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HQP PONG CHUYEN NHUQNG CO PHAN
SHARE TRANSFER CONTRACT

HOP PONG CHUYEN NHUQNG CO PHAN NAY (“Hop Pdng”) dugc lap va ky két
ngady 12 thang 12 ndm 2016 giira cac bén dudi day:

THIS SHARE TRANSFER CONTRACT (the “Contract”) is entered into on December 12,
2016 between the parties named below:

(A) BEN CHUYEN NHUQNG (“SCIC”)
TRANSFEROR (“SCIC”)

TONG CONG TY PAU TU VA KINH DOANH VON NHA NUOGC
STATE CAPITAL INVESTMENT CORPORATION

- Gidy chimg nhan dang ky doanh nghiép: s6 0101992921 do S& Ké hoach va Déu tu
Thanh phd Ha Noi cép lan dau ngay 09/07/2010
Business registration certificate: No. 0101992921 issued by the Department of
Planning and Investment of Hanoi originally on July 9, 2010

- Dia chi: Téng 23, Toa nha Charmvit, 117 Trén Duy Hung, Quén Cau Giéy, Ha
Noi, Viét Nam
Address: Level 23, Charmvit Building, 117 Tran Duy Hung Street, Cau Giay
District, Hanoi, Vietnam

- Dién thoai: (84-4) 3824 0703 Fax: (84-4) 6278 0136
Telephone: (84-4) 3824 0703 Fax: (84-4) 6278 0136

- Thong tin tai khoan:
Tén tai khoan: Téng cong ty Pau tu va kinh doanh vén nha nuéc — Cong ty TNHH
S6 Tai khoan: 1201 00002 11091
M@ tai: Ngan hang TMCP Ddu tu va Phét trién Viét Nam — S Giao dich 1
Account Information:
Account Name: State Capital Investment Corporation
Account No.: 1201 00002 11091
At: Joint Stock Commercial Bank for Investment and Development of Vietnam —
Sogiaodich 1 Branch. SWIFT code: BIDVVNVX120

- Dai dién: Chirc vy:
Representative: Title:




(B) BEN NHAN CHUYEN NHUQNG (“Nha DPiu Tu”)
TRANSFEREE (the “Investor”)
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Cic bén thoa thudn nhuw sau:
It is agreed as follows:

Piéu 1. Chuyén nhwong
Article 1. Transfer

Bing Hop Pdng nay, SCIC chuyén nhugng cho Nha Dau Tu, va Nha Pau Tu nhén chuyen
nhuo‘ng tir SCIC, ¢ phan dugc mo ta dudi day (mdi ¢b phan nhu vay gol la “Co Phin
Chuyen Nhwrgng”) thude von nha nude ma SCIC la dai dién chu s& hitu phan vén d6 theo
céc didu khoan va diéu kién cua Hop DPong nay:

SCIC hereby transfers to the Investor, and the Investor hereby purchases from SCIC, the
shares as described below (each, a “Transfered Share”) which are part of the state capital
whose owner is legally represented by SCIC under the terms and subject to conditions of this
Contract.

- Loai ¢b phan: C phan phé thong
Class of shares: Ordinary share




Té chic phat hanh C6 Phan Chuyén Nhuong: Cong ty ¢b phin Sira Viét Nam
(“Vinamilk”)

Issuer of the Transferred Shares: Vietnam Dairy Products Joint Stock Company
(“Vinamilk”)

Ménh gia: 10.000 VND/cd phin

Par value: VND 10,000 per share

S& giao dich chimg khoén noi C6 Phan Chuyén Nhuong dugc niém yét dé giao dich:
S& Giao dich Chimg khoan Thanh phé H6 Chi Minh (“HOSE”)

The stock exchange where the Transferred Shares are listed for trading: Hochiminh
Stock Exchange ("HOSE")

Ma chimg khoan: VNM

Stock symbol: VNM

(CH phén cua Vinamilk thudc cing loai véi C6 Phin Chuyén Nhuong dugc goi
chung 1a “C6 Phin”)

(Shares of Vinamilk which are of the same class as the Transferred Shares are
collectively referred to as “Shares”)

Diéu 2. S6 lwong va gia chuyén nhwgng
Article 2. Number of Transferred Shares and Price

2.1
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Téng s6 CS Phan Chuyén Nhuong: ........cccoveeeeeeennnn, C Phan.
Total number of Transferred Shares: .......................... Shares.
Gid chuy@n NhUQONE: ....oivviviieeiiiiiiie et e e e e e e e eaas VND (béng chir:

................................................................ dong Viét Nam)/Cb Phan Chuyén
Nhugng (“Gia Chuyén Nhwong’ ) Tong gid tri chuyén nhuqng ma Nha Pau Tu phél
thanh toan cho SCIC theo Hop Pong néy sé& béng Gié Chuyén Nhuong nhan véi tong

s6 Cd Phén Chuyen Nhugng néu tai Diéu 2.1 va bﬂng . . VND
(béng CRE: i dong Vle;t Nam) (“Tong Glﬁ Tri
Chuyén Nhuwong”).

