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THE SOCIALIST REPUBLIC OF VIETNAM
Independence — Liberty — Happiness

HQP PONG NHUQNG QUYEN THUONG MAI
COMMERCIAL FRANCHISE AGREEMENT

So/No.: [ @]

Hop Pong Nhuong Quyén Thuong Mai nay (sau ddy goi la “Hep dong”) dugc lap va ky ngay
(@] giita cac Bén:

This Franchise Agreement (hereinafter referred to as the “Contract”) is made and entered into
on [ @)] by and between the following Parties:

BEN A (BEN NHUQNG QUYEN):
PARTY A (THE FRANCHISOR)
CONG TY [@]

COMPANY [ @)

Mi s6 thué/Tax Code  : [@]

Dia chi tru s¢ chinh : @]

Head Office Address @]

Dai dién bai : @]

Represented by (@]

Chtic danh : [@]—Nguoi dai dién theo phap luat
Position (@] - Legal Representative

[Trwong hop nguwoi dai dién khong phdi la ngueoi dai dién theo phdp ludt thi can bé sung thong
tin nguoi dwoc 1y quyén, van ban ity quyén.]

[In case the signatory is not the legal representative, the information of the authorized person
and the Power of Attorney shall be provided.]

VA/ AND

BEN B (BEN NHAN NHUQNG QUYEN):
PARTY B (THE FRANCHISEE)

CONG TY [@]

COMPANY [ @)

Mi s6 thué/Tax Code  : [@]

bia chi tru s¢ chinh ;@]

Head Office Address (@]

Dai dién boi L )

Represented by (@]

Chirc danh . [@] - Nguoi dai dién theo phap luat
Position [ @] - Legal Representative

Mbi bén sau ddy goi riéng la “Bén”, goi chung la “cdc Bén”,
Each party hereinafter referred to individually as a “Party” and collectively as the “Parties”.

XET RANG/ WHEREAS:



[Gidi thiéu tong quan vé boi canh giao dich, nang lwc va muc dich giao dich ciia Bén
AJ;

[A general introduction of Party A transaction background, capacity, and the purpose
of the transaction];

[Gi6i thiéu tong quan vé boi canh giao dich, ndang lirc va muc dich giao dich ciia Bén
BJ;

[A general introduction of Party B's transaction background, capacity, and the purpose
of the transaction],;

Bén A la mot phap nhan dwoc thanh lap va hoat dong hop phdp theo quy dinh phdp ludt
Viét Nam. Bén A la don vi da thiét ldp, van hanh, phat trién hé thong [ @] mang thirong
hiéu [ @) (sau ddy goi la “Hé thong”) trén lanh tho Viét Nam;

[Party A is a legal entity duly established and validly operating under the laws of
Vietnam. Party A is the entity that has set up, operated and developed the [®] system
under the [®] brand (hereinafter referred to as the “System”) within the territory of
Vietham],

Bén B la mot phap nhan dwoc thanh ldp va hoat dong hop phap theo quy dinh phap ludt
Viét Nam c6 nhu cau kinh doanh (@] mang thuwong hiéu (@] ma Bén A dang kinh
doanh;

Party B is a legal entity duly established and validly operating under the laws of
Vietnam, with a need to conduct [®] business under the [®] brand currently operated by
Party A;

DO VAY, cic Bén dong y ky két Hop Pong Hop Téc Kinh Doanh nay theo cdc diéu khodn va
diéu kién sau:

NOW, THEREFORE, the Parties hereby agree to enter into this Goods Purchase and Sale
Contract under the following terms and conditions:

PIEU 1. NOI DUNG NHUQNG QUYEN THUONG MAI
ARTICLE 1. CONTENT OF COMMERCIAL FRANCHISE

1.1.

Bén A, bang Hop déng nay, cho phép Bén B dugc quyén tién hanh mo 01 co s kinh
doanh (sau day g01 tat 1a “Cira hang”) dé kinh doanh [ @] mang thuong hiéu [@] theo
hé thong, thiét ke nhan dién thuong hiéu ma Bén A di xay dung, thiét 1ap va van hanh.
Bén B duoc quyén gin nhin hiéu [@], cac chi din thuong mai khac nhu: kiéu dang cua
san phém, khéu hiéu kinh doanh, biéu tuong kinh doanh va cic nhan dién thuong hi¢u
khéc thude so hiru cia Bén A trong hoat dong kinh doanh tai Cira hang cua Bén B, cu
thé nhu sau:

By this Agreement, Party A grants Party B the right to establish one business outlet
(hereinafter referred to as the “Store”) to conduct [®] under the [®] brand in
accordance with the system, design and brand identity that Party A has developed,
implemented and operated. Party B is entitled to affix the [®] trademark and other
trade indications, including product designs, trade slogans, trade symbols and other
brand identifiers owned by Party A, in its business operations at Party Bs Store, as
detailed below:

a) Duoc quyén stt dung nhan hiéu [@] cua Ben A theo Giéy chung nhan dang ky
nhan hiéu sé [@] duoc Cuc So hitu tri tué cip ngay [@] dé gin 1én cac bién hiéu
Cira hang, san phdm cung cip va trén cac gidy to giao dich, phuong tién kinh
doanh tai Cura hang cta Bén B;



1.2.

