déng gép hay cam két déng gop
dé thanh 1gp Céng ty nhu duoe quy dinh tai Ditu 8 dudi ddy:

“Céng ty" c6 nghia la “CONG TY TNHH KiNH NOI SIEU TRANG PHU MY,
mot cbng ty trdch nhiém hitu han hai thanh vién tré 1én duge Cac Bén thanh lap tai Viét
Nam ¢ thyc hién Dy an theo cde quy dinh ¢ lién quan ctia Luét phip Viét Nam, Hop
déng niy va Diéu lé:

“Hgp  'ng” c6 nghia 1 bin hop déng lién doanh ndy, bao gom ca nhitng phu luc cda
Hop d¢ 2 nhiing sita dbi, bé sung pht hop véi Didu 28.3 dudi ddy;

“Hpi dong” c6 nghia 12 Hoi dbng Thanh vién cia Céing ty nhu duge xde dinh trong
Didu 13 dudi day;

“Thai han” c6 nghia 14 thoi hgn hoat déng ciia Dy én nhv duoe néu rd trong Diéu 6
dudi day;

“Ngiy e6 Hiéu Iie” cé nghia 14 ngay Gidy Chimng nhén Ding ky Doanh nghiép duge
Co quan Clp phép clp;

“Gidly Chimg nbdn Piing ky Doanh nghiép” c6 nghfa 13 Gidy Chimg nhiin Dang ky
Doanh nghiép do Co quan Cép phép cp cho Céong ty;

. “Bén Nuée ngodi” c6 nghia 1a KHAI THINH:

“Gidy Chimg nhin Ping ky Diu tu” c6 nghia 1 Gidy Chimg nhén Ding ky Biu tu
do Co quan Cép phép cp cho Céc Bén xédc nhén viée ding ky thyc hién Dy 4n theo
Hop déng nayva tit cd ede van ban va ce phu lye lién quan dén Hop ddng nay;

“Ludt Doanh nghigp” ¢ nghia la Ludt s6 68/2014/QH13 duge Quée hoi nude Céng
hoa Xa h$i Cht nghia Viét Nam théng qua ngay 26 théng 11 nim 2014 va cic vin bin
stra d&é, bo sung, thay thé do Co quan ¢6 thim quyén cta Viét Nam ban hanh tai timg
thi diém;

“Luft ilu tu” ¢6 nghia la Lujt s§ 67/2014/QH13 duge Quée hoi nuée Cong hoa Xa
héi Chu nghia Viét Nam théng qua ngdy 26 thang 11 ndm 2014 va cde viin ban sira doi,
b sung, thay thé do Cor quan ¢6 thim quyén ctia Viét Nam ban hanh tai timg thér diém;

“Lufit phdp Viét Nam” c6 ngha 14 tit cd cdc ludt, nghj dinh, quy dinh, théng t, quyét
dinh va ede viin bin phdp ludt khac hién hanh do Quéc hdi, Chinh phi va cée co quan
¢6 thim quyén Viét Nam théng qua hoc ban hanh tai timg thei diém;

“Co quan Cip phép” ¢6 nghia la Co quan c6 thim quyén ciia Viét Nam ¢4 lién quan s 1&\
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Hpp f:fr'}ng Lién doanh

¢6 thim ﬂuj.-én xem xét, chdp thudn va dang ky Dy én hodc Cong 1y, tly timg truong
hop cu the;

1.17. “Cde Bén” c6 nghia 1a Bén Viét Nam va Bén Nude ngodi; va “Bén” ¢é nghia 1a KHAI
THINH hode VIGLACERA hoic IDICO tiy theo ting trudng hop cu thé;

1.18, “Sdn phim” ¢4 nghia 14 céc loai san phim kinh néi siéu trfing, phéi cho san xudt thm
pén ning lugng mit trd, kinh pht Low-E, kinh d4c ching, kinh cho céc céng trinh cao
cip;

1.19. “Dy 4n” c6 nghia 14 dy dn déu tu xfy dyng Nhi méy sdn xudt cée logi sin phim kinh
néi sidu tring, phéi cho san xudit tim pin ning lugng mét tréd, kinh phit Low-E, kinh diic
ching, kinh cho céc céng trinh cao cfp tai Khu Céng nghiép Phi M# IT Mé& r6ng, huyén
Tén Thanh, tinh B4 Rja - Viing Tdu, Viét Nam;

1.20. “Hgp @dng Chuyén giao Cong ngh&” cé nghia 1a nhing thoa thun chuyén giao cong
nghé va bi quyét cong nghé vivhode tro gitp k¥ thudt dé san xudt San phém duoe ky
gifta Bén Nuéc ngoai va Céng ty theo Didu 16 cia Hop déng nay;

131 “’_fﬁng Vén Pdu tu” ¢ nghia 14 tdng sb vén cén thiét & trién khai Dy 4n:

1.22, “US P4 Ia” hay “Pé la M§” hay “USD” c6 nghia 1a tién té hop phap ctia Hop ching
quée Hoa Ky,

1.23. “Viét Nam” cé nghfa 12 nude Céng hoa X8 hdi Chi nghia Viét Nam;

1.24, “Co quan cé thim quyén cia Viét Nam” hay “cde Co quan ¢6 thim quyén ciia Viét
Nam” c6 nghfa 1a ede ban nganh va co quan c6 thdm quyén ctia Viét Nam bao gbm
nhung khéng gidi han boi bét ky cde co quan sau ddy: Quée hoi, Vin phong Québe hdi,
Chinh pht, Vin phong Chinh ph, cde Uy ban Nhén dén, cde B$ va cde Co quan ban
nganh cua Nha nude Viét Nam;

1.25. “Bén Viét Nam" c6 nghia 14 VIGLACERA va IDICO;
1.26. “Pdng Viét Nam” c6 ngha I tién t& hop phép cta nuée Viét Nam,
Pitu2: CACBEN HQP PONG
Cée Bén trong Hop déng ndy bao gdm nhu sau:
2.1. VIGLACERA:
(a) Téndoanh nghiép: TONG CONG TY VIGLACERA - CTCP

(b) Tru s& chinh: Téing 16-17, toa nhd Viglacera, s6 1 Dai 16 Thing Long,
phutmg Mé Tri, quin Nam Tir Liém, thanh phé Ha Néi, Viét
Nam
bién thoai: +844.3553 6660
Fax: +844.3553 6671
(¢) Daidiénhop phap:  Ong Nguyén Anh Tuén : \
Chire vy Téng Gidm dbc )ST :
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2.2,

2.3

Ngdy sinh:

Québe tich:

CMND:

Bia chi thudmg tr:
Chd & hién tai:

(d) Tu céch phip nhén:
bing ky Kinh doanh:
Ngay cép:

Cip bari:

IDICO:

(a) Tén doanh nghiép:

(b) Tru sd chinh:

Dién thoai:
Fax:

(c) Dai dién hop phép:
Chite vy
Ngdy sinh:

Qube tich:

CMND:

Dia chi thuong tru:
Ché & hién tai:

(d) Tuw cdeh phap nhin:
Mi s6 Doanh nghiép:
Ngay c:ép:

Cép bai:

KHAI THINH:

(a) Tén doanh nghiép:

(b) Ty s& chinh:

bién thoai:

Hop ddng Lién doanh

18/11/1961
Viét Nam

sb 010322251 do Cong an thanh phd Ha N&i cdp ngay
17/09/2007

Nha 6, ngd 103, phé Kim M4, phuéng Kim M4, quin Ba
Binh, thanh phé Ha N§i, Viét Nam

Nhi 6, ngé 103, phé Kim M4, phuomg Kim M4, quin Ba
Dinh, thanh phb Hi N6i, Viét Nam

s6 0100108173
01/10/2010
Phong Bang ky Kinh doanh - S& Ké hoach va Pdu tu thanh

phé Ha Noi

TONG CONG TY PAU TU PHAT TRIEN PO © 1] VA
KHU CONG NGHIEP VIET NAM - TNHH MT

S6 151 ter Nguyén Pinh Chiéu, phuomg 6, quén 3, thanh phé
Hé Chi Mink, Viét Nam

+848.38438843

+848,39312703

Ong Nguyén Vin at

Téng Gidm dée

04/02/1958

Viét Nam

56 025189222 do Céng an thanh phé Hé Chi Minh cp ngay
28/8/2009

Khu dén cu An Hoa, thinh phé Bién Hoa, tinh Déng Nai,
Viét Nam

Khu dén cu An Hoa, thinh phd Bién Hoa, tinh Déng Nai,
Viét Nam

g8 0302177966
07/01/2015
Phong Pang ky Kinh doanh - S& Ké hoach va Bdu tur thanh

phd Hb Chi Minh

CONG TY TAP POAN KHOA HQC CONG NGHE
KHAI THINH

Téng 8, toa nha sb 2, quing truémg Quoc Hai, s6 17 duong
Phye Hung, khu Hai Dién, thanh phé Bic Kinh, Trung Quéc
+861068139102
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Hap a‘f;ng Lién doanh

Fax: +561068139306
(c) Dai dién hop phap: Ong Pengshou
Chtre vu: Chu tich Hoi d&:ng Quan trj
Ngdy sinh: 23/08/1960
Quéc tich; Trung Quéc
H§ chiéu: s P01728049 do B6 Ngoai giao clp ngay 12/8/2013

" Pja chi thudmg tri:  Téng 26 Zhonggi Building, sé 2000, dwéng Zhongshan Bei,
khu Putuo, thanh phé Thugng Hai, Trung Qube

Ché & hién tai: Téng 26 Zhongqi Building, s6 2000, dutmg Zhongshan Bei,
lkhu Putuo, thanh phé Thuong Hai, Trung Qube

(d) Tu cdch phap nhén:
M doanh nghiép: 56 91110000101923517F

Ngdy cdp: 27/01/2016 i
Ciip b Cuc Quén |y Hanh chinh Céng thuong thinh phé Béc Kinh,
Trung Quéc

Céac Bén theo diy d&ng ¥ riing, trong treoms: P bat ky Bén nao thay dbi tén goi (ké cd trong
trudmg hop thay dbi tén do thay dbi hinh t- - td chirc ma khéng lam thay d6i tw cdch phip
nhéin ciia Bén d6) thi tén mdi clia Bén d6 s& duge ty dong cip nhit vao ban Hop d&ng nay.

Pitu3: THOA THUAN THANH LAP CONG TY

3.1. Theo cdc quy dinh 6 lién quan cia Luit phﬁp Viét Nam v cde dhéu khodn eta Hop
d&ng niy, Cie Bén nhét trf thanh 14p Cbng ty tai lanh thé Viét Nam dé thuc hién Dy 4n
v&i mue tiéu kinh doanh duwge quy dinh tai Difu 5 dudi diy ké tir Ngay cé Hiéu lye;

3.2. Tén Céng ty:
- Téntiéng Viét: CONG TY TNHH KINH NOI SIEU TRANG PHU MY

- Tén t:éng Anh: PHU MY ULTRA CLEAR FLOAT GLASS CO., LTD,
- Tén viét tit: PFG

3.3. Diachi Cong ty va dja diém thyc hién Dy én:

(a) Trusd cia Cong ty va dia diém thue hién Dy 4n duoe dit tai Khu Céng nghiép Pha
M§ II Mé& rdng, huyén Tan Thanh, tinh BA Rja - Viing Tau, Viét Nam.

(b) Cée chi nhanh hodc cdc vin phong dai dién ciia Céng ty c6 thé duge thanh 14p tai
bét ky dja diém nao néu thdy cin thiét, tiy theo sy phé chudn cia cée Co quan cb
thdm quyén cta Viét Nam,

3.4, Biéu tugmg va tén thiuong mai cla Cong ty vi/holic Dy dn s& do Héi déng quyét dinh va

duoc ding kY véi che Co quan b thim quyén cia Viét Nam dé trér thanh biéu tuong va
tén thuong mai chinh thire cta Cong ty tai Viét Nam.

q

L}M ' Trang 6 Lg



Piédu 4:

4.1,

4.3,

4.4

Piéu 5:

il

5.2,

5.3,

Hop ding Lién doanh
TU CACH PHAP NHAN CUA CONG TY

Cong ty 1a mft cbng ty trach nhiém hitu han hai thanh vién tré 1én, ¢6 tu cdch phédp nhén
theo Lufit phép Viét Nam, theo dé trdch nhiém ctia mbi Bén d6i véi cde Bén con lai, dbi
v&i Cdng ty va dbi véi cde bén thir ba s& dwoe gidi han trong Phin Vén gép cia Bén dé
vio Vén Diéu 1é cia Céng ty,

- Mic du 42 ¢6 quy dinh & trén, Cong ty s& diing ky chuyén dbi sang hinh thic cong ty ¢d

phén tai Co quan ¢6 thim quyén clia Viét Nam, thy theo quyét dinh ctia Hai dbng sau it
nhit ba (03) nam ké tir Ngay ¢ Hiéu lue, pht hop véi cdce quy dinh chia Luft phdp Viét
Nam.

Trong qué trinh hogt d¢ng cla minh, Céng ty s& tudn thi Luft phap Viét Nam, c4c diéu
khoin clia Hop déng niy, Diéu 18, Giéy Chimg nhén Ding ky Doanh nghiép va Gidy
Chimg nhin Pang ky Dau tu. Tit ca céc hoat dong cla Céng ty va quyén loi tirong tmg
cia Céic Bén s& duge Luft phap Viét Nam diéu chinh va bio ho.

“rir khi Hji déng e6 quy dinh khéc, Téng Gidm ¢ ciia Céng ty (nhu duge quy dinh tai
Jifu 14 dudi ddy) s& 14 ngudi dgi dién theo phd; 1t duy nhét ctia Céng ty.

MUC TIEU CUA DU’ AN

Céng ty dugc thanh 18p dé thyc hién Dy dn véi mue tiéu san xufit cde loai san phém
kinh néi siéu tring, phéi cho sin xuft tdm pin ning luong mat trév, kinh phi Low-E,
kinh déic ching, kinh cho cdc cong trinh cao céip dé cung cdp cho thi trudng trong nude
va xudt khiu (“San phim™),

Cdng ty s& tham gia véo cac hoat déng kinh doanh dudi diy:

(2) thiét 14p, vin hanh va duy tri (chc) thiét bi, nhd xudng va che co sér chn thiét cho cée
hoat déng kinh doanh néu tai cde mue tir (b) dén (¢) dudi day;

(b) sin xuit cic San phim v mua sim (ké ca nhap khu) cée nguyén vat liéu phyc vu
vide san xudt cde San phém;

(c) bén, tiép thj va phin phdi San phim tai thi truomg Viét Nam va xudt khiu cde San
phim sang cée thi truémg nude ngoai:

(d) cung clip djch vy sau bén hang khée cho cdc San phim tai th trudng Viét Nam va
céic th trirdmg nude ngol; va

(¢) tién hanh cde hoat ddng khic cin thiét hodic ¢6 {ch cho viée tién hanh cde hoat déng
kinh doanh mé td tai cde mye tir (a) dén (d) trén ddy.

Khi cic San pigﬁm cla Dy dn duge xudt khiu, Bén Nude ngoai s& nd lue thic ddy tiéu
thy cde Sén phim tai thj truémg nurée ngodi theo phuong dn duge Hai ddng chip thuan.

Didu 6: THOIHAN

Cée Bén nhét tri d& nghj Co quan Cép phép cho phép Céng ty duge thye hién Dy 4n trong
mdt thi han khoang bdn muoi hai (42) nim ké tr ngay duoe cip Gidy Chirng nhén Péng ky

lo M
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Hyp ddng Lién doanh

Péu ("Thdi han™). Trong vong sdu (U6) thing trude ngay chém dit Thoi han cua Dy én,
Cong ty s& xin Co quan Cép phép mot gidy phép gia han theo quy dinh cha Ludt phip Viét
Nam.

Pitu 7:

5

i

Piéu 8:

8.1,

TONG VON PAU TU CUA DU AN

Téng Vén Plu tr ctia Dy dn, bao gbm Phin Vén gép va vén vay, du kién s& 1a
2.427.528.000.000 VNP (Hai nghin bon trim hai muoi bay t¥, nam trim hai muoi tim
triéu Déng Vit Nam), tuong duong véi 108.711.509 USD (M6t trém linh tim triéu bay
trim mudi mdt nghin ndm trém linh chin P& la M§) (ty gid VNB/USD: 22.330
VND/USD).

Bét ky viéc b sung vén ndo néu cfn thiét trong pham vi Téng Vén DAu tu cho céc myc
dich kinh doanh ciia Dy én phéi duge Héi déng quyét dinh theo cde phuong thie sau:

(2) Phin b6 lgi nhuén cta Céng ty; -
(b) Ch &n lai vén tir cdc quf elia Cong ty:

(e) V&. long g6p thém cla Cée Bén trong Hop dbng ndy véi sy chép thudin elia Co
quarn ¢6 thdm quyén cia Viét Nam;

(d) Vay vén tir (céc) bén thir ba hoge Céc Bén tham gia trong Hop dbng ndy, véi mire
18i sudt do cdc bén lién quan dén khoan vén vay d6 thoa thudn phi hop véi cde quy
dinh clia Ludt phdp Viét Nam (trong trudmg hop Cong ty dy dinh vay vén tir mét
bén thi ba, Céc Bén & ddy s& h trg Céng ty thong qua viéc cung cép mbt bio dam
cho bén thii ba d6 pht hop v6i Didu 11.1 (c) vd Diéu 19 ctia Hop déng nay):

(¢) Bing bét ky ciich thirc hop y va hop phép ndo khde ma Hoi dbng c6 thé quyét dinh,
VON PIEU LE

Vén Bidu 1¢ cila Cong ty 14 886.000.000.000 VNB (Tém trém tim muoi séu ty Déng
Vit Nam), tuong dwong véi 39.677.564 USD (Ba muoi chin triéu sdu trim bay muoi
biy ngan nim trim sdu muoi tr P4 la M$), s& duge Cde Bén déng gép nhu sau:

(a) VIGLACERA s& g6p 310.100,000.000 VNP (Ba trim mudi ty mét trim triéu Ddng
Viét Nam), tuong duong véi 13.887.147 USD (Muti ba triéu tdm trim tdm muoi
bay nghin mgt tram bén muoi bay D6 la M) bing tién, twong Ung véi 35% Vén
Diéu 18 ciia Céng ty.

