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PART I: INTRODUCTION
1. Rationale

Different countries have different business cultures and languages. It is a
good idea to make sure we understand the meaning of a written contract to min-
imize the risk of misunderstanding.

As a student who learnt business English at school, | realized that under-
standing a business contract is quite important for us, especially for those who
want to enter the import-export fields. Many people find the trade law complex
and confusing. The contract will help the law more accessible and allow you
navigate it correctly.

It is extremely common for businesses to fall foul of the law because they
do not understand it, so a contract drafted by a specialist will ensure that you al-
ways stay on the right side of the law. When you understand what is written in
the contract, it will help you stay away from many risks and troubles.

The language of a contract is somewhat different from the language in
normal conversation. To understand it, we have to face with many specialized
words. As far as | am concerned, it is necessary for us to have a basic knowledge
of business contract if you want to enter in the present international economic
integration. Besides, this field is also my passion and my inspiration. It makes
me feel highly enthusiastic. That is the reason why | chose this topic for my

graduation.

2. Scope of the study

It is true that the scope of business contract fields is quite large, with vari-
ous features in content so it is really hard to deal with in a graduation thesis
scope. In the limited time, | would like to focus on one kind of business contract:
“joint venture agreement”. In the process of studying business English, I find it
really difficult in understanding and translating meanings of terms in general.
Because lots of terms are used with connected meanings, others are not the same

as what have been known in common texts. Thus, my study is towards to noun
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phrases business contract. Hopefully, my research will partly help readers have a
general overview on the language of business contract in general and “joint ven-

ture agreement” in particular.

3. Aims of the study

The aim of my study is to identify methods to translate noun phrases in
business contract from English into Vietnamese. To fulfill that aim, the objec-
tives of this study paper will be as follows: finding different characteristics of
noun phrases in English joint venture agreement, identifying the appropriate
translation methods to be applied in the translation of noun phrases in joint ven-

ture agreement from English into Vietnamese.

4. Methods of the study

At the first time | began to study English, | found that English is the most
common used language in society. | have been trying my best to study for fur-
ther fields of English. Thanks to the knowledge and experiences which I gain
form my teachers as well as reference books, | had read in the process of learn-
ing English and completed my graduation books.

In this study paper, | will focus on two methods. The first method will be
qualitative analysis. This method will help to explain for translation strategies.
The second one is quantitative analysis which will help to know how often a

noun phrase appears in a contract.

5. Design of the study

The study is divided into 3 parts in which the third part is the most im-
portant. The first part: INTRODUCTION: writes about rationale, scope, aims,
methods, and design of the study. The second part: DEVELOPMENT consists
of two small parts which is related to the theoretical background of translation
and an investigation into the translation of noun phrases in business contract

from English into Vietnamese which also is the most important part. The last



part CONCLUSION, summarizes the study mentioned above and gives some
suggestion for further studies.
PART Il: DEVELOPMENT
CHAPTER I: THEORETICAL BACKGROUND
1.1. An overview of translation
1.1.1. Definition of translation

Translation typically has been used to transfer from written or spoken SL
(source language) texts to equivalent written or spoken TL (target language)
texts. In general, the purpose of translation is to reproduce various kinds of texts
including religious, literary, scientific, and philosophical texts in another lan-
guage and thus making them available to wider readers.

If language was just a classification for a set of general or universal con-
cepts, it would be easy to translate from SL to TL. Furthermore, under the cir-
cumstances the process of learning a language would be easier than it is actually.
In this regard, Culler (1976) believes that languages are not nomenclatures and
the concepts of one language may differ radically from those of another, since
each language articulates or organizes the world differently, and language do not
simply name categories; they articulate their own. The conclusion likely to be
drawn from what Culler wrote is that one of the troublesome problems of trans-
lation is the disparity among languages. The bigger the gap between ST and TL,
the more difficult the transfer of message from the former to the later will be.
Therefore, there are various concepts of translation basing on the individual
views. And | have collected some of them: Translation is the communication of
the meaning of a source-language text by means of an equivalent target-
language text. [1] The English language draws a terminological distinction (not
all languages do) between translating (a written text) and interpreting (oral or
sign-language communication between users of different languages); under this
distinction, translation can begin only after the appearance of writing within a
language community. (Wikipedia), Translation is the expression in another

language (or target language) of what has been expressed in another source lan-
4



guage, preserving semantic and stylistic equivalences. (Dubois - 1973), Kate
(1968) defined interpreting as a form of translation in which: The source lan-
guage text is presented only once and thus cannot be reviewed or replayed, the
target language text is produced under time pressure, with little chance for cor-
rection and revision, translation is the interpretation of the meaning of a written
message or text in one language (TL) from another language (ST). The function
of translation is to make readers of the target text able to understand the seman-
tic and stylistic meaning of the source text; Translation is an act through which
the content of a text is transferred from the source language in to the target lan-
guage (Foster, 1958). According to Catford (1965), “Translation is the re-
placement of textual material in one language (SL) by equivalent textual materi-
al in another language, Nida (1969) states that translation consists of reproduc-
ing in the receptor language the natural equivalent of the source language mes-
sage, first in terms of meaning and second in terms of style, Larson (1984:3)
states that translation means transferring the meaning of the source language
into receptor language, Newmark states a further view towards the transferring
meaning in a translation. As he says (1988:5), Translation is rendering the
meaning of a text into another language in the way that the author intended the
text, Translation is to be understood as the process whereby a message ex-
pressed in a specific source language is linguistically transformed in order to be
understood by reader of the target language (Houbert -1998).

In a nutshell, we can simply define the definition of translation as a way
to transfer a language from its source language into the target language.
1.1.2. Translation methods

According to Koler (1979), translation can be divided into 7 types.
1.1.2.1. Word-for-word translation

This is often demonstrated as interlinear translation, with the target lan-
guage immediately the source language words. The source language word order
Is preserved and the words translated singly by their most common meanings,

out of context. Cultural words are translated literally. The main use of word-for-
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word translation is either to understand themechanics of the source language or
to construe a difficult text as presentation process.The mood also comes in the
cohesive level. The nouns and the adjectives used throughout the text make co-
hesion, the cohesion of such foregrounded elements gives the mood positive or
negative or neutral. The choice between words like pass away and dead indi-
cates the value of the person. This subtle difference in choice will make a trans-
lation good or bad.

After passing through all these minute details in the cohesive level, the
level of naturalness has to be ensured. We must ensure whether the translation
makes sense and if it reads naturally. This can be made out by disengaging our-
selves from the source text, by reading the translation as though no original text
existed. The naturalness has to be acquired by using most frequent syntactic
structures, idioms and phrases and words that are likely to appear in that kind of
stylistic context. The heart of translation theory is translation problem and the
translation theory broadly consists of a large number of generalities of transla-
tion problem.

E.g. Hanah was given present by her parents. (Hanah duoc tang qua boi

bo me Ciia c6 dy.)

1.1.2.2. Literal translation

The source language grammatical constructions are converted to their
nearest target language equivalents but the lexical words are again translated
singly, out of context. As a re-translation process, this indicates the problems to
be solved.

E.g. My father put all his whole life — working in this company (Cha toi

da gianh ca cugc doi minh dé lam viéc cho céng ty nay.)

1.1.2.3. Faithful translation
A faithful translation attempts to reproduce the precise contextual mean-
ing of the original within the constraints of the target language grammatical
structures. It ‘transfers' cultural words and preserves the degree of grammatical
6



and lexical 'abnormality’ (deviation from the source language norms) in the
translation. It attempts to be completely faithful to the intentions and the text re-
alization of the source language writer.

E.g. Toi cho rang ba ta s& khong mua chiéc tai ndy. (I think that she won’t

buy this bag.)

1.1.2.4. Semantic translation

Semantic translation differs from 'faithful translation’ only in as far as it
must take more account of the aesthetic value of the source language text, com-
promising on the 'meaning' where appropriate so that no assonance, word-play
or repetition jars in the finished version. Further, it may translate less important
cultural words by culturally neutral third or functional terms but not by cultural
equivalents. It may make other small concessions to the readership. The distinc-
tion between ‘faithful’ and 'semantic’ translation is that the first is uncompromis-
ing and dogmatic, while the second is more flexible admits the creative excep-
tion to 100% fidelity and allows for the translator's intuitive empathy with the
original.

E.g. | never hear or read the name of Yamouth but | am reminded of a cer-
tain Saturday on the beach. (76i khéng bao gio nghe hodc doc dén tén Yamouth

ma lai khéng nhé vé mét ngay thir bay nao dé trén bai bién.)

1.1.2.5. Free translation

Free translation produces the matter without the manner, or the content
without the form of the original. Usually it is a paraphrase much longer than the
original. It is a type of translation so called 'intralingual translation’, often prolix
and pretentious, and not translation at all.

E.g. Outside, the immense sea is a deep blue. In the shade of green coco-
nut trees, the building appears like a desert oasis. (Mdt bién bén ngodi xanh
muét mat nhw chinh mau xanh tham tham qua bao ndm, con bén trong, nép didi

nhitng tan dira xanh la nhitng ngdi nha trén éc dao sa mac hoang vang.)



1.1.2.6. Idiomatic translation

Idiomatic translation reproduces the 'message’ of the original but tends to
distort nuances of meaning by preferring colloquialisms and idioms where these
do not exist in the original.

E.g. Don’t just judging the book by its cover. (Pung co chi danh gia ai do

tir vé bé ngodi ciia ho.)

1.1.2.7. Communicative translation

Communicative translation attempts to render the exact contextual mean-
ing of the original in such a way that both content and language are readily ac-
ceptable and comprehensible to the reader.

E.g. Safety. In the United States, the Food and Drug Administration ap-
plies strict controls before authorizing the launch of a new drug on the American
market. (Sw an toan. O My, cuc quan Iy Duoc va Thuc Pham dp dung su kiém
sodt nghiém ngdt trude khi cho phép dwa ra thi truong My mét san pham duwoc

moi.)

1.1.3. Equivalence in translation

There are some definitions of equivalence | have found out on the Internet:
Translation equivalence occurs when an SL [source language] and TL [target
language] texts or items are related to (at least some of) the same relevant fea-
tures of situation substance, Equivalence —oriented translation is a procedure
which replicates the same situation as in the original while using completely dif-
ferent wording (Vinay and Darbelnet), translation equivalence exists between
forms in a source language and a target language if their meaning matches. In
other words, translation equivalence should answer the question: “what do the
speakers of this language actually say to express the desired meaning?” (Wayne
Leman), Equivalence, when applied to the issue of translation, is an abstract
concept and actually refers to the equivalence relationship between the source

text and the target text. (Asian social science)



The comparison of texts in different language inevitably involves a theory
of equivalence. According to Vanessa Leonardo “ Equivalence can be said to be
the central issue in the translation although its definition, relevance, and ap-
plicability within the fields oftranslation theory have caused hearted controversy,
and many different theories of the concept of equivalence have been elaborated
within the past fifty years.

1.1.4. Classification of equivalence
1.1.4.1. Based on Kotler’s classification

Kotler (1979) considered 5 types of equivalences. They are Denotative
equivalence. This is related to the extra linguistic circumstances conveyed by the
source text, Connotative equivalence. This is related to lexical choices, especial-
ly between near-synonyms. The connotative values are conveyed by the source
text via the mode of verbalization. Text-normative equivalence: this is related to
parallel texts in the target language. In other words, it aims at following the
norms and patterns required by each text or by each language in a variety of
communicative situations, Pragmatic equivalence. This is oriented towards the
receiver of the text or message, and tries to create a given effect on the TL re-
ceiver in the same way the source language does on the source language receiver.
This resembles Nida’s dynamic equivalence, formal equivalence. Unlike Nida’s
formal equivalence this type of equivalence is related to the form and aesthetics
of the text including word plays and the individual stylistic features of the ST.
This is achieved by creating an analogous form in the TL, using the possibilities
of the target language in relation to its forms or even creating new ones.
1.1.4.2. Based on Nina’s theory

According to Nina, equivalence was divided in to 2 kinds: Formal corre-
spondence ‘focuses attention on the message itself, in both form and content’,
unlike dynamic equivalence which is based upon 'the principle of equivalent ef-
fect' (1964:159). In the second edition (1982) or their work, the two theorists
provide a more detailed explanation of each type of equivalence. Formal corre-

spondence consists of a TL item which represents the closest equivalent of a SL
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word or phrase. Nida and Taber make it clear that there are not always formal
equivalents between language pairs. They therefore suggest that these formal
equivalents should be used wherever possible if the translation aims at achieving
formal rather than dynamic equivalence. The use of formal equivalents might at
times have serious implications in the TT since the translation will not be easily
understood by the target audience (Fawcett, 1997). Nida and Taber themselves
assert that 'Typically, formal correspondence distorts the grammatical and stylis-
tic patterns of the receptor language, and hence distorts the message, so as to
cause the receptor to misunderstand or to labor unduly hard' and Dynamic
equivalence is defined as a translation principle according to which a translator
seeks to translate the meaning of the original in such a way that the TL wording
will trigger the same impact on the TC audience as the original wording did up-
on the ST audience. They argue that 'Frequently, the form of the original text is
changed; but as long as the change follows the rules of back transformation in
the source language, of contextual consistency in the transfer, and of transfor-
mation in the receptor language, the message is preserved and the translation is
faithful'.