1o use Party AS trademark [®] under Trademark Registration Certificate No.
[®], issued by the Intellectual Property Office on [®], on the Stores signage, on
all supplied products, and on all transaction documents and business materials at
Party B's Store;

b) DPuoc quyen str dung kiéu dang cong nghiép [@] ciia Bén A theo Glay chung
nhan kiéu dang cong nghiép so [.] dugc Cuc S¢ hitu tri tu¢ Viét Nam cap ngay
[’] cho céac san pham duoc cung cdp boi Cira hang Bén B;
1o use Party A% industrial design [®] under Industrial Design Certificate No.
[®], issued by the Vietnam Intellectual Property Office on [®], for all products
supplied by Party B's Store;

¢)  DPuoc sir dung khau hiéu kinh doanh cia Bén A 1a: [@];
To use Party A's trade slogan: [e];

d) Duogc st dung cach thic hoat dong, cac dinh hudéng kinh doanh, quang cao do
Bén A xay dung dé thuc hién hoat dong kinh doanh tai Ctra hang cuia Bén B;
To implement Party A'S operational methods, business guidelines, and advertising
formats in the conduct of business at Party B's Store;

e) Duogc sir dung cic ndi dung trong cac bing ron, bién hiéu quang cdo cia Bén A di

va dang sir dung dé quang cao cho Hé thong khi Bén B dugc co quan nha nude co
tham quyén cho phép theo quy dinh ctia Luat Quang céo;
To use any content from the banners and advertising signage currently or
previously used by Party A to promote the System, provided that Party B has
obtained the necessary approval from the competent state authority in accordance
with the Law on Advertising;

0 [ @] (cdc néi dung khic ma hai Bén mong mudn bé sung).
[®] (any other rights or content as mutually agreed by the Parties).

Trong khi thyc hién Hop dong nay, Bén B chiu sy kiém soat ciia Bén A trong qua trinh
hoat dong kinh doanh tai Cura hang.

In performing this Agreement, Party B shall operate under Party A's supervision and
control in all business activities at the Store.

PIEU 2. PHAM VI NHUQNG QUYEN THUONG MAI
ARTICLE 2. SCOPE OF THE FRANCHISE

2.1.

2.2.

2.3.

Hop dong nhugng quyén thuong mai nay chi ¢é hiéu Iyc trong pham vi trén lanh tho
Viét Nam.
This Franchise Agreement shall be effective only within the territory of Vietnam.

Hinh thirc nhuong quyén: Khong doc quyén. Bén B khong dugce nhuong quyén lai cho
Bén thtr ba.
Form of franchise: non-exclusive. Party B shall not sub-franchise to any third party.

Trong thoi I}an ’H(_yp d@)ng nay c6 hiéu lyc, Bén B dugc quyén mo 01 (mdt) Cua hang tai
Viét Nam d¢ tién hanh hoat dong kinh doanh theo phuong thirc kinh doanh nhu da néu
tai Piéu 1 ctia Hop dong nay. Cira hang nay s& duoc mo tai dia chi: [@].



During the term of this Agreement, Party B is entitled to open one (1) Store in Vietnam
to conduct business according to the operating method set out in Article I of this
Agreement. The Store shall be located at: [e].

Bén B chi dugc thay ddi dia diém Cira hang hodc md thém Cira hang thir 2 tré 1én khi
dugc sy ddng ¥ ciia Bén A bang van ban. Pong thoi, Bén A cam két s& khong truc tiép
hodc thong qua bét ky hinh thirc gian tiép nio dé mo Cira hang khac mang thwong hiéu
[@)] trong pham vi ban kinh [ @ ]km xung quanh Cira hang, trir trudng hop duge bén B
ddng y bang vian ban.

Party B may change the Store's location or open a second or additional Store only with
Party A's prior written consent. At the same time, Party A undertakes that it will not,
directly or indirectly, open any other Store under the [®] brand within a radius of
[®] km around the Store, except with Party B 'S written approval.

PIEU 3. PHI NHUQNG QUYEN VA PHUONG THUC THANH TOAN
ARTICLE 3. FRANCHISE FEES AND PAYMENT METHOD

3.1.

Phi nhuong quyén bao gém 02 khoan: phi nhugng quyén ban du va phi nhuong quyén
hang thang.

The franchise fee consists of two components: the initial franchise fee and the monthly
franchise fee.

3.1.1.Phi nhuong quyén ban dau 1a [@] dong (Bing chir: [@]) va duoc thanh toan
trong thoi han [@] ngay ké tir ngay ky Hop ddng nay.

The initial franchise fee is VND [®] (in words: [®]) and shall be paid within [e] days

from the date of signing this Agreement.

3.1.2. Phi nhuong quyén hang thang: dugc tinh bang 5% tong doanh thu thang lién ké
truée d6 cua Cira hang ctia Bén B trong 3 nim déau tién duoc tinh bang 3% trong
02 ndm tiép theo va 0% sau 5 nam ké tir ngay Ctra hang chinh thirc di vao hoat
dong. Doanh thu nay dugc tinh trén doanh thu ma Bén B dat dugc tur viéc kinh
doanh theo Hé thong ma Bén A cung cap va chua trir di céc chi phi ciia Cira hang.
The monthly franchise fee shall be calculated as 5% of the Store's total revenue
for the immediately preceding month during the first three (3) years, 3% during
the next two (2) years, and 0% thereafter, starting from the date the Store
officially commences operations. “Revenue’ for this purpose means gross sales
achieved by Party B in operating under the System provided by Party A, before
deduction of any Store expenses.

Bén B c¢6 nghia vy phai thanh toan Phi nhuong quyén hang thang cho Bén A trong
thoi han tir ngdy 05 dén ngay 10 dwong lich ctia thang sau lién ké thang phat sinh
phi nhugng quyén.

Party B is obligated to pay the monthly franchise fee to Party A between the 5th
and 10th calendar day of the month following the month in which the fee was
incurred.