(b) IDICO s& gép 265.800.000.000 VNP (Hai trdm séu muoi [&m ty tdm trim triéu
Bdng Viét Nam), twong duong véi 11,903,270 USD (Mudi mét triéu chin trim linh
ba nghin hai trim bay muoi D6 la M§) béing tién, tuong tmg véi 30% Vén Pidu lé
cia Céng ty.

(e) KHAI THINH s& gop 310.100.000.000 VNB (Ba tréim mudi ty mét trdm triéu
Béng Viét Nam), tuong duong véi 13.887.147 USD (Mudi ba triéu tdm tram tdm
muoi bay nghin mét trim bén muoi bay D6 la M) bng tién, tuong img véi 35%
Vén Diéu 1¢ ctia Céng ty.
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8.2. Céc Bén & déng gdp Phén Vén gdp cia mink nhu duge quy dinh tai Didu 8.1 néu wén

8.3.

8.4.

Piéu 9:

9.1.

dé tao thanh mét trim phén tram (100%) Vén Piéu 1é cia Céng ty trong véng chin
muoi (90) ngay ké tir Ngay cé Hiéu lye.

Néu nhu Bén ndo khéng hoin thanh duge viée g6p Phin Vén gép cia minh theo lich
biéu quy dinh tai Didu 8.2 trén diy (sau ddy goi 14 “Bén khong hoin thanh");

(a) Bén khong hoan thinh d6 phai théng bio cho Céng ty va cdc Bén con lgi vé cdc Iy
do ciia viéc chéim tré d6 vi cdc bién phdp duoe tién hanh dé khic phyc sy chim tré
d6 khbng mubn hon ba muoi (30) ngay trude khi hét thii han gép Phén Vén gop,
v 58 c6 trach nhiém béi thuong cho cic Bén con lai vivhole Céng ty dbi véi bt ky
nhftng thi¢t hai ma cde Bén con lai vivhoic Cén ty phai ganh chju do hiu qui cha
vige khbng hodn thinh viée déng gép Phan Vén gbp @6 theo quy dinh ciia Ludt
phdp Viét Nam.

(b) Ké tirngdy hét thoi han gop Phén Vén gép theo Didu 8.2 trén ddy, Bén khéng hoan
thanh s& chi ¢o céc quyén twong tmg véi Phin Vén gop 4 gép (néu cb). Phin Vén
ggp chua gbp cla Bén khéng hodn thanh duge chdo bin theo quyét dinh etia Héi
dbng,

(¢) Trudmg hop c6 Bén ndo chua g6p hode chua gép di Phin Vén g6p cua minh, trong
thoi han séu muoi (60) ngdy, ké tr ngdy cubi cung phai gép vén di Phin Vén gop
theo Piéu 8.2 trén ddy, Cong ty sé phii ding ky thay dbi noi dung Gidy Chimg
nhin Ding ky Doanh nghiép, Gidy Chimg nhin Dang ky Dlu tw phan énh 1y 18
déng gbp Von Diéu 1¢ méi cia Cdc Bén, phit hop véi edc quy dinh cb lién quan cia
Lugt phép Viét Nam.

Khi m§t Bén da hoan thanh viée déng gép Phin Vén gop cia minh vao Vén Didu 18 clia
Céng ty theo Diéu 8 ndy, Cong ty s& cp cho Bén d6 mot Gidy Chimg nhén Phin Vén
B6p ¢6 chit ky cua Chil tich Hoi dbng va Téng Gidm déc ctia Céng ty chimg minh thng
56 vbn ma Bén d6 a3 déng gop vao Vén Didu 1é cia Cong ty. Gidy Chimg nhén Phin
Vén gbp st ghi cht ring, moi viée chuyén nhuong Phén Vén gop thé hién trong db s8
phéi tuln theo cde diéu khoin cla Hop dong nay, Pidu 1§, céc quy dinh cé lién quan
ciia Ludt phdp Viét Nam va duwoe ding ky véi Co quan Cép phép. Gidy Chimg nhin
Phin Vén gép s& dugc chp lai néu mét Bén khai bj mét, bj huty hoai, bj hu hong hay bj
tiéu hiy dudi hinh thire khée.

TANG VA GIAM VON BIEU LE

Ting Vin Didu 1¢:

(a) Theo quyét dinh hodic nghj quyét ciia Héi déng, Vén Pidu 1¢ ciia Céng ty ¢6 thé
dugc ting theo cdc hinh thire dudi ddy:

(i) Tang Phin Vén gép ciia m8i Bén vio Vén Didu 1¢ ciia Cong ty:
(if) Tiép nhin phin vén gop thém vao Vén Bidu 18 ciia mét bén thir ba,
(b) Trong trudmg hop Hoi déng quyét dinh ting Vén Diéu 1é cha Cong ty bing cdch

ting Phdn Vén gop ctia mi Bén vio Vén Didu 1é cia Céng ty, thi phin Vén Biéu
1€ téng thém s& dwoe phén chia cho Cdc Bén theo ty 1é trong ‘mg véi Phin Vén gép

s
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Diéu 10:

10.1.

Hop déng Lién doankh

cia mdi Bén vao Vén Diéu 1é ciia Cong ty theo Didu 8.1 wén ddy, Néu bét ky Bén
ndo bo phiéu khéng tan thanh hofic phin d6i quyét dinh cia Hoi déng trong viée
ting Vén Diéu 1¢, nhung quyét dinh ting vén dé clia Héi ddng vin duoc théng qua
di cé sy phan déi d6, thi Bén d6 sau d6 co thé Iwa chon hofic (i) khéng déng gbp
viio phiin vbn ting thém d6; hokc (ii) d6ng gbp véo phn vén ting thém 46 mac du
truée d6 48 bé phiéu khéng tén thanh hojic phan déi viée ting vén. Néu bt kv Bén
ndo theo céc quy dinh trén ddy lya chon khéng déng hodc khéng gép duoe hodc tir
chéi gop phn vén ctia minh vao phén ting Vén Didu 1é nhw duge quy dinh tai Didu
9.1 (b) nay trong khodng thoi gian do Hoi déng quyét dinh, Héi dbng s& dé nghi cde
Bén con lai gép phin vén d6, véi didu kién 12 trong truémg hop ting Vén Diku 16
biing céch tiép nhén phin vén g6p thém clia mét bén thir ba, Diéu 10.1 (b) dudi ddy
. s& dugce dp dung.

Giim Vén Didu 18;

Theo quyét dinh va nghj quyét cia Hai déng, Vén Diéu 1é ciia Cong ty ¢6 thé gidm theo
céc hinh thire dudi day:

(2) Cong ty hodn trd lai mét phn Vén Didu I¢ cho Céc Bén theo ty ¢ Phin 1 gép
clia mdi Bén vdo Céng ty theo Diéu 8.1 trén ddy; tuy nhién vei didu kién 12 Sng ty
dd hoat déng kinh doanh lién tyc trong hon hai (02) nim ké tir Ngay ¢6 Hiéu lyc va
bao dam thanh todn du céc khodn ng va ede nghia vy tai san khéc clia Cong ty sau
khi d8 hoan trd cho Cée Bén;

(b) Céng ty mua lai Phin Vén gép clia mét Bén theo quy dinh tai Didu 10.1 duéi day:;

(c) Vén Biéu 1¢ khdng duge Cde Bén thanh todn diy di va ding han theo quy dinh tai
. Dilu 8 trén day.

Khi Vén Diéu 1¢ clia Cong ty ting 1én hay gidm xubng theo cdc quy dinh tai Didu 9 ndy,
Céng ty s phai dang ky thay déi nji dung Gidy Chimg nhin Ding ky Doanh nghiép,
Gidy Chimg nhin Dang ky Dhu tw tai Co quan Cip phép theo quy dinh tai Ludt Diu t,
Lugit Doanh nghiép vé cdc quy dinh ¢6 lién quan etia Ludt phap Viét Nam.

DINH POAT PHAN VON GOP

Mua lai Phiin Vén gép:

(2) Trong truémg hop mét trong Céc Bén cb quyét dinh gidi thé hodc phé sdn, thi khi
d6, vao thai diém ngay khi c6 quyét dinh gidi thé hay phé sén, Bén dé phai giri mét
thong béo bing vin ban t4i Hoi dbng. Trong trudng hop nay, Céc Bén con lai ¢
thé quyét dinh mua lai hoje khong mua lai toan b6 Phén Vén gép ciia Bén dé trong
Céng ty;

(b) Thém vao d6, trong trudmg hop tét ca cdc Dai dién theo Uy quyén cta bt ky Bén
ndo bigu quyét chéng lai quyét dinh cia Hi déng vé vide: (i) stra ddi va bb sung
céc diéu khodn ctia Hop dbng ndy vivhodic Didu 1& ¢6 lién quan dén quyén loi va
nghia vu clia Bén d6 vivhodic Hoi déng; va/hodce (ii) té chitc lai Cong ty; vi/hodc
(iii) tiép nhin phan vén gép thém vao Vén Didu 1é ctia mét bén thir ba, khi dé. Bén
d6 c6 quyén, trong vong mudi 1dm (15) ngdy ké tir ngdy Hoi ddng chép nhin nhitng

{‘\
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vin dé néu tai Didu 10.1 (b) nay, gui mot thong bao bang van ban téi Hoi déng yéu
ciu Céng ty mua lai toan b3 Phin Von gép ctia Bén d6 trong Céng ty;

Khi ¢6 yBu céu cia bit kv Bén nio theo quy dinh tai Diéu 10.1 (a) va Biéu 10.1 (b)
trén ddy, néu Cédc Bén khéng thoa thuin duge vé gid thi Cong ty sé thué mdt cbng
ty tai chinh hofic kiém todn ddc lip dé xéc dinh gia trj thye sy cla Phin Vén gop
cia Bén d6 va Cong ty s& phii mua lai todn b6 Phin Vén gp cia Bén yéu ciu dé
theo gid do cOng ty tai chinh holic kidm todn dge 14p xéc dinh. Ngay khi hoin thinh
viée mua lai todn b3 Phén Vén gép 46 tir Bén d6, Phéin Vén gop ciia Bén yéu cdu
dd s€ duge huy bo;

Méc di 48 c6 quy dinh & trén, Cong ty c6 quyén tir chdi mua lai Phin Vén gép cta
m6t Bén theo quy dinh tai Diéu 10.1 nay néu sau khi thanh toén gid trj Phén Vén
gop duge mua lai, Cong ty khong cé du kha ning thanh todn cde khoan ng va cde
nghia vy tai sdn khéc cia Céng ty. Trong truémg hop ndy, Bén véu cu Cong ty

“mua lgi Phin Vén gop cla minh s& duge coi la di duge dé nghj ;huyén nhuong

Phin Vén gép ciia minh cho cde Bén ¢on lai holic bén thir ba theo quy dinh tai Piéu
10.2 dudi ddy. Cde Bén cdn lai s& 1 5ng cb nghia vy phai mua lai Phén Vén gép
clia Bén dua ra yéu clu.

10.2. Chuyén nhwgng Phin Vén gop:

()

(b)

(c)

M&i Bén s& cb quyén chuyén nhwong todn by hay mdt phin Phin Vén gop cia
minh va khi thye hién quyén chuyén nhugng d6 s& phai wru tién cho cde Bén con lai
hotic dbi tdc do cac Bén con lai chi dinh bfing cach giri mbt théng bdo bing vin ban
(“Théng bio Chuyén nhwgng”) cho cdc Bén con lai trong d6 néu rd gia chuyén
nhuong d& xudt, phdn vén gép duoc chuyén nhuong, céc diu khodn va didu kién
cho viéc chuyvén nhuong von. Viée chuyén nhuong toan bd hay mét phin Phén Vén
gbp cla bét cir Bén ndo s& bao gBm cd viée chuyén nhuong tht ca nhimg trich
nhiém, nghia vy, quyén, lgi {ch va quyén sé hitu ctia Bén d6 trong Céng ty cling
nhu d6i véi cac Bén con lai ma nhitng trach nhiém, _nghi’a Vi, quyén, loi ich va
quyén s& hitu nay ¢6 duge tir Phin Vén gép duge chuyén nhuong do;

Trong vong ba muoi (30) ngay ké tir ngay giri Thong bdo Chuyén nhuong, néu (i)
cde Bén cdn lai khéng mua hofic khéng mua hét Phin Vén gop duge chuyén
nhuong hode (11) cde Bén con lai khéng chi dinh 46 tde dd mua Phin Vén goped ¥
dinh chuyén nhuong; hodc (ii1) cdc Bén con lai di chi dinh dbi tde dé mua Phén
Vén gop ¢6 ¥ dinh chuyén nhirgng bing vin bin giri cho Bén cé y dinh chuyén
nhugng nhung dbi tic duge cde Bén con lai chi dinh d6 khéng mua hofic khéng
mua hét Phin Vén gép dugc chuyén nhuong, Bén ¢6 ¥ dinh chuyén nhuong méi
duoc quyén chuyén nhuong Phin Vén gép cta minh khéng duge cde Bén con lai
holc d6i tdc duge cdc Bén con lai chi dinh mua cho mdt bén khéc véi cling cde dibu

kién duge dit ra cho cde Bén edn lai;

Bén chuyén nhurong Phén Vén gép clia minh s& phai np thué chuyén nhuong phu
hop véi quy dinh cta Ludt phap Viét Nam.

Pidu 11: NGHIA VU CUA CAC BEN

11.1. Nghia vu chung ctia Cdc Bén:

™
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M&i Bén s& cé cac nghfa vu sau;

(2)

(b)
(c)

Tuan thu Lufit phdp Viét Nam, cic diéu kién quy dinh trong Gidy Chimg nhfn
Déng ky Déu tw, Gidly Ching nhén Pang ky Doanh nghiép do Co quan Cdp phép
chp va cde quy dinh ¢6 lién quan cia Luét phép Viét Nam.

Phéi hop dé thye hién cde mue tidu cia Dy dn;

Trong khudn khé luét phip cho phép, c6 bao lanh cln thiét tueng (mg véi ty 1é
Phiin Vén goép da ding ky vao thoi didm gép vén theo quy dink clia Didu 19 cia
Hep déng nay, khi Cong ty phai ¢6 kinh phi hoat déng bﬁng céch vay va néu nhimg
khodn vay d6 doi hoi phii dwge bdo l1anh hay bio dam béi Céac Bén trong H d&ng
ndy. Bét k¥ bién phép bao ddm hodc bao 1dnh nhu viy s& phy thudc vao diéu kién
viée bén béo linh nhén duge sy bdi hoan va bao dém tir Céng ty d6i véi cde tAi sin
ctia Céng ty.

112, Cﬁcl nghia vu khic cia Bén Viét Nam

20di cde nghia vy 43 duge quy dinh wong Hor  Sng ndy, Bén Viét Nam s& ¢6 nhing
zhia vy sau déy:

(@)

(b)

(¢)

(d)

VIGLACERA va IDICO s& phéi hop véi nhau dé théng béo cho Bén Nude ngoai
vé nhimg thay déi trong Lufit phdp Viét Nam ma cé thé anh hudng téi Dy 4n, Hep
déng ndy hodic 11 Cong ty hay 161 bit ky cic quyén va nghia vy no cia Céc Bén
theo Hop dbng ndy dé thio luan va quyét dinh cch thirc thue hién nhim gidm thiéu
thiét hai cho Dy én hodic Céng ty, néu cé;

VIGLACERA va IDICO s& phéi hgp véi nhau dé hd tro Cong ty thye hién ede thi
tuc lién quan dén Dy dn ciia Cong ty, bao gbm viée ndp don, yéu cdu cho Co quan
c6 thim quyén cia Viét Nam dé dat duoe Gidy Chimg nhin Pang ky Piu tu, Gidy
Chimg nhfin Bing ky Doanh nghiép, ding ky (cic) Hop déng Chuyén giao Cong
nghé va cde wu dii khdc d6i véi mot cong ty cb vén du tr nwde ngodi vé thud, 18
phi va phin bd ngoai &, v.v. theo Ludt phap Viét Nam;

VIGLACERA va IDICO s& img truée mét phin cac chi phi va phi thn phét sinh
mét cdch hop 1y trong qué trinh thye hién céc thi tuc nhim muc dich xin va dat
duge Gidy Chimg nhén Pang ky Péu tu, Gifly Chimg nhén Ping k¥ Doanh nghiép
(“Chi Phi Trude Khi Thianh Lip Cong Ty"), véi diéu kién cac khoan phi va chi
phi nay phai duge Céc Bén thong nhét. Cong ty sau khi chinh thirc duge thanh l4p
s& ngay 1ip tire hodn trd lgi cho VIGLACERA va IDICO phén Chi Phi Trude Khi
Thanh Lip Céng Ty ma VIGLACERA va IDICO d img trude;

VIGLACERA va IDICO s& hd trg Céng ty xin thj thye nhip cinh cho céc céng
nhén vién, dai 1y va cdc nhéin vién thich hgp khéc ctia Cong ty hay Bén Nude ngoi
lién quan dén céc hoat dng clia Cong ty theo yéu chu ctia Chinh phu Viét Nam;

IDICO béo dam ring Dy 4n s& duge cung cdp ddy du dién, nuée va cée tién fch
khéc;

IDICO bio ddm cung clp vét liéu xAy dyng, thiét bj va nhén lyc dja phuong adé
thénh 1§p va hoat déng Dy dn va Céng ty, bing chi phi cta Céng ty;
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(h)

Hgp déng Lién doanh

Vige thué lai khu dét khodng 16ha cho giai doan 1 va gitt lai khoang 19ha cho giai
doan 2 cua dyr dn s& duge thé hign trong Hop dong thué lai dét gitta [DICO va Céng
ty. IDICO cam két gitt lai cho Céng ty phén dién tich dét con lai khodng 19 ha cia
L& dit B2 tai Khu Céng nghiép Phit My II M& réng, huyén Tén Thanh, tinh Ba Rja
- Viing Téu @& phuc vy cho viée mé& réng quy mé cia Dy én trong twong lai. Tuy
nhién, véi diéu kién 14 trong vong nam (05) ném ké tir Ngay cé Hiéu lyc néu Céng
ty khéng thué lai phén dién tich ddt con lai 6 thi Céng ty phai (i) bi thuémg cho
IDICO toan b§ ede chi phi hp 1y va hop 18 lién quan dén viée gitt lai phén dién tich
dét con lai d6; v (ii) chia s& cung véi IDICO chi phi xély dyng duong trén phlin
dién tich dét cdn lai;

VIGLACERA va IDICO sé nd lyc hd try Cong ty trong viée thic ddy tidu thy cde
San phim tai cde thi truomg trong nude théng qua mang lwéi khach hang ctia minh
hotic tim kiém 441 t4c 48 ban cdc Sin phﬂm ciia Dy 4n.