B Er-SIare (PONSTOr PYICE. iivsvsussssnrvinsssssausssontonsssiuiasssminsinn s s nssmisnsannbans VND (in writing:

................................................................................ Vietnamese dong)/Transferred Share
(“Per-share Price”). The total transfer price payable by the Investor to SCIC pursuant
to this Contract will be the Per-share Price multiplied by the total number of
Transferred Shares set out in Article 2.1 and will be ...............ccvevevvervrereneniunnnnns VND
(in WFILIRG: ..vv o e e e e e e ave e e 0. Vietnamese dong) (the “Contract Amount”).

Tong Gia Tri Chuyen Nhuo’ng néu trén khong bao gom bat ky khoén thué, phi, chi phi
va |& phi nao 4n dinh boi bat ky co quan Nha nuéce co tham quyén, HOSE, Trung tim
Luu ky Chng khoan Viét Nam (“VSD”) hay bat ky t& chirc/ca nhan nao khéc. Cac
khoan thué, phi, chi phi va 1& phi s& dugc céc bén ndp riéng theo quy dinh ctia Dicu 6.2
ctia Hop Pdng nay.



The Contract Amount shall exclude any taxes, fees, costs and charges imposed by any
empowered governmental agencies, HOSE, Vietnam Securities Depository (“VSD")
or any other persons. Such taxes, fees, costs and charges, if any, will be incurred by
the parties in accordance with Article 6.2 of this Contract.

Diu 3. Thanh todn
Article 3. Payment

3.1

Trong truong hop Gia Chuyén Nhugng nim ngoal Khoang Gia Giao Dich Buoc Phép
xac dinh cho va vao Ngay Giao Dich: Nha Dau Tu phai thanh toan cho SCIC tién mua
Cb Phin Chuyén Nhuong theo quy dinh tai Diéu 4.2(a) cia Hop Pdng nay. Lénh
chuyén tién/y nhiém chi ctia Nha Dau Tu cin ghi chi din thanh to4n quy dinh trong
Quy Ché (duge dinh nghia dudi day).

In the event that the Per-share Price falls outside the Allowed Trading Band
determined for and on the Transaction Date: The Investor shall pay the consideration
for the Transferred Shares in accordance with Article 4.2(a) of this Contract. The
payment instruction/order of the Investor shall contain the instruction as provided in
the Regulations (as defined below).

Khi dugc sir dung trong Hop Pong nay:
When used in this Contract:

“Khoang Gid Giao Dich DlrQ'c Phép”, xéc dinh cho va vao bat ky Ngay Lam Vige
nao, c¢6 nghia la khoang gia giao dich dugc phép ap dung cho viéc giao dlch Cb Phén
vao ngdy dé duge xéc dinh va cong bd bai HOSE theo céc quy dinh vé bién do dao
dong gia cua quy ché giao dich ¢6 lién quan cia HOSE.

“Allowed Trading Band", dertermined for and on any Business Day, means the price
range allowed for trading of Shares on such date that is determined and announced by
HOSE in accordance with the provisions on trading band (bién d¢ dao dong gid in
Vietnamese) of HOSE'’s relevant trading rules.

“Ngay Giao Dich” c6 nghia la Ngay Lam Viéc ma vao ngay d6 Nha Piu Tu s& thanh

toén tién mua Cé Phin Chuyén Nhugng cho SCIC theo quy dinh ctia Hop Ddng nay.
“Transaction Date” means the Business Day on which the Investor shall pay the

consideration for the Transferred Shares to SCIC pursuant to this Agreement.

“Ngéy Lam Viéc” c6 nghia 1a bit ky ngay nao (khéng phai I Thir béy, Chu nhét hodc
bat ky ngay nghi 1& nao tai Viét Nam) ma vao ngay d6 (i) cac ngdn hang mo cura dé
kinh doanh binh thub‘ng tai Viét Nam va (ii) hé thong giao dich ctia HOSE m& cira dé
giao dich d6i véi CO Phan.

“Business Day’ means any day (other than a Saturday, a Sunday or any public
holidays in Vietnam) on which (i) banks are open for general business in Vietnam and
(ii) HOSE's trading system is open for general trading of Shares.



3.2 Trong truong hgp Gia Chuyén Nhuong nim trong Khoang Gia Giao Dich Pugc Phép
xéc dinh cho va vao Ngay Giao Dich: Nha Pau Tu phai thanh toan Téng Gia Tri
Chuyén Nhuong theo Dicu 4.3 ciia Hop Ddng nay.

In the event that the Per-share Price falls within the Allowed Trading Band determined
for and on the Transaction Date: The Investor shall pay the entire Contract Amount in
accordance with Article 4.3 of this Contract.