3.2. Phuong thic thanh todn: Bén B s€ thanh todn cac khoan phi néu trén cho Bén A theo

hinh thirc chuyén khoan v&i thong tin thanh toan nhu sau:
Payment Method: Party B shall pay all fees described above to Party A by bank transfer
to the following account: Account name: [®]

Tén tai khoan: [@]



Account name: [®]
S tai khoan: [@]
Account number: [®]
Ngén hang: [@]

Bank: [e]
DIEU 4. PHAN PINH QUYEN HAN, TRACH NHIEM TRONG QUAN LY VA TAI
CHINH CUA CUA HANG
ARTICLE 4. AUTHORITY, MANAGEMENT AND FINANCIAL RESPONSIBILITIES
OF THE STORE
4.1. Duéi sy giam sat, hd trg, quan 1y ciia Bén A, Bén B sé& thuc hién toan bo cong viéc kinh

4.2.

4.3.

4.4.

doanh ¢ dam bao Cira hang dugc van hanh theo tiéu chuan chung cua Hé thong.

Under Party As supervision, support and management, Party B shall carry out all
business operations to ensure the Store is run in accordance with the System s uniform
standards.

Bén B 1a chu thé truc tiép dimg tén trén Gidy ching nhan dang ky doanh nghiép, Gidy
phép kinh doanh ctia Ctra hang; c6 quyén tu quyét cac hoat dong chi tiéu noi bo ctia
Ctra hang va phai ty chiu trach nhi¢m véi tinh hinh kinh doanh, cac nghia vu tai chinh
phat sinh ctia Cira hang d6i v6i bén thir ba va voi Nha nudc.

Party B shall be the named registrant on the Store’s Business Registration Certificate
and Business License; shall have sole discretion over the Store’s internal expenditures;
and shall bear full responsibility for the Store’s business results and any financial
obligations owed by the Store to third parties or to the State.

Chi phi thuc hién quang céo chung cho toan Hé thong s& do Bén A thuc hién va chi tra.
All costs of system-wide advertising shall be borne and paid by Party A.

Trir khoan chi phi néu tai khoan 4.2, Bén B phai chiu toan bo chi phi khac lién quan dén
hoat dong ciia Cira hang, bao gdm cé chi phi cho nhiing quang cdo do Bén B d& nghi
Bén A thuc hién dé phuc vu riéng cho Ctra hang.

Except for the costs described in Clause 4.2, Party B shall bear all other expenses
related to the Stores operations, including any advertising costs that Party B requests
Party A to incur specifically for the Store.

Hang thang, tir ngay 01 dén ngay 04 ctia thang duong lich, Bén B phai thong bao cho
Bén A vé doanh thu cta Cira hang bang ban bao cdo chi tiét va dam béo tinh trung thuc
trong qua trinh ké khai. Néu Bén A phat hién Bén B khong trung thyc trong qué trinh
b4o cdo doanh thu hang thang thi Bén A c6 quyén tam ngimg hoic don phuong chim
dit Hop dong nhugng quyén thuong mai nay ma khong phai bao truée cho Bén B.

Each month, from the Ist to the 4th calendar day, Party B must submit to Party A a
detailed revenue report for the Store and ensure that all figures are reported honestly. If
Party A discovers any dishonesty in Party B's monthly revenue reporting, Party A shall
have the right to suspend or unilaterally terminate this Franchise Agreement without
prior notice.

PIEU 5. QUYEN VA NGHIA VU CUA BEN A
ARTICLE 5. RIGHTS AND OBLIGATIONS OF PARTY A

5.1

Bén A c6 cdc quyén sau diy:
Party A’s Rights:



5.1.1.Quyén s6 hitu vé& nhan hiéu, kiéu dang cong nghiép, nhan dién thuong hiéu, khau hiéu
kinh doanh, biéu twong kinh doanh, [@] va tit ca cac tai san vo hinh khac lién quan
dén viéc nhan dién thuong hi¢u thudc so hitu cua Bén A;
Ownership of all trademarks, industrial designs, brand identifiers, trade slogans, trade
symbols and all other intangible assets related to the brand “[e]” and owned by
Party A.

5.1.2.Pugc thanh toan ddy du va dang thoi han phi nhuong quyén thuong mai theo Diéu 3
ctia Hop dong nay;
To receive full and timely payment of all franchise fees as set forth in Article 3 of this
Agreement.

5.1.3.Pugc kiém tra dinh ky hoac dot xuét hoat dong cua Bén B nham dam bao su théng nhét
ctia h¢ thong nhuong quyén thuong mai va sy 6n dinh ctia chat luong hang hoa, dich vu;
To conduct regular or ad-hoc inspections of Party BS operations to ensure system
consistency and quality of goods and services.

5.1.4.Puoc yéu cau Bén B bio cio cac van dé trong qua trinh kinh doanh va nhap dit liéu vao
toan bd cac phan mém nhu phin mém quan 1y ban hang, hé thong tinh tién,... dé Bén A
thuén tién trong qua trinh giam st hoat dong kinh doanh cua Bén B;
To require Party B to report on business matters and to input data into all software
platforms (e.g., sales management, point-of-sale system) as Party A may direct, to
facilitate oversight of Party B's operations.

5.1.5.Bén A c6 quyén thay doi phan mém, hé thong tinh tién, cong thirc pha ché va cac tiéu
chuén van hanh khac khi Bén A nhan théy can thiét;
To modify any software, point-of-sale system, product formulas or other operational
standards whenever Party A deems it necessary.

5.1.6. [ @] (cdc quyén khdc theo sir thong nhat cia hai Bén).
[®] (any other rights as mutually agreed by the Parties).