1.2. An overview of business contract
1.2.1. Definition

A contract is a legally binding agreement which recognises and governs
the rights and duties of the parties to the agreement. A contract is legally en-
forceable because it meets the requirements and approval of the law. An agree-
ment typically involves the exchange of goods, services, money, or promises of
any of those. In the event of breach of contract, the law awards the injured party
access to legal remedies such as damages and cancellation.(wikipedia) Taking
about contract, It is impossible not to talk about its elements.There are the fol-
lowing elements of a contract. The first one is Agreement. We can define the
agreement when the person to whom the proposal is made signifies his assent

thereto, the proposal is said to be accepted. A proposal when it is accepted be-
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comes a promise. Thus, an agreement is a promise or set of promises. A promise
comes into existence when one party makes a proposal or offer to other party
and that promises must form consideration to each other. The following are the
characteristics of the agreements: Plurality of persons: there must be two or
more persons to make an agreement because one person cannot enter into an
agreement with himself and Consensus ad idem: it means that both the parties to
an agreement must agree about the subject matter of the agreement in the same
sense and at the same time. The term consensus means identity of minds. Unless
there is consensus ad idem, there can be no contract. There are two types of
agreements: Social Agreements: these agreements are social in nature and do not
enjoy the benefits of law. These agreements are not enforceable because they do
not create legal obligation. In such agreements the parties do not intend to create
legal relationship and Legal Agreement: these are the contracts because they
create legal obligation between the parties. In these agreements the parties in-
tend to create legal relationship. In business agreements it is presumed that the
parties intend to create leagal relationship so all business agreements are con-
tracts. The second element will be Enforceability. Enforceability is the second
requirement of contract. An agreement is enforceable if it is recognized by court.
In order to be enforceable by law, the agreement must create legal obligation be-
tween the parties. If an agreement does not create legal obligation, it is not a

contract.

1.2.2. Essential Elements of a Valid Contract

The essential elements of the contract are as under: Offer and Acceptance:
For an agreement there must be a lawful offer by one party and lawful ac-
ceptance of that offer from the other party. The term lawful means that the offer
and acceptance must satisfy the requirements of the contract Act. The offer must
be made with the intention of creating legal relations, otherwise there will be no
agreement, Legal Relationship: The parties to an agreement must create legal

relationship. It arises when parties know that if one of them does not fulfill his
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part of promise, he shell be liable for the failure of the contract. Agreements of a
social or domestic nature do not create legal relations and so cannot give rise to
a contract. It is presumed in commercial agreement that parties intend to create
legal relations.

Business contract : is a legal agreement between you and another party,
and may be used in situations where services are rendered for a fee or specific
duties are required to be performed. To be legally valid, a contract must contain
several key elements.

Business contracts require several elements, including: The parties:
"Parties" to the business agreement are those who are involved. These parties
must be listed by name, which may mean the legal name of the business they
operate under, and whether they are a customer or a vendor,Signing authority: If
the signatories do not have the legal authority to sign the contract on behalf of
named parties, then the contract may not be valid or enforceable,Considerations:
This term refers to what each party means to gain from signing the contract, and
it can be payment, services or goods,Receipt: Each party must receive a signed
copy of the contract for their records,Main terms of the agreement: These
contractual terms need to be very specific to protect both parties’ interests. What
services are to be performed, at what price, by when, under what circumstances
and with what intended results? Additional terms: Beyond parties,
considerations and deadlines, some terms affect the execution and success of
delivering on the agreement. They include particulars about whether the contract
can be terminated, by whom and under what circumstances. Additional terms
may include whether the agreement can be transferred to or assumed by another
party, and how disputes will be negotiated, such as through arbitration or
mediation. Many other factors can be spelled out, too, such as under which
state’s laws the contract is to be enforced, what legal mailing addresses and
contacts are to be used, compensation for breaching and whatever other terms
either party may require, Date: Finally, the contract must have a date on which it

was signed.
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1.2.3. Types of business contract

General business contracts cover topics related to a business' structure and
how stakeholders are protected. Common general business contracts include:
Partnership agreement — outlines the relationship between business partners
and their obligations and contributions to the business, Indemnity agreement —
part of the contract in which an individual agrees to indemnify, or compensate,
another person for damages stemming from an agreement; for instance, a kennel
owner's indemnity agreement might prevent lawsuits if a dog is hurt by another
animal at the kennel, Nondisclosure agreement — provides business owners
with legal protections if a supplier, vendor, independent contractor, service
provider, or employee shares confidential information about the company;
always sign a nondisclosure agreement when collaborating with others,
Franchise agreement — outlines the relationship between a franchisor and
franchisee, Advertising agency agreement — establishes the job scope
performed by the agency with regard to payment and duration, among other
things, Settlement agreement — contract between two parties to end a lawsuit if
certain concessions are met, which usually means paying cash to the plaintiff,

Release — typically refers to a liability release, which means customers
assume some risk, Assignment of contract — a legal benefits and obligations
transfer from one party to another , Stock purchase agreement — agreement to
sell certain stocks to a specified individual , Joint venture agreement —
outlines the goals, obligations, and financial contributions of parties involved in
a joint business venture, Agreement to sell business — a contract documenting
the terms of a business sale, Licensing agreement — required if you have a
licensed product to sell , Promissory note — essentially an 1OU that

memorializes a loan and repayment requirements.

1.2.4. Characteristics of joint venture agreement
A simple contract is an agreement made by two parties. This agreement

can be an oral or a written one. There must be an offer, a consideration and an
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acceptance to make it worth or valid. Even if the document is not legally drafted
by a lawyer, it can still land you in court if there is a breach of contract. Judges
encourage you to have a written simple contract rather than a verbal one, as it
will be hard to provide evidence of its existence. The characteristics of a
contract include : Offer and Acceptance: The offerer is the party who makes the
offer and the offeree is the person that the offer is being made to. This contract
can be made in the name of a business, a sole proprietor or a limited liability
partnership, Consideration: This is the value given by one party to another in
exchange for the service or product. It can be money or another type of benefit.
Without consideration people generally don’t enter into a simple contract,
Capacity to enter into a contract: Both parties should be capable of consent,
otherwise the contract will be void. Parties to the contract must be 18 years old
or over, of sound or stable mind, not under the influence of drugs or alcohol and
not incarcerated. For example, an adult cannot enter into a contract with a minor
or a person cannot make an agreement with a mentally ill or addicted individual.
Terms: It is highly recommended to do a written contract. So, in case of a
breach of contract, you have a physical copy, and the suffering party will be
protected. The simple contract must include the terms and condition that each
party must abide by. It should include details regarding services, money, dates,
time frame and all clauses. For example, an agreement between a tenant and a
landlord, the tenant pays the landlord a certain amount of money over a fixed
period of time while the landlord provides a property for the tenant to live in,

Breach of contract: This occurs when one party defaults on his/her part of the
agreement. If one of the parties does not follow the terms then the other party
may sue him/her for damages. A judge can reward a compensation to the injured
party, if enough evidences are provided. For example, two people agree on a
verbal simple contract that one person will remove the snow from the other’s
drive way and curb and the second one agrees to pay for it. However, after snow
removal the other party refuses to pay. They talk and argue with each other.

Now the person who removed the snow sues the other party, but as it was an
14



oral simple contract, it is much more difficult to prove it to a judge,Contract
Termination: A contract may be ended for many reasons : Both parties perform
their obligations,Because of natural calamities, By mutual consent from both
parties, By frustration: if one of the party dies or gets prolonged sickness and
become unable to fulfill their end of the agreement.

For small matters, people don’t like to get tied up in legal contracts. But
always try to get a dated, timed, signed and detailed written simple contract

when it is beneficial to both parties.

1.3. Terms
1.3.1. Definition
Terms can be understood as the words or phrases used to describe a thing

or to express a concept, especially in a particular kind of language or branch of
study. ( By Oxford dictionaries )

1.3.2. Terms in joint venture agreement

Joint venture agreement are often used in situations where a project needs to be
completed by meeting specific guidelines or when a business "outsources" work
by hiring freelancers or consultants. A contract serves to protect the interests of
all parties involved by ensuring that work is completed on time and that workers
are properly compensated for their efforts. Contracts contain a variety of specific
terms that must be fulfilled. The number and types of terms can vary, although
some terms are fairly standard. These are some of common terms often
appearing in business contract : Abeyance (su dinh chi )— Momentary
suspension of activity, Abscond ( bo trén, tron tranh phap luat }— To run away
to avoid prosecution, Accord and satisfaction (— An agreement that puts an end
to obligations and settles a legal dispute between two or more entities,
Acquiescence — An intentional or unintentional action or inaction that legally
binds a person to an obligation, Bad faith — Plan to take advantage of by
deceit,Bid — The offer a supplier makes, for consideration, to provide services
or goods, Bill of material — A list of a product's component parts and materials,
Boilerplate — Standard clauses used generally as a type of template for
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contracts, Breach of contract — The failure of a party to satisfy the terms or
conditions of a contract, Call-off agreements — Canceled contracts, Collateral
— Property put forth to guarantee a loan, Copyright — The legal and assignable
right an originator has, for a fixed number of years, to claim exclusive
ownership of and take credit for an intellectual property, Conditions: Provisions
in a contract that deal with the certain events happening or not happening.
Conditions are like triggers that, when pulled, cause some other part of the
contract to come into effect, Consideration: A benefit or right that the parties to
a contract exchange with each other in order to form the contract. Consideration
can be a promise to do something (such as a promise to pay money or to lease
your office space) or a promise not to do something (a promise not to lease your
office space to your neighbor’s biggest competitor), but whatever the parties
exchange with each other, each party’s consideration must be something of
value to it, Debt — An amount of money, goods, or services owed, Debtor — A
person who borrowed money, goods, or services from another person known as
the creditor, Debriefing — Explaining to an unsuccessful bidder why they were
not awarded a contract, Damages: A type of remedy for a party’s breach of a
valid contract. Damages usually involve an award of money to the injured, non-
breaching party, Employment contract — A legally binding agreement between
an employer and an employee, End-user — Consumer, Enquiry — An invitation
to suppliers to bid according to specification, Force Majeure — A clause that
excuses a party when they fail to do their contractual duties owing to
circumstances beyond their control, Franchise — A commercial agreement,
which allows one party to do business with the product, property, or business
name of another party, Guarantee — An agreement that allows one party to
provide assurance of a second party's loan duty to a third-party, Invitation to
treat — A call for quotation issued by a buyer, Intellectual property rights —
The exclusive, legal rights of the originators of intellectual properties, Joint
venture — An agreement that allows two or more independent businesses to run

a common business, share its costs, profits, and losses, Liability — The
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subjection of a liable entity to legal obligations, Liquidation — The official
disbanding of a company or business partnership, Misrepresentation — The
deception of one party by another through false statements, Obligation — A
requirement established legally in a contract or as a result of damage done to
some entity or property, Offer — A clearly stated request for the possible supply
of goods or services for a defined monetary reward, which becomes a legally
binding contract when granted, Obligation — A requirement established legally
in a contract or as a result of damage done to some entity or property, Quorum
— The least number of people required at a meeting in order to make binding
decisions, Quote — A supplier's offer in response to a buyer's request, Recitals
— The introductory paragraphs of a written contract, which serve as an
overview of the contract. Recitals are not always legally enforceable, so always
repeat significant contract terms in the body of the contract after words such as
“the parties agree as follows.”, Rescind — To cancel a contract, Restrictive
covenant — An agreement between parties not to work with competitors within
a defined period in the agreement , Settlement discount — A discounted price
offered by a supplier to a buyer for immediate clearance of invoices,
Shareholders' agreement — An agreement between shareholders on the running
of their company, Stock turn — The amount of use the total stockholding of an
item gets annually, calculated by dividing the sum of yearly usage by the
average stockholding, Trademark — A name or logo registered and protected by
law, Underwriter — Someone who signs as a party to a contract, Variation of
price — Terms of payment that provide for an alteration in price caused by
defined events such as an upsurge in the volume of sales above a defined limit,

Waiver — A known right or privilege that's intentionally let go of.

1.4. Noun phrase
1.4.1. Definition of noun phrase
A noun phrase is a group of words that work together to name and

describe a person, place, thing, or idea. When we look at the structure of writing,
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we treat a noun phrase the same way we treat a common noun. Like all nouns, a
noun phrase can be a subject, object, or complement. ( English Sentence )

Example 1: The quick, brown fox jumped over the lazy dog

This noun phrase is the subject of the sentence. In other words, this
sentence is about ‘the quick, brown fox.” But, instead of just saying ‘fox,’ the
rest of the noun phrase works to describe it.

Example 2: | think there’s a good pop song in pretty much anything -
Kesha, pop singer

Here, the four words ‘a good pop song’ work together as a noun phrase.
Instead of just saying “song,” Kesha sees “a good pop song” in anything. The
phrase acts as a complement to the subject pronoun ‘there’. It is a complement
because it is giving more information about the subject.

Example 3: The end of the season is hard for some athletes

The noun phrase is acting as the subject in this example. The five words
in the noun phrase work together to name a period of time that is hard for
athletes.