Piéu 4. Thye hién giao dich
Article 4. Consummation of the Transaction

4.1

Ngay Giao Dich s& dugc xédc dinh theo cac nguyén tic sau:
The Transaction Date shall be determinated in accordance with the following
principles:

(a)

(b)

(©)

(d)

Ngay Giao Dich khong duge mudn hon ngay 21 thang 12 ndm 2016.
The Transaction Date shall not be later than December 21, 2016.

Ut tién cia cac bén la thyuc hién viéc chuyén nhugng C6 Phan Chuyén Nhugng
qua hé théng giao dich ctia HOSE. Do vdy, céc bén s& theo ddi gi4 giao dich cia
Cd Phén trong khoang thdi gian tir sau ngay ky Hop Pdng nay dén ngay 21
thang 12 nam 2016 va, phu thudc vao Diéu 6.4 clia Hop Dong nay, s& cling nhau
thoa thudn Ngay Giao Dich la mét trong s6 cac Ngay Lam Viéc thudc khoang
thoi gian d6 dap img duge diéu kién Gia Chuyén Nhugng nim trong Khoang Gia
Giao Dich Pugce Phép xac dinh cho ngay do.

It is the preference of the parties that the transfer of Transferred Shares will be
conducted through HOSE's trading system. Therefore, the parties shall monitor
the trading price of Shares within the period after the date hereof to December
21, 2016 and, subject to Article 6.4 of this Contract, shall mutually agree on the
Transaction Date as one of the Business Days in such period which satisfies the
condition that the Per-share Price falls within the Allowed Trading Band
determined for such date.

Mic du da ¢ quy dinh tai doan (b) trén day, céc bén c6 thé théa thuan lya chon
Ngay Giao Dich la bt ky Ngay Lam Viéc ndo dép ing nguyén tic néu tai doan
(a) trén day, khong phu thudc vao vige li¢u Gia Giao Dich ¢é nim trong Khoang
Gia Giao Dich Pugc Phép xac dinh cho ngay dé khong.

Notwithstanding the provision in paragraph (b) above, the parties may agree to
select the Transaction Date as any Business Day that meets the principle set
Jorth in paragraph (a) above regardless of whether the Per-share Price falls
within or outside the Allowed Trading Band determined for such date.

Phu thudc vao Diéu 6.4 ciia Hop Ddng nay, néu khong c6 hodc khéng xéc dinh
dugc Ngay Giao Dich theo ca hai doan (b) va (c) ctia Diéu 4.1 nay (ké ca do céc
bén khong dat dugc thoa thudn) thi Ngay Giao Dich s& la ngay 21 thang 12 ndm

e,



2016, khong phu thudc vao viéc lidu Gia Giao Dich c6 nim trong Khoang Gia
Giao Dich Pugc Phép xéc dinh cho ngay d6 khong.

Subject to Article 6.4 of this Contract, if no Transaction Date is determined or
capable of being determined pursuant to both paragraphs (b) and (c) of this
Article 4.1 (including due to the parties failing to so agree) then the Transaction
Date shall be December 21, 2016, regardless of whether the Per-share Price
falls within or outside the Allowed Trading Band determined for such date.

42 Céc bén ddng y ring trong truong hop Gia Chuyén Nhuong nim ngoai Khoang Gia

Giao Dich Bugc Phép xac dinh cho va vao Ngay Giao Dich, cac bén s& thyuc hién vigc
chuyén nhuong Cd Phan Chuyén Nhuong khong qua hé théng giao dich cia HOSE ma
ap dung phuong thirc chuyén quyén s& hiru qua VSD phit hop v6i quy ché 6 lién quan
ctia VSD. Theo d6, mdi bén s& thuc hién cac cong viéc thudc trach nhiém cia minh
dudi day dé hoan tat giao dich chuyén nhugng céc C Phin Chuyén Nhuong quy dinh
trong Hop Pdng nay:

The parties agree that in the event that the Per-share Price falls outside the Allowed
Trading Band as determined for and on the Transaction Date then the parties will not
proceed with transfer of the Transferred Shares through HOSE's trading system but
will apply the relevant method for transfer through VSD in accordance with VSD's
applicable rules. Accordingly, each party shall take such actions as assigned to it
below in order to consummate the transfer of Transferred Shares contemplated in this
Contract:

(a) Vao Ngay Giao Dich, Nha Pau Tu thuc hién viéc thanh toén sb tién néu dudi
day bing céch chu;'én truc tiép vao tai khoan ctia SCIC ghi tai phan gidi thiéu
cac bén cua Hop Dong nay:

On the Transaction Date, the Investor shall effect the payment of the amount set
out below by wire transfer directly to SCIC’s account identified in the
introductory paragraph of this Contract:

(i) toan bd Téng Gia Tri Chuyén Nhuong (néu Khoan Bit Coc khong bing
dong Viét Nam); hoiic
the entire amount of the Contract Amount (if the Deposit is not
denominated in Vietnamese dong), or

(i) mdt khoan tién bing Tdng Gia Tri Chuyén Nhuong trir di Khoan Dt Coc
(néu Khoan Dit Coc bing ddng Viét Nam va khi dé6 Khoan Dt Coc trdy
thanh mdt phén cta Téng Gia Tri Chuyén Nhugng).
an amount equal to the Contract Amount minus the Deposit (if the Deposit
is denominated in Vietnamese dong and then the Deposit becomes part of
the Contract Amount).