5.2. Bén A c6 cac nghia vu sau day:
Party A's Obligations:

5.2.1.Cung cip day du tai liéu huéng dan vé hé théng [@] mang thuong hiéu [@] cho Bén
B;
To provide Party B with complete operation manuals and guidance for the “[e®]”
System,

5.2.2.Cung cap cho Bén B danh muc chi tiét cac hang muc can xay dung, tai san cAn mua sim
dé dam bao yéu cau nhan dién thwong hiéu néi trén (bao gom thiét ké bién hiéu, noi
ngoai that, [@] dong phuc, card visit, brochure) va huéng dan thiét ké, trung bay, bai
tri Ctra hang cho Bén B theo chuan chung cua Hé thong;
To furnish Party B with a detailed list of required build-out items and assets (e.g.,
signage design, interior and exterior décor, [®] uniforms, business cards, brochures)
and to guide the design, display and layout of the Store in accordance with System
standards,

5.2.3.Pao tao ban dau va cung cap trg giap ky thuét thuong xuyén cho bén B dé diéu hanh
hoat dong theo dung tiéu chudn ciia Hé thong Bén A da xay dung;



To deliver initial training and ongoing technical support to Party B so that operations
conform to Party A’s System standards;

5.2.4.Thanh toan cac khoan chi phi lién quan dén quang céo, chi phi dao tao nhan vién ban

5.2.5.

5.2.6.

5.2.7.

5.2.8.

dau (trong thoi han [@] thang) cho Bén B;
To pay all costs related to system-wide advertising and the initial staff-training expenses
(for a period of [®] months),

Céc cam két va dam bao cua Bén A:
To guarantee and warrant that:

- Dao tao nhan vién va can by quan ly cho Bén B dé dat trinh do, chét lugng phuc
vu theo tiéu chuan chung ctia Hé théng;
Staff and managerial training will achieve service quality in line with System
standards;

- Pam bao bén B dugc mua nguyén liéu tai nha cung cip cua ca Hé thong, dam bao
giad mua khong cao hon gia ngoai thi truong;
Party B will have access to approved System suppliers at prices no higher than
market rates;

- Huéng dan cho nhan su ctia Bén B cong thirc [@] dé dam bao chét luong [@]
theo tiéu chuan chung ctia H¢ thong;
Party B’s personnel will be instructed in the “[®]” formula to ensure product
quality;

- Pam bao tit ca cac diéu chinh ciia Hé thong vé san pham, phong cach phuc vu,
kién trc, bai tri va cac yéu t6 nhan dién thuong hiéu khac s& dugc dong nhit va
dugc ap dung tai Cira hang va khong bi tranh chap tir bén thir ba khéc.

All System-wide changes to products, service style, architecture, décor and brand
identifiers will be uniformly applied at the Store and free from third-party
disputes.

Pbi xir binh dang va tén trong v6i Bén B nhu cac thuong nhan nhan nhuong quyén
khac trong cting Hé thong ciia Bén A;

To treat Party B on an equal basis and with the same respect accorded to other
franchisees in Party A'’s System;

Nghién ctru thi truong, thuc hién cac hinh thire quang cdo, xtc tién thuong mai...nham
phat trién t6t nhat thuong hiéu va nhan dién cua ca Hé thong;

.To conduct market research and undertake advertising and promotional activities
designed to develop and enhance the System s brand and identity,

(@] (cdc nghia vu khéc theo sw thong nhat ciia hai Bén).
[®] (any other obligations as mutually agreed by the Parties).

PIEU 6. QUYEN VA NGHIA VU CUA B
ARTICLE 6. RIGHTS AND OBLIGATIONS OF PARTY B

6.1.

Bén B c6 nhitng quyén sau diy:
Party B's Rights:



6.1.1.Pugc yéu cau Bén A cung cdp day du cac thong tin, tro gitp k¥ thuét c6 lién quan dén
Hé théng thuong hi¢u [.] dé c6 thé hoat dong kinh doanh hi¢u qua;
To request from Party A all information and technical assistance relevant to the “[e®]”
System in order to operate effectively;

6.1.2.Pugc yéu cau Bén A ddi xir binh dang nhu véi cac thuong nhan nhan quyén khéc trong
cung h¢ thong nhugng quyén thuong mai cua Bén A;
To request equal treatment from Party A as provided to other franchisees in Party A’s
System;

6.1.3. Trong thoi han Hop déng co hiéu luc, Bén B duoc quyén st dung nhan hiéu [.] dé

thuc hién hoat dong kinh doanh tai Cura hang nhung phai dam bao uy tin cua thuong
hiéu do Bén A s& hiru. Bén B ¢6 quyén sir dung nhan hié¢u [@] dé cung tng [@] theo
tiéu chuan, chat luong duoc ap dung theo hé thong [@] cua Bén A.
During the term of this Agreement, to use the “[®]” trademark in conducting business
at the Store, provided that Party B maintains the good reputation of Party A's brand.
Party B may use the “[®]” trademark to supply [®] under the quality and standards
prescribed by Party As “[e®]” System.

Nhiing ti€u chuan nay la tap hop cac yéu tb dic trung riéng dé nhan dién thuong hleu
[@], bao gom cac yéu t6 vé chat luong (@], vé phong cach phuc vu va cac yéu td
nhén biét duoc bang thi gidc nhu kién tric, bai tri, trang phuc;

Such standards comprise the brand’s distinctive quality criteria [®], service style
requirements and visual identifiers (architecture, décor, uniforms),

6.1.4.[@)] (cdc quyén khdc theo sw thong nhat ciia hai Bén).
[®] (any other rights as mutually agreed by the Parties).

6.2. Bén B co cdac nghia vu nhw sau:
Party B's Obligations:

6.2.1. Tra phi nhuong quyén theo quy dinh tai Diéu 3 cua Hop dong;
To pay all franchise fees as specified in Article 3;

6.2.2. Ty minh dau tu cac co s& vat chit, nguén tai chinh va nhan lyc theo yéu ciu ctia Bén A
bao gom:
To independently invest in the Store’s facilities, financing and personnel as required by
Party A, including:

- Truc tiép dimg ra ky két hop dong thué miat bang/ cira hang v6i bén cho thué sau
khi dugc Bén A phé duyét vé dia diém Cira hang cia Bén B;
Signing the lease for the premises with the landlord, subject to Party As approval
of the Store location;

- Thanh toan toan bd chi phi du tu Cira hang theo chuan cuia Hé thong, bao gom ca
thanh toan tién lwong cho nhan vién lam viéc tai ctra hang cia Bén B.
Funding all build-out costs to System standards, including staff salaries.