11.3. Cdie nghia vy khéc ciia Bén Nwéc ngodi

Ngodi > nghia vy 43 duge quy dinh trong Hop déng ndy, Bén Nude ngodi ciing c6
nhitng . afa vy dudi ddy:

(a)

(b)

(c)

(d)

(¢)

(f)

(2)

HE g cde chuyén gia cho Céng ty 48 thye hién viée quan 1y v vén hanh cée hoat
dong sén xuflt, kinh doanh dé dat duge muc tiéu clia Dy én bing chi phi cia Céng

ty;

Chuyén giao céng nghé v bi quyét cong nghé cho Dy én lién quan dén san xuft
San phém theo cdc diéu khoén va diéu kién duoe quy dinh trong (céc) Hop déng
Chuyén giao Céng ngh¢ duge ky gitta Cong ty vd Bén Nude ngodi véi sy chp
thudin efia Hoi déng bing viin ban va phi hop véi cde quy dinh eta Ludt phép Viét
Nam vé chuyén giao cong nghé;

Ung trwée mét phin Chi Phi Trude Khi Thanh Lap Céng Ty, véi didu kién Chi Phi
Trude Khi Thanh Lép Céng Ty phai duoe Cée Bén théng nhit va Céng ty sau khi
chinh thirc duge thanh lgp s& ngay lép tirc hoan tra lai cho Bén Nuéc ngoai phén
Chi Phi Trude Khi Thanh Lip Cong Ty ma Bén Nude ngodi dfi img trude;

Hé trg Céng ty trong viée cung cdp hofic tim ngudn cung cép cde vit liéu tir nude
ngodi ma Dur dn yéu cdu va nguyén vit ligu, may mée va thiét bj cho (cde) nha may
véi nhimg diéu khoan va didu kién duoe Cong ty va Bén Nudce ngodi thoa thudn;

NG lye thic ddy tiu thy cdc San phim tai thi truémg nude ngodi theo phwong 4n
duge Hai déng chiip thuén;

Pua ra phuong dn Iya chon edng sudt clia Dy én ti wru nhét, phit hop véi kha nﬁng.

tiéu thy va nhu chu thj trudng trong théi gian vin hanh Dy 4n dé Céc Bén théng
nhit quyét dinh;

HB trg Cong ty trong viée ddo tao doi ngil cdn b céng nhéin vién etia Cong ty thich
hop vé quan Iy k§ thugt, cong nghé, gidm sat, kiém sodt chdt luong, v.v. & mic d
v v6i nhiing didu kién s& duge bao gbm trong (cdc) Hop ddng Chuyén giao Céng
nghé va bét k¥ thoa thuin ndo khic duge Cong ty va Bén Nudc ngoai ky leét tiy
timg thoi diém;
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(h) Hb wo Cong ty wong viéc dip ung cde tiéu chi xdc dinh doanh nghiép cong nghé
cao hay Dy 4n Umg dung cbng nghé cao theo cde quy dinh cla Ludt phap Vit Nam.

Pitu 12: CO CAUTO CHUC QUAN LY CONG TY

Cor cfiu td ‘chtrc quan ly etia Céng ty bao gém Hbi dtﬁng, Chu tich Héi déng, Tong Gidm dbc
v Ban Kiém soét,

Diéu 13: HOI PONG THANH VIEN

13.1,

13

13.3.

13.4,

13:3.

Co quan quyén lie cao nhit ciia Céng ty 14 Héi déng Thanh vién (“Hgi dbng™). Hoi
dbng s& tryc tiép chi dao todn b cdc cong viée quin 1y kinh doanh, cde chinh sdch
chién luoe va ké hoach phét trién chung cta Céng ty phu hop véi Hop ang nay va
Piéu 1€ ctia Céng ty vai myc tiéu thyc hién cac bude hop |y va thich hop nham thu duge
loi nhuén va dé t6i da héa lgi nhufin cho loi ich ciia Cée Bén trong Hop dbng nay va
cling lic dé duy trl gid trj Téng Vén Diu tu va duy tri sy ting truéng cta Céng ty.

Hoi ddng s bao gdm cée Pai dién theo Uy quyén clia Cée Bén. MBI Bén st c6 dje
quyén chi dinh cdc Dai dién theo Uy quyén vao Hoi ddng nhu sau:

(2) VIGLACERA s& duoc quyén chi dinh hai (02) Pai dién theo Uy quyén;
(b) IDICO s& duge quyén chi dinh mét (01) Dai dién theo Uy quyén; va
(c) KHAITHINH s& duge quyén chi djnh hai (02) ai dién theo Uy quyén.

Viée chi dinh (cde) Pai dién theo I:Jy quyén clia mbi Bén ghéi bing vin ban theo diing
céie quy dinh cta Ludt Doanh nghiép va chi ¢d hiéu lue ké tir ngdy Cong ty nhén dugc
théng bdo.

Céc Dai dién theo Uy quyén cla timg Bén s& ¢b quyén b s6 phiéu phit hgp véi ty 1§
Phin Vén gbp twong (g ma nguti d6 duge Gy quyén dai dién cho mot Bén. Bé tranh
moi sy hidu nhim:

(a) Hai (02) Bai dién theo Uy quyén do VIGLACERA chi dinh s& dai dién cho 35%
Vén Diéu 1¢;

(b) Mt (01) Pai dién theo Uy quyén do IDICO chi dinh s& dai dién cho 30% Vin Bidu
1§

(e) Hai (_‘OZ@ Pai dién theo 'Uy quyén do KKHAI THINH chi dinh s2 dai dién cho 35%
Vén Didu 18,

Céc Bén dong v ring, mdi Pai dién theo Uy quyén do minh chi djnh vao Hoi d&ng dap
Umg du céc tiéu chudn va dilu kién theo Ludt phdp Viét Nam va s& duge yéu céu hanh
déng pht hgp véi cée diéu khodn cia Hop démg nay va Piéu 18 khi thye thi cdc nhiém
vi clia minh véi tir edeh 1a Bai dién theo Uy quyén.

Viée chi dinh Pgi dién theo Uy quyén cia bét ky Bén ndo s& chdm dit khi xay ra mét
trong cdc sir kién sau:

(a) néu Bén dé huy bo viée chi dinh Pai dién theo Uy quyén dé;
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13.6.

13.7.

13.8.

Diéu 14:

14.1.

14.2.

14.3.

14.4.

Hop ding Lién doanh

(b) néu Bén d6 bj hep nhit, sap nhép, chia, giai thé hodc bj toa dn tuyén bo phé sin;

(¢) néu, Dai dién theo Uy quyén bj mét nang lye hanh vi dén sy, bj han ché néng lye
hénh vi dén sy nén khéng c6 ning lirc hoan thanh bén phén cia minh véi tw cdch 14
mét Dai dién theo Uy quyén, bj mit tich hofic 1a di chét; hodc

(d) néu Pai dién theo Uy quyén dé bj két an do pham t$i theo Bo luéit Hinh sy clia Vigi
Nam.

M&i Bén 58 ¢4 quyén thay thé cic Dai dién theo Uy quyén ciia minh trong Hoi dong vao
bét ky thei diém ndo, miln 14 viéc thay thé d6 khong phuong hai téi hoat dong clia
Cong ty.

Néu bt ky Pai dién theo Uy quyén nao trong Hoi dbng bj phat hién ra la ngudi nhu
duge quy dinh trong Bidu 13.5, Bén di dé cir ngudi nhu vy lam Dai dién theo Uy
quyén trong Hoi déng s thay thé ngudi d6 bing mdt ngudi khong bi dnh hudng boi cde
khiém khuyét néu tai Diéu do.

Quyét dinh thay Dai dién theo Uy quyén trong Hoi dbng cua bit ky Bén ndo chi  higu
lye ké ngay Céng ty nhin duge théng béo dé.

Chirc vy chi tich (“Chii tich™) ctia H6i ddng sé& duge béiu trong sb cac Pai dién theo Uy
quyén trong Hoi ddng do KHAI THINH va IDICO ludn phién dé cir véi nhiém ky ba
(03) niim. Céc Bén theo day théng nhdt ring, tai nhiém ky diu tién, chire Chu tich s&
duoe biu trong sb cde Pai dién theo Uy quygn ctia KHAI THINH; trong nhiém ky tiép
theo, chire Chu tich s& dwee biu trong 56 cée Dai dién theo Uy quyén ctia IDICO.

Hi ddng s& hanh d{mg phii hop véi cée didu khodn clia Diéu I¢ ctia Céng ty. Cée quyén
va nghia vy ctia Hoi déng va Chi tich s duge x4e dinh trong biéu |& ctia Cong ty.

TONG GIAM POC VA CAC CAN BO QUAN LY KHAC

Téng Gidm dbe va cde Phé Tdng Giam dbe ctia Cong ty s& chju trach nhiém trong vige
quén 1y, diéu hanh cde hoat dong kinh doanh hing ngdy clia Cong ty; béo cdo véi Hoi
démg va phai ludn tudn thii cde chi thi, yéu ciu, quyét dinh va phé chudn cia Hji dbng.
Téng Giam dbe, cac Phé Tong Giam dbc va Ké todn trudmg cta Cong ty s& do Hoi déng
bé nhiém va mién nhiém tai timg thoi diém,

Téng Gidm déc s& do Hoi dong bb nhiém theo dé cir cia VIGLACERA, hai (02) Phé
Téng Gidm déc s& do Hoi ddng b nhiém theo dé cir ciia KHAI THINH vé IDICO. Ké
toan trudmg s& do Hai dbng tuyén chon va bo nhiém.

Céc quyén vi nghia vy cla Téng Gidm dbe va che Pho Téng Giam dbe s& duge xdc
dinh trong Biéu 1€ ctia Cong ty.

Nhiém ky cta Téng Giam doc, che Pho Téng Giam dbe va [Cé todn trudmg cua Cong ty
la ba (03) nam va co thé duoc bé nhiém lai theo quy dinh cta Ludt phip Vigt Nam.
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Diéu 15:

15.1.

15.2.

Pitu 16:

16.1.

16.2.

Piéu 17:

i

17.2.

17.3,

17.4.

Pidu 18:

18.1.

Hop déng Lién doanh

BAN KIEM SOAT

Ban Kiém sodt cia Cong ty bao gbm ba (03) Kiém sodt vién, mai Bén s& chi dinh mft
Kiém soat vién v6i nhiém ky ba (03) ném (voi diéu kién Kiém sodt vién khong dugc
d6ng thoi 12 Dai dién theo Uy quyén ho#ic Cdn b Quén 1y cua Cong ty). Trmbng Ban
Kiém so4t s& do IDICO va KHAI THINH lufin phién chi djnh. Trong nhiém ky déu tién,
Truéng Ban Kiém sodt s& do IDICO chi dinh. Trong nhiém ky sau, Truong Ban Kiém

sodt s& do KHAI THINH chi dinh,
Céc quyén va nghia vy cla Ban Kiém sodt s& duge xde dinh trong Diéu 1& clia Cong ty.
KY KET (CAC) HOP PONG CHUYEN GIAO CONG NGHE

Bén Nudc ngodi s& chuyén giao cho Céng ty cde cbng nghé va bi quyét cong nghé lién
quan t6i sén xudt San phdm theo nhimg diéu khoan va diéu kién duge Céng ty va Bén
Nudc ngoai thoa thufin riéng 1€ tiy timg thdi diém.

Céic didu khodn chinh clia (cdc) Hop ¢ : Chuyén giao Cong nghé s& dugc ky gitta
Céng ty vi Bén Nude ngodi, bao gdm ' g khong giti han bdi céc diéu khodn vé nbi
dung cng nghé va bi c;uyét cbng nghé dgc chuyén giao, chi phi eho ddo tao va hé tro
k¥ thudt, phi phat trién, v.v., phti hgp vdi cac quy dinh cha Ludt phﬁp Viét Nam vé
chuyén giao cdng nghé va phm du'qc Hbi dbng théng qua véi chit ky clia cée Pai dién
theo Uy quyén dai dién cho 75% Vén Piéu 1€ ciia Cong ty.

LAO DONG

Nhin vién clia Cong ty s& duge tuyén dung theo cie hop ‘dﬁmg lao d6ng bing vin ban do
Téng Giam dbe (hay ngudi duge Téng Gidm dbe Gy quyén) ky véi méi nhén vién,

Cdc quyén va nghia vy ctia céng din Viét Nam lam viéc cho Cong ty s& duge thye hién
theo céic hop déng lao @9ng phi hop véi cac quy dinh cia Luft phdp Viét Nam.

Cdc quyén va nghta vu ciia ngudi lao ddng nude ngodi lam viée cho Céng ty s& duge
quy dinh trong cée hop déng lao déng ky gitra Téng Giam dbe va ngudi lao ddng nude
ngoai. Tién cbng, luong, phy cép, tién thuémg va cde khoan tra cdng lao ddng khéc cho
ngudi lao dfng nude ngoai 1am viée cho Céng ty s& duge thuc hién pht hop vdi cde quy
dinh ctia Luft phdp Viét Nam,

Céc tranh chép lao déng s& duoc giai quyét theo nhimg quy dinh cia Lufit phdp Viét
Nam.

NGAN HANG VA KI: TOAN

Céng ty s& md tii khoan vén dhu tu trye tiép, tai khodn tién giri c6 181 va 6 thé md bit
k¥ cdc tai k.lm?n néo khéc theo quyét dinl_'l cia Héi dé‘mg v duge Lult phdp Viét Nam
cho phép, v tét céd cde 1l khodn d6 6 thé duge mdé bing tién Pbng Viét Nam v ngoai

t&, tai (cdce) ngéin hang duge phép hoat déng tai Viét Nam.

e
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18.3.

18.4.

18.5

18.6.

Pidu 19:

19.1.

19.2,

19.3.

Hop ding Lién doanh

. Hé théng ké todn tai chinh cia Cong ty s& duoc thiét lap theo cdc nguyén tc va tiéu

chudn duge quée 1é chdp nhan chung, duge B Tai chinh Viét Nam phé chudn va duge
Co quan ¢6 thim quyén ciia Viét Nam kiém sodt.

NAm tai chinh ciia Céng ty & bit ddu ngay 01 thing M6t va chim dit ngay 31 théng
Muti Hai m8i nim. Tuy nhién ndm tai chinh ddu tién s& bat dau tir Ngay cé Hiéu lyc
cho téi ngiy 31 thdng Mudi Hai cing ndm d6, va ndm tai chinh cubi ciing s& két thic
vao ngay giai Phé cla Céng ty. Hoi ddng co thé thay 44i ndm tai chinh néu duge BS Tai
chinh phé chuén.

Hang nim, Céng ty s& chufn bj bang t&ng két tai sdn va cdc bdo cdo tai chinh khic theo
quy dinh cla cde Co quan c6 thim quyén clia Viét Nam. Cée tai liéu chinh nhu béo cdo
hing ndm, bang téng két tai sin, béo cdo 1&i 18 s& duge soan théo béng tiéng Viét va
tiéng Anh, c4c ban ngbn ngfr déu cé gid trf ngang nhau.

T§ 1¢ khéu hao tai sin ¢d dinh ciia Céng ty & tudn theo 3uy dinh vé khéu hao tai sin cb
¢nh do B§ Tai chinh Viét Nam ban hanh tai timg t" i diém.

it hiing kiém todn ddc lap duoe cdp gifly phép | duoe ity quyén tién hanh cdc hoat
.,ng kiém toan tai Viét Nam s& duoe Cong ty th.€ 1dm nhd kiém todn cho Cong ty
(“Pon vj kiém todn dje lip™) dé kidm tra va xde nhén cdc héa don tai chinh, chi phi va
56 séch ké todn, bao g&m cd cde bao cdo tai chinh hang nim theo quyét dinh cia Hoi
déng. Bt ky va tit ca cdc chi phi c6 lién quan dén viée kiém todn déc lap do Pon vi
kiém todn ddc 14p thye hién nhu 43 néi & trén s& do Céng ty chiju.