“Khoan it Coc” c6 nghia 1a “tién dat coc” quy dinh tai Khoan 2.13 Diéu 2 cla
Quy Ché ma Nha Pau Tu di ndp cho SCIC dé bao dam viéc tham gia dot chio
ban C& Phén dugc tién hanh theo Quy Ché.
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“Deposit” means the “deposit” (tién dt coc in Vietnamese) referred to in
Section 2.13 of Article 2 of the Regulations that has been made by the Investor to
SCIC in order to participate in the offering for sale of Shares conducted under
the Regulations.

“Quy Ché” co nghia la Quy ché chao ban canh tranh do SCIC cong b6 thang 11
nim 2016 diéu chinh viéc chao ban canh tranh dé lya chon nha dau tu mua Cb
Phan do SCIC chao bén.

“Regulations” means the regulations on competitive offer issued by SCIC in
November 2016 regulating the competitive offer for sale by SCIC to select
investors purchasing Shares offerred by SCIC.

(b) Phu thudc vao viéc SCIC da nhén dugc Téng Gia Tri Chuyén Nhuong va su hd

trg ctia Nha Dau Tu (neu can), vao Ngay Lam Viéc ngay sau Ngay Giao chh
SCIC sé nQp hd so can thiét dé yéu cau VSD thyc hién we;c chuyen quyen s
hitu cac C6 Phin Chuyén Nhugng tir SCIC sang Nha Dau Tu theo quy ché c¢6
lién quan ctua VSD.
Subject to the receipt by SCIC of the Contract Amount and assistance of the
Investor (where necessary) on the Business Day immediately following the
Transaction Date, SCIC shall submit a required application dossier to request
VSD to record the transfer of title to the Transferred Shares from SCIC to the
Investor in accordance with VSD's applicable rules.

(c) Ngay khi c6 thé (nhung trong moi mrong hop trong vong 2 (hal) Ngay Lam
VI¢C) tu ngay nhan dugc xéc nhan vé vu;c hoan thanh chuyen quyén 56 hiru céc
Cb Phian Chuyén Nhuong sang Nha Dau Tu, SCIC sé& giri thong bao vé viéc dé
cho Nha Pau Tu trir trrdng hgp VSD ciing da giri xéc nhan d6 cho Nha Pau Tu.
As soon as possible (but in any event within 2 (two) Business Days) from the
receipt of the confirmation on completed conveyance of title to the Transferred
Shares to the Investor, SCIC shall deliver a written notice on the same to the
Investor unless such confirmation has been also delivered by VSD to the
Investor.

Nha Pau Tu s& trg thanh ¢b dong s& hitu cdc Cé Phin Chuyén Nhuong tir ngdy VSD
hoan thanh viéc chuyén quyén s& hiru cac C6 Phan Chuyén Nhugng tir SCIC sang
SCIC phi hop v6i quy ché ¢6 lién quan ctia VSD.

The Investor will become a shareholder holding the Transferred Shares from the date
on which VSD completes the transfer of title to the Transferred Shares from SCIC to
the Investor in accordance with VSD's applicable rules.

Céc bén ddng y ring trong truomg hgp Gid Chuyén Nhugng ndm trong Khoéng Gia
Giao Dich Buqc Phép xéc dinh cho Ngay Giao Dich, cac bén s& thyc hién viéc chuyén
nhugng C6 Phan Chuyén Nhuong qua hé thong g1ao dich cia HOSE va theo phucng
thirc théa thudn vao Ngay Giao Dich. Theo d6, m&i bén s& thyc hién cdc cong viéc can
thiét theo quy dinh cta phap luat Viét Nam va quy ché giao dich c6 lién quan cia




4.4

4.5

HOSE dé giao dich cac Cb Phin Chuyén Nhuong theo phuong thirc d6 vao Ngay Giao
Dich, ké ca Nha DPau Tu thanh toan toan b Téng Gia Tri Chuyén Nhuong va dit lénh
mua cdc C6 Phin Chuyén Nhuong va SCIC dit 1énh ban cac C6 Phin Chuyén
Nhuong.

The parties agree that in the event that the Per-share Price falls within the Allowed
Trading Band as determined for the Transaction Date then the parties will proceed
with transfer of the Transferred Shares through HOSE's trading system using the
negotiated method (phwong thirc thoa thudn) on the Transaction Date. Accordingly,
the parties shall carry out necessary procedures in accordance with applicable laws of
Vietham and HOSE's applicable trading rules in order to effect the transfer of the
Transferred Shares under such method on the Transaction Date, including (i) the
Investor effecting the payment of the entire Contract Amount and placing an order to
purchase the Transferred Shares and (ii) SCIC placing an order to sell the Transferred
Shares.