6.2.3. Chép nhén su kiém soat, giam sat va huong dan cta Bén A; tuan thu cac yéu clu vé
thiét ké, sap xép dia diém ban hang, cung Gng dich vu theo yéu cau cia Bén A;
To accept Party As control, supervision and guidance; and to comply with Party A'S
requirements regarding design, layout and service delivery,



6.2.4.Giit bi mat vé bi mat kinh doanh, céng thirc [@] ctia san pham [ @] mang thuong hiéu
[@)] cua Bén A ké tir ngay ky Hop ddng va co6 trach nhiém bao mat thong tin ngay ca
sau khi Hop dong nhuong quyén thuong mai nay két thuc hodc cham dut;
To maintain confidentiality of Party A’s business secrets and the “[®] " product formula
from the date of signing onward, and to preserve such confidentiality even after
termination or expiration of this Franchise Agreement;

6.2.5.Cham dut viéc str dung nhan hiéu [@)], tén thuong mai, khau hiéu kinh doanh, biéu
tuong kinh doanh va cac quyén s¢ hitu tri tué khac hodc hé thong ciia Bén A khi Hop
dong két thiic hodc chim dut ma cac Bén khong c6 thoa thuan gia han Hop dong;
To cease use of Party As trademarks [®], trade names, trade slogans, trade symbols
and other intellectual property when this Agreement ends or is terminated, unless
extended by written agreement;

6.2.6.Diéu hanh hoat dong phu hop véi hé théng nhuong quyén thuong mai, cting Bén A xay
dung va bdo v¢€ uy tin, hinh 4nh thuong hi¢u dich vu [.];
1o operate in accordance with the Franchise System, and to collaborate with Party A to
protect and enhance the reputation and image of the “[®]” service brand;

6.2.7.Khong duogc nhugng lai cac quyén va nghia vu lién quan duge quy dinh trong Hop dong
nay cho bén thtr ba khac khi khong c6 sy chip thuin cua Bén A bang vin ban;
Not to assign or transfer any rights or obligations under this Agreement to any third
party without Party A’s written consent.

6.2.8.B4o ngay cho bén A néu phat hién bén th ba c6 bat ky vi pham vé s hitu tri tué ndo c6
thé anh huong dén uy tin cta thuong hiéu[@];
To promptly notify Party A if any third party infringes intellectual property rights in a
manner that could harm the “[®]” brand;

6.2.9.Dé xuit dé Bén A dua vao ap dung cac y tuong, phuong phap dé cai tién Hé thong;
To propose to Party A any ideas or methods for improving the System;

6.2.10. Minh bach trong cong tac van hanh, bao cdo: Bén B c6 nghia vu nhap li¢u toan by vao
cac phan mém ban hang, hé thdng tinh tién va cac phan mém khac ma Bén A yéu cau dé
Bén A kiém soat, giam sat hoat dong kinh doanh tai Ctra hang;
To maintain transparency in operations and reporting: Party B must enter all data into
sales management software, the point-of-sale system and any other software required by
Party A, to enable Party A's oversight;

6.2.11. Bén B khong duoc quyén str dung thuong hiéu, nhin hiéu hang hoa, kiéu dang cong

nghlep, tén thwong mai, khau hiéu kinh doanh, biéu twong kinh doanh, [.] hay bt ky
yéu t6 dic trung nao trong bd nhan dién thwong hiéu [.] néu trén dé mé co so kinh
doanh khac hay tao ra cac san pham dich vu tuong ty de ban hodc bat ctr hanh vi nao
ma Bén A cho riang s& gdy anh hudng den uy tin va quyén loi ciia Bén A. Trur truong
hop Bén A dong ¥, Bén B khong co quyén chuyen giao cac quyén va nghia vu ctia minh
theo Hop dong nay cho bén thir ba khac ¢6 nhu cau;
Party B shall not use the “[®]” brand, trademarks, trade names, industrial designs,
trade slogans, trade symbols or any brand identifiers to open other businesses or
produce similar goods or services for sale, nor engage in any conduct that Party A
deems harmful to its reputation or interests. Except with Party AS consent, Party B may
not transfer its rights or obligations under this Agreement to a third party;



6.2.12. Trong qué trinh hoat dong kinh doanh cta Ctra hang, Bén B cam két chi sir dung
nguyén vt liéu do Bén A cung cip. Trong truong hop nguyén vat liéu Bén A cung cip
khong dap tmg duoc yéu cau cua Bén B thi tiy ting truong hop Bén A s& cho phép dé
Bén B duoc bo sung nguyén vat lidu ngoai thi truong.

During Store operations, Party B commits to use only materials supplied by Party A. If
Party A’s materials fail to meet Party B's requirements, Party A may permit Party B to
supplement with outside materials.

Khi muén bd sung nguyén vat liéu tir thi trudng bén ngoai, Bén B sé& c6 nghia vu thong
bao voi Bén A bang van ban va phai dugc Bén A dong y bang vin ban.

In such cases, Party B must notify Party A in writing and obtain Party A’s written
approval.

Cac nguyén vat liéu ngoai thi truong ma Bén B muon sir dung phai dam bao chat luong
san pham, vé sinh an toan thyc thAm va céc yéu cau khac vé y té. Bén B sé& phai nhép sb
liéu bao cao vao phan mém ban hang ma Bén A yéu cau.