Structure of a noun phrase: A noun phrase has two parts: a noun, and any
modifiers connected to that noun. Most often, these modifiers will be adjectives,
articles, and prepositional phrases. The modifiers may also be determiners.

1.4.2. Modifier

1.4.2.1. Modifier — Article
There are only three articles in modern English: a, an, the. An article is always
connected to a noun, and so when one is used it is always part of a noun phrase.
Example 1: The river is deeper after it rains. In this example, the noun
phrase contains a noun (‘river’) and an article (‘the’). The noun phrase ‘the
river’ is the subject of the sentence.
Example 2 : An enormous tree stands on the riverbank. This noun phrase

begins with the article ‘an’. The article is attached to the noun ‘tree’. In between
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these two words is the adjective ‘enormous’. The article and the adjective are

both modifiers describing the noun in the noun phrase ‘an enormous tree’.

1.4.2.2. Modifier — Adjective

An adjective is a word that describes nouns or pronouns.

Example 1: The young puppy chased its tail. The adjective ‘young’ is
describing ‘puppy’. The two words combine to make a noun phrase, which is the
subject of the sentence.

Example 2: Many people want to live quiet, peaceful lives. This noun
phrase has two adjectives: ‘quiet’ and ‘peaceful’. Each adjective modifies the

noun ‘lives’. They describe what kind of lives people want.

1.4.2.3. Modifier — Prepositional Phrase

A prepositional phrase is a group of words that begins with a preposition
and ends with an object. They add details, such as where something is or when
an event occurred.

Example 1: The box in the attic is full of memories. This noun phrase
includes the prepositional phrase ‘in the attic’. It is giving us a detail about the
noun ‘box” — where it is located. The noun phrase in this example is the subject
of the sentence.

Example 2 : My little brother always feared monsters in the closet. The
prepositional phrase ‘in the closet’ modifies (describes) the noun ‘monster’. The
noun and prepositional phrase combine to make the noun phrase ‘monsters in

the closet’.

1.4.2.4. Determiner
A determiner is a word that clarifies a noun. It is used to differentiate
between similar nouns. Determiners answer questions such as ‘Which one?’,

‘Whose?’, ‘How many?”, or ‘How much?’
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Example 1 : Those people are so friendly! The determiner ‘those’ tells us
which people are friendly. The noun phrase ‘those people’ is the subject of the
sentence.

Example 2 : Max gave a biscuit to your dog. In this sentence ‘your’ is
clarifying to which dog Max gave a biscuit to. The noun phrase ‘your dog’ is
the indirect object of the sentence (see part 4 for more on indirect objects).

Example 3 : All children should have access to a free education. The noun
‘children’ is modified by the determiner ‘all’. The determiner ‘all’ answers the
question ‘How many children?” The noun phrase ‘all children’ is the subject of

the sentence.
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CHAPTER I1: AN INVESTIGATION INTO THE TRANSLATION OF
NOUN PHRASES IN JOINT VENTURE AGREEMENT FROM
ENGLISH INTO VIETNAMESE

2.1. The translation of noun phrases in joint venture agreement

A joint venture agreement is an arrangement where two companies devel-
op a new entity to their mutual benefit. It normally involves a sharing of re-
sources, which could include capital, personnel, physical equipment, facilities or
intellectual property such as patents.

A joint venture agreement provides a company with expertise it may not
have or may not be willing to invest in acquiring itself. For example, if one
company has a combustible material research lab that the venture requires, the
company without the lab gains the benefit of an already established lag. There is
an element of risk in most joint ventures. Both joint-venture parties share in the
risk, such as a financial investment. Should the venture not become profitable,
both parties can walk away from the deal losing less than if one company inde-
pendently invests in the venture. A joint venture also provides a company with a
way to exit from a secondary business or to enter a new business with less of a
financial commitment if it were to do this on its own.

Due to limited time and knowledge, this research only focuses on some
popular noun phrases which often appear in joint venture agreement.

After making some surveys on some joint venture contracts, | find that
there are some noun phrases which are often used and most of them can be in-
terpret by its literal meaning. Language of a business contract in common and
language of a joint venture agreement in particular are not really hard to under-
stand. We can understand them by their literal meaning, so in this study paper, |
will analyze some ways of translation to find out the most suitable way of the
translation noun phrases in joint venture contract from English into Vietnamese.
2.1.1. Translation by word-for-word method

Word-for-word translation is a way which directly translates words from

source language to the target language by the most common meaning in diction-
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ary. This kind of translation contains many features of the source language and

obviously differs from the target language so sometimes it is hard to understand.

In joint venture contract, sometimes it would be easier to understand if we use

this way to translate noun phrases.

For example :

English version

Vietnamese translated version

Joint stock company

cong ty lién doanh

Limited company

cong ty trach nhiém hitu han

Joint venture contract

hop dong lién doanh

Vietnamese Party

bén Viét Nam

Foreign Party

bén nudc ngoai

Invested capital

von dau tu

International name

tén quoc té

mutual obligation

trach nhiém chung

board of director

ban giam doc

general director

giam doc diéu hanh

fiscal year

nam tai chinh

priciple of accounting

nguyén tac ké toan

yearly accounting review

bao cdo ké toan hang nam

profit sharing

phan chia lgi nhuan

establising fund

lap quy

effective date

ngay co hiéu luc

investment license

gidy phép dau tu

licensing authority

co quan cip phép

juridical status

tinh trang phap ly

In joint venture agreement, most noun phrases which have been

mentioned above often appear in the begining of a joint venture agreement.

Their meanings must be clear so that the readers can be understand easily, so
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word-for-word translation can be seem as a suitable way of translating noun
phrases in joint venture contract.
2.1.2. By literal translation

In this kind of translation , we all see that words are translated seperately
from the context. Using this way is sometimes quite tough for readers can
thoroughly get the idea of the text. In joint venture contract, there are some noun

pharses as follow which often appear and should be understood by their literal

meanings:

English version Vietnamese translated version
term dieu khoan
condition diéu kién
inplementation su thuc thi
objective muc tiéu
completion su hoan thanh
loan von vay
Insurance bao hiém
profit loi nhuan
expenses chi phi
dissolution giai thé
bankruptcy pha san
liquidation thanh ly tai san

2.1.3. By Faithful translation

Using faithful translation to translate noun phrases are sometimes similar
to word-for-word and literal translation. If we just focus on translating nouns, it
IS not as complicated as translating sentences. Understanding the literal meaning
of a noun phrases might help you understand the right meaning . Because of that

reason, semantic translation, communicative translation, free translation, and
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idiomatic translation are not useful in this scene. They are mostly suitable for the

translation of sentences.

English version

Vietnamese translated version

Trademark Nhan hiéu
End-user Ngudi tiéu dung
Obligation Nghia vu

Quote Yét gia

Underwriter

Nguoi bao 1anh

Franchise Thoa thuan thuong mai
Licensing authority Co quan cap phép
Juridical status Tinh trang phap 1i

2.1.4. Semantic translation

It can be said that semantic translation is a way of translation which pay
more attention towards the readers using target language. The tranlastion version
will contain full meaning of the main version and it even creates highly aesthetic
value for the original copy. Because of that reason, in joint venture agreement, it
IS not necessary to use this method. To clear out about this, I will give one
example of semantic translation in instance below.

E.g. The third world is vulnerable owing to its extreme specialization. The
export earnings of many developing countries are based on just two or three
main products (Thé gidi thiz ba dé dang bi ton that vi sw chuyén mén héa qud
mizc. O nhiéu nuée dang phdt trién, thu nhap tir xuat khau cha yéu dia vao hai
hay ba san pham cha luc ma théi).

Because contracts includes enforceable legal promises so its language is
totally diferent with the other kinds of document. It requests high accuracy so it
will be better if we translate it incline to the source laguage instead of the target

language.
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In a nutshell, after analyzing some ways of translation, we might realize
that word-for-word translation and literal translation are two effective and
suitable ways of translating noun phrases in joint venture contract from English
into Vietnamese.

2.2. Translation of elements of a noun phrase

The noun phrase (NP) is the main construction which can be the object,
subject or complement of a clause.In the book “Analyzing English” (1980),
Howard said that “ The noun phrase in English is composed potentially three
parts.The central part of a noun phrase,the head is obligatory: it is the minimal
requirement for the occurrence of a noun phrase. The other two parts are
optional occuring. That is the pre-modification and the post-modification, they

can be illustrated by the diagram shown below.

HOUH p”rase

| |
(Optional) (Obligatory) (Optional)

That big CAT In his bed

Pre-modification Head Post-modification

2.2.1. Pre-modification

Pre-modification is the one that precedes the head.

In Howard’s book (1980), he gave a very clear description about pre-
modification. He discussed the specific order of the word class and subclasses as

identifier — numeral/quantifier — adjective — noun modifier.
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He pointed out that “The class of identifiers includes articles “a/the”,
demonstratives “this/that” and possessives “my/his/her, etc.” and these identifi-
ers always come before any numerals or indefinite quantifiers that may be pre-
sented. For instance: “the fifth anniversary”. He also made it clear that only one
identifier may occur in any noun phrase. That is the reason why we cannot say “
that my cat”. And if we want to combine article or demonstrative identifier with
possessive, then an “of-phrase” with the possessive pronoun must be used.

For instant: “the cat of mine”.

According to Howard (1980), more than one numeral /quantifier may oc-
cur in a noun phrase. He mentioned small group of word that come before the
identifier in a noun phrase, which are called “pre-determiner” (All, both, half,
one-third)

2.2.2. Head

The head noun is the central element and core component of a noun
phrase. It is obligatory to an English noun phrase. Howard stated that the head
can be common noun as “book”in “that thick book on the bookcase”. Proper

noun such as Jack,James,or pronouns. Pronouns can be

Type of pronoun Example

Personal pronoun “She” in ““ She is over there”
Indefinite pronoun “somebody” in “ somebody came”
Possessive pronoun “ours” in “ours are reasonable”
Demonstrative pronoun “that” in “that makes me happy”
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2.2.3. Post-modifier

Howard gave a remark to post-modification as follow: the post-
modification in a noun phrase is most commonly filled not by specific word
subclasses, but by phrases or clauses. | will give out some examples for phras-

al/clausal post-modifications in the table below:

Post-modifiers Example

Relative clauses The computer which | bought

. The girl standing over there
Non-finite clauses -
The ring is made of gold

Adjective phrases Something hot

Preposition phrases The girl in a white dress

2.2.4. The order when translating noun phrases

There are two small tips can be used for translating most common noun
phrases in English. Firstly, for noun phrases consisting of only nouns, the main
noun will often stand in the end. In this case, the translation will start from the
main noun, and sequentially to the left of the main noun.

For example: “blood urea nitrogen concentration” (Nong dg u ré trong
mdu), “yearly accounting review” (bdo cdo ké hoach hang nam).

Secondly, the lack of verbs and prepositions in noun phrases leads to a
lack of clear information, and to handle such phrases requires more background
knowledge from translators. For example: “subject information sheet”. This
phrase can be understood in at least 2 ways. The first way can be understood as
“information sheet for subject” (phiéu thong tin gianh cho dbi twong) or maybe
as “sheet of subject information” (phiéu théng tin dbi twong). A phrase that
looks like a simple word which only contains 3 words but it can contain 2 com-
pletely different interpretations. To determine the correct translation plan, trans-
lators need to look up the whole phrase in its context. In the context of clinical

trials, the above phrase will be translated as “information sheet for subject”.
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2.3. Difficulties arising in the translation of noun phrases in business contract

During the translation process, the translator will come across various sit-
uations that might be problematic. Difficulties might come from two main an-
gles: using wrong translating method and misunderstanding words (which is
caused by wrong translation the component of the noun phrase).

Translation method is seemed as the skeleton of translating a language.
Using wrong translation method sometimes can create funny and awkward
situation. For example: we cannot use a kind of informal language in translating
a business contract. It can lead to some worthless misunderstanding.From that
point, understanding and knowing about context of a translation document is
really important.

Example 1: “In case the Buyer fails to carry out any of the terms and con-
ditions to this Contract with the seller, the Seller shall have the right to terminate
all or any part of this Contract with the Buyer”. In this case, this sentence should
be translated as “Néu bén mua khéng thuc hién bdt cit diéu khodn ndo trong hop
dong nay véi bén ban, bén ban c¢é quyén cham dirt toan bé hodc bat ciz phdn nao
cua hop dong nay véi bén mua”, instead of “ Trong trirong hop bén mua that
bai trong viéc tién hanh thuc hién bdt cir diéu khdn cia hop déng nday,bén bdn
c6 quyén cham dit bdt ki phdn nao cua hop dong véi bén mua’.

Example 2: “Now it is hereby agreed by and between the Parties as
follows...”. This sentence should be translated by using active form as “ Nay hai
bén dong y cdc diéu khodan sau...”instead of using passive form as “Nay hop
dong da dwoc dong y boi hai bén nhw sau...”.