TAI CHINH

Céc Bén theo ddy xAc nhin ring, Céng ty s& cb ging hét strc véi trich nhi¢m riéng cla
minh ¢é tim kiém cdc ngudn tai chinh va hd tro tai chinh chn thidt va ding
cde ti sén cla minh dé thé chp hay cim cé cho cdc ti tro trén véi sy ddng ¥ trude clia
Hbi ddng, va chi khi nio ngdin hing hofic bén tai trg khde ¢6 lién quan, yéu clu bdo lanh
thém, thi béo linh d6 ty timg théi diém va téi mire d6 duge ludt phép cho phép s& duge
thye hién béi cde bén gbp vgn clia Cong ty tai thoi diém d6, theo ty 18 Phin Vén gép
tuong mg trong Cong ty tai thai diém béo linh bé sung néi trén.

Trong trudng hgp Cong ty khéng thyre hién duge cée nghia vy clia minh quy dinh trong
El‘jéu 19.1 néi trén, nghia vu hodn trd cla Cong ty s& bj chi phdi di véi céc bén thit ba,
bing nhitng quy dinh trong hop déng béo linh trong tmg, néu cé. Tuy nhién, véi mébi
quan hé tuong hd, Céc Bén trong Hop déng ndy s& chia sé trdch nhiém trong bét ky
nghia vy bio ldnh nao nhu viy theo ty 18 gép Phén Vén gop twong ing trong Cong ty
véio théri didm cung clp bdo lanh néi trén.

Miic du d4 ¢ cde quy dinh tai cac Diéu 19.1 va 19.2, trong truémg h bit kv Bén nao
trong Hop déng nay chuyén nhuong Phén Vén g6p cla minh theo Diéu 10.2 twén diy,
Bén Nhén Chuyén nhugng cé trdch nhiém thu xép lai t& mic dd duge ludt phip cho
phép, tiy timg truémg hop, dé phin nghia vy bdo 1anh do Bén Chuyén nhuong da ganh
chju hodic din xép vio thir didm chuyén nhugng néi trén nhit quén véi ty 16 phin trim
Phén Vén gop da duge chuyén nhuong,
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Hop dbng Lién doanh

Pidu 20: CHIA LAI

20.1. Viéc phén chia lgi nhuén rong hién thei hang nam cla Céng ty s& duge Hoi dbng quyét
dinh theo thir ty sau v phtt hop vé&i ede quy dinh 6 1ién quan cla Lufit phap Viét Nam:

(a) Cdc khodn chuyén 18 ciia Céng ty s& duge b dip bing loi nhudn ciia niim tal chinh
hién tai (néu eb);

(b) Két qua thu duge tir muyc (a) trén ddy sé duoe trit ode khoan thué thu nhdp doanh
nghiép va moi nghia vy ti chinh khac d6i véi Nha nuée Viét Nam;

(¢) $6 du cé cla nim 1ai chinh trude duge chuyén sang nim tai chinh hién tai (néu cd)
s& duoc cong vio két zuﬁ thu duge tir muc (b) trén diy (két qua thu duoc tir myc (¢)
nay s& duge goi 14 “Sé dw Cé Lii Sau thué Chwa chia elia Niim Tai chinh Hién
tai");

'(ci) Quy dy phong va cic quy ty 18p khéc pl'll}l' hop véi quy dinh eua Ludt phép Viét
Nam, -* duge trich tir S6 du Cé Lq.i Sau thué Chura chia ctia Nam Tai chinh Hién tai
theo . - ty 1& duge Hoi ddng quyét dinh tai timg thod diém phi hop véi Ludt phép
Viét: m;

(e) Sau khi thyc hién tht ca cdc khodn trich qu§ nhu quy dinh & trén, phdn con lai duoc
clgia cho céc Bén theo ty 1¢ Phin Vén gop tuong Umg cua ho theo quyét dinh Hai
dong;

(f) Phén ¢én lai s& duge chuyén sang nAm tai chinh tiép theo.

20.2. Néu phén gép vén clia Céc Bén tham gia vao Hop ddng ndy vin nhu quy djnh tai Diéu
8.1 cla Hop dbng ndy, viée chia 13} s& nhu sau:

(a) VIGLACERA: Ba muoi 1am phén trim (35%)
(b) IDICO: Ba muoi phin trim (30%)
(¢) KHAI THINH: Ba muoi 1am phén trim (35%)

Difu 21: NGOAI HOI

21.1. Dbng tién Viét Nam (Dbng Viét Nam) s& duoc ding dé thye hign ton bd viée mua sim
tai Viét Nam va trd luong cho cde edn b va nhin vién Viét Nam etia Céng ty.

212 ang tién ngoai té (D4 la M¥ hpac méit dﬁng tién tyr do chuyén d6i khéc) s& duoe ding
dé thye hién toan bd viée mua sim ngodi Viét Nam,

21.3. Ngoai 1€ ctia Cong ty s& duge sir dung cho cde myc dich dudi ddy, phd hep véi Lujt
phép Viét Nam:

(a) thanh todn viéc nhfp khéu hang hod, ké ca linh kién, nguyén vt liéu, trang thiét bi
pl‘mc vy hoat dng cla Cong ty ma diéu khoan thanh todn ching doi hoi phai trd
bing ngoal té;

A



21.4.

Piéu 22:

22.1.

22.2.

Piéu 23:

23.1.

232,

Diéu 24:

24.1.

Hep déng Lién doanh

(b) thanh todn cde khodn phi chuyén giao cong nghé, phi li-xiing nhén hiéu hang hod va
cde dich vy khac ma Bén Nude ngoii cung cép;

(¢) hoan tra bét ¢t mén vay va tra Ja1 vay nao doi hoi phai duge tra b&ng ngoai té;

(d) cdc khodn thanh todn khde ma Héi déng quyét dinh phai thye hién bﬁ.ng ngoai té
theo céc quy dinh hién hanh cua Luft phdp Viét Nam.

Céng ty s& chju trdch nhiém vé nhu cdu ngoai té cia minh bﬁng viée sir dung cée bién
phap khéc nhau ma Lufit phap Viét Nam cho phép.

BAO MAT

M&i Bén néu trong Hop dbng ndy va biing Hop dbng ndy dbng ¥ gilt tuyét ddi bi mét va
khong sir dung vi loi ich riéng clia minh hay tiét 16 cho bén ngoai bit ky théng tin k§
thudt, kinh té, 12 chinh hode tiép thi ndo ¢6 duge tir bit k¥ Bén ndo trong Hop ddng ndy
hodc tir bt ky chii thé nio tryc tiép hay gidn tiép gén véi Bén d6 hodc tir Céng ty.

Céc cam két va nghia vy ctia Diéu ndy s& tiép tue ¢é hiéu lye sau khi Hop ddng nay
chim dit v m8i Bén s& tidp tue tudn thi cde cam két va nghfa vy nhur vy cho di Bén
dé théi khéng con 1a mot Bén ciia Hop ddng ndy hay khéng con 1a mét bén gép vén
trong Cong ty.

SU KIEN BAT KHA KHANG

Trong trudng hop sy kién bét kha khéng, Cac Bén s& duge gidi phéng khoi nhitng cam
két ctia minh trong Hop déng ndy véi diéu kién la:

(a) sy kién bat kha khang la nguyén nhén truc tiép ngén can hay tri hoéin viée thye hién
Hop dbng nay:

(b) Bén e6 lién quan dd dung dd moi bién phap dé khéc phye hdu qua cia sy kién xdy
ra; va

(c) Bén cd lién quan s& thng bdo ngay l4p tic cho cédc Bén con lai vé sur kién xay ra
va, trong vong nim (05) ngdy, giti cho cde Bén con lai mot thong béo biing viin ban,
cho biét ce bién phap khic phyc da tién hanh va cho biét chi tiét sit kidén xdy ra da
ngin cn viée thi hanh Hop déng nay.

Cum tir “su Kién bit kha khing” ¢6 nghia la bét ky nguyén nhin nio ndm ngodi lkha
ning kiém so4t ctia mét Bén khién cho Bén d6 khong thé hoic khong cé didu kién thiyre
té dé thye hién nghia vy cta minh theo Hop dong niy mét cdch tam thai hode 1du dai,
bao gdm (nhung khéng gi4i han béi) déng dat, bio t6, lut 161, hoa hoan, dich bénh,
chién tranh, céic hoat ddng thi dich, bao loan, bao ddng.

CHAM DUT HQP PONG

Ngodi cde didu khodn khéc duge néu tai Hop dbng ndy, Hop dbng nay s¢ chim di
trong cde truémg hop sau:
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24.2.

Hgp déng Lién doanh

(2) Ngay sau khi cac Bén con lai nhiin duge théng bao bing van ban bai bit ky Bén
nao, néu Co quan CAp phép tir chéi cép Gidy Chimg nhén Pang ky Péu tw vi/hodc
Gifly Chimg nhén Déng ky Doanh nghiép cho Dy dn va/hosic Céng ty vi bét ky 1y
do gi. Trong truémg hop ndy, trir khi duge quy dinh khéc mét cdch 10 rang, khéng
Bén ndo yéu chu cac Bén con lai phii bdi thuomg cho bét ky chi phi, thiét hai, thu
lao hodc cde chi phi khic. Mic di d2 dwge quy dinh & trén, Céc Bén dong y ring,
mdi Bén sé gnh chiu Chi Phi Trude Khi Thinh Lgp Céng Ty theo ty 1§ tuong ing
véi ty 18 Phiin Vén gbp cta minh,

(b) Ngay sau khi c4c Bén con lai nhan dugc théng béo bing vén ban boi bét ky Bén
ndo, néu mét Bén vi pham bt k§ nghia vy nao cia minh trong Hop déng ndy ma sy
vi pham do khong duge khiic Ehuc trong vong chin muoi (90) ngay ké tir ngay ¢6
théng bao biing viin ban yéu cdu sira chita vi pham trén vi néu tom tit chi tiét cla
viée vi pham;

(¢) Ngay sau khi céde Bén con lai nhéin duge thong bdo béing vin bin boi bét ki Bén
ndo, néu mét Bén hoic Cong ty khong thé, trong vong mét trim tim muoi (180)
ngsiy lién tye, thye hién nghia vy cia minh trong Hop dbng ndy, hodic khé- - thé
tiép tuc hoat d6ng vi mot su viée bit kha khang nhv dugce dinh nghia trong £ . 23

lam thiét hai 16n dén Céng ty hay dén Bén do;

(d) Ngay sau khi cic Bén con lai nhén duge théng bdo bing vén ban b bt ky Bén
ndo, néu mot Bén khdc cd 1énh bude tuyén bd mét kha ning thanh todn hofe phd
sin hodc mot lénh twemg ty nhu 1énh bube tuyén bd mét kha ning thanh todn hoge
phé sin hofic c6 hiéu lye vé co ban Ia gibng nhu viy dbi voi Bén 6, holic c6 mot
chti ng ndm gitt toan b hodic phén 16n tai sin cia Bén d6 do sau viée xét xir cla tod
dn hofic xét x{r khde, hofic Bén d6 bj mt 1énh hofic nghj quyét bt phai ngimg viée
kinh doanh nay hofic ngimg céng cubc kinh doanh cia minh khdc véi myc dich
nhiim th chire lai mot doanh nghiép cé thé tra ng, hofic néu bt ky phin cia céi hay
tai san ddng ké hofic quan trong ndo ciia Céng ty bj chiém dogt hoéc tich thu todn
b6 hay mét phin béi hanh déng ctia biit k¥ chinh phil no;

(¢) Khi mdt Bén chuyén nhugng todn b Phin Vén gép clia minh cho (cdc) Bén con lai
hodic bén lai toAn b Phdn Vén gdp clia minh cho Céng ty, phd hop vdi cée quy
dinh ctia Ludt Doanh nghiép, Hop ddng ndy va Diéu 1é ctia Céng ty.

(f) Khi Céc Bén thoa thudn bing vén ban vé viée ehfm dit Hop déng.

Ngodi cdc trudmg hop chiim dit Hop déng duge quy dinh tai Diéu 24.1 trén ddy, trong
trudng hop bét ky Bén ndo & diy quyét dinh chim dit Hop dbng nay theo mot théng
béo bing vin ban giri cho cde Bén con lai, trong vong sau (06) thang k& tir ngdy nhin
dugce théng bdo chdm ditt, (cde) Bén khéng chém dut s& ¢ quyén mua lai todn bj Phin
Vén gbp cia Bén chim dit theo gid thi truomg hofic chi dinh m§t bén thir ba nhin
chuyén nhuong toan bé Phin Vén gép cla Bén chdm dirt theo gid thj trudng daé trer
thanh mét Bén méi thay cho Bén chém dirt trong Hop ddng ndy. Trong trudmg hop 4o,
Bén chim dirt 58 phai tich cyc hop tac dé viée mua lai holic chuyén nhirgng cho bén thit
ba duge chi dinh trén ddy duoe difn ra mdt cich thudn lgi. Cho mye dich ciia Diéu nay,
gid thj truimg s& duge thoa thudn boi Céc Bén. Néu nhu Céde Bén khéng thoa thufn
duoe v6i nhau trong vong ba (03) théng, gid thj trwomg & duge xde dinh boi mét don vj
kiém ton quée té ddc 1dp duoc cip Gify phép hoat dong tai Viét Nam do Céc Bén dbng
¥ lya chon,
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Hop cﬁf}ng Lién doanh

24.3. Trong truémg hep Céng ty kinh doanh bj thua 13, khong lhél tiép tuc kinh doanh, khéng
dat duge muc dich kinh doanh, Hoi dong s& xem xét vi quyét dinh vige giai thé Céng ty
theo quy dinh ctia Ludit phap Vit Nam.

Pitu 25: HAU QUA CUA VIEC CHAM DUT HQP DONG

25.1. Viée chém dit Hop déng nay sé khéng giai phong bét ky Bén nao trong Hop dbng khoi
bt ky trach nhiém ndo ma vao thoi diém chém dit dd phat sinh ddi véi cde Bén con lai.

25.2. Khi Hop déng ndy chim dirt, Céng ty s& ngay |@p tie ngimg vie sir dung bét ky nhiin
hiéu hang hod, tén thuong mai, tén dich vu, kiéu dang di dang ky va thudt ngit cua Céac
Bén (bao gdm nhung khong han ché tmni viée sir dung tén clia Cong ty hay tén thuong
mai ctia Cong ty), va trir khi ¢6 sy iy quyén rd ring bing vin ban, Céc Bén s& khéng ¢6
quyén str dung céc nhén hi¢u hang hod, én thuong mai, kiéu déng da dang ky va thudt
ngir cua cac Bén con lai.

Pidu 26: TRANH CHAP VA GIAI QUYET TRANH CHAP

96.1. Moi tranh chép, tranh ludn hay bét déng (- ranh chfip”) c6 thé phét sinh gitta Céc Bén
tir, dbi véi hay lién quan dén Hop déng nay s& duge gidi quyét bing hoa giai hofic gidi
quyét gitta Cac Bén qua Toa an Viét Nam theo Ludt phdp cua nude Viét Nam, Trudmg
hop cc bén khong thoa ddng véi cée gidi quyét céc tranh chdp qua toa dn Viét Nam, thi
céic tranh chip d6 s& duge gidi quyét theo quy dinh tai diéu 26.2 dudi ddy.

26.2. Trong trudmg hep sy gial quyét theo diéu 26.1 néu trén khéng dat dugc, biit ky Bén nao
ciing c6 thé théng bdo cho céc Bén con lai vé Tranh chép dé clp cu thé dén Pidu nay.
Néu Tranh chép nay khong duge gidi quyét trong vong ba muai (30) ngay ké tir ngay
g thong béo Tranh chilp o, Tranh chép d6 c6 thé duge dua ra Trung tim Trong ti \
Quéc 1€ Singapore dé gidi quyét theo quy tic t6 tung cla 16 chire ndy va cin cir theo
Luéit phap Viét Nam dé giai quyét. Noi t6 tung trong tai s& 1a Singapore. Cdc Bén dong
¢ ring hoi déng trong tai s& bao gbm ba (3) trong tai vién, trong do mdi Bén sé chi
dinh mét (1) trong 1ai vién, Ngbn nglt trong tai 1a tiéng Anh, Bit ky phin quyédt hay
quyét dinh ndo cta co quan trong tai theo Piéu nay s& 1a chung thim va rang buge cde
Bén lién quan dén phan quyét hay quyét dinh do va c6 thé duge thi hanh tai bét ki toa
an thude bit ky hé théng tai phan nao, Phi ton s& duge Cac Bén chju ngang nhau trir khi
co quan trong tai cé quyét dinh khéc.

26.3 Trir trudng hgp Céc Bén cb thoa thufin khéc, trong thoi gian gidi quyét Tranh chip,
ngoai Tranh chiip dang giai quyét, Céc Bén sé tiép tuc thye hién cdc diéu khodn khae
ctia Hop ddng nay va Diéu 1é Cong ty.

Piéu 27: HIEU LUC HQP PONG

27.1. Ban Hop ddng nay ¢6 higu lyc khi ddp tmg duge diy di cac didu kién dudi déy:
(a) Puoc ky boi dai dién vy quyén hop phap cla Cée Bén;

(b) Duoc sy ddng ¥ clia co quan quyét dinh ndi b Céc Bén;

(¢) Buge sy phé duyét cua Co quan Nha nude Co Thém quyén vé nhimg vn dé cla
Hop dong.

ki il
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217.2.

Piéu 28:

28.1.

28.2.

28.3.

28.4.