Thoi diém Nha Dau Tu tré thanh ¢6 dong so hitu cic C6 Phan Chuyén Nhuong sé& theo
quy dinh c6 lién quan ctia phap luat, quy ché cia HOSE va VSD.
The time at which the Investor becomes a sharehoder in respect of the Transferred

Shares will be determined in accordance with applicable provisions of laws and rules
of HOSE and VSD.

Moi quyén va nghia vu lién quan dén sé C6 Phan Chuyén Nhugng da phét sinh trude
thoi diém Nha Pau Tu thanh toan diy du Téng Gia Tri Chuyén Nhugng cho SCIC s&
do SCIC hudng va co trach nhiém thuc hién (tiy trudong hop ap dung).

All rights and obligations attached to the Transferred Shares that have arisen before
the Investor makes the payment of the Contract Amount shall be exercised or
performed by SCIC (as the case may be).

Mic du da co quy dinh tai cac doan cudi cla Dleu 4.2 va 4.3 trén day, trir trudng hop
Hop Pdng nay chidm dut theo quy dinh tai Diéu 8.1(b) cia Hop Ddng nay, ké tir thoi
diém Nha Pau Tu thanh toan toan bd Tong Gia Tri Chuyén Nhugng theo qu Dong
nay va SCIC d3 nhin dugc s6 tién do thi moi quyen va nghia vu lién quan dén sb Co
Phén Chuyén Nhugng s& dugc chuyén sang Nha Dau Tu.

Notwithstanding the provisions in the last paragraps of Article 4.2 and 4.3 above,
unless this Contract is terminated in accordance with Article 8.1(b) of this Contract,
upon payment by the Investor of the entire Contract Amount and receipt by SCIC of
such amount, all rights and obligations attached to the Transferred Shares shall be
transferred to the Investor.

Piéu 5. Cam doan va bio dim
Article 5. Representations and Warranties

3.1

SCIC cam doan va bao dam v6i Nha Pau Tu vao ngay ky Hop Ddng nay va Ngay
Giao Dich rang:

it T

o
L e



SCIC represents and warrants to the Investor on the date hereof and the Transaction
Date that:

(a)

(b)

(©)

(d)

(e)

SCIC dugc thanh ldp hop 1é va ton tai hgp phép theo phép ludt Viét Nam c6 lién
quan.

SCIC was duly incorporated and is validly existing under applicable laws of
Vietnam.

SCIC da xin dugc cic chdp thuin ndi b va cac chéP thuén ctia co quan Nha
nude c¢6 thim quyén cén thiét dé cho phép SCIC ky két va thyc hién Hop Pén
nay ma néu khong xin dugc chip thuin d6 c6 thé anh hudong bit lgi va déng ké
dbi v&i kha nang ctia SCIC ky két va thuc hién Hop Dong nay.

SCIC has obtained all corporate authorisations and all other governmental
consents required to empower it to enter into and perform its obligations under
this Contract where failure to obtain them would materially and adversely affect
its ability to enter into and perform its obligations under this Contract.

SCIC la dai dién hop phap chi s¢ hitu von nha nude trong Vinamilk ma phén
vén d6 gdm ca cac C6 Phan Chuyén Nhugng va SCIC dugc thyc hién moi quyén
cb dong dbi véi C6 Phan Chuyén Nhuong, ké ca quyén chuyén nhugng theo Hop
Déng nay.

SCIC is the lawful representative of the owner of the state capital in Vinamilk
which capital includes the Transferred Shares and SCIC is empowered to
exercise all shareholder rights in respect of the Transferred Shares, including
the right to transfer the Transferred Shares hereunder.

Céac C6 Phin Chuyén Nhuong khong bi han ché chuyén nhugng hay bi rang
budc bai bat ky bién phap bao dam nao.

The Transferred Shares are not subject to any transfer restriction nor any
security interest.

Khi duge ky hop 1&, Hop Pdng nay s& xéc lap cdc nghia vy phap ly, ¢6 hiéu luc
va rang budc ctia SCIC va c6 thé thi hanh d6i véi SCIC theo cac diéu khoan cua
Hop Dong nay ngoai trir ring viéc thi hanh c6 thé bi han ché bdi cic quy dinh
cta phap ludt v& phé san, t chirc lai doanh nghiép hodc céc vén dé khéc twong tu
lién quan dén hodic anh huéng dén viée thyc thi quyén cta chii ng néi chung.
When duly executed, this Contract will constitute its legal, valid and binding
obligations and enforceable against it under the terms hereof, except that the
enforcement thereof may be limited by applicable laws on bankruptcy,
restructuring or other similar matters relating to or affecting the enforcement of
creditors’ rights generally.

5.2 Nha Pau Tu cam doan va bao dam véi SCIC vao ngay ky Hop Pdng nay va Ngay
Giao Dich ring:
The Investor represents and warrants to SCIC on the date hereof and the Transaction
Date that:

e
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(@) Nha DPau Tu dugc thanh lap hop & va ton tai hgp phép theo phép luat cua qudc
gia noi thanh lap (4p dung di Nha Pau Tu 1a té chic).
The Investor was duly incorporated and is validly existing under applicable laws
of the jurisdiction of its incorporation (applicable only to the Investor being an
organization).