The second angle is wrongly translating the order of the components in a
noun phrase. The meaning of a word may depend on the place where it exists. In
english, a word can contain some meanings in it so understanding the context of
a word may help you to use the right word. For example, the word “licensing
authority” should be interpreted as “co’ quan cdp phép”, instead of “viéc cdp

quyen”. In this case, we can see the word “authority” is the main noun,so we
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have to translate it first and then to the word “ licensing”. Translating from the
word “licensing” first will change the meaning and also the type of the phrase.
2.4. Suggestion to overcome the difficulties in the translation of noun phrase
in business contracts from English into Vietnamese

Each translation problem can be solved. You just have to know where to
find the solution.

In translating, there are two problems which often appear during transla-
tion process. First is not choosing the right method. It is very important to
choose a right way of translation. It will show you which word you should use to
describe exactly the meaning of the source text. So, before translating anything,
it is better if you take your time first to find out the context of the source docu-
ment.

Misunderstanding problems can be solved by consulting dictionaries, ter-
minology databases and other linguistic resources. Therefore, updating new
business words is necessary for us if we want to understand language in business
contract. To handle with the misunderstanding problem causing from wrongly
translating the order of the component in a noun phrase, as | have already
mentioned above, we have to have a look at it in the whole context first and then

determine the order of translation.
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PART I11: CONCLUSION

3.1. Recapitulation

At last, my research paper has been completed. Now | would like to sum
up my graduation paper in this part. First of all is about the reason of my study. |
chose this study is because | want to know more about words in joint venture
contract. It would be easier for me to understand the content of that kind of con-
ract. During the process of writing this thesis, | have read lots of contract to find
out common nouns which are often used in joint venture contract. Due to the
limitation of the contract source on the Internet so this thesis is still contain
many mistakes. Next, | will write a little bit about the content of each part.

Part | is the Introduction part where | have talked all about the reason,
aim,scope, methods, and the design of the study.

Part Il is the focal point with two chapters. Chapter 1 is theoretical back-
ground providing the readers general views of translation, some techniques ap-
plied in translation, and some knowledge about business contract. In Chapter 11,
the readers can see a model of a joint venture agreement, some of the common
noun phrases which is often used in that kind of business contract, some difficul-
ties arising in the translation business contract process, and some suggestions to
overcome it.

Part 11l is Conclusion to summarize the study. Due to limited time and
comprehensive knowledge of mine in this field, there are certainly weaknesses
in this research paper. | just hope that all of those weaknesses would receive

thoughtful consideration and generous view.

3.2. Suggestions for further study
As | have already mentioned before, this study still contains many weak-
nesses so | want to give out some suggestions for those who want to keep mak-
ing research about this topic in the future:
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Firstly, we should spend more time improving translator’s knowledge in
term of business contract, especially joint venture agreement. We can read
books, contracts, newspapers, other document related to business contract.

Secondly, we also spend more time visiting business websites and collect
information about it. Because Internet is the useful source for studying, it is pos-
sible to find out necessary reference documents. Although Internet plays an im-
portant role in our work, it can provide some unbelievable information, we had
better try to choose and select reasonable document for studying.

Thirdly, we also need to collect more information from our colleagues and

partners. Knowledge will be shared to the other.
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APPENDIX

An example of a Joint Venture Agreement in English version and its Vi-
etnamese translation:

The Joint Venture Agreement...

e English version:

BETWEEN

................. JOINT STOCK COMPANY

................. LIMITED COMAPNY

This JOINT VENTURE CONTRACT is signed in Hanoi City, the Social-
ist Republic of Vietnam on the day of March, 14th 2011, by and between:
(1) The Vietnamese Party:

................. JOINT STOCK COMPANY, a company incorporated and op-
erating under the Laws of the Socialist Republic of Vietnam. Registered address:
273 Doi Can, Ngoc Ha Ward, Ba Dinh District, Hanoi City

and
(2) The Foreign Party:

................. LIMITED COMAPNY, a company incorporated and existing
under the Laws of Switzerland, having its principal office at Grindelstrasse 5,
CH- 8304 Wallisellen, Switzerland.

Whereas, the Vietnamese Party and the Foreign Party wish to establish in
Hanoi City, the Socialist Republic of Vietnam a Limited Company for the pur-
poses as described belows:

Whereas, this Joint Venture Contract is based on:

The Law on Investment No 59/2005/QH11 passed by the National Assembly of
the Socialist Republic of Vietnam on 29th November, 2005;
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The Law on Enterprise 60/2005/QH11 passed by the National Assembly
of the Socialist Republic of Vietnam on 29th November, 2005;

Other applicable Laws and regulations of the Socialist Republic of Vi-
etnam.

Now, therefore, the Vietnamese Party and the Foreign Party have agreed
to make and sign this Joint Venture Contract on the terms and conditions there
under set forth:

Article 1: DEFINITIONS
1.1. Unless the terms and conditions of this Joint Venture Contract otherwise
provide, the following words and terms shall have the meanings as set forth
hereinafter:

“Application” means the application to the Licensing Authority (as de-
fined below) for approval for the establishment of the Company (as defined be-
low) with the terms of this Contract (as defined below) to which this Contract
and the Charter (as defined below) are attached hereto;

"Authorized representative” means an individual authorized by written
document in participating Councils (as defined below) to perform that Party's
rights in the Company.

“Board" means the Board of Management of the Company, which is spec-
ified in Article 15 hereinafter;

"Capital Contribution” means the contribution to the Charter Capital (as
defined below) which has been actually contributed by the Parties (as defined
below);

"Charter" means the Charter of the Company signed by and between the
Parties in accordance with this Contract and attached to this Contract;

"Charter Capital™ means the total capital, which the Parties have contrib-
uted, or are obligated actually or contingently to contribute to establish the
Company as stated in Article 9 hereof

"Company" means "...... EXCLUSIVE CO.,LTD", a Limited Company to

be formed in Vietnam by the Parties to carry out the Project (as defined below)
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under the Laws on Enterprise ( as defined below), Laws on Investment (as de-
fined below) the Laws of Vietnam (as defined below), this Contract and the
Charter;

"Contract" means this joint venture contract, including its annexes, as the
same may be amended, modified or supplemented according to Article 22 here-
inafter;

"Duration" means the operating duration of the Project as specified in Ar-
ticle 6 hereinafter;

"Effective Date" means the date on which the Contract is considered reg-
istered at the Licensing Authority;

"Investment License" means the Investment License granted by the Li-
censing Authority to the Parties to approve the Application, this Contract, the
Charter and all writings and annexes relevant to the Application and this Con-
tract;

“Law on Enterprise” means the Law on Enterprise 60/2005/QH11 passed
by the National Assembly of the Socialist Republic of Vietnam on 29th Novem-
ber, 2005

“Law on Investment" mean the Law on Investment No 59/2005/QH11
approved by the National Assembly of Vietnam on 29th November 2005;

"Laws of Vietnam™ means all laws, decrees, regulations, circulars, decisions and
other legal instruments which have been issued or will be issued in the future
from time to time by the National Assembly, the Government and other relevant

authorities of Vietnam;

"Licensing Authority" means the Hanoi People’s Committee, the Socialist
Republic of Vietnam;

“Loan Capital” means the difference between total Investment Capital (as
defined bellow) and Charter Capital as specified in Article 10 hereinafter;

"Management Personnel™ means the personnel in the Board of Directors

of the Company as stated in Article 16 hereof;
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"Parties" means both the Vietnamese Party and the Foreign Party; and
"Party" means the Vietnamese Party or the Foreign Party according to each par-
ticular case;

"Project”" means the establishment of the Company and operation of its
business as more particularly described in Article 5 hereof;

"Total Investment Capital” means the total capital required to implement
the Project, including Charter capital and borrowing resources;

"US Dollars" or "United States Dollars” or "USD" means the lawful cur-
rency of the United States of America;

"Vietnam" or "SR of Vietnam" means the Socialist Republic of Vietnam;
"Vietnamese Authority" or "Vietnamese Authorities™ means any and/or all the
followings: Government, Governmental Office, People's Committees, Minis-

tries, State Bodies and Authorities of Vietnam:;

"Vietnamese Dong" means the lawful currency of Vietnam.
1.2. Headings in these Articles hereof are convenient for reference and will not
be used to interpret or affect these contract’s contents.

Article 2: PARTIES TO THE CONTRACT

The Parties to this Contract consist of the Vietnamese Party and the For-
eign Party as follows:
2.1. The Vietnamese Party:
(@ Name D e JOINT STOCK COMPANY

(b) Head office : No 273 Doi Can, Ngoc Ha, Ba Dinh, Hanoi

Tel : +84-4-39 410 57

Fax : +84-4-39 410 578
Authorized reprensentative : Ba PhamThi Bich Huong
Title : Director

Nationality - Vietnamese
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d)

Main line of business: Domestic travel and international travel, rental ser-

vice for house, store.

(€)

(f)

Legal status:
Registration Business No: 01030224
Date of issue : March, 6th, 2008
Date of 3rd registration : January, 21st, 2010
Issued by : Hanoi Authority of Planning and Investment
Financial status:
Charter capital : 9.000.000.000 VND
Bank : Vietcombank — Transaction Office
(Address: No31-33, Ngo Quyen, Hoan Kiem, Hanoi)
Account No
- Vietnamese Account No: 0011001460370

- USD Account No : 0011371460418

2.2. The Foreign Party:

(@)
(b)

(©)

(d)

Name e LIMITED COMAPNY

Head office : Grindelstrasse 5, CH- 8304 Wallisellen Switzerland

Tel : +(41) 43 233 30 60

Fax :+(41) 432333079

Legal representative TIMIT.
Title : Chief Executive Officer

Nationality : SWISS

Main line of business: Trading in travel, tourist service in Asia Area and

Pacific Area, being as a travel agent as well as doing business related to tourism,

purchasing in real state.
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(e) Legal status:
Certificate of Incorporation No : No CH-020.3.002.252-2
Date - April, 28th 1992
Issued by . Zurich, Switzerland

Article 3: ESTABLISHMENT OF THE COMPANY
3.1. In accordance with the Law on Investment, the Law on Enterprise, other
relevant Laws and regulations of Vietnam and the provisions of this Contract,
the Parties have agreed to establish the Company from the Effective Date in the
territory of Vietnam
3.2. The full name of the Company shall be “Cong ty TNHH chuyén biét Toan
A” in Vietnamese and “All asia exclusive company limited” in English;
3.3. The head office and factory of the Company shall be located in 273 Doi
Can, Ngoc Ha Ward, Ba Dinh District, Hanoi as determined by the Board, upon
approvals from relevant Vietnamese Authorities
3.4. The Company may establish Branches and/or Representative Offices in oth-
er provinces or cities of Vietnam or in foreign countries subject to the business
considerations of the Company as determined by the Board, upon approvals
from relevant Vietnamese Authorities
3.5. The logo and trademark of the Company shall be decided by the Board and
registered with relevant Vietnamese Authorities to become the official logo and
trademark of the Company in the SR of Vietnam.

Acrticle 4: JURIDICAL STATUS OF THE COMPANY
4.1. The Company shall be a limited liability company, having the juridical per-
son status under the Laws of Vietnam with effect from the Effective Date. Dur-
ing the course of its operation, the Company shall observe the Laws of Vietnam,
the provisions of this Contract, the Charter and the Investment License. All ac-
tivities of the Company and respective interests of the Parties shall be governed

and protected by the Laws of Vietnam;
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4.2. Parties shall not be liable for any debts or obligations of the Company ex-
cept:

Only up to the amount of its respective Capital Contribution in the Charter
Capital of the Company and shall have no liability to the Company or to any
third party either jointly or severally in excess of such amount;

For any other such debts or obligations as are expressly assumed by the
Parties under this Contract.

Article 5: PURPOSES AND BUSINESS SCOPE OF THE COMPANY
5.1. Picking up tourists from Europe, North America, Australia, Japan, Korea,
and South East Asia to visit Vietnam in order to promote and introduce the Vi-

etnam’s image and Vietnam travel industry to the world market step by step.

5.2. Carrying out the international tours service for foreign tourist to Vietnam
(inbound), and extending and organizing the tour for foreign tourist from Vi-
etnam to other destinations in neighboring countries as: Lao, Cambodia, Indone-

sia, Malaysia and Singapore, etc.

5.3. Focus on researching and carrying out the survey of attractive tours to at-
tract tourist from Europe, North America and other potential markets with high

expense to make Vietnamese travel market be competitive.
5.4. Not trading in outbound or domestic tours for Vietnamese.

To implement such above purpose, the Company shall concentrate its ac-
tivities on establishing new tourist programs, tours for trans- Vietnam, trans- In-
dochina, tour prolongation and developing its advertisement to international
market with the aim to further attract international tourist to Vietnam.

After receiving an Investment License, besides its head office in Hanoi,
branches of the Company will be set up at various tourist potential localities in
Middle of Vietnam and South of Vietnam to complete its high quality service
system because of Vietnamese geography with long shore of 3000 km from the
North to the South.