28.5.

Hap aé ng Lién doanh

M du cé nhing quy dinh & trén, Céc Bén s& nd Iyc thi da dé dap img cdc dilu kién
trén nhim dam bdo khéi cong Dy én trong Quy IV nam 2016,

Hop dbng ny sé& duy tri hiéu lye trong subt thoi gian tbn tai ctia Cong ty, trir khi do
Céng ty b phd sin, giai thé, thanh ly ho#c Hop dbng bj chim dut trude thoi han theo
cée diéu khoén trong Hop d8ng ndy.

CAC PIEU KHOAN CHUNG

Tufin thi Ludt phip:

Céc Bén s& tudn thi cdc diéu khodn vh diéu kién khdc khéng duge aé céip téi trong Hop
ddng nay theo cée quy ché hién hanh duge quy dinh trong Piéu 1& clia Cong ty va Ludt
phap Viét Nam.

Tiéu dé:

C#x tiéu dé ciia cdc Pidu khodn duge dua vio chi ¢* 1am thuén tién cho viéc tham chiéu
«héng 1am anh hudng t6i vide giai thich hofic hi  céc diéu khoan cta Hep dbng nay.

& ra d6i:

Moi stra ddi, chinh 1y hofic dinh chinh cia Hop déng ndy phéi duge 14p béing vin bn cb
chit ky cla cde dai dién cé thim quyén cta timg Bén, bing ba ngbn ngtt tiéng Viét,
tiéng Trung va tiéng Anh, mfi vin ban d&u tuyét d6i nhu nhau va ¢6 cing hidu lye phip
Iy Néu c6 sy khée biét gitta ba ngén ngit thi ban tiéng Anh s& duge ldy 1im cfin ctt.

Hi¢u lyc ting phén:

Néu béit ky didu khodn hode quy dinh ndo cia Hop ddng ndy vi bt ky 1y do ndo tré nén
khéng cé hiéu lyrc, bét hop phdp hay khéng thi hanh duge vé bit k¥ phuong dién ndo,
thi sur khéng c6 hiéu lye, bt hop phép hay khéng thi hanh duge do s& khéng dnh huéng
t¢i bilt ky didu khodn hay diéu kién no khéc cia Hop dbng; Hop déng nay s& duge hiéu
va giai thich nhu thé didu khon va quy dinh d6, trong chimg muc né bj coi la mét hiéu
lye, bit hop phép, hofic khdng thi hinh duge va chua bao gi¢r e6 trong Hop dbng niy, va
diéu khodn khéng ¢6 hiéu lye, bt hop phap hay khéng thi hanh dwge dé s& duge thay
thé bing mét didu khoan vé ndi dung va tinh thin sét t6i mic ¢é thé duge véi diéu
khodn khong ¢ hiéu lyc hay khong thi hinh duge md ban thin né khéng bj mét hiéu
Iyre, bt hop phép hay khéng thi hanh duge.

Khude tir;

Khéng diéu khodn ndo ctia Hop déng ndy duoc coi la bj khude tir trir khi viée khude tix
d6 duge thyuc hién bing vin ban do dai dién Bén khudc tir diéu khoan d6 ky. Thém vao
d6, viée bt ky Bén nao trong Hop déng nay khude tir biit k¥ quyén nio dgi véi bt ky
Bén ndo khdc vi mét vi pham hay mdt loat vi pham déi véi Hop dbng ndy s& khéng anh
huémg dén cdc quyén cia Bén khute tix dbi véi viée thye hién bét et quyén nio cia
minh duge quy dinh trong Hop déng nay do bt ki sy vi pham nao khéc dbi véi Hop
dbng ndy hotic nhimg vi pham tuong ti hay giéng nhu vy xdy ra sau do.

Trang 22
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28.6.

28.7.

28.8.

28.9.

28.10.

T~

Hpgp ding Lién doanh

Tuyén bé v cam két:

Ké tir ngdy ky Hop dbng nay va ngay dong gop Phin Vén gép, mbi Bén tuyén bé va
cam két véi cde Bén con lai ring:

(a) M&i Bén 1a mét cong ty duge 8 chite hop 1é va ¢ dja vi tbt vé tu cich phép nhén
vi khong biét gi vé bét ky sy kién tung hodc ¢6 su diéu tra ctia Chinh phi hay thu
te té tyung ndo sép xdy ra hay dang de doa xdy ra ma c6 thé dnh hudmg bét loi 16m
abi véi khi niing cla Bén d6 tham gia Hop dng nay hay hodn thanh nghfa vy clia
Bén d6 trong Hop ddng nay; va

(b) MBi Bén cé diy du quyén han va thim quyén cla cong ty dé tham gia Hop déng
ndy vi thye hién moi nghfa vy ctia minh theo Hop dbng nay.

Thong bdo:

Moi théng béo cho Céng ty hofic mot Bén phai duge 1am bing van bin va giri bing tay
hodie thir b?a dam néu gl trong nude hoje giri qua dich vy chuyén - phét thu nhanh
duge qubc * cdng nhdn néu glri ra nude ngoai holic chuyén fax téi dia chi phap ly cla
Céngtyhc Bén do.

Dja chi phdp 1y clia Céng ty va clia mbi Bén 14 dia chi (va s6 fax) cta chinh minh duge
néu tai Hop dong nay hodc dia chi (va sb fax) khdc maA Bén d6 da théng bdo cho Céng
ty vi cac Bén con lgi (thy timg trudng hop) phi hep voi Piéu ndy va 43 duge ding ky
véi Co quan Chp phép.

Mot théng bao duge coi 14 di nhin dugc véo ngay chuyén tay holic chuyén fax cé béo
nhin bling vin bin (ké ca bdo nhin bing chuyén fax) hodic vio ngdy nhfn duge néu
théng bdo dé giri bing thur bio dim hotic dich vy chuyén-phét thu nhanh duge quéc té
céng nhén trir trubng hop ngly 46 14 Chi nhit hoic mét ngdy 1€ tai nwrde clia Bén nhin
thi théng bdo duge coi 1a di nhén duge vao ngay ngay hém sau khoéng phai la Chu nhét
hotic ngdy 18 d6.

Chuyén nhwong:

Khéng Bén ndo s& ¢6 quyén, quyén han hay thim quyén chuyén nhugng Hop dbng nay
hofic bt ky quyén hay nghfa v no trong Hop ddng ndy cho bit ky bén thi ba ndo, va
Hop dbng ndy khong thé chuyén nhugmg mét cdch bit bude hodic chuyén nhuong do
viée thi hanh lujt ma khéng dugc sy dbng ¥ trude bing vin bin cla cdc Bén con lai.

Miu thufn:

Néu béit ky mau thufin ndo gifta céc diéu khodn ciia Biéu 18 cia Céng ty va cde diéu
khodn cta Hop déng nay, thi Céc Bén & sira ddi Hop ddng nay dé phi hop véi Didu 18
cia Cong ty. :

Ludit diéu chinh:

H.qp déng nay s& duge diéu chinh va gidi thich theo Ludt phap Viét Nam. Trong trudmg
hop Ludt phdp Viét Nam khéng quy dinh ddy du va toan dién vé bit cir mot vin dé cy
thé ndo ¢é trong hodc lién quan t&i Hop dbng nay thi vén 48 dé s& duee didu chinh béi

théng 1& qudc té,
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Hop dong Lién doanl

28.11. Phé chufin cia Chinh phi:

Bit ot nghfa vy ndo duore trinh bay hodc ngy ¥ dé duge chip thufin, cép li-xing hoje
giéy phép ctia Co quan Cép phép hoic bét ¢t co quan chinh phu nao khac cling s& co
hiéu lue trong chimg mye chdp thudn, li-xing hofic gidly phép dé phai duge Ludt phip
Viét Nam cho phép.

28.12. Hop ding Thwong mai:

biy la mét h d&ng throng mai gitta Cac Bén. Trong mét vu kién tung gifra Cdc Bén
(ké ca trong bét et phin xir trong ti, tda dn hofe dién dn khac) khong Bén nao duge
néu 1y do dé bao vé minh ring minh khéng thé bj cdc Bén con lgi kién vi minh 12 do
Chinh pht s&r hiru hofie vi Hop dbng nay 14 hop déng cla chinh phi.. M&i Bén tir b bét
et sy midn trir hofie diie quyn ndo ma minh ¢4 thé c6.

28.13. Thoa thufin khing canh tranh:

Sau khi Hop déng ndy duge Cée Bén cing ky két, mbi Bén theo day cam két khong ky
bit k bién ban ghi nhé holic giao két bit ki hop déng hay théa thuén ndo véi cic nha
diu tur khdc lién quan dén viée lién doanh thyc hién bit ky dy 4n nao twong ty nhu Dy
4n trén pham vi linh thd Viét Nam. Trong truémg hop mét trong Céc Bén mong muén
thyc hién dy &n nhir viy, Céc Bén s& wu tién lya chon nhau la déi tdc cho dy én méi.
Trong vong bén muoi lam (45) ngay ké tir ngay Bén cé ¥ dinh g thu dé nghj, néu cée
Bén con lai tir chéi tham gia hop téc thi Bén ¢6 ¥ dinh todn quyén hop tée véi dbi tc
khéc hodc ty minh thyc hién dy 4n ctia riéng minh.

28.14. Théa thufn toian bj:

Hop déng ndy chu thanh thoa thudin todn b gitta Cdc Bén vé cac viin d& cua Hop ddng
ndy va thay thé cho moi tho ludn, thuong luong va cac hop dbng trude déy gifta ho ké
tir ngdy duoe ky boi Cée Bén & diy. Khong co sy gidi thich bing 11 néi hay thong tin
biing 1o néi bai biit cir Bén nio s& lam thay ddi ¥ nghia hay dién gidi ciia Hop ddng ndy.

28.15, Cde vin dé khdc:

Péi véi cic vin dé khac chua dugc dé clp trong Hop dbng nay s& duge Cic Bén thoa
thuén va quy dinh tai Phy lue Hop dong, véi diéu kién 1a Phy lue Hop dbng 14 mét phéin
khéng tach r& ciia Hop déng nay.

Pidu 29: KY KET

Hop ddng ndy s& duge 1gp thanh siu (06) bo gbe biing tiéng Viét, tiéng Anh va tiéng Trung,
¢6 gid trj phép 1y nhu nhau, M3i Bén s& gitt mot (01) bd gbe biing ca ba thir tiéng; hai (02) b
ghe s& duge Cong ty gift lai sau ngay thanh 14p va mét (01) b gbe con lai s& duoe trinh 1én co
quan diing ky kinh doanh, Trwémg hop cé khée bidt gitra ba ngén ngtt thi ban tiéng Anh s&
duge [y 1am edn e,
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Hyp dbng Lién doanh

Véi sy chirng thye, méoi Bén sé ky két Hop dong nay bai cde dai dién co thim quyén cla
minh vio ngay di duge én dinh & trén.

Tdng Crém dbe

Puyge ky vﬁ dai di¢n cho ﬂ
SGNE-TY DAU TU PHAT TRIEN DO TH] VA KHU CONG NGHIEP

Ong Nguy Vin Dat
Téng Giam dbe

Puge kf vit dm dién cho
TV TARD OAN KHOA HOC CONG NGHE KHAI THINH

™ CHUNG THUC BAN SAO DUNG V) BAN GHINH.
s 88 ohiing thye: 0,2, 1,5, o, OUyéh 8010, 8CT/ BS

Ch @Mﬂ?@u&n tri Ngay: 1§ =02~ 2017
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Joint Fenture Contract

JOINT VENTURE CONTRACT

This JOINT VENTURE CONTRACT is made and signed in Ho Chi Minh City, the
Socialist Republic of Vietnam on the 8" day of September 2016, by and between:

(1) VIGLACERA CORPORATION - JSC, a company duly incorporated and existing
under the Laws of Vietnam, having its principal place of business at 16™-17" floor,
Viglacera Tower, No.1 Thang Long Avenue, Me Tri Ward, Nam Tu Liem District, Hanoi
City, Vietnam (hereinafter referred to as “VIGLACERA™);

and

(2) VIET NAM URBAN AND INDUSTRIAL ZONE DEVELOPMENT INVESTMENT
CORPORATION COMPANY LIMITED, a company duly incorporated and existing
under the Laws of Vietnam, having its principal place of business at No. 151 ter Nguyen
Dinh Chieu Street, Ward 6, District 3, Ho Chi Minh C -, Vietnam (hereinafter referred
to as “IDICO™).

(*VIGLACERA" and “IDICO" hereinafter collectively referred to as the “Vietnamese
Parties”)

arne

(3) TRIUMPH SCIENCE AND TECHNOLOGY GROUP COMPANY, a company duly
incorporated and existing under the Laws of China, having its principal place of business
at 8 Floor, Building 2, Guohai Plaza, 17 Fuxing Road, Haidian District, Beijing City,
China (hereinafter referred to as the “TRIUMPH"” or “Foreign Party™);

Whereas, the Vietnamese Parties and the Foreign Party wish to cooperate to carry out a joint
venture project for production of ultra clear float-glass, materials for manufacturing solar
panel, Low-E coated glass, specialized glass, glass for premium building in the Phu My II
Expansion Industrial Zone, Tan Thanh District, Ba Ria - Vung Tau Province, Vietnam;

Whereas, this Joint Venture Contract is based on the:

- Law on Investment No. 67/2014/QHI13 as approved by the National Assembly of the
Socialist Republic of Vietnam on the 26" day of November 2014;

- Law on Enterprises No. 68/2014/QH]13 as approved by the National Assembly of the
Socialist Republic of Vietnam on the 26™ day November 2014,

- Other relevant regulations and Laws of Vietnam.

Now, therefore, the Vietnamese Parties and the Foreign Party agree to make and sign this
Joint Venture Contract on the terms and conditions hereunder set forth:

o



Jaoint Venture Contracrt

Article 1: DEFINITION

Unless the terms and conditions of this Joint Venture Contract otherwise provide, the
following words and terms will be understood and have the meanings as follows:

1.1, “Authorized Representative” mean an individual being granted authority in writing by
a Party to participate in the Council (as defined below) to perform such Party’s rights
and obligations in the Company;

1.2 “Capital Contribution” means the contribution to the Charter Capital, which has been
contributed or committed to contribute by the Parties in accordance with this Contract

and the Charter;

1.3. “Charter” means the Charter of the Company signed by and between the Parties in
accordance with this Contract;

1.4. “Charter Capital” means the total capital, which the Parti=s have contributed, or
committed tc - ntribute to establish the Company as stated in ~ “cle § herein;

1.5, “Company” 2eans “PHU MY ULTRA CLEAR FLOAT « uASS CO,, LTD.”, a
limited liability company with two or more members to be formed in Vietnam by the
Parties to carry out the Project under the relevant regulations of the Laws of Vietnam,
this Contract and the Charter,

1.6. “Contraet” means this joint venture contract, including its appendices, as the same may
be amended, modified or supplemented according to Article 28.3 herein;

1.7. “Council” means the Members’ Council of the Company, which is specified in Article
13 herein;

1.8. “Duration” means the operational duration of the Project as specified in Article 6
herein;

1.9. “Effective Date” means the date on which the Licensing Authority issues the Enterprise
Registration Certificate;

1.11. “Foreign Party” means TRIUMPH;

1.12. “Investment Registration Certificate” means the Investment Registration Certificate
issued by the Licensing Authority to the Parties confirming the registration for
implementation of the Project under this Contractand all documents and appendices
relating to this Contract;

1.13. “Law on Enterprises” means the Law No. 68/2014/QH13 as approved by the National
Assembly of the Socialist Republic of Vietnam on the 26" day November 2014 and
other amended, supplemented, replaced documents issued by Vietnamese Authorities

from time to time; \



1.14.

1.15,

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22,

1.23.
1.24,

1.23.
1.26.

Artiele 2:

Joint Venture Contract

“Law on Investment” means the Law No. 67/2014/QH13 as approved by the National
Assembly of the Socialist Republic of Vietnam on the 26" day November 2014 and
other amended, supplemented, replaced documents issued by Vietnamese Authorities
from time to time;

“Laws of Vietnam” will mean all prevailing laws, decrees, regulations, circulars,
decisions and other legal writings adopted or issued by the National Assembly, the
Government and other relevant authorities of Vietnam from time to time:

“Licensing Authority” means the relevant Vietnamese Authority having authority to
consider, approve and register the Project or the Company, according to each particular
case;

“Parties” means the Vietnamese Parties and the Foreign Party; and “Party” means
TRIUMPH or VIGLACERA or IDICO aceording to each particular case;

“Products” means types of ultra clear float-glass, materials for manufacturing solar
panel, Low-E coated gla- -, specialized glass, glass for premium building;

“Project” means the pro <ct for investment and construction of Factory for production
of ultra clear float-glass, materials for manufacturing solar panel, Low-E coated glass,
specialized glass, glass for premium building in the Phu My II Expansion Industrial
Zone, Tan Thanh District, Ba Ria - Vung Tau Province, Vietnam:

“Technology Transfer Contract” means agreements on transferring technologies and
technology know-how and/or technical training and support for production of the
Produets, which has been entered into between the Company and the Foreign Party
according to Article 16 herein;

“Total Investment Capital” means the total capital required to implement the Project;

“US Dollars” or “United States Dollars” or “US$"” means the lawful currency of the
United States of America;

“Vietnam” means the Socialist Republic of Vietnam:

“Vietnamese Authority” or “Vietnamese Authorities” means the competent bodies
and authorities of Vietnam including without limitation any of the followings: National
Assembly, National Assembly Office, Government, Governmental Office, People’s
Committees, Ministries, State Bodies and Authorities of the State of Vietnam;

“Vietnamese Parties” means VIGLACERA and IDICO:

“Vietnamese Dong” means the lawful currency of Vietnam.