(b) Nha Pau Tu c6 ddy du thAm quyén phép Iy va di xin duge cc chip thudn ndi bd

(4p dung d6i Nha Pau Tu 14 té chirc) va céc chap thudn ciia co quan Nha nudce
¢6 thAm quyén (ké ca viéc cong bd thong tin) cin thiét dé cho phép Nha Pau Tu
ky két va thuc hién Hop DPdng nay ma néu khéng xin dugc chap thuan do6 c6 thé
anh hudng bét lgi va dang ké ddi voi kha nang ctia Nha Pau Tu ky két va thyc
hién Hop Ddng nay.
The Investor has all neccessary legal powers and has obtained all corporate
authorisations (applicable only to the Investor being an organization) and all
other governmental consents (including public disclosure) required to empower
it to enter into and perform its obligations under this Contract where failure to
obtain them would materially and adversely affect its ability to enter into and
perform its obligations under this Contract.

(c) Khi dugc ky hop 1, Hop Pdng nay s& xéc lap cac n‘gh"l'a vu phap ly, co higu lyc

va rang budc ciia Nha Pau Tu va c6 thé thi hanh ddi v6i Nha Pau Tu theo céc
diéu khoan ciia Hop DPdng nay ngoai trir ring viéc thi hanh c6 thé bi han ché boi
céc quy dinh cta phap ludt vé pha san, td chirc lai doanh nghiép hodc céc véin dé
khac twong tur lién quan dén hodc anh hudng dén viée thuc thi quyén cia chi ng
noi chung.
When duly executed, this Contract will constitute its legal, valid and binding
obligations and enforceable against it under the terms hereof, except to the
extent that the enforcement thereof may be limited by applicable laws on
bankruptcy, restructuring or other similar matters relating to or affecting the
enforcement of creditors’ rights generally.

(d) Nha Pau Tu da tuan thi quy dinh cta phap luat Viét Nam, ké ca phap luat vé

chao mua cong khai, ma ) giao dich, tai khoan dau tu gian tiép va giao dich
chimg khoén (ap dung v&i Nha Pau Tu 1a nha ddu tu nudc ngoai), dé mua céc
Cb Phan Chuyén Nhugng theo Hop Dong nay.
The Investor has complied with applicable laws of Vietnam, including laws
concerning tender offer, trading code, indirect investment bank account and
securities trading (in case the Investor is a foreign investor) in order to purchase
the Transferred Shares pursuant to this Contract.

5.3 Nha Dau Tu cong nhén ring:
The Investor acknowledges that:
(a) Céac cam doan va bao dam néu tai Diéu 5.1 14 toan bd céc cam doan va bao dam
duge dua ra bai hodic nhin danh SCIC ma dua vao d6 Nha Pau Tu ky Hop Déng
nay;
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The representations and warranties contained in Article 5.1 of this Contract are
the only warranties or representations of any kind given by or on behalf of SCIC
on which the Investor has relied in entering into this Contract;

(b) SCIC khong dua ra bt ky cam doan va biao dam nao su chinh xé4c cta cdc du
béo, du kién, du dinh, tuyén b6 vé y dinh hodc quan diém cung cép cho Nha Pau
Tu tai bat ky thoi diém ndo hodc su chinh xac cia thong tin trén phuong tién
théng tin dai ching hogc thong tin tir ngudn thir ba; va
SCIC does not make any representation or warranty as to the accuracy of any
forecasts, estimates, projections, statements of intent or statements of opinion
provided to the Investor at any time or as to the accuracy to information publicly
available or information from a third party source, and

(¢) Ngoai trir cdc cam doan va bao dam néu tai Piéu 5.1, khong c6 thong tin, tai ligu,

tuyén bo, khing dinh, du bao nao cung cép cho Nha Pau Tu bdi hoic nhan danh
SCIC ¢6 thé dugc coi 1a co s& cho bat ky yéu ciu nao ciia Nha Dau Tu ddi véi
SCIC theo hoic lién quan dén Hop Dong nay.
Except for the representations and warranties contained in Article 5.1, no other
information, document, statement, promise or forecast made or provided by or
on behalf of SCIC may form the basis of any claim by the Investor under or in
connection with this Contract.

Diéu 6. Quyén va nghia vu ciia cac bén

6.1

6.2

Khong c6 quy dinh nao ciia Hop Ddng nay anh hudng dén quyén va nghia vu ctia cac
bén theo Quy Ché. Khoan Dt Coc s& dugc xir Iy theo quy dinh cia Quy Ché va hop
ddng ky quy/dat coc (néu cd) ky két gitra SCIC va Nha Pau Tu (va cac bén khéc) va
cac quy dinh khéc cia qu Ddng nay (trong pham vi cic quy dinh ctia Hop Pdng nay
khéng trai véi Quy Ché).