Article 6: EFFECTIVE DATE AND DURATION
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This Contract shall remain in force and take effect until the expiration of
the Duration or earlier termination by the Parties in accordance with the provi-
sions contained herein; This contract will take effect on the date of investment
license, however, if the Investment Certificate is granted conditionally or re-
quired by any amendment or any revision to any provision of this Contract, it
will not be considered for the purposes of this Contract, unless that amendment
is approved by the Parties in written document;

The Parties have agreed unanimously to propose the Licensing Authority
for the duration of fifteen (15) years commencing from the date of issuance of
the Investment License. In case of postponement or delay of the Company's ac-
tivities caused by objective reasons, the Parties shall have to propose the Licens-
ing Authority to extend the Duration at least equal to above mentioned post-
ponement or delay time. If the Parties agree to extend the Duration specified in
the Investment License, at least six (06) months prior to the expiration, the Par-
ties shall have to submit the application for extending the Duration to the Li-
censing Authority for consideration and approval;

Every provisions and terms of this Contract as well as the Charter shall be
applied throughout the Duration or extension thereof (if any) unless the Parties
reach an agreement to amend the provisions in writing and must be approved by
the Licensing Authority.

Article 7: BOARD OF MANAGEMENT
7.1. The Board of Management (BoM) shall be the top leading body of the
Company, comprising four (04) members of whom two (02) members from the
Vietnamese Party and other two (02) members from the Foreign Party. The of-
fice term of members of the BoM is five (05) years. The Chairman of the BoM
shall always be nominated by Vietnamese Party with approval by all members
of the BoM throughout the duration of the Company.

7.2. Each Party has right to replace its representatives in the BoM at any time

provided that the other Party must be informed at least thirty (30) days by writ-
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ing in advance. This replacement must not, in any case, adversely influence or

obstruct the business activities of the Company;

7.3. The BoM shall represent the master of ownership of the Parties and be re-
sponsible for management of the properties and activities of the Company.
Members from each Party in the BoM shall be its full authorized representative
and be responsible before the BoM and before the Party. The BoM shall imple-
ment its function of management of the Company through the mechanism of in-
surance of resolutions at its meetings and shall be responsible for supervising

and monitoring that execution of such resolutions.

Article 8: MEETINGS OF BOARD
8.1. Regular meetings of the BoM shall be convened at least once a year by the
Chairman of the BoM. Extrordinary meetings of the BoM must be convened by
the decision of the Chairman of the BoM or at the request by two third (2/3) of
the members of the BoM or at the request by the General Director or the First
Deputy General Director. Notice of the meeting’s time must be given to all

members of the BoM at least thirty (30) days in advance.

8.2. Meeting of the BoM must have a quorum of at least three fouth (3/4) if the
member of the BoM representing the two Parties. Member of the BoM may ap-
point in writting a proxy to attend the meeting of the BoM and vote on his/her

behalf on the only nominated matters.

8.3. The BoM shall have the right to decise all matter of the Compant at its
meetings. The following matters must be decided by the BoM on the basis of the

principle of unanimous decision:
- Amendment or addition to the Charter of the Company.

- Appointment and dismissal of the General Director, the First Deputy

General Director and the Chief Accountant of the Company.

- Approval of annual financial statements, final statements of capital con-
struction and budget loans of the Company.
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- With respect to the matters which are not referred to in the above, the
BoM shall decide on the basis of the principle of simple majority voting by the

members who are present at the meeting.

8.4. The Chairman of the BoM shall be responsible for convening and chairing
meeting of the BoM and for monitoring the execution of any resolutions of
BoM. The Chairman of the BoM shall not directly give orders to the General Di-
rector or to the First Deputy General Director of the Company. Member of the
BoM, including the Chairman, shall not have the right to impose their personal
opinions to the other members. All members of the BoM shall be equal and en-
joy the same rights and obligations at meetings. The Chairman of the BoM shall
deliver the conclusion of a meeting on the basis of the principle of unanimous
decision with respect to matters which are reffered to in the Article 7.6 and ac-
cording to the simple majoirity voting with respect to other matters in accord-

ance with the provision of the Law on Foreign Investment in Vietnam.

8.5. Written minutes shall be made at any meeting of the BoM, in which the res-
olution of the BoM on all discussed matters are clearly stated. The minutes shall
become valid only with the signatures of all members of the BoM or their legal

proxies present at the meeting.

8.6. The first meeting of the BoM shall be convened within three (03) months
from the date of issuance of the Investment License to approve the list of the
BoM’s members comprising representatives nominated by the two Parties, ap-
prove the Vietnamese Party’s nominations of the Chairman of the BoM , the
First Deputy General Directorm the Chief Accountant, approve the Foreign Par-
ty’s nomination of the General Director; define the working relationship be-
tween the BoM and the General Director/ First Deputy General Director; fix the
right and obligations of the General Director and the First Deputy General Di-
rector and define the functions and duties between the General Director and the
First Deputy Director; discuss matters concerning the establishement and opera-
tion of the Company. The Minites of the meeting shall have to submit to the
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Planing and Investment Department of the Hanoi People’ Committee for its
acknowledgement of the list of the BoM’s members, the General Director and

the First Deputy General Director.

8.7. Within six (06) months upon the termination of the office —term of the
BoM, the Board will have a meeting to sum up the operation of the BoM,
noninate members for a new BoM and carry out the handover between the exist-
ing BoM and the next BoM.

8.8. Members of the BoM shall not be entitled to a salary but shall be entitled to
an allowance relating to the operation of BoM as determined by the BoM. These
expenses shall be included in the management expenditure of the Company (the
expenses such as that for going to Vietnam or aboard for meeting) and consid-
ered as BoM’s fee with USD 3.000/year/person.

Article 9: RIGHT AND RESPONSIBILITY OF BOARD

Board would have right to decide all important matters relating to the
Company’s activities. All decisions of the Board will be presented at the meet-
ing via discussion or written resolutions based on principle of equality and mu-
tual benefit.
9.1. The important issues related to organization and operation of the Company
hereunder shall be decided at the Board’s meeting by representing votes at least
seventy-five (75%) of total capital that the authorized representative to attend

the meeting.

Any decision related to selling the assets with value of fifty percent (50%)
or a higher percentage of the total value of these assets according to the Compa-
ny’s accounting book.

Any amendment or addition of Charter is provided by the Contract, this
Charter and Laws of ViethamNgheDoc ngir am
Re-organization or dissolution of the Company; and

All cases in increasing Charter Capital and Total Capital Investment
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9.2. Unless otherwise provided in Article 14.1, any Board’s decision is approved
by a number of votes representing at least sixty five (65) per cent of the total

voting of all attending

9.3 Besides Board’ meeting, written resolution can be adopted by Board and it
will be approved if at least seventy-five percent (75%) of charter capital is ac-

cepted

Article 10: RIGHT OF CHAIRMAN OF BOARD OF MANAGEMENT
Right and obligations of the Chairman as follow:

10.1. To make activities programs, projects of the Board

10.2. To prepare or preparing organization programs, contents, documents to

meeting; convocation and chair to the meeting of the Board

10.3. To organize approval of the decision of the Board

10.4. To supervise the performance process of decisions of the Board;

10.5. Inform to Board, Parties, and Representative of its decision

10.6. To sign the Board’s decision and

10.7. Not directly give any orders to manager and/or any staffs in the Company.

Article 11: GENERAL DIRECTOR/ FIRST DEPUTY GENERAL DlI-
RECTOR/ LEGAL REPRESENTATIVE/ CHIEF ACCOUNTANT
11.1. Based on a mater of fact ensuring success in international travel that the
Company needs to acquire a high prestige worldwide, the General Director of
the Company will always be nominated and dismissed by the Foreign Party
throughout the entire duration of the Company’s operation, subject to approval-
by BoM. The General Director shall be in charge of the BoM and of the Viet-

namese laws for the control and management of the Company’s activities.

11.2. The First Deputy General Director shall always be nominated and dis-
missed by the Vietnamese Party throughout the entire duration of Company’s
operation, sbuject to approval by BoM. The First Deputy General Director shall
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be responsible to the BoM and to the Vietnamese Laws for the control and man-

agement of the Company’s activities, under leadership of the General Director.

11.3. The legal representative of the Company may be a member of BoM or a
hired member based on the standards, specific provisions of the BoM. During
the term of operation of the Company, he/she will always be nominated or dis-

missed by the Vietnamese Party and is approved by BoM.

11.4. The Chief Accountant shall always be nominated and dismissed by the Vi-
etnamese Party thoughout the entire duration of the Company‘s operation, sub-
ject to approval by the BoM. The Chief Accountant shall be responsible to the
BoM and to the Vietnamese Laws for the control and managment of the Com-
pany’s accounting acctivities under the leadership of the General Director and

the First Deputy General Director.

Article 12: RIGHT OF GENERAL DIRECTOR/ FIRST DEPUTY GEN-
ERAL DIRECTOR.

Right and obligations of the General Director as follow:
12.1. To be main responsible for making plans on business, organization, in-
vestment, fundamental construction and development of the Company and re-

porting to the BoM for approval.

12.2. To organize, manage and conduct all the daily activities of the Company in
order to implement the approved plans, the resolutions of the BoM and report
the results to the BoM.

12.3. To recruite emp loyees for the Company by signing labor contracts in ac-
cordance with the Law on Labor in Vietnam and regulation on labor in the for-

eign invested capital enterprises.

12.4. To sign, organize the fulfilment and take responsibility for the Company’s

business contract.

12.5. To act on behalf of the Company before the Court, Arbitration and the
Law as well as in relation with economic organization, state organs, of the two
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member countries as well as the third countries on all issues concerning the op-
eration of the Company to extent of his/her responsibilities stipulated in this
Charter.

12.6. To solve other matter by proxy in writting of BoM.

12.7. The General Director shall have right to grant the final decision on the
management and conduct of the daily activities of the Company but she/he shall
be responsible for dicussing with the First Deputy General Director upon mak-
ing any his/her decision on the essential matters which may directly cause influ-
ence on the implementation, salary, bonus, appointment/dismissal of the head or

key positions of the sections, signing of important contracts of the Compant etc.

12.8. The first Deputy General Director shall be responsible before BoM and the
General Director for assigned duties and shall be acting as the General Director
in his/ her absence. In case of disagreement in operation matters between the
General Director and the First Deputy General Director, the General Director
shall be the one to grant the final decision and be responsible for it personally.
The first Deputy General Director shall be responsible for abiding such decision
but have the right to reserve his/her opinion and lodge a petition to the BoM for

consideration and decision at the nearest forthcoming meeting of BoM.

12.9. The General Director and the first Deputy General Director shall have to
sign labor contracts with the Chairman of the BoM in accordance with the pro-

visions of the Law on Labor.

12.10. The General Director assisted by the first Deputy General Director shall
be responsible for the implementing the resolutions of the BoM provided that
they are not in a contrary to the Vietnamese Laws, the Contract and the Compa-
ny’s Charter. In case, the resolution of the BoM is not in accordance with the re-
al situation, the General Director and the first Deputy General Director shall
have the right to refuse to execute such resolution and to lodge a request to the
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Chairman of the BoM to convene and extraordinary meeting of the BoM for

consideration and decision.

Article 13: LABOR
13.1. All labor for the Company shall be recruited and employed in accordance
with the provision of the Vietnamese Law on Labor and regulations on labor in
foreign invested enterprises. Vietnamese citizens shall be given priority in re-

cruitment.

13.2. The right and obligations of an employee shall be ensured by the labor
contract signed between him/her and the General Director, the collective labor
agreement signed between representative of the collective labor and the General

Director of the Company and other provisions of the Vietnamese law on labor.

Article 14: INSURANCE
14.1. Properties of the Company shall be insured by a Vietnamese or foreign in-

surance company permitted to operate in Vietnam.

14.2. Properties of the Company, in any case, shall not be nationalized, seized or

transferred to any other owner by administrative measures.

Article 15: DISPUTE SETTLEMENT

Any disputes, controversies or differences arising between the Parties re-
lating to the implementation of the terms and conditions of this Contract shall be
firstly settled by negotiation and conciliation between the Parties; In case, two
Parties can not agree with each other, the dispute shall be brought to the Interna-
tional Economic Arbitration Center for settlement. The decision of the Arbitra-
tion shall be final and binding upon the Parties.

Article 16: TERMINATION

The Company may be terminated in the following cases:
16.1. The expiry of the duration of operation of the Company sipulated in the
Investment License and two Parties do not want to apply for its extension or its

application for extension is not approved by Licensing Authority.
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16.2. According to the request by eitheir and/or both Parties and approved by

Vietnamese Licensing Authority.

16.3. The force majeure such as: natural calamity, flood, earthquake, fire, war,

riot, etc leading to the inability to continue the Company’s operation.

16.4. Heavy lossed which is unable to overcome leading to the dissolution of the
Company ahead of schedule and approved by the Vietnamese Licensing Author-
ity.

16.5. According to a decision of the Vietnamse competent body to withdraw its

Investment License in consequence of a serious violation of the law and provi-

sion of the Investment License.

16.6. Due to its declaration of bankrupt in conformity with the Law on Bank-

ruptcy
16.7. Other cases in connection with the Vietnamese laws.

16.8. Upon its termination, by any case, the Company shall have to proceed to
liquidate its assets according to the provision of the Law on Foreign Investment

in Vietnam.

After its termination, the Vietnamese name, the English name and the
transaction name of the Company must no longer be used by both Parties.

Article 17: AMENDMENT AND ADDITION

This contract may be added and/or amended following a unanimous deci-
sion of the BoM of the Company and must be approved by Licensing Authority.