PARTIES TO THE CONTRACT

The Parties to this Contract consist of as follows:

24
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VIGLACERA:
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Jolnt Venture Coniract

(a) Name of Enterprise: VIGLACERA CORPORATION - JSC

(b)

(c)

Head office:

Telephone:
Fax:

Legal representative:
Title:

Date of birth:
Nationality:

ID Card:

(d)

Permanent address:

Current address:

Legal status:

16"-17" floor, Viglacera Tower, No.l Thang Long Avenue,
Me Tri Ward, Nam Tu Liem District, Hanoi City, Vietnam
+844.3553 6660

+844.3553 6671

Mr. Nguyen Anh Tuan

General Director

18 November 1961

Vietnamese

No. 010322251 issued by Hanoi City Police Department on
17 September 2007

No. 6, Alley 103, Kim Ma Street, Kim Ma Ward, Ba Dinh
District, Hanoi City, Vietnam

No. 6, Alley 103, Kim Ma Street, Kim Ma Ward, Ba Dinh
District, Hanoi City, Vietnam

Business Registration: No, 0100108173

Issued on:
Issued by:

2.2, IDICO:

(8)

(b)

(c)

Name of Enterprise:

Head office:

Telephone:
Fax:

Legal representative:
Title:

Date of birth:
Nationality:

ID Card:

Permanent address:

Current address:

Legal status;
Enterprise Code:

1" October 2010
Business Registration Division - Hanoi Authority for

Planning and Investment

VIET NAM URBAN AND INDUSTRIAL ZONE
DEVELOPMENT INVESTMENT CORPORATION
COMPANY LIMITED

No. 151 ter Nguyen Dinh Chieu Street, Ward 6, District 3,
Ho Chi Minh City, Vietnam

+848.38438883

+848.39312705

Mr. Nguyen Van Dat

General Director

04 February 1958

Vietnamese

No. 025189222 issyed by Ho Chi Minh City Police
Department on 28 August 2009

An Hoa Residential Zone, Bien Hoa City, Dong Nai
Province, Vietnam

An Hoa Residential Zone, Bien Hoa City, Dong Nai
Provinee, Vietnam

No. 0302177966

N O
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Issued on: 07 January 2015
Issued by: Business Registration Division — Ho Chi Minh City
Department for Planning and Investment

TRIUMPH:
(a) Name of Enterprise: TRIUMPH SCIENCE AND TECHNOLOGY GROUP
COMPANY
(b) Head office: 8 Floor, Building 2, Guohai Plaza, 17 Fuxing road, Haidian
District, Beijing City, China
Telephone: +861068139102
Fax: +861068139396
(¢) Legal representative: Mr. Pengshou
Title: Chairman of B.0.D
Date of birth: 23 August 1960
Nationality: Chinese
Passport: No., P01728049 issued by Ministry of Foreign Affairs on 12
August 2013

Permanent address: 26" floor, Zhongqui Building, No. 2000, Zhongshan Bei
Road, Putuo District, Shanghai City, China

Current address: 26" floor, Zhongqui Building, No. 2000, Zhongshan Bei
Road, Putuo District, Shanghai City, China

(d) Legal status:
Unified Social Credit Code: No, 91110000101923517F
Issued on: 27 January 2016
Issued by: Beijing Municipal Administration of Industry and Commerce

The Parties hereby agree that, in any event that any Party hereto changes its name (including
the change in its name due to changing its organization form without affecting such Party’s
legal status), the new name of such Party shall be automatically updated to this Contract.

Article 3: AGREEMENT ON ESTABLISHMENT OF THE COMPANY

3.1

32

3.3.

In accordance with the relevant regulations of the Laws of Vietnam and the provisions
of this Contract, the Parties have agreed to establish the Company for implementation of
the Project with the business objectives as described in Article 3 below from the

Effective Date in the territory of Vietnam.

Name of the Company:
. Vietnamese name: CONG TY TNHH KINH NOI SIEU TRANG PHU MY

- English name: PHU MY ULTRA CLEAR FLOAT GLASS CO,, LTD.
- Abbreviated name: PFG

The head office of the Company and implementation location of the Project:
A
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3.4,

Article 4:

4.1.

4.2,

4.3.

4.4,

Joint Venture Contract

(a) The head office of the Company and implementation location of the Project is
located at Phu My 11 Expansion Industrial Zone, Tan Thanh District, Ba Ria - Vung

Tau Province, Vietnam.

(b) Other branches or representative offices of the Company may be established
anywhere and as needed, subject to the approval of the Vietnamese Authorities.

The logo and trade-name of the Company and/or the Project will be decided by the
Council and registered with the Vietnamese Authorities to become the official logo and
trade-name of the Company in Vietnarmn.

JURIDICAL STATUS OF THE COMPANY

The Company will be a limited liability company with two or more members, having
the juridical person status under the Laws of Vietnam, accordingly, under which
structure the liability of each Party to the other Parties hereto, to the Company and to
the third parties shall be limited to the extent of its Ce- -al Contribution to the Charter
Capital of the Company.

Notwithstanding the foregoing, the Company shall register the change to the form of
joint stock company at the Vietnamese Authority, subject to decision of the Council
after at least three (03) vears from the Effective Date, in accordance with the Laws of

Vietnam.,

During the course of its operation, the Company will observe the Laws of Vietnam, the
provisions of this Contract, the Charter and the Enterprise Registration Certificate and
the Investment Registration Certificate. All activities of the Company and respective
interests of the Parties will be governed and protected by the Laws of Vietnam,

Unless otherwise determined by the Council, the General Director of the Company (as
stipulated in Article 14 herein) will be the only legal representative of the Company.

Article 5: PROJECT’S OBJECTIVES

i

b e 3

‘Zaf,--" A/

The Company shall be established for implementation of the Project with objectives of
production of types of ultra clear float-glass, materials for manufacturing solar panel,
Low-E coated glass, specialized glass, glass for premium building for supplying to local
market and export (the “Products™).

The Company shall engage in the following business activities:

(a) to establish, operate and maintain the equipment(s), plant(s) and facilities required
for the business activities listed in (b) through (e) below;

(b) to produce the Products and procure (including import) parts and raw materials for
the production of the Products;

(c) to sell, market and distribute Products in the Vietnamese market and export the
Products to foreign markets;
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(d) to provide after-sales service for Products in the Vietnamese market and foreign
markets; and

(e) to conduct other activities necessary or useful for carrying out the business
activities described in sub-paragraphs (a) through (d) above hereof.

5.3. When the Products of the Projects be exported, the Foreign Party will make best efforts
to facilitate the export and the distribution in foreign markets of Products in accordance
with plan as approved by the Council.

Article 6: DURATION

The Parties have agreed unanimously to propose to the Licensing Authority that, the
Company shall carry out the Project for the duration of about forty-two (42) years
commencing from the issuance date of the Investment Registration Certificate (the
“Duration”). Within six (06) months prior to the expiration of the Project’s Duration, the
Company shall apply < the Licensing Authority for an extension perr * in accordance with
the Laws of Vietnam

Article 7: TOTAL INVESTMENT CAPITAL OF THE PROJECT

7.1. The Total Investment Capital of the Project, including Contribution Capital and loan
capital, shall be proposed to be VND 2,427,528,000,000 (Two trillion four hundred and
twenty-seven billion five hundred and twenty-eight million Vietnamese Dong),
equivalent to US$ 108,711,509 (One hundred and eight million seven hundred and
eleven thousand five hundred and nine US Dollars) (exchange rate VND/USD; 22,330
VND/USS).

7.2, Any increase of capital, if necessary, within the Total Investment Capital for business
purposes of the Project must be decided by the Council by the following methods:

(a) Distributing the earnings of the Company;
(b) Re-allocating funds of the Company;

(c) Further capital contribution by the Parties hereto with approval of the Vietnamese
Authorities; ;

(d) Obtaining loans or credit funds either from third party(ies) or all the Parties hereto
at such interest rate agreed upon between the parties relating to such loans or credit
funds in accordance with the Laws of Vietnam (in case the Company intends to
obtain a loan from a third party, the Parties hereto shall assist the Company by
providing a guarantee to such third party in accordance with Article 11.1 (c) and
Article 19 herein);

(e) Any other appropriate and legitimate manner as may be decided by the Council,

/L‘} /ﬁv/ Page §
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ARTICLE 8: CHARTER CAPITAL

8.1.

8.2,

8.3.

The Charter Capital of the Company, which is VND 886,000,000,000 (Eight hundred
and eighty-six billion Vietnamese Dong), equivalent to US$ 39,677,564 (Thirty-nine
million six hundred and seventy-seven thousand five hundred and sixty-four US
Dollars), will be contributed by the Parties as follows:

(a) VIGLACERA will contribute VND 310,100,000,000 (Three hundred and ten
billion one hundred million Vietnamese Dong), equivalent to US$ 13,887,147
(Thirteen million eight hundred and eighty-seven thousand one hundred and forty-
seven US Dollars) by means of money, in correspondance to 35% of the Charter
Capital of the Company.

(b) IDICO will contribute VND 265,800,000,000 (Two hundred and sixty-five billion
eight hundred million Vietnamese Dong), equivalent to US$ 11,903,270 (Eleven
million nine hundred and three thousand two hundred and seventy US Dollars) by
means of money, in correspondance to 30% of the Charter Capital of the Company.

(¢) TRIUMPH will con: sute VND 310,100,000,000 (Three hundred and ten billion
one hundred million Vietnamese Dong), equivalent to US$ 13,887,147 (Thirteen
million eight hundred and eighty-seven thousand one hundred and forty-seven US
Dollars) by means of money, in correspondance to 35% of the Charter Capital of
the Company.

The Parties will contribute its Capital Contribution as stipulated in Article 8.1 above in
order to form one hundred percent (100%) of the Charter Capital of the Company within
ninety (90) days from the Effective Date.

If any Party hereto is unable to make its Capital Contribution in accordance with the
schedule as mentioned in Article 8.2 above (hereinafter referred to as the “Defaulting

Party”):

(a) Such Defaulting Party must notify the Company and the other Parties hereto the
reasons for such delay and remedial measures to be taken not later than thirty (30)
days in advance of the due date for making the Capital Contribution and shall be
held liable to compensate to the other Parties hereto and/or the Company for any
losses suffered by the other Parties and/or the Company as result of the un-
fulfillment of such Capital Contribution in accordance with the Laws of Vietnam.

(b) Upon the expiration date for making the Capital Contribution in accordance with
Article 8.2 above, the Defaulting Party shall only have the rights corresponding to
the part of contributed Capital Contribution (if any). The part of Capital
Contribution having not yet been contributed by such Party shall be offered for sale
by the Council.

(¢) If any Party fails to contribute or fails to contribute in full its part of Capital
Contribution, within sixty (60) days from the last day on which the Contribution
Capital is required to be fully paid as stipulated in Article 8.2 above, the Company
must register amendments to the contents of the Enterprise Registration Certificate,
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the Investment Registration Certificate to reflect the new proportion of Capiral
Contribution of the Parties, in accordance with relevant regulations of the Laws of
Vietnam.

8.4, As soon as a Party has fully paid up its Capital Contribution to the Charter Capital of
the Company in accordance with this Article 8, the Company will issue a Capital
Contribution Certificate to such Party signed by the Chairman and the General Director
of the Company evidencing the total amount of such Party’s Capital Contribution to the
Charter Capital of the Company. The Capital Contribution Certificate will note that any
assignment of Capital Contribution represented thereby shall be subject to the terms of
this Contract, the Charter, the relevant regulations of the Laws of Vietnam and be
registered with the Licensing Authority. The Capital Contribution Certificate will be re-
issued if any Party declares that it has been lost, ruined, damaged or otherwise
destroyed.

Article 9: INCREASE AND DECREASE OF THE CHARTER CAPITAL

9.1, Increase of the Charter Capital:

(a) Subject to the decision or resolution of the Council, the Charter Capital of the
Company may be increased in the following manner:

(i) To increase each Party’s Capital Contribution to the Charter Capital of the
Company;

(ii) To accept additional contribution to the Charter Capital from a third party.

(b) Should the Council decide to increase the Charter Capital of the Company by
means of increasing each Party’s Capital Contribution to the Charter Capital of the
Company, the increased Charter Capital will be paid up in respective of each
Party’s share of Capital Contribution to the Charter Capital of the Company in
accordance with Article 8.1 above. If any Party votes against or objects to the
Council’s decision on increase of the Charter Capital but such decision to increase
is passed by the Council notwithstanding such objection, then such Party thereafter
may select either (i) not to contribute to such additional capital; or (ii) to contribute
to such additional capital notwithstanding its earlier vote against or objection to
such increase, If any Party selects under the foregoing provision not to contribute to
or fails or declines to subscribe for its share of any increase in the Charter Capital
as described in this Article 9.1 (b) within the period determined by the Council, the
Council shall offer such share to the other Parties hereto for subscription, provided
that in the case of an increase of the Charter Capital by means of acceptance of
additional contribution from a third party, Article 10.1(b) hereof shall apply.

9.2, Decrease in the Charter Capital:

Subject to the decision and resolution of the Council, the Charter Capital of the
Company may be decreased in the following manners:

L)"’ J- M/ Page 10
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() The Company returns a part of the Charter Capital to the Parties in proportion to
their respective Capital Contributions to the Company in accordance with Article
8.1 herein; however, provided that The Company has been consecutively operating
for at least two (02) years from the Effective Date and ensuring that debts and other
property obligations of the Company are able to be paid in full after returning [part
of the contributed Contribution Capital] to the Parties;

(b) The Company buys-back any Party's Capital Contribution as stipulated in Article
10.1 below;

(¢) The Charter Capital has not been fully contributed by the Parties on time in
accordance with Article 8 above.

When there is any increase or decrease in the Charter Capital of the Company as
described in this Article 9, the Company shall register an amendment to the Enterprise
Registration Certificate, Investment Registration Certificate with the Licensing
Authority in accordance with the Law on Investment, the Law on Enterprises and the
relevant Laws of Vietnam.

Article 10: DISPOSITION OF CAPITAL CONTRIBUTION

10.1.

Buy-back of the Capital Contribution:

(a) In case any Party suffers from bankruptey or dissolution, then, upon having
decision on such bankruptey or dissolution, such Party must send a written notice to
the Council. In such event, the other Parties may decide to or not to buy-back the
entire Capital Contribution of such Party in the Company.

(b) In addition, in case all Authorized Representatives of any Party vote against the
Council’s decision with regard to: (i) amending and supplementing the provisions
of this Contract and/or the Charter relating to rights and obligations of such Party
and/or the Council; and/or (ii) reorganizing the Company; and/or (iii) acceptance of
additional contribution to the Charter Capital from a third party, then, such Party
may, within fifteen (15) days from the date on which the Council adopts the matters
mentioned in this Article 10.1 (b), serve a written notice on the Council requesting
the Company to buy-back its entire Capital Contribution in the Company.

(c) Upon request of any Party in accordance with Article 10.1 (a) and Article 10.1 (b)
above, in case the Parties do not reach the agreement on price, the Company shall
engage an independent financial or auditing firm to determine the fair value of the
Capital Contribution of such Party and the Company shall then be required to buy-
back the entire Capital Contribution of such requesting Party at the price
determined by the independent financial or auditing firm. Upon a buy-back of the
entire Capital Contribution of such Party, such Capital Contribution shall be

cancelled accordingly.

(d) Notwithstanding the foregoing, the Company has the right to refuse the buy-back of
the Capital Contribution of any Party as described in this Article 10.1 if after the
settlement of such buy-back of Capital Contribution, the Company is unable to pay
its due debts and other financial obligations. In such circumstance, the Party \

i
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requesting such Capital Contribution’s buy-back from the Company could assign i1s
Capital Contribution to the other Parties hereto or 1o the third party(ies) as
stipulated in Article 10.2 below. The other Parties hereto shall not be obliged to
purchase the Capital Contribution of the requesting Party.

10.2. Assignment of Capital Contribution:

(a) Either Party hereto shall have the right to assign the whole or a part of its Capital
Contribution and, in exercising its right, shall give the priority to the other Parties
hereto or such partner designated by the other Parties by giving written notice (the
“Assignment Notice”) to the other Parties, specifying details on offered assignment
price, portion of Capital Contribution to be assigned, terms and conditions for
capital assignment. An assignment by any Party of the whole or a part of its Capital
Contribution will include an assignment of all that Party’s obligations,
responsibilities, rights, interest and title in and to the Company as well as to the
other Parties hereto which obligations, responsibilities, rights, interest and title
emanate from the assigned Capital Contribution.

(b) Within thirty (30) days from the date of sending . Assignment Notice, if (i) the
other Parties hereto fail to purchase or fail to fully purchase the Capital
Contribution to be assigned; or (ii) the other Parties hereto do not designate any
partner to purchase the Capital Contribution intended to be assigned; or (iii) the
other Parties hereto have designated such partner to purchase the Capital
Contribution intended to assign by giving written notice to the intended assigning
Party but the other Parties's designated partner fails to purchase or fails to fully
purchase the Capital Contribution to be assigned, the assignor will then have the
right to assign its Capital Contribution’s portion that refused to purchase by the
other Parties or its designated partner to a third party under the same conditions
proposed to the other Parties hereto.

(¢) The assignor of its Capital Contribution should pay a tax of assignment in
accordance with the Laws of Vietnam.