Any external materials must meet product-quality, food-safety and other health
requirements. Party B must record all such usage in the sales software specified by
Party A.

6.2.13. Tuan thu nghiém chinh moi sy thay d6i cuia Hé théng sau khi nhan duoc thong bao
thay doi cuia Bén A;
To comply strictly with any System changes upon receiving Party A'S notification;

6.2.14. [@)] (cdc nghia vu khéc theo sw thong nhat ciia hai Bén).
[®] (any other obligations as mutually agreed by the Parties).

PIEU 7. THOT HAN HIEU LUC CUA HQP PONG
ARTICLE 7. TERM OF THE AGREEMENT ARTICLE 12. CONFIDENTIALITY

7.1. Thoi han ctia Hop dong nay 14 05 (nam) nam ké tir ngay duoc hai Bén ky.
The term of this Agreement shall be five (05) years from the date of signing.

7.2. Hai Bén c6 thé thoa thuan gia han Hop dong bang viée ky Phu luc hop dong.
The Parties may agree to extend the term by executing a written Addendum to this
Agreement.

PIEU 8. PHAT HQP PONG VA BOI THUONG THIET HAI
ARTICLE 8. CONTRACTUAL PENALTIES AND COMPENSATION FOR DAMAGES

8.1. Hai Bén cam két thuc hién tit ca nhitng diéu khoan trong Hop ddong. Bén nao vi pham
bat ky diéu khoan nao trong Hop dong thi déu phai chiu phat vi pham véi muc: [@]1%
gi4 tri phan nghia vy hop dong bi vi pham.

The Parties undertake to perform all provisions of this Agreement. Any Party that
breaches any provision hereof shall pay a penalty equal to [®] % of the value of the
obligation breached.

8.2. Bét ky bén nao vi pham hop dong gy thiét hai bao gdm vo hinh va hitu hinh cho Bén
kia thi s& phai boi thudng toan bo thiét hai xay ra.
Any Party whose breach causes tangible or intangible loss to the other shall fully
compensate for all such losses.



8.3.

Thoi han thanh toan tién phat hop dong va bdi thuong thiét hai 13 30 ngay, ké tir ngay
Bén vi pham nhan dugc vin ban thong bao vé tién phat hop dong, boi thuong thiét hai
tr Bén bi vi pham.

The deadline for payment of any penalty or compensation is thirty (30) days from the
date the breaching Party receives written notice of the penalty or compensation claim
from the non-breaching Party.

PIEU 9. TAM NGUNG, CHAM DUT HQP PONG
ARTICLE 9. SUSPENSION AND TERMINATION

9.1.

9.2.

9.3.

Hop ddng s& dugc tam ngimg trong cac truong hop sau day:
This Agreement shall be suspended in the following cases:

9.1.1.Bén B vi pham nghia vy thanh toan theo Diéu 3 ciia Hop dong nay;
Party B fails to pay any amount due under Article 3;

9.1.2.Chu cho thué mit bang lam anh hudng dén uy tin, thuong hiéu ctia Bén A.
The landlord’s actions with respect to the leased premises damage Party A's reputation
or brand.

Trong trudng hop tam nging Hop dong, Bén B khong dugc tién hanh hoat dong kinh
doanh va phai doéng ctra Ctra hang dé dam bao viéc thuc thi nghia vu tai chinh ctia Bén
B ciing nhu khéc phuc hanh vi cta chi thé cho thué mit bang gay ra. Hop dong s& duoc
tiép tuc thuc hién tré lai khi Bén B khéc phuc xong thi¢t hai va dugc Bén A chép thuan
bang vin ban.

Upon suspension, Party B must cease all business activities and close the Store to fulfill
its financial obligations and to remedy any wrongdoing by the landlord. This Agreement
shall resume in full force once Party B remedies the cause of suspension and Party A
issues written consent to recommence operations.

Hop ddng nhuong quyén c6 thé chim dut trong cac trudng hop sau day:
This Franchise Agreement may be terminated in the following cases:

9.3.1.Hai Bén thoa thuan chim dirt Hop dong bang vin ban;
By mutual written agreement of the Parties,

9.3.2. Hop dong khong thé tiép tuc thuc hién vi su kién bat kha khang;
Impossibility of performance due to a force-majeure event;

9.3.3.Khi mot trong cac Bén vi pham bt cir nghia vu nao trong Hop dong thi Bén kia
c6 quyén don phuong cham dit Hop dong. Bén mudn don phuong cham dat Hop
ddng can phai thong bao bang vin ban cho Bén kia biét it nhat 30 ngay trudc khi
don phuong cham dit Hop dong;
Unilateral termination by the non-breaching Party if the other Party breaches any
obligation hereunder, provided that the terminating Party gives at least thirty (30)
days’ prior written notice to the breaching Party,

9.3.4.Trong moi truong hop cham dut Hop dong, toan b tai san dugc thiét ké theo tiéu
chuan chung ciia Hé thong nhim muc dich nhan dién thuong hiéu s& duoc thao
dd, tiéu huy hodc ban lai cho Bén A trong vong 07 ngay ké tir ngay cham dit Hop
dong.



Upon termination for any reason, all fixtures, signage and other
brand-identification assets installed to System standards must be dismantled,
destroyed or sold back to Party A within seven (07) days of the termination date.

PIEU 10.  SU KIEN BAT KHA KHANG
ARTICLE 10. FORCE MAJEURE

10.1.

10.2.

10.3.

10.4.

Su kién bat kha khang la su ki¢n xay ra mét cach khach quan, khong thé luong trude
duogc va khong thé khiac phuc mic du di 4p dung moi bién phap va kha ning cho phép,
bao gdm nhung khong gidi han cac sy kién nhu: thién tai, khing bd, chién tranh, dich
bénh,...