Nothing contained in this Contract will affect the rights and obligations of the parties
under the Regulations. The Deposit shall be dealt with in accordance with the
Regulations and the escrow/deposit agreement (if any) entered into between, among
others, SCIC and the Investor and other provisions of this Contract (to the extent such
provisions of this Contract are not in contradiction to the Regulations).

M3i bén s& tu thanh toan céc khoan thué, phi, chi phi va 1& phi ma co quan nha nudc,
HOSE, VSD hoic bét ky td chirc/ca nhan nao khéc 4n dinh cho bén d6 phu hop véi
phap luat c6 lién quan, quy ché ctia HOSE, VSD hojc thoa thudn cta bén dé véi td
chirc/ca nhan khac do.

Each party shall bear taxes, fees, costs and charges required by any governmental
agency, HOSE, VSD or any other person to be payable by such party in accordance
with applicable laws, HOSE's or VSD's rules or agreements between such party and
such other person.

11

i<l

N

N

I N



6.3

6.4

SCIC ¢6 quyén dorn phuong chim dit Hop Pong nay néu Nha Pau Tu vi pham nghla
vu thanh toan Téng Gia Trj Chuyén Nhuqng theo Diéu 3 cia Hop Pong nay hoic vi
pham cac thoa thuan khac tai Hop Dong néy (k& ca c6 bit ky cam doan hay bao dam
ndo ctia Nha Pau Tu dua ra trong Hop Dong nay 1a khong chinh xédc, khong trung thuc
hodc Jgay nhim 14n vao ngay ky Hop Bong nay hodic Ngay Giao Djch). Khi Hop Pén
bi cham dirt do SCIC thye hu:n theo quyen don phuong nay, SCIC khong phai chiu bat
ky trach nhiém nao véi Nha Pau Tu va ciling khong phai hoan tra Khoan Dt Coc cho
Nha Pau Tu.

SCIC has the right to terminate this Contract unilaterally if the Investor fails to comply
with the obligation to pay the Contract Amount under Article 3 of this Contract or
commits any breach of other agreements in this Contract (including if any of the
Investor’s representation and warranties is not true, inaccurate or misleading on the
date hereof or the Transaction Date). When the Contract is terminated due to SCIC
exercising such right, SCIC shall not be liable to the Investor whatsover nor be
responsible for returning the Deposit to the Investor.

Neu s6 lugng C Phin Chuyén Nhugng thép hon s6 1u'0'ng cb phén t6i thiéu can thiét
dé giao dlCh theo phuorng thie thoa thuén qua hé thong HOSE (hién nay dang la
20.000 c¢6 phan) thi viéc chuyen nhuong Co Phan Chuyén Nhuong theo Hop Ddng nay
s€ theo phuong thuc (qua hé théng cua HOSE hay VSD) va vao Ngay Giao Dich duorc
xéc dinh theo quyet dinh ctia Ban té chirc chao ban canh tranh hoﬁc SCIC véi diéu
kién 1a (i) quyét dinh d6 khong tréi véi phép luat hién hanh, quy ché ciia HOSE hay
VSD (tby truong hop ap dung) va Quy | Ché va (ii) Ngay Giao Dich dugc lya chon theo
quyét d!nh dé khong trél vai nguyen tic néu tai doan (a) cuia Piéu 4.1 cua Hop Pdng
nay. Néu khong ¢6 quyét dinh nao nhu viy dugc dua ra trude ngay 21 thang 12 ném
2016 thl Hop Dong nay s& chdm dirt hiéu lyc vao ngay 21 thang 12 ndm 2016 va néu
Hop Pdng bi chdm dirt chi vi 1y do d6 thi khong bén ndo phai chju trach nhiém véi bén
kia vé sy chim dirt do.

If the number of Transferred Shares is less than the minimum number of shares
required for trading in the “negotiated” method through HOSE's trading system
(which is 20,000 shares for the time being) in accordance with HOSE's applicable
rules then the transfer of the Transferred Shares hereunder will be conducted in such
manner (through HOSE or VSD's system) and on such Transaction Date as
determined based on a decision of the Offering Organization Committee (Ban t6 chirc
chao bdn canh tranh in Vietnamese) or SCIC provided that (i) such decision shall not
be in contracdiction to applicable laws, HOSE's or VSD'’s applicable rules (as the
case may be) and the Regulations and (ii) such Transaction Date shall not be selected
in violation of the principle set out in paragraph (a) of Article 4.1 of this Contract. If
no decision is issued before December 21, 2016 then this Contract shall be terminated
automatically on December 21, 2016 and if this Agreement is terminated solely due to
that reason, no party shall be liable to the other party for that termination.
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Piéu 7. Diéu khoan ngoai trir
Article 7. Exclusion of Liability