Article 11: OBLIGATIONS OF THE PARTIES

11.1. General obligations of the Parties:

Each Party shall have the following obligations:

(a) To comply with the Laws of Vietnam, the conditions stipulated in the Investment
Registration Certificate, the Enterprise Registration Certificate issued by the
Licensing Authority, and relevant regulations of the Laws of Vietnam;

(b) To cooperate with each other to implement the Project’s objectives;

(c) To provide in so far as legally permissible necessary guarantee in proportion to the
subscribed Capital Contribution ratio at the time of the provision pursuant to Article
19 hereof, if the Company shall raise any sums by way of loans and such loans are
required to be secured or guaranteed by the Parties hereto, Any such security or
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guarantee would be conditional upon the guarantor receiving a corresponding
indemnity and security from the Company over the Company's assets.

11.2. Other obligations of Vietnamese Parties

In addition to other obligations under this Contract, the Vietnamese Parties will be
responsible for the following matters:

(a)

(b)

€)

(d)

(€)
()

(g)

VIGLACERA and IDICO shall collaborate to inform the Foreign Party of any
changes in the Laws of Vietnam which may affect the Project, this Contract or the
Company or any Party's rights and obligations under this Contract in order to
discuss and decide the way of execution to minimize the damage to the Project or

the Company, if any;

VIGLACERA and IDICO shall eollaborate to support the Company in conducting
all procedures regarding the Project of the Company, including the submission of
application, r>quest to Vietnamese Authority for obtaining Inv-stment Registration
Certificate, © zrprise Registration Certificate, registering the = -chnology Transfer
Contract(s) = . various incentives available to a company wit. foreign investment
capital on tax, duty and allocation of foreign currency, etc. under the Laws of

Vietnam;

VIGLACERA and IDICO shall pay in advance a part of arising reasonable costs
and expenses during the implementation of procedures for for applying and
obtaining the Investment Registration Certificate, the Enterprise Registration
Certificate (the “Pre-Establishment Expenses™), provided that such costs and
expenses must be agreed by the Parties. The Company upon its establishment shall
immediately refund to VIGLACERA and IDICO the part of Pre-Establishment
Expenses paid in advance by VIGLACERA and IDICO;

VIGLACERA and IDICO shall support the Company in obtaining entry visas as
required by the Government of Vietnam for the officers, employees, agents and
other applicable personnel of the Company or of the Foreign Party relating to the
Company's activities;

IDICO secures the supply of electricity, water and other utilities to the Project;

IDICO secures building materials, equipment and manpower at the locality for the
establishment and operation of the Project and the Company, at the Company’s

expenses;

The sublease of approximately 16ha of land for the first phase and the reservation
of approximately 19ha for the second phase for the project will be set in the Land
Subleasing Contract between IDICO and the Company. IDICO undertakes to
reserve the remaining land area of approximately 19 hectares of the Land lot B2 in
Phu My [l Expasion Industrial Zone, Tan Thanh District, Ba Ria - Vung Tau
Province for the Company to cater the expansion of the Project’s scale in the future.
However, provided that within five (05) years from the Effective Date if the
Company does not sub-lease such remaining land area, the Company must (i)
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compensate [DICO all reasonable and valid expenses relating to reservation of such
remaining land area; and (ii) share the costs for construction of road on the
remaining land area with [DICO:

(h) VIGLACERA and IDICO shall endeavor to support the Company in promoting the
consumption of the Products in domestic markets via its sale networks or to search
for business partners for selling the Produets of the Project.

11.3. Other obligations of the Foreign Party

In addition to other obligations under this Contract, the Foreign Party will be responsible
for the following matters:

(#) To assist in providing experts to the Company for management and operation of the
production and business activities for achieving the Project’s objectives, at the
Company's expenses;

(b) To transfer to the Prejzct such technologies and technology know-hows relating to
the production of the “:oduects under such terms and conditions to be stipulated in
the Technology Tran: - : Contract(s) to be executed between the Company and the
Foreign, Party with the approval in writing of the Council and in accordance with
the regulations on technology transfer of the Laws of Vietnam,;

(¢) To pay in advance a part of Pre-Establishment Expenses, provided that the Pre-
Establishment Expenses must be agreed by the Parties and the Company upon its
establishment shall immediately refund to the Foreign Party the part of Pre-
Establishment Expenses paid in advance by the Foreign Party;

(d) To support the Company in supplying or finding supply sources of materials to be
sourced abroad required for the Project including the raw materials, machinery and
equipment for the plant(s) under such terms and conditions to be agreed upon by
the Company and the Foreign Party;

(e) To take its own strength and advantages to promote the consumption of the
Produets in foreign markets in accordance with the business plan approved by the
Council;

(f) To propose the optimal production capacity options of the Project, in accordance
with the market’s consumption ability and demand during the course of operation
of the Project for the Parties to make final decision:

(8) To assist the Company in training its staffs and employees regarding technical
management, technology, supervision, quality control, ete, to the extent and on such
conditions to be provided in Technology Transfer Contract(s) or any other
agreement to be executed by Company and the Foreign Party from time to time;

(h) To assist the Company in satisfying criterias for indentifying hi-tech enterprise or
hi-tech application Project in accordance with the Laws of Vietnam.

Article 12: STRUCTURE OF ORGANIZATIONAL MANAGEMENT OF THE COMPANY
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Structure of organizational management of the Company consists of the Council, the
Council's Chairman, General Director and Supervision Board,

Article 13: THE MEMBERS’ COUNCIL

13:1.

15.2.

15.3,

134,

13.5.

'Z'y M// Page 13

The highest authority of the Company shall be the Members’ Council (the “Council”).
The Council shall be responsible for the overall management, strategic policies and
general development plans of the Company in accordance with this Contract and the
Charter with the primary objeetive of taking all reasonable and proper steps to achieve
profitability and to maximize profits for the benefit of the Parties hereto while at the
same time maintaining the value of the Total Investment Capital and sustaining the
growth of the Company;

The Council shall consist of the Authorized Representatives from the Parties. Each
Party shall be exclusively entitled to appoint its Authorized Representatives to the
Couneil as follows:

() VIGLACERA shall be entitled to appoint two (02) Authorized Representatives;
(b) IDICO shall be entitled to appoint one (01) Authorized Representative; and
(c) TRIUMPH shall be entitled to appoint two (02) Authorized Representatives.

The appointment of Authorized Representative(s) of each Party shall be made in writing
in accordance with Laws on Enterprises and shall be effective from the date on which
the Company receives the notice of the same.

The Authorized Representatives of each Party shall be entitled to exercise the number of
votes in proportion to the respective authorized Capital Contribution of each Party. For
the avoidance of doubt:

(a) Two (02) Authorized Representatives appointed by VIGLACERA shall represent
35% of the Charter Capital;

(b) One (01) Authorized Representative appointed by IDICO shall represent 30% of
the Charter Capital;

() Two (02) Authorized Representatives appointed by TRIUMPH shall represent 35%
of the Charter Capital,

The Parties agree that, each of the Authorized Representatives appointed by them to the
Council shall meet all criteria and conditions as provided by the Laws of Vietnam and
shall be required to act in accordance with the provisions of this Contract and the
Charter in exercising their duties as the Authorized Representative.

The appointment of Authorized Representative(s) shall be terminated upon the
oceurrence of any of the following events:

(a) Ifthat Party cancels the appointment of such Authorized Representative:



13.6.

3%

13.8.

Joint Venture Contract

(b) If that Party is consolidated, merged, split, dissolved or declared as bankrupt by the
court;

(¢) If the Authorized Representative be legally incompetent or incapable of performing
rights and obligations as the Authorized Representative, be missing or dead; or

(d) If such Authorized Representative be sentenced of crime under the Criminal Code

of Vietnam.
Each Party shall have the right to replace its Authorized Representatives in the Council
at any time, provided that such replacement is without detriment to the operation of the

Company.

If any Authorized Representative in the Council is found to be such a person as
described in Article 13.5 herein, the Party who nominated such person as an Authorized
Representative on the Council shall replace such person with a person nor affected by
disability under that Article,

The decision to replace the Authorized Representative in the Council of any Party shall
only take effect after the Company has received such notice therefor.

The position of chairman (the “Chairman”) of the Council shall be elected among the
Authorized Representatives in the Council appointed alternately by TRIUMPH and
IDICO with the office term of three (03) years. The Parties hereby agree that, at the first
office term, the Chairman shall be elected from the Authorized Representatives of
TRIUMPH: on the next office term, the Chairman shall be elected from the Authorized
Representatives of IDICO.

The Council shall carry out its functions in accordance with the Charter of the
Company. The rights and obligations of the Council and the Chairman shall be
stipulated in the Charter of the Company.

Article 14: GENERAL DIRECTOR AND OTHER MANAGERS

14.1.

14.2.

14.3.

The General Director and Deputy General Directors of the Company will be responsible
for controlling and managing day to day business activities of the Company and must
report to the Council and will, at all times, comply with the instructions, orders,
decisions and approvals of the Council. The General Director, Deputy General Directors
and Chief Accountant of the Company will be appointed and dismissed by the Council
from time to time.

The General Director shall be appointed by the Council per VIGLACERA's
nomination, two (02) Deputy General Directors shall be appointed by the Council per
nomination of TRIUMPH and IDICO. The Chief Accountant shall be selected and

appointed by the Council.

The rights and responsibilities of the General Director and Deputy General Directors
will be stipulated in the Charter of the Company.
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14.4. The office term of the General Director, the Deputy General Directors and the Chief

Accountant shall be three (03) years and may be re-elected in accordance with the Laws
of Vietnam,

Article 15: SUPERVISION BOARD

15.1

152,

. The Supervision Board of the Company shall consist of three (03) Inspectors, each Party

shall appoint one (01) Inspector with office term of three (U3) years (provided that any
Inspector is not concurrently be any Authorized Representative or Manager of the
Company). The Chief of Supervision Board shall be appointed alternatively by IDICO
and TRIUMPH. The first office term of the Chief of Supervision Board shall be
appointed by IDICO, In the subsequent office term, the Chief of Supervision Board
shall be appointed by TRIUMPH.

The rights and responsibilites of the Supervision Board shall be stipulated in Charter of
the Company.

Article 16: EXECUTION OF THE TECHNOLOGY TRANSFE  ZONTRACT(S)

16.1,

16.2.

The Foreign Party shall transfer to the Company such technologies and technology
know-hows relating to the production of the Products under such the terms and
conditions to be separately agreed by the Company and the Foreign Party from time to
time.

Main terms of the Technology Transfer Contract(s) to be entered into between the
Company and the Foreign Party, including but not limited to such provisions on the
contents of technologies and technology know-hows being transferred, expenses for
technical training and support, development fee, etc., in accordance with the regulations
on technology transfer of the Laws of Vietnam and must be approved by the Council by
signatures of the Authorized Representatives represent 75% of the Charter Capital of the
Company.

Article 17: LABOR

oy

172

173

17.4.

-

Staff of the Company shall be employed under written labor contracts signed between
the General Director (or person be authorized by the General Director) and each

employee.

The rights and obligations of Vietnamese citizens working for the Company shall be
regulated by labor contracts in accordance with the Laws of Vietnam.

The rights and obligations of foreign citizens working for the Company shall be
stipulated in the labor contracts signed between the General Director and the foreign
citizens, The wages, salaries, allowances, bonus and other labor payments to the foreign
citizen working for the Company shall be determined in accordance with the Laws of
Vietnam.

Labor disputes shall be settled in accordance with the Laws of Vietnam.
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Article 18: BANK AND ACCOUNTING

18.1,

18.2.

18.3.

18.4.

18.5

18.6.

The Company shall open specialized ecapital deposit account and interest-bearing
accounts and may open any other accounts as may be determined by the Council and
allowed by the Laws of Vietnam, and all such accounts may be opened in both
Vietnamese and foreign currencies at the bank(s) permitted to operate in Vietnam.

The financial accounting system of the Company shall be established pursuant to
generally accepted international prineiples and standards approved by the Ministry of
Finanee of Vietnam and subject to control by the competent Vietnamese Authorities.

The fiscal year of the Company shall commence on January 1 and end on December 31
of each year. The first fiscal year however shall commence from the Effective Date to
December 31 of the same year, and the last fiscal year shall end on the date of
dissolution of the Company. The Council may, with the approval of the Ministry of
Finance, change t - fiscal year,

Every year, the C apany shall prepare the balance sheet and other . .nancial statements
as stipulated by tie Vietnamese Authorities. The main records such as annual reports,
balance sheets, profit and loss statements shall be prepared in Vietnamese and English,
both language versions will be equal validity.

The depreciation rates of the fixed assets of the Company will be in conformity with the
Regulation on the depreciation of fixed assets issued by the Ministry of Finance of
Vietnam from time to time.

An independent auditing firm licensed or otherwise authorized to carry out auditing in
Vietnam shall be engaged by the Company as its auditor (the “Independent Auditor”),
to examine and verify the financial receipts, expenditures and accounts, including the
annual financial reports. Any and all costs related to the performance of such
independent audit by the Independent Auditor as above mentioned shall be born by the

Company.

Article 19: FINANCING

19.1.

19.2.

The Parties hereto hereby confirm that the Company shall make its best efforts to
procure at its own responsibility necessary funds and financial facilities and render its
assets as mortgage or pledge against the above mentioned financing with the prior
consent of the Council, and only when the bank or other concerned financier demands
additional guarantee, such guarantee shall from time to time and in so far as legally
permissible be provided by the then existing capital contributors of the Company, pro-
rata to their respective subseribed Capital Contribution ratio in the Company at the time
of provision of the said additional guarantee,

The repayment obligation of the Parties, in the event that the Company fails to meet any

of its obligations provided for in Article 19.1 herein shall be governed visa-vis third
parties, by the provisions contained in the corresponding guarantee agreement, if any.
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However, the Parties hereto in their mutual and reciprocal relationship, shall share the
responsibility under any such guarantee obligation pro-rata to their respective Capital
Contribution ratio in the Company at the time of provision of the said guarantee.

Notwithstanding Articles 19.1 and 19,2 above, in the event that any Party hereto
transfers its Capital Contribution in the Company pursuant to Article 10.2 herein, the
Assignee shall in so far as legally permissible undertake or rearrange, as the case may
be, such part of the guarantee obligations borne or arranged by the Assignor at the time
of the said transfer as is consistent with the percentage of the Capital Contribution
transferred.

Article 20: DISTRIBUTION OF PROFIT

20.1,

20.2.

The yearly distribution of the current fiscal year net profit of the Company shall be
determined by the Council in accordance with the following order and the relevant
Laws of Vietnam:

(8) Losses brought forwar. :y the Company shall be made up from the current fiscal
year net profit (if any);

(b) Corporate income tax and all other financial obligations towards the State of
Vietnam shall be deducted from the result calculated by (a) above;

(¢) Earned surplus of the preceding fiscal year brought forward to the current fiscal
year shall be added to the result calculated by (b) above, if any (the result calculated
by this paragraph (c) shall be called “Unappropriated Earned Surplus for the
Current Fiscal Year™),

(d) Reserve Fund and other Voluntary Funds in accordance with the Laws of Vietnam
shall be deducted from the Unappropriated Earned Surplus for the Current Fiscal
Year at the rates determined by the Council from time to time in accordance with
the Laws of Vietnam;

(e) After all deduction as stipulated above, dividend shall be distributed to each Party
in proportion to their ratio of the Capital Contribution in accordance with the
decision by the Council;

(f) The remaining profit shall be carried forward to the subsequent fiscal year.

If the Contribution Capital of the Parties hereto remains as stipulated in Article 8.1
hereof, the sharing of profit shall be as follows:

(a) VIGLACERA: Thirty-five percent (35%)
(b) IDICO: Thirty percent (30%)
(¢) TRIUMPH: Thirty-five percent (35%)
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Article 21: FOREIGN CURRENCIES

21.1. Vietnamese currency (Vietnamese Dong) shall be used to make all purchases inside
Vietnam and to pay wages to the Company’s Vietnamese staffs,

21.2, Foreign currency (US Dollar or other freely convertible currency) shall be used to make
all purchases outside Vietnam,

21.3. Foreign currency available to the Company shall be used for the following purposes in
accordance with the Laws of Vietnam:

(a) Payment for the import of goods including parts, raw materials, facilities and
equipment for the operation of the Company, the payment terms of which require
payment in foreign currencies;

(b) Payment for the fees for the technology transfer, license of trademark and other
services provided by the Foreign Party;

(¢) Repayment of any loan and interest thereof payable in the foreign currencies:

(d) Other payments which the Council decides to be made in foreign curmncy,-subject
to the prevailing Laws of Vietnam,

21.4. The Company will be responsible for its own foreign exchange requirements by
utilizing various means permitted under the Laws of Vietnam.

Article 22: CONFIDENTIALITY

22.1. Each Party hereto hereby agrees to keep strictly secret and confidential and not to use
for its own benefit or disclose to any outside party, any technical, economic, financial or
marketing information acquired from any Party hereto, from any entity directly or
indirectly affiliated with such Party or from the Company.

22.2. The covenants and obligations of this Article shall survive after termination of this
Contract and each Party shall continue to observe such covenants and obligations
regardless of whether it should cease to be a Party hereto or capital contributor in the
Company.,

Article 23: FORCE MAJEURE

23.1. In cases of force majeure, the Parties shall be discharged of their related commitments
in this Contract provided that:

(a) the force majeure is the proximate cause which obstructs or delays the execution of
this Contract;

(b) the Party concerned has tried all possible measures to overcome the effects of such
occurrence; and
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the Party concerned shall immediately inform the other Parties of the occurrence
and within five (05) days, send to the other Parties a written notice indicating the
remedial measures undertaken and giving details of the occurrence which prevents
the execution of this Contract.