A force-majeure event is any objective, unforeseeable, unavoidable event, despite the
exercise of all reasonable measures, including but not limited to natural disasters,
terrorism, war, epidemic, etc.

Bén gip phai sy ki¢n Bat kha khang dan dén vi pham Hop dong thi dugc mién trach
nhiém do vi pham Hop dong va khong phai chiu cac ché tai do vi pham boi gap phai sur
kién Bat kha khang. Trong sudt thoi gian xay ra sy kién bat kha khang, viéc thuc hién
cac quyén va nghia vu cia cac Bén duoc hoan lai.

A Party affected by a force-majeure event shall be exempt from liability for any breach
of this Agreement caused by that event. All rights and obligations of the Parties shall be
suspended for the duration of the force-majeure event.

Khi xay ra truong hop bat kha khéng, cac Bén cam két thong bao cho nhau sém nhét dé
han ché toi da thiét hai cho cac Bén.

The affected Party shall notify the other Party as soon as practicable to minimize
damage.

Céc Bén c6 nghia vu nd luc khéc phuc hau qua cua sy kién bét kha khéng. Néu su kién
bat kha khang dan dén phai cham dut Hop dong thi s& ban bac, quyét dinh viéc chim
dut Hop ddng trude thoi han.

The Parties shall use their best efforts to mitigate the effects of any force-majeure event.
If the force-majeure event necessitates early termination, the Parties shall discuss and
agree upon termination procedures.

PIEU 11. THONG BAO
ARTICLE 11. NOTICES

11.1.

Bit ky thong bao, dong v, chap thudn, hodc lién hé, trao doi thong tin, khiéu nai gitia
cac Bén vé cac ndi dung, van dé lién quan dén Hop dong nay (“Thong B4o”) phai thé
hién bang vin ban va co6 hi¢u lyc khi duoc chuyén bang bat ky phwong tién nao, bao
gdém chuyén truc tiép, gui qua buu dién, fax hodc email hodc cac phuong tién truyén tin
khéac dén mot trong cac dia chi nhan tin cia cac Bén nhu sau:

Any notice, consent, approval, or communication relating to this Agreement (“Notice”)
must be in writing and shall become effective upon delivery by hand, registered mail,
fax, email, or other agreed means to the following contact details:

a)  Truong hop gii Thong Bao cho Bén A/ In case of sending Notice to Party A:
- Pia chi/ Address:

- Dién thoai/ Telephone:

- Fax:



11.2.

11.3.

- Email:
- Nhan su lién h&/ Contact Person:
- Zalo/ viber:

b)  Truong hop gui Thong Béo cho Bén B/ In case of sending Notice to Party:
- Dia chi/ Address:

- Dién thoai/ Telephone:

- Fax:

- Email:

- Nhan sy lién hé/ Contact person:

- Zalo/ viber:

Théng bao ciing c6 thé dugc gui truc tiép, bang dich vu chuyén [phat hoac bang e-mail,
cac phuong tién truc tuyén véi diéu kién 1a phai co xac nhén bang vin ban hoic bang
ching 16 rang vé viéc gui. Cac thong bao duoc giri truc tiép, hodc duoc gui bang bat ky
phuong tién nao khac dugc phép s& duoc xem 13 dd nhan duogc vao thoi diém gui.
Notices may also be delivered by courier or email, provided there is written
confirmation or other clear evidence of sending. Notices are deemed received at the
time of dispatch.

Mot Bén c6 thé thay doi dia chi nhan cac Thong Bao cua minh bang cach giri Thong
Bao cho Bén kia vé viéc thay d6i dia chi nhan thong béo theo phuong thirc duoc quy
dinh tai Hop dong nay.

Either Party may change its notice address by sending a Notice of change in
accordance with this Article. 13.1. This Agreement shall be governed by and construed
in accordance with the laws of Vietnam. 13.2. Any dispute arising out of or in
connection with this Agreement shall first be attempted to be settled by negotiation or
mediation in good faith. Failing an amicable resolution, the dispute shall be finally
resolved by arbitration at the Central Vietham Commercial Arbitration Center (MCAC)
in accordance with its Arbitration Rules. The seat of arbitration, language, applicable
law, fees and legal costs shall be determined by the Arbitral Tribunal.

PILU 12. BAO MAT
ARTICLE 12. CONFIDENTIALITY

12.1.

Céac Bén ciia Hop dong nay dong v gitt bi mat tuyét doi d6i voi cac noi dung Hop dong,
cac thong tin vé tinh hinh kinh doanh ctia mdi Bén, ngoai trur vi¢ce tiét 10 thong tin bét
budc theo yéu cau ctia cac co quan c6 thaim quyén hodc theo quy dinh cua phap luat Viét
Nam hodc/va theo thda thudn cta cac Bén.

The Parties agree to keep strictly confidential all terms of this Agreement and any
business information of either Party, except as required by competent authorities,
Vietnamese law, or by mutual agreement.

12.2. Nhitng nghia vu dugc quy dinh trong Diéu nay sé& tiép tuc ¢ hiéu luc thyc hién d6i véi

12.3.

cac Bén sau khi Hop dong nay chiam dut; ké ca khi bat cir Bén nao khong con 1a mot
Bén trong Hop ddng hay trong Du 4n vi bt ky 1y do nao, Bén d6 van bi rang budc boi
nghia vu quy dinh tai Diéu nay.

The confidentiality obligations hereunder shall survive the termination or expiration of
this Agreement and shall remain in effect indefinitely.

Céc Bén ciing dam béao rang s& ap dung cac bién phap phong ngira hop 1y, bao gom viéc
ky két cac thoa thudn veé bao mat doi vdi thanh vién va nhan vién ciia minh dé dam bao



rang nhimg ngudi nay sé khong sir dung cac thong tin bi mat vi lgi ich riéng ctia minh
va s& khong tiét 10 thong tin khong duoc phép cho bén thir ba bét ky.