Acrticle 18: Effectiveness

This contract will take effect from the date of issuance of the Investment
License.

Article 19: GENERAL ARTICLE

All other relating terms that are not stipulated in this Contract shall be im-
plemented in accordance with the Vietnamese laws and the provisions of the In-

vestment License.
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This contract is signed on March, 14th 2011 in Hanoi and including four
(04) originals in Vietnamese and four (04) originals in English. All versions are
of equal validity.

Signed on and for behalf of the Vietnamese Party
................. JOINT STOCK COMPANY

Director

Chairman of Board of Management
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. Vietnamese version :

GIUA CONG TY COPHAN.....ooveevevenn,
VA
CONG TY TNHH DU LICH......ccoovevennn..

HGQP DPONG LIEN DOANH nay dugc lap va ky két vao ngay .... thang ....
nam 20.....tai thanh phé Ha Noi, nudc Cong hoa Xa hoi Chi nghia Viét Nam,
boi va gitra:

(1) Bén Viét Nam:

CONG TY CO PHAN ....c.ccccevvrrnnee, , Mot cong ty ¢ phan dugc thanh
lap va hoat dong hop phap theo Luat phap cia nudc Cong hoa Xa hoi Chu nghia
Viét Nam, c6 try s& chinh tai S0....... Doi Can, phuong Ngoc Ha, quan Ba Dinh,
thanh phb Ha Ni.
va

(2) Cac Bén Nudc ngoai:

CONG TY TNHH DU LICH ...ocoevveveeen, , Mot cong ty dugc thanh 1ap
va hoat dong hop phap theo Luat phap Thuy Si, c6 tru sé kinh doanh chinh tai
SO ......., duong ........... Wallisellen, Thuy S¥.

Do vi, Bén Viét Nam va bén Nudc ngoai mong mudn thanh 1ap mot cong
ty trach nhiém hiru han tai thanh phd Ha Noi, nuéc Cong hoa Xa hoi Chu nghia
Viét Nam vai muc tiéu duoc mo ta dudi day:

Do vi, Hop dong Lién doanh nay duoc 1ap duya trén nhimg cin cir sau:

- Luat Pau tu s6 59/2005/QH11 duoc Qubc hoi nudc Cong hoa Xa hoi Cha
nghia Viét Nam thong qua ngay 29 thang 11 nam 2005;

- Luat Doanh nghiép sé 60/2005/QH11 dugc Québc hdi nudc Cong hoa Xa
hoi Chu nghia Viét Nam thong qua ngay 29 thang 11 nam 2005;

- Céac Luat va quy dinh khac c6 lién quan cua Viét Nam.
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Do d6, nay, Bén Viét Nam va bén Nudc ngoai nhat tri 1ap va ky két Hop
d6ng Lién doanh nay voi cac diéu kién va diéu khoan dugc dua ra dudi day

biéu 1: PINH NGHIA
1.1. Trur khi cac diéu khoan va diéu kién trong Hop dong Lién doanh nay quy
dinh khac di, cac tur va thuat ngir sau s€ c6 y nghia nhu dua ra dudi day:

“Pon” ¢ nghia 1a don guri t6i Co quan Cép phép (dugc dinh nghia dudi
day) xin phé chuan viéc thanh 1ap cong ty trach nhiém hiru han theo nhimg diéu
khoan cua Hop dong nay (duoc dinh nghia dudi day). Pinh kém theo Pon la
Hop dong nay va Diéu 1¢ (duoc dinh nghia dudi day);

“Pai dién theo uy quyén” c6 nghia 13 ca nhian dugc mot Bén ay quyén
bang van ban tham gia Hoi dong (dugc dinh nghia duéi day) dé thyuc hién cac
quyén cua Bén d6 tai Cong ty.

“Hoi dong” c6 nghia 1a Hoi dong Thanh vién ciia Cong ty nhu duoc xac
dinh trong Piéu 15 duéi day;

“Phan Vén gop” c6 nghia 1a phan vén gop vao Vén Diéu I1é (duoc dinh
nghia dudi day) dugc Cac Bén (dugc dinh nghia dudi day) cam két dong gop
theo Hop dong nay va biéu I¢;

“BPiéu 18” ¢6 nghia 1a Biéu 18 cua Cong ty duge Cac Bén ky két phu hop
Vo

Hop dong nay va dugc dinh kém theo Hop ddng nay:

“Vén diéu 18” c6 nghia 1a tong s6 von ma Cac Bén da dong gop hay c6
nghia vu déng gop hay s& dong gop dé thanh 1ap Cong ty nhu duge quy dinh tai
Diéu 9 dudi day;

“Cong ty” c6 nghia l1a “CONG TY TNHH ................ ”, mQt cong ty trach
nhiém hitu han dugc Cac Bén thanh 1ap tai Viét Nam dé thuc hién Dy an (duoc
dinh nghia duédi day) theo Luat Doanh nghiép (dugc dinh nghia dudi day), Luat
Pau tu (duoc dinh nghia dudi day), Luat phap Viét Nam (dugc dinh nghia dudi
day), Hop dong nay va Diéu 18;

“Hop d6ng” ¢ nghia 1a ban hop ddng lién doanh nay, bao gém ca nhiing

phu luc caa né, nhitng stra d6i, bd sung phu hop véi Biéu 22 dudi day;
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“Thoi han” ¢6 nghia 1a thoi han hoat dong cia Dy an nhu duoc néu rd trong
Piéu 6 dudi day:

“Ngay c¢6 Hiéu lyc” c6 nghia la ngay Gidy Ching nhan Pau tu (dugc dinh
nghia dudi day) duoc Co quan Cap phép cap;

“Gidy Chiing nhan Pau tu” ¢ nghia 1a gidy ching nhan do Co quan Cip
phép cap cho Cac Bén, phé chuan Pon, Hop dong nay, Diéu ¢ va tit ca cac van
ban va cac phu lyc lién quan dén Pon va Hop dong nay;

“Luat Doanh nghiép” c6 nghia 1a Luét s6 60/2005/QH11 dugc Quéc hoi
nudc Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 29 thang 11 nam
2005;

“Luat Pau tu” c6 nghia 1a Luat s6 59/2005/QH11 dugc Quéc hoi nude
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 29 thang 11 nam 2005;

“Luat phap Viét Nam” c6 nghia 1a tat ca cac luat, nghi dinh, quy dinh,
thong tu, quyét dinh va cic van ban phap luat khac do Chinh phil va cac co quan
c6 tham quyén Viét Nam ban hanh tai ting thoi diém:;

“Co quan Cap phép” c6 nghia 1a Uy ban Nhan dan thanh phd Ha Nai,
nudéc CHXHCN Viét Nam;

“Von Vay” c6 nghia 1a phan chénh léch gitta Tong Vén Pau tu (dugc
dinh nghia duéi day) va Von Diéu 1é nhu dugc quy dinh tai Piéu 10 dudi day;
“Can bo Quan 1y” c6 nghia 1 nhiing can bd trong Ban Giam ddc cua Cong ty
nhu duoc quy dinh tai Diéu 16 dudi day;

“Céac Bén” c6 nghia 1a Bén Viét Nam va Cac Bén Nudc ngoai; va “Bén”
c6 nghia la Bén Viét Nam hoac mét trong Cac Bén Nudc ngoai tuy theo tung
truong hop cu thé;

“Duy 4n” c6 nghia 1a viéc thanh 1ap Céng ty va tién hanh cac hoat dong
kinh doanh ciia Cong ty nhu dugc mé ta chi tiét tai Piéu 5 dudi day;

“Téng Von Pau tu” co nghia 1a tong s6 vén can thiét dé trién khai Du 4n, bao
gom Vén Diéu 18 va Vén Vay;

“US D6 1a” hay “P6 la My hay “USD” c6 nghia 1a tién té hop phép cua

Hop chang quéc Hoa Ky;
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“Viét Nam” hay “CHXHCN Viét Nam” c6 nghia 1a nuéc Cong hoa Xa
hoi Cha nghia Viét Nam;

“Co quan c6 tham quyén cua Viét Nam” hay “Cac Co quan c6 tham
quyén ctia Viét Nam” c6 nghia 1a bat ky va/hoic tat ca cic co quan sau day:
Chinh phu, Van phong Chinh phu, cac Uy ban Nhan dan, cac B va cac co quan
ban nganh ctia Nha nudc Viét Nam;

“pong Viét Nam” c6 nghia 1a tién té hop phap cua nudc CHXHCN Viét
Nam.

1.2. Céc tiéu dé cua cac Diéu khoan duoc st dung ¢ day 1a dé tién loi cho viéc
tra ciru va s& khong dugc s dung dé dién giai hodc lam cach khac ma anh

huong dén cac ndi dung ctia Hop dong nay.

Piéu 2: CAC BEN HOP DONG
Céac Bén trong Hop dong nay bao gébm Bén Viét Nam va Cac Bén Nude
ngoai nhu sau:

2.1. Bén Viét Nam:

(@ Tén : CONG TY COPHAN.......cooeeeree.
(b)  Truso chinh: So........ Poi Can, phuong Ngoc Ha, quan Ba Dinh, thanh
phd Ha Noi.
bién thoai : +84-4-39 410 579
Fax : +84-4-39 410 578
Nguoi dai dién theo phap luat  : Ba.....cooceeveiiiein,
Chtc vu : Giam doc
Qudc tich : Viét Nam

(d) Linh vuc kinh doanh: Li hanh ndi dia va quéc té; Dich vu cho thué nha,
xuong, kho bai
()  Tu cach phap nhan:
Ping ky kinh doanh $6  f..cccceeeerveeienenn,
Piang ky lan dau : Ngay 06 thang 03 nim 2008
Ping ky thay doi 1an 3 : Ngay 21 thang 01 nam 2010
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(f)

Cap boi : S6 Ké hoach va Pau tu thanh phé Ha Noi
Tinh hinh tai chinh:

Vén diéu lg : ......000.000.000 VNP

Ngan hang . Vietcombank — S& giao dich (dia chi: S6 31-33
duong Ngb Quyén, quan Hoan Kiém, thanh phd Ha Noi)

Sé tai khoan:

- Tai khoan VND : .....................

- Taikhoan USD ...

2.2. Bén Nudc ngoai:

(a)
(b)

(d)

Tén : CONG TY TNHH DU LICH ....coovevvve,
Try sé chinh: S6 5, duong Grindel 8304 Wallisellen, Thuy Sy
bién thoai : +(41) 43233 30 60

Fax .+ (41) 43 23330 79

Dai dién hop phap : ONng ......oovveeeeeeeeeeeee,
Chirc vu : Chu tich hdi ddng quan tri
Qudc tich : Thuy sy

Nganh nghé kinh doanh: Kinh doanh It hanh du lich véi dich vu du lich

t6i Chau A va khu vuc Thai Binh Duong va van phong du lich ciing nhu lam cac

dich vu dudi moi hinh thirc lién quan dén du lich, mua, ban va cam c6 bat dong

san.

(€)

Tu cach phap nhan:

Piang ky thanh 1ap : S6 CH-020.3.002.252-2
Ngay dang ky : 28 thang 04 nam 1992
Cap boi : Bang Zurich

Piéu 3: THOA THUAN THANH LAP CONG TY

3.1. Theo Luat Pau tu, Luat Doanh nghiép va cac quy dinh khac c6 lién quan

cua Luat phap Viét Nam va cac diéu khoan cua Hop dong nay, Cac Bén d nhat

tri thanh 1ap Cong ty tai 1anh thd Viét Nam ké tir Ngay c6 Hiéu luc;
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3.2. Tén day du cua Cong ty s& 1a “Cong ty TNHH chuyén biét Toan A” bang
tiéng Viét va “All asia exclusive company limited” bang tiéng Anh;

3.3. Tru s6 chinh cua Cong ty s& duoc dit tai s6 273 Doi Can, phuong Ngoc Ha,
quan Ba Dinh, thanh phé Ha Noi theo quyét dinh ctia Hoi dong va su phé chuan
cua cac Co quan c6 tham quyén cua Viét Nam;

3.4. Cong ty c6 thé thanh lap cac Chi nhanh va/hoic cac Vin phong dai dién tai
cac tinh/ thanh phd khac cua Viét Nam va/hoic tai nude ngoai theo quyét dinh
cua Hoi dong, tuy theo hoat dong kinh doanh caa Cong ty va su phé chuan cua
cac Co quan c6 tham quyén cua Viét Nam;

3.5. Biéu twong va tén thuong mai ciia Cong ty s& do Hoi ddng quyét dinh sau
Ngay c6 Hiéu luc va dugc ding ky vdi cac Co quan co tham quyén cua Viét
Nam dé tro thanh biéu tugng va tén thwong mai chinh thirc cia Cong ty tai Viét

Nam.

biéu 4: TU CACH PHAP NHAN CUA CONG TY
4.1. Cong ty la mot cong ty trach nhiém hitu han, c6 tu cach phap nhan theo
Luat phap Viét Nam véi hiéu luc ké tir Ngay c6 Hiéu luc. Trong qué trinh hoat
dong cua minh, Cong ty s& tuan tha Luat phap Viét Nam, cac diéu khoan cua
Hop dong nay, Diéu 1 va Gidy Chuang nhan Pau tu. Tt ca cac hoat dong cua
Cong ty va quyén loi twong (ing ctia Cac Bén s& dugc Luat phap Viét Nam diéu
chinh va bao ho;
4.2. Cac Bén s& khong phai chiu trach nhiém gi vé bat ky khoan ng hoic nghia
vu nao cua Cong ty ngoal trur:
(@) Chi trong pham vi Phan Vén gop cam két twong xrng cua minh vao Vén
Diéu I¢ ciia Cong ty, va sé khong phai chiu trach nhiém du riéng r& hoic lién déi
vuot qua Phan Vén gop cam két d6 d6i véi Cong ty hodc bat ky mot bén tht ba
nao;
(b) Bét ky khoan no hoic nghia vu nao khac do Cac Bén phai ganh chiu theo
Hop dong nay.