23.2. The expression “force majeure” means any cause beyond the reasonable control of a
Party which renders performance of that Party’'s obligations under this Contract
impossible or impracticable lemporarily or permanently and includes (without
limitation) earthquake, storm, flood, fire, epidemic, war, hostilities, riot, civil
commotion, malicious damage.

Article 24: TERMINATION OF CONTRACT

24.1. In addition to the other terms set forth in this Contraet, this Contract shall terminate in
the following cases:

(a)

(b)

(c)

(d)

(e)

)

Upon written notice to the other Parties by any Party, if the Licensing Authority
refues to grant the Investment Registration Certificate and/or the Enterprise
Registration Certificate to the Project and/or the Company for any reason
whatsover. In such case, unless otherwise specified herein, neither Party requests
the other Parties to compensate any cost, damage, fee or other expenses
Notwithstanding the foregoing, the Parties agree that, each Party shall bear the Pre-
Establishment Expenses pro-rata to their respective Contribution Capital ratio.

Upon written notice to the other Parties by any Party, if any Party commits the
breach of any of its obligations under this Contract which is not remedied within
ninety (90) days from the giving of written notice requiring said breach to be
remedied and giving brief particular of the breach;

Upon written notice to the other Parties by any Party, if any Party or the Company
is incapable, for a period of one hundred and eighty (180) consecutive days, of
performing any of its obligations hereunder, or of continuing operation because of
an event of force majeure as defined in Article 23 which results in material harm to
the Company or to the Party;

Upon written notice to the other Parties by any Party, if any Party has an insolvency
or bankruptcy order or an order analogous to an insolvency or bankruptcy order or
having substantially similar effect made against it, or has a creditor take possession
of all or substantial part of its assets as a result of court or other proceedings, or has
an order made against it for, or passes a resolution for, cessation of this business or
ceases its business otherwise thar for the purpose of a solvent reorganization, or if
any material or significant part of the Company’s property or assets shall be
expropriated or totally or partially confiscated by action of any government;

When a Party assign all of its Contribution Capital to the other Party(ies) or sell all
of its Contribution Capital to the Company in accordance with the Law on
Enterprises, this Contract and the Charter of the Company

When the Parties agree in writing on the termination of this Contract,
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24.2. In addition to the case of termination as stipulated in Article 24.1 above, in case any
Party hereby decides to terminate this Contract by sending a written notice to other
Parties, within six (06) months from receipt of terminating notice, un-terminating
Party(ies) shall be entitled to buy the entire Capital Contribution of the terminating
Party or designate other third party to be assignee of the entire Capital Contribution in
accordance with market price and to become a new Party by replacing the terminating
Party in this Contract. In this case, the terminating Party must actively cooperate with
the third party as designated above to implement the buy-back and assignment in a
convenient way. For purpose of this Article, the market price shall be agreed by the
Parties. If the Parties fail to reach any agreement on the price within three (03) months,
the market price shall be determinated by an independent auditing firm licensed to carry
out auditing in Vietnam as designated by the Parties.

24.3. In case of loss, incapacity to continue business, failure to obtain the objectives of the
Company, the Council shall consider and decide to dissolve the Company in accordance

with the Laws of Vietnam.

Article 25: CONSEQUENCES OF TERMINATION OF CONTRACT
25.1. The termination of this Contract shall not release any of Parties hereto from any
liability which at the time of termination has already acerue  » the other Parties.

25.2. Upon expiration or termination of this Contract, the Company shall immediately cease
to use any trademark, trade name, service name, registered designs and terminology of
any of the Parties (including without limitation such use in the Company’s corporate or
trade name), and except expressly authorized in writing, each Party shall not entitled to
use the other Parties’s trademarks, trade names, service names registered designs and

terminology.
Article 26: DISPUTE AND DISPUTE SETTLEMENT

26.1. All disputes, controversies or differences (the “Dispute”) which may arise among the
Parties out of or in relation to or in connection with this Contract shall be amicably
settled among the Parties by arbitration or by the court of Vietnam in accordance with
the Law of Vietnam. In case the parties are not satisfactory with the settlement by the
Court of Vietnam, such dispute shall be settled in accordance with the provisions set in
subclause 26.2 below.

96.2. Tn the event of such settlement in accordance with the subclause 26.1 afforementioned
can not be reached, any Party may give notice to the other Parties giving notice of the
Dispute and referring to this Article. [f nor settled within thirty (30) days of the date
such nofice is given the Dispute shall be referred (o the Singapore International
Arbitration Centre to be resolved according to the rules of that Center and refferred to
the Law of Vietnam for settlement. Place of arbitration shall be Singapore. The Parties
agree that the tribunal shall consist of three (03) arbitrators, in which each Party shall
appoint one (01) arbitrator. The language of arbitration shall be English. Any award or
decision of the arbitration under this Article shall be final and binding upon all the
Parties contemplated by such award or decision and may be entered for enforcement in
any court of any jurisdiction. Cost shall be borne equally by the Parties unless the
arbitration determines otherwise at its discretion,

26.3. Except the Parties agree otherwise, within Dispute settlement duration, apart from the
Dispute, the Parties shall continue to implement the other provisions of this Contract

and the Charter of the Company.
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Article 27: VALIDATION OF CONTRACT
27.1  This Contract shall become effective when it fully satisfies the following conditions:
(a) Be signed by duly authorized representatives of the Parties;
(b) With the consent of the internal department of decision-making of the Parties;

(c) Beapproved by the competent State Authority relating to the matters of the Contract.
________ — Notwithstanding the foregoing, the Parties shall make theirbest efforts to-satisfy-the-conditions————-
mentioned above to ensure the commencement of the Project in 4 Quarter of 2016,

e

27.2  This Contract will remain effective during the subsistence of the Company, unless the
Company be bankrupt, dissolved, liquidated or this Contract be terminated early in
accordance with the provisions contained in this Contract.

Article 28: GENERAL PRC TSIONS

28.1. Compliance with | ws:

Other terms and conditions not mentioned in this Contract shall be observed by the
Parties in accordance with existing regulations stipulated in the Charter of the Company

and the Laws of Vietnam.

28.2. Headings:

The headings of the Articles have been inserted for convenience of reference only and
shall not affect the interpretation or construetion of the provisions of this Contract.

28.3. Modification:

Any amendment to, or modification of, or rectification of this Contract will be made in
writing signed by duly representatives of each Party in Vietnamese, Chinese and
English versions, each of which will be equally authentic. In case of difference between

three versions, English version shall prevail.

28.4. Severability:

In the event any term or provision of this Contract shall for any reason be held invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other term or provision of this Contract; this Contract shall be
interpreted and construed as if such term or provision, to the extent to which it is
invalid, illegal or unenforceable, had never been contained in this Contract, and such
invalid, illegal or unenforceable provision shall be replaced with a provision that
approximates the substance and spirit of the invalid or unenforceable provision as
closely as possible without itself being invalid, illegal or unenforceable.

28.5. Waiver:

No provision of this Contract shall be treated as waived unless the waiver is in writing
and signed on behalf of the Party waiving the provision. Further, waiver of any right by 0
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28.6.

28.7.

28.8.

28.9.
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any Party hereto towards any other Parties for breach or a series of breaches of this
Contract shall not affect the rights of the waiving Party to exercise any of its right
provided hereunder on account of any other breach hereto or similar or same breach
subsequent thereto,

Warranties and Representations:

As of the date of the signing of this Contract and as of the date of Capital Contribution,
each Party warrants and represents to the other Parties that:

(a) Each Party is a corporation duly organized and in good standing in its jurisdiction
of incorporation and is not aware of any pending or threatened litigation or
government investigation or proceedings which shall have a material adverse effect
on its capability to enter into this Contract or fulfil its obligations hereunder; and

(b) Each Party has full corporate power and authority to enter into this Contract and to
perform its obligations under this Contract.

Notice:

Notice to the Company or tc :ny Party must be given in writing and must be delivered
by hand at or sent by registered or guaranteed mail for domestic delivery or by
internationally recognized express mail service company for international delivery or by
facsimile transmission to its legal address.

The legal address for the Company and each Party is its address (and fax number) given
in this Contract or such other address (and fax number) of which notice shall have been
given in accordance with this Article to all other Parties and the Company (as the case
may be) and which shall have been registered with Licensing Authority.

Any notice shall be deemed to have been given on the day of delivery by hand or by
facsimile transmission that has been acknowledged in writing (including
acknowledgment by facsimile transmission) or on the date of receipt if sent by
registered or guaranteed mail or internationally recognized express mail service
company unless in any such case that day is a Sunday or a public holiday in the country
of the receiver in which case the notice shall be deemed to have been given on the next
following day that is not a Sunday or such public holiday.

Assignment:

No Party shall have the right, power or authority to assign this Contract or any of its
rights or obligations hereunder to any third party and this Contract may not be
involuntarily assigned or assigned by operation of law without the prior written consent
of the other Party.

Conflict:

In the event of any conflict between the provisions of the Charter of the Company and
the provisions of this Contract, the provisions of this Contract shall be amended by the
Parties to comply with the provisions of the Charter of the Company.
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28.10,

28.11.

28.12.
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Governing Law:

This Contract will be governed and construed in accordance with the Laws of Vietnam.
In the event that the Laws of Vietnam do not provide fully and comprehensively for any
particular matter pertaining or relating to this Contract, the subject matter will be

governed by the international practices,
Government Approval:

Any obligation herein expressed or implied to obtain approval, license or permit of
Licensing Authority or any other governmental agency shall remain in force for so long
only as such approval, license or permit shall be required by the Laws of Vietnam.

Commercial Contract;

This is a commercial contract among the Parties. In a legal action among the Parties

(including in any arbitration, court or other forum) no Party shall raise the defense thatit

28.13.

28.14.

28.15.

cannot be sent complaint by another Parties because it government owned or because
the contract is a governmental contract. Each Party waives any immunity or privilege to
which it may be entitled.

Non-competition agreement

Upon the execution of this Contract by the Parties, each Party hereby undertakes not to
enter into any memorandum of understanding or enter into any contract with other
investors in relations to the joint-venture on implementation of any project that is
similar to the Project in the territory of Vietnam. In case any Party hereto wishes to
carry out such project, the Parties shall give priority to each other to become partner of
the new project. Within forty-five (45) days from the date of offer for partnership from
the offering Party, if the offered Party refuses to cooperate then offering Party shall
have full right to cooperate with any third party or solely set up a new project.

Entire Contract:

This Contract constitutes the entire contract among the Parties with respect to the
subject matter of this Contract and supersedes all prior discussions, negotiations and
contracts among them from the sigining date by the Parties. No oral explanation or oral
information by any of the Parties shall alter the meaning or interpretation of this
Contract,

Other matters:

Other matters which are not stipulated in this Contract shall be agreed by the Parties and
be stipulated in Appendix of this Contract, provided that such Appendix is an integral
part of this Contract.

Article 29: SIGNING

This Contract is made into six (06) original versions in Vietnamese, English and and Chinese
having equal validity, Each Party keeps one (01) original version in three languages, the
Company shall keep two (02) original versions after incorporation date, one (01) version shall

[
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be submited to the Authorities for issuance of the Certificate of Business registration, In case
of difference between the three versions, English version shall prevail.

In Witness Whereof, each of the Parties hereto has caused this Contract to be signed by their
duly authorized representatives on the date set forth above.

JsC

: an
General Dlrector

SIGNED for and on behalf oT?f(’ '

Mr. Nguyen Van Dat
General Director

SIGNED for and on behalf of
:}ugmﬁi 59 NCE AND TECHNOLOGY GROUP COMPANY
i o :1‘:
7
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BAN SAO
BAN QUAN LY CONG HOA XA HQI CHU NGHIA VIET NAM

CAC KHU CONG NGHIEP Dic 1ip - Tywdo - Hynh phic
BA RJA-VUNG TAU ' — .2

GIAY CHUNG NHAN BANG KY ﬂAU TU
“Mi 56 duyr dn: 9864243202 A
Cinmg nhan Jcm dén: ngay 03 Hmng DJ nﬁm 20! 7

Can cir Lu(’ ¢ Ddu tw S(f 6 77201 4/QH I3 ngdy 26 rhcmg I I mﬁm 2014 |
Cein cir Nghf dinh 56 118/2015/NP-CP ng:”ay e !hc?ﬂg; H nﬁm .?0/ 5 clia |
Chinh phu quy dmh chi t.‘e‘{t vét hurdmg dan thi hanh nui! 50 dléu clid Luﬁ! Ec‘?u e
Cdn e Qn:}e! dinh s6 485/TTg ngay 29 thing 7.ném: 1996 ctia Thtt mmrgl
Chinh phti vé vige thanh Mp Ban Quan ly cdc Khu C'dng ngh:é Ba Rfa- Vzmg Tau;. -
C‘;m ctr van bﬂn dé nghj thwe hi¢n dir dn d&u fie w.?f ha Sc}' kém !he‘d dt} L'ch.‘.‘- -
nhé daw he ngp ngc.rp 13 Hu" ing 12 nam 201 6, A \, WY '
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| BANQUANLYH”}H i
CAC HHU chG NGI“E‘P BA mA VﬁNG TAU
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Chimg, nh:;m nha dau s
Nhi diu tir thir nhit:

TONG CONG'TY DAU TU PHAT-TRIEN BC) THI vA KHU CCJNG
NGHIEP VIET NAM = TNHH MOT THANH VIEN; Gléy chirng nhin. dﬁpg’ ky
doanh nghiép &6 0302177966 dﬁng ky thay dél lin’ thir 01 do Phémg Bang ky:
kinh doanh - S& l«:é hoau:h v Diu fur thinh phu H6 Chi’ Minh cflp ngéy 07 thang
01 ndm 20]5 ' :

Dm chi try s& chinh: 151 Ter Nguym Dlnh Chuéu, phubng 6, quan 2 thﬁnh ;
phé F 16 Chi Mlnh, Viét Nam

Ngudi dai dlzll theo phap ludt: Dng Nguycn Van Bf,lt smh ngny 04 théng
02 nim 1958; quoc tich Vigt Nam; Chimg minh nhén dén g6 025189222 'ciip
ngdy 28 thing 8 ndm 2009 tai Céng an thanh phé Hb Chi Minh; dia chi thuong
trii tai 40/1/C6 Au'Co, phui‘mg 9, clmn Tén Binh, thénh phé H& Chi Minh, Viét
Nam; chd & hién nay tai 40/1/C6 Au Co, phutmg 9, quin Tén Binh, thanh phé
Hé Chi Minh, Vigt Nam; chire vu: Tong Glém dcm 57 . | |

Nha diu te thit hai: ;

TONG cGNG TY VIGLACEI{A - CTCP; Glﬁy chung hdn ding’ ky
doanh nghiép s6 0100108173 dang ky thay déi mr. thit 06 do"Phong Dang ky'-
kinh doanh = S& Ké hmch va Piu’ tu' thanh pho Ilil NI c.lp nghy 26
ndm 2016. : !

Dija chl tn,l 50 chlnh T?Ang 16 va 17 toa nha Vlglaccra, sn l :
Long, phudng M& Tri, qu@n Ham Tir Llém lhfmh phu Ha 'Nﬂn Vléi

?




9864248202

Nguaoi dai du%n theo phap lugt: Dng Nguycn Anh Tudn; amh ngﬂy 18 lh{mg
11 niim 1961; quoe tich Viét Nam; Chimg mmh nhin dén sé 010322251 edp
ngay 17 thémg 9 I"lﬁm 2007 tai Cong an thanh pho Ha Néi; dm chi thu’t‘mg tru tai

Nha 6 Ngo 103, plm Kim MA, phudng Kim M4, quén Ba Dinh, lhﬁnh pho Ha "
Néi, Viét Nam; chﬁ & hién nay tai Nha 6 Ngé 103, pho Kim, M4, phm’mg Kim.:

M, quiin Ba Binh, thinh phD Ha Ngi, Vlt,l Nam; Lerc Vu Tung Giam déc.
Nha diu tu thir ba: -

CONG TY TAP POAN KHOA HQC CC)NG NGHP KnAr IHINH Glay‘
chimg nhin diing ky doanh nghiép 54:3 911 100001019235171“ do' Cyc Quan ly

hanh chinh ¢éng thuong thanh pho Bﬂc Kinh cﬁp ngay ,'27 tl'ning 0l nﬁm 2016.

Dja chi tru s& c:hlnh Tang 8, toa nha s& 2 qus‘sng tmdmg Qu&;: HAI, sé 17,
dudmng Phye Hung, khu Hai Dién, thanh phd B"ic Kinh, Trung Quau’

Ngudi dai dién theo phdp lugt: C’Jng Peng Shou; sinh: ngéyr 23 i.héng B nim

1960; qude tjch Trung Qubc; Ho chiéu s P01728049 ¢dp ngéy 12 zhimg Bniim
2013 tai Bq Ngogi ‘giao Trung Quéc. dia chi lhu&ng ri tai, Tang 26 Zhongq:
Building, so 2000, duémg Zhongshan Bei, khu Putuo, thanh. ph-:'b Thdqhg Hm,’u

Trung Qudc; chd & hign ‘nay tai Tﬁng 26 thmgqn Bulldu’lg, 56! 2000'*duung;
Zhongshan Bei, khu Putuo, lhsmh phc ‘I'huvng Hﬁi“ Trung Quéc chuc W Chﬁlg
tich Hoi dong quan tri. = o & © “iﬂw; 5 |

Dang k thye hign dl,l’ an dﬁu tu vén noi dung nhu 551”‘ 2.5 L vt
Bléul Noi dung dmin dﬁu lu' ~ AT

I, Tén dur an’ dau tu: DU‘ AN PAU TU xAY DUNG NHA MAY HINH. :

NG]S]EUTRANG (G