Each Party shall take reasonable preventive measures, including executing
confidentiality agreements with its members and employees, to ensure that no
unauthorized disclosure of confidential information occurs.

PIEU 13. GIAI QUYET TRANH CHAP
ARTICLE 13. DISPUTE RESOLUTION

Moi tranh chap phat sinh tir hodc lién quan dén Hop ddng nay sé& duoc giai quyét bang
trong tai tai Trung tdm Trong tai Thuong nhan Viét Nam (VTA) theo Quy tac T tung
trong tai cua Trung tdm nay. Hoi dong trong tai gdm ba trong tai vién. Pia diém trong
tai 1a Thanh phd HO6 Chi Minh, Viét Nam. Luét 4p dung cho Hop dong nay 1a Phéap luat
Viét Nam. Ngon ngit Trong tai 14 tiéng Viét.

Any disputes arising from or related to this Contract shall be resolved by arbitration at
the Vietnam Traders Arbitration Centre (VTA) according to its Arbitration Rules. The
arbitral tribunal shall consist of three arbitrators. The place of arbitration shall be Ho
Chi Minh City, Vietnam. The governing law of this Contract is Vietnamese law. The
arbitration language shall be Vietnamese.

PILU 14. CHONG TRUC LOI
ARTICLE 14. ANTI-PROFITEERING

14.1.

14.2.

14.3.

Truc loi 13 hanh vi loi dung chiic vy, chirc danh quan 1y, vi tri cong tac, loi dung thim
quyén dugc giao, loi dung hoan canh, co hdi dé dem lai loi ich cho c4 nhan/nhom cé
nhan trong qué trinh chao gia, ddm phan, ky két, thuc hién Hop dong nay.
“Profiteering” means exploiting one’s managerial position, authority, circumstances or
opportunities to obtain personal or group benefit in the process of tendering,
negotiation, execution or performance of this Agreement.

Hai Bén cam két mdi Bén khong chi/nhan hoa héng; khong chi/nhan chiét khau, tién
chénh léch gia; khong bao che, hd tro, thuc day cac hanh vi truc loi ctia bat ky ca nhan,
t6 chuc nao; khong thuc hién bat ky hanh vi tuong tu dudi bét ky hinh thirc nao trudc,
trong va sau qua trinh thuc hién Hop dong.

The Parties undertake not to pay or receive commissions, undisclosed discounts, price
differentials, or to conceal, support or facilitate any profiteering activity by any
individual or organization at any time before, during or after performance of this
Agreement.

Néu Bén A phat hién hanh vi truc loi nhu trén thi Bén A c6 nghia vu thong bao ngay

cho Bén B va phdi hop véi Bén B dé xir 1y. Trudng hop khong co thong béo tir Bén A
ma Bén B phét hién c6 cac hanh vi trén thi ngay 1ap tirc, Bén B c6 quyén cham dit hop
tac, chdm dit Hop ddng dang c6 hiéu luc voi Bén A ma khong phai chiu bét ky ché tai
nao; Bén A phai c6 nghia vu boi thuong ddi véi nhitng thiét hai ma Bén B phai chiu tir
viéc chidm dut hop déng trén. Ngoai ra, Bén A con phai chiu phat 8% téng gia tri Hop
ddng nay.
If Party A discovers any profiteering, it shall immediately notify Party B and cooperate
to address it. If Party A fails to notify Party B but Party B discovers such conduct,
Party B may immediately terminate the Agreement without liability; Party A shall
compensate Party B for any losses incurred and shall pay a penalty of 8% of the total
Agreement value.



DPIEU 15. CAC PIEU KHOAN KHAC
ARTICLE 15. MISCELLANEOUS

15.1.

15.2.

15.3.

15.4.

15.5.

Hop ddng nay c6 hiéu luc ké tir ngay ky.
This Agreement shall take effect as of the date of signing. 15.2. Any amendment or
supplement to this Agreement must be made in writing and signed by both Parties.

Bit ky sira d6i, bo sung nao ddi véi cac didu khoan ciua Hop dong nay chi c6 hiéu luc
khi dugc thuc hién bﬁng van ban va dugc Bén A va Bén B cung ky xac nhan.

Any amendment or supplement to this Agreement must be made in writing and signed by
both Parties.

Céc Bén cam két da thuc hién céc thi tuc ndi bo va dai dién hop phép cua cac Bén tham
gia ky két Hop dong nay 1a hoan toan c6 da thim quyén.

Each Party represents that it has completed all internal procedures and that its
signatories are fully authorized.

Hop d6ng nay hinh thanh toan bd thoa thuan gitra Bén B va Bén A, va thay thé tat ca
cac dam phan, tuyén b6 hodc thoa thuan trude day giita cac Bén, bang hinh thirc trao ddi
miéng hodc bang van ban, lién quan dén ndi dung ctia Hop dong.

This Agreement constitutes the entire understanding between the Parties and supersedes
all prior negotiations, representations or agreements, whether written or oral, relating
to its subject matter.

Hop dong nay dugc lap thanh hai (02) ban gdc bang tiéng Viét, mdi Bén giir 01 (mot)
ban c6 gia tri phap 1y nhu nhau.

This Agreement is executed in two (02) original Vietnamese-language counterparts,
each Party retaining one (01) counterpart, all of which shall have equal legal effect.

Pai dién hop phdp cia cic Bén di doc, hiéu ré, dong y va hoan toan tw nguyén ky két Hop
dong nay.

The legal representatives of the Parties have read, fully understood, agreed, and voluntarily
signed this Contract.

PAI DIEN BEN A PAI DIEN BEN B

REPRESENTATIVE OF PARTY A REPRESENTATIVE OF PARTY B