55



Piéu 5: MUC TIEU VA PHAM VI HOAT BPONG KINH DOANH CUA
CONG TY
5.1. Pon nhiéu khach du lich tir Chau Au, Bic My, Uc, Nhat ban, Han Quéc va
Pong nam A vao du lich Viét Nam nham ting budc quang ba va xtc tién hinh
anh va san pham du lich Viét nam tai cac thi trudng noi trén.
5.2. T6 chic hoat dong kinh doanh I hanh quéc té (inbound), ¢ nghia 1a chi
dua khach du lich quéc té vao Viét Nam va ndi tour du lich cho cac khach du
lich quéc té da dén Viét nam toi tham cac nudc lang giéng trong khu vuc nhu:
Lao, Kampuchia, Indonesia, Malaysia va Singapore...
5.3. Tap trung nghién ctiu, khao sat va xay dung nhitng tour du lich hap dan dé
gidi thiéu vai thi truong khach chau Au, Bac My va céc thi trudng tiém ning
khac c¢6 mac chi tra cao, nham gép phan vao kha niang canh tranh caa du lich
Viét nam.
5.4. Khong t6 chtc kinh doanh du lich néi dia va du lich outbound c6 nghia 1a
khong dua nguoi Viétnam di du lich trong nudce cling nhu nudc ngoai.

Pé thyc hién muc tiéu trén, Cong ty tap trung cac hoat dong ciia minh trong
thoi gian dau vao viéc khao sat, nghién ctru va lua chon nhitng san pham hap
din ma khach du lich Chau Au, Biac My dang wa chudng thanh nhiing chuong
trinh tour déc ddo tir san pham vin hoéa da dang cua Viétnam.

Sau khi co gidy phép dau tu, bén canh try s& chinh ctia Cong ty dong tai Ha
noi s& md mot sb chi nhanh & mién Trung va mién Nam dé trién khai hoat dong
cling nhu dam bao chit luong dich vu vi diéu kién dia 1y Viét nam trai dai trén
3000 km tir bic vao nam nén néu chi co vian phong tai Ha noi, cong ty sé& khong
dam bao dugc viéc thu xép dich vu co chat luong cao va chu dao cho khach cua
minh khi di du lich & mién Trung va mién Nam.

Piéu 6: NGAY CO HIEU LUC VA THOI HAN
6.1. Hop dong nay sé& co6 hiéu luc vao duoc cap phép gidy chiing nhan dau tu
thanh 1ap cong ty, tuy nhién, néu nhu Gidy Chang nhin Dau tu duoc cap 1a c6

diéu kién hoic yéu cau stra d6i hoac chinh 1y d6i vai bat cir mot diéu khoan nao

56



cua Hop dong nay, no sé khong duoc coi 1a cap cho nhitng muc dich ctia Hop
d6ng nay, trir khi nhiing stra d6i d6 duoc Cac Bén chap thuan bang vin ban;
6.2. Hai bén nhit tri ¢& nghi Co quan chirc ning Nha nuéc Viét Nam cap phép
cho Cong ty duoc hoat dong trong thoi han muoi 1am (15) nam, ké tir ngay duoc
cap Gidy phép dau tu. Khi hét thoi han, néu ca hai Bén van mong muén tiép tuc
lién doanh thi c¢6 thé xin gia han va sau khi dugc Co quan cap Gidy phép dau tu
phé chuan méi c6 hiéu luc. Trong trudng hop do, cac Bén phai thong bao cho
nhau chinh thiic bang van ban vé y dinh ciia minh d6i véi viéc gia han sau (06)
thang, trudc khi hét thoi han hoat dong va phai 1am cac thi tuc xin gia han theo
quy dinh.
6.3. Tat ca cac diéu khoan va diéu kién cia Hop dong nay va cua Diéu 18 s&
dugc ap dung trong sudt Thoi han hoic thoi han dugc gia han (néu c6), trir khi
Cac Bén dat dugc mot thoa thuan nhat tri stra doi cac diéu khoan bang vin ban
va phai duoc su chuan y cua Co quan Cap phép.

Diéu 7: HOI DPONG THANH VIEN
7.1. Hoi dong thanh vién (HDTV) 1a co quan 1anh dao cao nhat cua cong ty gom
bén (4) thanh vién, trong d6 hai (02) thanh vién do Bén Viét Nam chi dinh va
hai (02) thanh vién do Bén Nudc ngoai chi dinh. Nhiém ky cta cac thanh vién
HPTV 1a nam (05) ndm. Chtc vy Chu tich HPTV, trong sut thoi han ciia cong
ty, luén luén do Bén Viét Nam dé ctr va duogc céac thanh vién cia HDTV thong
qua.
7.2. M&i bén déu c6 quyén thay dai dién ctia minh trong HPTV vao bat ky lc
nao vai diéu kién 1a phai théng bao cho bén kia it nhat trude ba muoi (30) ngay
bang van ban. Trong moi truong hop, viéc thay thé dé khong duoc gay bat cir
thiét hai hodac ngan tré hoat dong cia cong ty.
7.3. HDTV d@ai dién cho chu so hiru 1a cac Bén tham gia lién doanh, chiu trach
nhiém quan tri tai san va hoat dong cua cong ty. Pai dién cia mdi Bén trong
HDTV la dai dién toan quyén, chiu trach nhiém truéc HDTV va cac Bén ma ho

dai dién. HDTV thuc hién chirc ning quan tri cong ty thong qua co ché ra quyét
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nghi trong cac cudc hop HPTV va cé trach nhiém don ddc, giam sat, viéc thuc
hién cac quyét nghi do.

Diéu 8: CAC CUQC HOP CUA HOI PONG
8.1. Céac cudc hop thuong ky cia HDTV do Chu tich HDTV triéu tap it nhat mdi
nam mét lan. Cac cudc hop bat thuong cia HDTV s& dugc triéu tap theo quyét
dinh cua Chu tich HDTV hoic theo yéu cau cua it nhat hai phan ba (2/3) sb
thanh vién HDTV hoic theo kién nghi cia Tong Giam doc hoic Pho Téng Giam
dbc thtr nhat. Thong bao vé thoi gian cac cudc hop HDTV phai dugc giri cho tat
ca cac thanh vién caa HDTYV it nhat 13 ba muoi (30) ngay trudc cudc hop.
8.2. Cac cudc hop HPTV dugc coi 1 hop 18 khi c6 it nhat ba phan tu (3/4) sb
thanh vién HPTV dai dién cho cac Bén lién doanh tham gia. Mdi thanh vién
HDTV c6 thé uy quyén bang vin ban hop phap cho ngudi dai dién cua minh
tham gia cudc hop va biéu quyét thay minh vé nhitng ndi dung dugc ty nhiém.
8.3. HPTV quyét dinh moi van dé cua cong ty trong cac cudc hop cia minh.
Nhitng van dé sau ddy phai dugc toan thé cac thanh vién HDTV c¢6 mat tai cudc
hop quyét dinh theo nguyén tac nhat tri:
- Stra d6i, bd sung Diéu 1é cong ty.
- B6 nhiém, mién nhiém Tong Giam Ddc, Phé Tong Giam Déc thir nhat va ké
toan truong.
- Duyét quyét toan thu chi tai chinh hang nim va quyét toan cong trinh, cac
khoan vay no.
- Nhitng quyét dinh khac khong dé cap trén day sé duoc HPTV quyét dinh trén
nguyén tic da sd thanh vién HDTV dai dién cho cac Bén lién doanh c6 mat tai
cudc hop biéu quyét thong qua.
8.4. Chu tich HDTV ¢6 nhiém vu chu yéu 1a triéu tap va cha tri cac cudc hop
cua HPTV, giit vai tro chii chét trong viée giam sat, don doc thuc hién cac quyét
nghi cia HPTV. Chu tich HPTV khong tryc tiép ra Iénh cho Tong Giam Péc va
Phé Tong Giam Déc thir nhat ciia cong ty. Cac thanh vién cua HPTV, ké ca Chu
tich HDTV khong c6 quyén ap dat ¥ kién cia ca nhan minh d6i véi cac thanh

vién khac. Tai cac cuoc hop HDTV, tat ca cac thanh vién HDTV déu binh déng,
58



c¢6 quyén va nghia vu nhu nhau. Cha tich HPTV két luan phién hop theo ding
nguyén tac nhat tri di véi nhitng van dé phai quyét dinh theo nguyén tic nhat tri
dugc quy dinh tai diéu 7 muc 6 trén day va theo nguyén tic da sé biéu quyét
thong qua d6i V&i cac van dé con lai theo dang quy dinh cia Luat Pau tu nudc
ngoai tal Viét Nam.

8.5. Tai mbi phién hop cia HDTV déu phai c6 bién ban néu rd quyét dinh cua
HPTV vé ting van dé di thao luan. Bién ban hop HPTV chi ¢6 gié tri khi c6
chir ky cua tat ca cac thanh viéen HPTV hodc nguoi dugc uy quyén cd mit tai
phién hop ky xac nhan.

8.6. Trong vong ba (03) thang ké tir ngay duoc cap Gidy phép dau tu, HDTV
clia cong ty s& tién hanh phién hop dau tién voi noi dung: thong qua danh sach
cac thanh vién HDTV gdém dai dién ciia cac Bén lién doanh va do cac Bén lién
doanh chi dinh; thong qua su chi dinh ctia Bén Viét Nam di véi cac chuc danh
Chu tich HPTV, Pho Tong Giam ddc thir nhat, Ké toan truéng; thong qua su chi
dinh ctia Bén nudc ngoai d6i véi chic danh Tong Giam déc; xac dinh quan hé
lam viéc gitra HPTV voi Tong Giam ddc va Pho Tong Giam doc thir nhat; xac
dinh quyén han, trach nhiém cua Tong Giam ddc va Pho Toéng Giam déc tha
nhat va phan dinh rd chirc nang, nhiém vuy gitra Tong Giam dbc va Pho Tong
Giam d6c tht nhat; thao luan mot s6 van dé lién quan dén viéc hinh thanh va
trién khai hoat dong caa cong ty....Bién ban phién hop dau tién nay s& duoc gui
dén So Ké hoach-Dau tu Thanh phé Ha Noi dé 1am thu tuc xac nhan danh sach
HDTV, Tong Giam déc, Pho Téng Giam dbc thi nhat cua cong ty.

8.7. Trong vong sau (06) thang trudc khi hét nhiém ky cia minh, HDTV phai
tién hanh hop tong két hoat dong cua HDTV trong nhiém ky dé, cac Bén lién
doanh chi dinh ngudi tham gia HDTV méi va tién hanh ban giao cong viéc giira
HDTV cii va HDTV mdi.

8.8. Cac thanh vién HDTV khong dugc hudng luong trir cha tich HDTV nhung
c6 thé dugce huong thu lao lién quan t&i hoat dong cia HDTV do HDTV quyét

dinh. Céc khoan thu lao nay s€ duoc hach toan trong chi phi quan ly cua cong ty
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(Nhu chi phi hdi hop ¢ Viét Nam hoac nude ngoai) va goi 1a phi HDTV dugc
khoan gon véi muc 3.000 USD/ nam/ nguoi.

Piéu 9: QUYEN HAN VA TRACH NHIEM CUA HOI BPONG

Hoi dong s& c6 tham quyén quyét dinh tat ca cac van dé quan trong lién

quan dén cac hoat dong ciia Cong ty. Moi quyét dinh cua Hoi dong sé duoc dua
ra tai cac cudc hop Hoi dong thong qua thao luan thién chi hoic nghi quyét bang
van ban va dya trén nguyén tac binh dang va cing c6 1oi.
9.1. Nhitng van dé quan trong lién quan dén t6 chirc va hoat dong cia Cong ty
dudi day s& duoc quyét dinh tai cudc hop Hoi dong bai sé phiéu dai dién it nhat
bay muoi lam (75%) tong s6 von gbp ma cac Dai dién theo Uy quyén du hop
(dich than c6 mat hoic thong qua ngudi dai dién theo uy quyén) dai dién:

Moi quyét dinh lién quan dén viéc ban céc tai san ¢ gia tri bang nim muoi
phan tram (50%) hodc mét ty 1 cao hon tong gia tri tai san nay theo so sach ké
toan cua Cong ty;

Moi stra d6i hoic bd sung Diéu Ié theo cac quy dinh tai Hop dong, Biéu I¢
nay va Luat phap Viét Nam;

Viéc to chire lai hodc giai thé Cong ty; va

Moi truong hop ting Vén Diéu Ié va Tong Von Pau tu.