Néu xéy ra tinh huong bat kha khang din dén v1¢c SCIC chdm hodc khong chuyen nhugng
duqc céc Cb Phén Chuyen Nhuqng cho Nha Pau Tu thl SCIC khdng bj coi 1a vi pham qu
Ddng nay va khi d6 viéc chuyén nhugng theo Hop Bong nay khong duqc coi la hoén tat va
trach nhi¢ém duy nhét cua SCIC 1a hoan tra cho Nha DPiu Tu toan b s6 tlen Nha Pau Tu da
thanh todn dé mua cac C6 Phan Chuyén Nhugng theo Diéu 4 cla qu Dong nay. De tranh
nham l4n, “tinh huéng bat kha khéng” c6 nghia la bt ky tinh huéng nao ndm ngoai tim kiém
soat hop ly cua SCIC, ke ca chay, nd, dong dét, 1 lut, chlen tranh hanh dong thu dich, thay
dbi luat hodc 1énh, quyét dinh ctia co quan Nha nuéc ¢6 thdm quyén.

If a force majeure event occurs, preventing SCIC from transfering the Transferred Shares to
the Investor then SCIC shall not be considered in breach of this Contract and the transfer
under this Contract shall not be considerred as being completed and the sole responsibility
of SCIC is to return the amount earlier paid by the Investor for purchase of the Transferred
Shares under Article 4 of this Contract. For the avoidance of doubt, a "force majeure event”
means a event beyond the reasonable control of SCIC, including but not limited to fires,
explosions, earthquakes, floods, war, hostilities, change in laws or orders, decisions of
competent state authorites.

Diéu 8. Cic quy dinh khac
Article 8. Miscellaneous

8.1 Hop Pdng nay c6 hidu luc tir ngay ky va chi bi cham dat:
This Contract shall take effect from the date hereof and shall be terminated:

(a) bdi mot thoa thuan bing vin ban clia céc bén;
by a written agreement of the parties except for the following circumstances;

(b) theo quyén don phucmg cua SCIC quy dinh tai Dleu 6.3 hoac xdy ra sy kién bét
kha khang can tro v1¢c SCIC chuyén nhugng cic C6 Phan Chuyén Nhuong cho
Nha Pau Tu theo Diéu 7; hoiic
pursuant to SCIC’s rr'ght to unilaterally terminate set out in Article 6.3 or if a
force majeure occurs, preventing SCIC from transfering the Transferred Shares
to the Investor as set out in Article 7; or

(c) theo quy dinh tai Piéu 6.4 ctia Hop Pong nay.
pursuant to Article 6.4 of this Contract.

8.2 Hop Ddng nay dugc diéu chinh bai phép luat Viét Nam.
This Contract shall be governed by the laws of Vietnam.

8.3 MQ! tranh chip phat sinh tir vi/hogc lién quan dén Hop Ddng nay s& duge céc bén glél

quyét thong qua thuong lugng. Trong trudng hop tranh chap khong dugc giai quyét
qua thuong lugng trong thoi han 30 (ba muoi) Ngay Lam Viéc tir ngay phat sinh thi
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8.4

8.5

mdt trong cdc bén c6 thé dua tranh chip ra giai quyét tai Trung tdm Trong tai quéc té
Viét Nam (“VIAC”) bén canh Phong Cong nghi¢p va Thuong mai Viét Nam theo Quy
tic T tung Trong tai ciia VIAC béi 3 (ba) trong tai vién duge chi dinh theo Quy tic
T6 tung Trong tai cia VIAC. Dia diém tién hanh thi tuc trong tai 1a Ha Ngi, Viét
Nam.

Any dispute arising out of or in connection with this Contract will be first settled by the
parties in an amicable manner. If the dispute cannot be amicably settled by the parties
within 30 (thirty) days from its occurrence, any party may refer the dispute to the
Vietnam International Arbitration Centre (“VIAC”) at the Vietnam Chamber of
Commerce and Industry in accordance with its Rules of Arbitration. The arbitral
tribunal shall consist of 3 (three) arbitrators appointed in accordance with VIAC's
Rules of Arbitration. The physical venue of the arbitration shall be Hanoi, Vietnam.

Hop Pdng nay dugc lap bing ca tiéng Viét va tiéng Anh véi gia trj nhu nhau. Trong
truomg hop ¢6 su khong théng nhét gitra phan bing tiéng Anh va phén tuong (mg bing
tiéng Viét cla bat kz" quy dinh ndo, phan tiéng Viét s& dugc uu tién 4p dung trong
pham vi sy khéng thong nhét dé.

This Contract shall be made in both Vietnamese and English with the same validity. In
case of any inconsitency between a part in English and its counterpart in Vietnamese,
the part in Vietnamese will prevail to the extent of such inconsistency.

Hop Ddng nay dugc l1ap 4 (bon) ban cé gié tri phap ly ngang nhau. M&i bén git 2 (hai)
ban.

This Contract shall be made into 4 (four) originals with the same validity. Each party
keeps 2 (two) originals.

BEN NHAN CHUYEN NHUOQNG BEN CHUYEN NHUQNG

TRANSFEROR TRANSFEREE
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