9.2. Trir khi dugc quy dinh khéc di tai Diéu 14.1, moi van dé khac can phai co
nghi quyét cua Hoi ddng thi s& duoc quyét dinh tai cudc hop Hoi dong bai sb
phiéu dai dién it nhat sdu muoi lam (65%) tong sé von gop ma cac Pai dién theo
Uy quyén du hop (dich than c6 mit hoic théng qua nguoi dai dién theo uy
quyén) dai dién.

9.3. Thay cho cudc hop cua Hoi dong, Hoi dong co thé thong qua mot nghi
quyét bang van ban va van ban nghi quyét nay s& duoc xem 1a di dugc Hoi dong
thong qua mot cach hop 1é néu duoc giri cho tat ca Pai dién theo Uy quyén caa
Cac Bén va duoc cac Pai dién theo Uy quyén dai dién it nhat bay muoi lam
phéan trim (75%) Vén Diéu 1é chap thuan.

Piéu 10: QUYEN HAN CUA CHU TICH HOI BPONG

Chu tich s& ¢ cac quyén han va nghia vu sau déy:
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10.1. Chuan bi hoic to chuc viéc chuan bi chuong trinh, ké hoach hoat dong cua
Hoi dong;
10.2. Chuan bi hoic t6 chirc viéc chuan bi chuong trinh, ndi dung, tai liéu hop
Hoi dong hoic dé lay ¥ kién Cac Bén.
10.3. Triéu tap va chu tri cac cudc hop cua Hoi dong;
10.4. Giit vai tro chu chét trong viéc giam sat, don doc viéc thuc hién tat ca cac
quyét nghi cua Hoi dong;
10.5. Thong bao t6i Ban Giam ddc, Cac Bén va Dai dién theo Uy quyén caa ho
Vvé cac quyét dinh caa Hoi dong;
10.6. Ky cac quyét dinh cua Hoi dong ; va
10.7. Khong truc tiép ra lénh cho cac Can bd Quan 1y va/hoac bat ky nhan vién
nao cua Cong ty.

bieu 11: TONG GIAM DOC/PHO TONG GIAM DOC THU
NHAT/NGUOI DAI DIEN THEO PHAP LUAT/KE TOAN TRUONG
11.1. Can ct trén yéu té thyc tién dam bao thanh céng trong cong tac 1it hanh
qudc té 1a Cong ty phai c6 dugc mot uy tin qudc té rong 16n, chuc vy Tong
Giam Béc — Trong subt thoi han hoat dong caa Cong ty s& ludn luén do Bén
ngudc ngoai dé cir/bai mién va dugc cac thanh vién Hoi dong nhat tri thong qua.
Tong Giam Déc chiu trach nhiém trudc HDTV va trude phap luat Viét Nam vé
viéc diéu hanh moi hoat dong cua Cong ty.
11.2. Chic vy phé Tong Giam déc thi nhat — Trong sudt thoi han hoat dong cua
Cong ty s& ludn luén do Bén Viét Nam dé cir/bai mién va duge cac thanh vién
Hoi dong nhat tri thong qua. Pho Tong Giam dbc thir nhat chiu trach nhiém
truéc HDTV va trude phap luat Viét Nam vé viéc diéu hanh cac hoat dong cua
cong ty dudi su lanh dao cua Tong Giam Déc.
11.3. Nguoi dai dién theo phap luat ctia cong ty c6 thé 1a thanh vién trong hoi
d6ng hodc dugc hoi dong thanh vién thué dya trén nhiing tiéu chuan, quy dinh
cu thé cia HDTV. Trong subt thoi han hoat dong caa Cong ty s& ludn ludn do
Bén Viét Nam dé ca/bii mién va duoc cac thanh vién Hoi dong nhat tri thong

qua.
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11.4. Chuc vy Ké toan truong — Trong suét thoi gian hoat dong ciia Cong ty s&
ludn ludén do bén Viét Nam dé ca/bai mién va duoc cac thanh vién Hoi dong
nhat tri thong qua. Ké toan trudng chiu tranh nhiém trudec HDTV va trude phap
luat Viét Nam vé viéc diéu hanh moi hoat dong ké toan tai chinh ctia Cong ty
dudi su lanh dao cua Téng Giam ddc va Pho Tong Giam ddc thir nhit.

Piéu 12: QUYEN HAN CUA TONG GIAM BOC/PHO TONG GIAM
DOC THU NHAT

Tong giam dbc co cac nhiém vy va quyén han nhu sau:
12.1. Chiu trach nhiém chinh vé viéc xdy dung ké hoach kinh doanh, phuong an
t6 chirc bd may hoat dong, phuong an dau tu xdy dung co ban va phuong an
phat trién kinh doanh cua cong ty dé trinh HDTV phé duyét.
12.2. T6 chuc, quan 1y va didu hanh cic hoat dong hang ngay cua cong ty nham
bao dam thuc hién cac ké hoach da duoc duyét, cac quyét nghi cuia HPTV va
béo cao két qua viéc thuc hién voi HDTV.
12.3. Ky két cac hop dong tuyén dung lao dong cho cong ty phu hop véi Luat
Lao dong va Quy ché lao dong ddi véi cac xi nghiép co von dau tu nudc ngoai
cua Viét Nam.
12.4. Ky két va to chirc viéc trién khai thuc hién cac hop dong kinh té ciing nhu
chiu trach nhiém vé nhitng hop dong da ky.
12.5. La nguoi dai dién cho cong ty trudc trong quan hé véi cac t6 chic kinh té
va co quan chirc ning cua cac nudce thanh vién va cac nuéc thir ba vé tat ca cac
van dé thugc hoat dong cua cong ty trong pham vi quyén han do Diéu 1é nay quy
dinh.
12.6. Giai quyét nhitng van dé khac do HPTV uy nhiém bang van ban.
12.7. Tong Giam déc co quyén quyét dinh cudi cung trong viéc quan 1y va diéu
hanh cong viéc hang ngay ciia cong ty nhung c6 trach nhiém phai trao doi véi
Phé Tong Giam ddc tht nhat trude khi quyét dinh nhitng van dé quan trong c6
anh huong truc tiép dén viéc thuc hién quyét nghi cia HDTV nhu : bo may to
chtc, can b, tién luong, tién thuong ; b nhiém, mién nhiém cac chic vu cha

chét cua cac bo phan ; ky két cac hop ddng kinh té quan trong...cua cong ty.
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12.8. Pho Tong Giam d6c thir nhat chiu trach nhiém trudc HPTV va Tong Giam
dbc vé cac nhiém vu dugc phan cong, Phé Tong Giam dbc thi nhat dwong nhién
thay mat Tong Giam doc khi Téng Giam dbc vang mat. Khi co ¥ kién khac nhau
gitta Tong Giam dbc va Pho Tong Giam déc thir nhat vé cach giai quyét va diéu
hanh cong viéc thi Tong Giam ddc 1a ngudi co quyén dua ra quyét dinh cudi
cuing va phai chiu trach nhiém c4 nhan vé quyét dinh ciia minh. Phé Tong Giam
dbc thir nhat co trach nhiém tuan thu quyét dinh d6 cua Tong Gidm ddc nhung
c6 quyén bao luu ¥ kién va dua ra HDTV xem xét quyét dinh tai phién hop gan
nhét.
12.9. Tong Giam dbc va Pho Tong Giam dbc thir nhat ky hop dong lao dong Véi
Chu tich HPTV phu hop vai quy dinh cta phap luat lao dong hién hanh.
12.10. Tong Giam ddc duoc hd tro bai Pho Tong Giam ddc thir nhét chiu trach
nhiém thuc hién cac quyét nghi cia HPTV véi diéu kién cac quyét nghi d6
khong trai voi phap luat Viét Nam, véi Hop dong va DBiéu Ié cong ty. Trong
truong hop quyét nghi cia HDTV khong phu hop Véi tinh hinh thyc té, Téng
Giam ddoc va Pho Tong Giam dbc thi nhat co quyén tir chdi thuc hién quyét nghi
d6 va kién nghi Chu tich HDTV triéu tap cudc hop bat thuong caa HDTV dé
xem xét giai quyét.

Piéu 13: LAO BONG
13.1. T4t ca lao dong lam viéc cho cong ty duoc tuyén chon va str dung phu hop
Vvéi quy dinh ctia Luat lao dong cia Viét Nam va Quy ché vé lao dong trong cac
doanh nghiép c6 vén dau tu nudc ngoai. Nguoi Viét Nam duoc uu tién khi
tuyén chon.
13.2. Quyén lgi va nghia vu caa ngudi lao dong duoc bao dam bang Hop dong
lao dong ky két giira timg c4 nhan nguoi lao dong voi Tong Giam ddc cong ty,
Thoa udc lao dong tap thé ky két giira tap thé lao dong cia cong ty voi Tong
Giam ddc va cac qui dinh cua phap luat Viét Nam vé lao dong.

Diéu 14: BAO HIEM
14.1. Tai san cua cong ty duoc bao hiém tai mot cong ty bao hiém cua Viét Nam

hoac cua nudc ngoai duoc phép hoat dong tai Viét Nam.
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14.2. Tai san cta cong ty trong moi truong hop s& khong bi qudc hitu héa, chiém
doat hoic chuyén nhuong sang chii so hiru khac bang bién phap hanh chinh.

Diéu 15; GIAI QUYET TRANH CHAP

Tranh chip gitta cac Bén lién doanh hodc phat sinh c6 lién quan dén Hop
ddng nay truéc hét duoc giai quyét thong qua thuong luong va hoa giai. Trong
truong hop cac Bén khong thoa thuan duge thi tranh chip d6 sé& dugce dua ra
phan xét tai Trong tai thuong mai Qudc té hodc Viét Nam. Phan quyét cua To
chuc Trong tai ndi trén 1 quyét dinh cudi ciing ma cac Bén phai tuan theo.

Diéu 16: CHAM DUT HOAT DONG

Cong ty c6 thé cham dat hoat dong trong cac truong hop sau:
16.1. Hét thoi han hoat dong duoc qui dinh trong Gidy phép dau tu ma hai Bén
khong cé nguyén vong xin gia han hoac viéc xin gia han khong dugc Co quan
cap Gidy phép dau tu phé chuan.
16.2. Theo dé nghi ciia mot hoic ca hai Bén lién doanh va duoc Co quan cap
Gidy phép dau tu cua Viét Nam chap thuan.
16.3. Cac truong hop bat kha khang nhu : thién tai, bio lut, dong dat, hoa hoan,
chién tranh, bao dong ... dan dén viéc cong ty khong thé tiép tuc duy tri cac hoat
dong duoc.
16.4. Viéc kinh doanh cua cong ty bi thua I8 kéo dai khong c6 kha ning khac
phuc duoc dan dén viéc phai giai thé trudc thoi han va duoc Co quan cap Gidy
phép dau tu chap thuan
16.5. Quyét dinh thu hdi Gidy phép dau tu ciia Co quan c6 tham quyén do vi
pham nghiém trong Phép luat va Quy dinh ctia Gidy phép dau tu.
16.6. Do bj tuyén b6 pha san theo luat pha san.
16.7. Trong nhiing truong hop khac theo quy dinh cua Phap luat Viét Nam.
16.8. Trong moi truong hop khi cham dut hoat dong, cong ty phai tién hanh viéc
thanh 1y tai san theo quy dinh cua Luat Dau tu nudc ngoai tai Viét Nam.
Sau khi cong ty chdm dut hoat dong, ca hai Bén s& khong dugc phép sir dung tén
Viét Nam, tén tiéng Anh, tén giao dich cta cong ty dé hoat dong hoic tién hanh

quang ba xuc tién du lich tai bat cir thoi diém va dia diém nao.
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biéu 17: SUA DOI, BO SUNG

Hop dong lién doanh nay co thé duoc sira doi, bo sung theo nghi quyét caa
Hoi dong thanh vién va phai duge Co quan cap Gidy phép dau tu chuan y trudc
khi thuc hién.

Diéu 18: HIEU LUC CUA HOP PONG
Hop dong nay co6 hiéu luc ké tir ngay cong ty dugc cap Gidy phép dau tu.

Diéu 19: PIEU KHOAN CHUNG

Moi diéu khoan khac c6 lién quan khéng duogc quy dinh cu thé tai Hop
d6ng lién doanh nay s& duoc cac Bén thuc hién theo phap luat Viét Nam va quy
dinh caa Giay phép dau tu.

Hop dong lién doanh nay duoc ky ngay 14 thang 03 nam 2011 tai Ha Noi
gom bdn (04) ban géc bang tiéng Viét Nam va bén (04) ban gbc bang tiéng Anh.
Céc ban tiéng Viét Nam va tiéng Anh déu c6 gia tri phap 1y nhu nhau.

Puogc ky va dai dién cho Bén Viét Nam
CONG TY CO PHAN......coccnvvvrrrinne.

Giam dbc

Signed on and for behalf of the Foreign Party
CONG TY TNHH DICH LICH

Chu tich Hoi dong quan tri
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