SOCIALIST REPUBLIC OF VIET NAM
Independence - Freedom - Happiness
_____________________________________

AGREEMENT on INDUSTRIAL INFRASTRUCTURE and LAND LEASing of BaThien Industrial Zone, 
         Vinh Phuc Province

Pursuant to the Decision No.2534/QD-UBND dated 16/9/2013 of Vinh Phuc People’s Committee on land withdrawal of Bathien Industrial Zone;

Pursuant to the contents of Vinh Phuc People’s Committee authorization letter for the Director of Vinhphuc Industrial Zones Management Board to sign the agreement with the investors who have demand to rent infrastructure and land in Bathien Industrial Zone to implement their project in Document dated No. 5124/UBND-NC1 dated 09/11/2013 of Vinh Phuc People’s Committee on managing and keeping on investment and to lease land to the investors in  Ba Thien industrial Zone;
Pursuant to Document No.5402/UBND-NC1 dated 24/9/2013 Vinh Phuc People’s Committee on partial adjustment of detailed planning of Ba Thien industrial Zone for implementation of investment; 
Pursuant to Document No.1208/STC-KHNS dated 18/9/2013 of Vinh Phuc Finance Department on opening an account at the State Treasury to receive payment for industrial infrastructure rent of Bathien Industrial Zone;
Pursuant to Document No.1313/STC dated 01/10/2013 of Vinh Phuc Finance Department on land rent unit price 2013 in Bathien Industrial Zone;
Today, dated…. at the Office of Vinhphuc Industrial Zones Management Board, 

we, comprise of:
1. Vinhphuc Industrial Zones Management Board, 

Represented by: Mr. Nguyen Cong Loc - Position: Director 

          Address: No. 38, Nguyen Trai Road, Dong Da Ward, Vinh Yen City, Vinh Phuc Province.

Tel: +84-211-3-843-403; Fax: +84-211-3-843-407.

(Hereinafter referred to as Party A)
2. COMPANY 

Represented by: 
Position: 
Address: 
Tel:.............................., Fax:…………………… 
(Hereinafter referred to as Party B)
After exchanging investment requirement and development of each Party, on the basis of the provisions of the Vietnamese Law and the Vinh Phuc People's Committee, both Parties agreed to sign a record deal on the lease infrastructure, land in Bathien Industrial Zone, Vinh Phuc, Vietnam (hereinafter referred to as Ba Thien IZ) on the terms as follows:

Article 1. Authorized by the Vinh Phuc People's Committee, Vinhphuc Industrial Zones Management Board commits to allow …………………………. Company to rent the infrastructure, the land in Bathien IZ to implement the project of manufacturing:……………………………. with specific content:

1. Location: ……………………… Bathien Industrial Zone shown on the attached drawing and to be integral parts of this Agreement.

2. Area: ​​…………………. m2 (in words:). This area will be accurate in the Decision of Vinh Phuc People's Committee as withdrawing and leasing land to investors.

3. Infrastructure rent unit price: …. USD/m2 

This unit price includes the cost of compensation, site clearance and resettlement, infrastructure construction, not including raw land charge stipulated by the Government, the cost of electricity, water, sewage treatment and management expenses paid for industrial zone annually.

Amount ……….. USD.

In words: ……………………………………  US dollar.

This amount will be paid into the account: 3713.2.1044691 opened at the State Treasury of Vinh Phuc province, beneficiaries: Vinhphuc Industrial Zones Management Board.

4. Time of land allocation: after 30 days from the date investor completes their investment procedures and fulfill payment for their rental industrial infrastructure in Bathien IZ based on Decision of Vinh Phuc People's Committee Province.

5. Land Lease term: … years from the date of issuing Investment Certificate.

Article 2. Rights, responsibilities and obligations of Party B

1. Rights of Party B
a) Party B shall be transferred, leased the land, granted  Land Use Right Certificate and has full rights to land and property in land under the provisions of the Law on Land and other relevant legislation;

b) To have the right to use transportation infrastructure, water drainage in the industrial zone during the operation of project; having the right to reflect and require Vinh Phuc People's Committee  to ensure technical infrastructure of industrial zone in normal  use;
c) To be allowed to use payable services in the industrial zone, including: collection and treatment of wastewater; tree services, external lighting and fencing to protect plants by signing contracts with organizations providing services tasked by Vinh Phuc People’s Committee province to manage and operate Bathien IZ;

d) To be allowed to build works for project in accordance with the laws and Bathien IZ detailed plan.

e) To be allowed to exercise the rights of enterprises, investors which are not prohibited by law.

2. Responsibilities and obligations of Party B
a) To complete the procedures for granting investment certificate, establishing the legal entity in Vietnam to implement the project after 35 days from the date of signing this Agreement.
b) To fully comply with the provisions of the Vietnamese Law during the investment and business process in Bathien IZ and Vietnam;

c) To sign Land Lease Contract with the Natural Resources and Environment Department of Vinh Phuc as prescribed by law. Unit price of raw land in accordance with the current provisions of Vinh Phuc People’s Committee; duration of remission shall be defined specifically stated in the Investment Certificate and Land Lease Contract, payment of the cost of mapping siting, drawings cadastral on withdrawing and allotting land.

d). To sign contracts with the power supply unit, water and management organization of industrial zone to be met in full and timely services in Ba Thien IZ in accordance with the law of Vietnam.

Article 3. Responsibilities of Party A

1. To chair and coordinate with relevant agencies to guide and assist Party B to perform investment procedures, land, construction, environmental protection during operation of the project;

2. To guarantee to Party B, including managers, employees, workers, consumers and the means of transport, the  lawful  goods shall be in and out of factory conveniently and independently and not subject to any limit in Bathien IZ;

3. To timely report Vinh Phuc People’s Committee to direct the relevant departments to perform the allocation of land, land leasing, signing the land lease contract, issuing of Land Use Right Certificate in accordance with law;

4. To guide and support Party B to carry out the necessary procedures  to sign contract of supplying electricity, water, communication serving production and contract of supplying management service in the industrial zone;
5. To report to Vinh Phuc People’s Committee on investment, construction, renovation, maintenance of the technical infrastructure of industrial zone in time. To ensure that the infrastructure categories are always good to use according to approved detailed planning. To timely notice any defect, damage of infrastructure (if any) to Party B and quickly take measures to resolve promptly.

Article 4. Payment

1. Party B shall pay industrial infrastructure rental (referred to in  Item 3, Article 1) as follows:

a) The first time: within 20 days from the date of being granted Investment License, establishing the legal entity in Vietnam to implement the project, Party B will pay 30% (thirty percent) of the agreement value equivalent to ………………….USD (…………………………. U.S. dollars) into account number mentioned in Item 3, Article 1 of this Agreement.

b) The second time: within 15 days from the date of  Decision of land allocating and leasing of Vinh Phuc People’s Committee, Party B will pay 60% (sixty percent) of the agreement value equivalent to………………. USD (………………………..US dollar) into account number mentioned in Item 3, Article 1 of this Agreement.

c) The remaining 10% (ten percent) equivalent to VAT value of being: ………..USD (………………US dollar) shall be paid upon notice of Vinhphuc Industrial Zones Management Board and time of notice is after 90 (ninety) days, including the days off from the date of the second payment. After the Party B fullfil this amount of money, Vinh Phuc Province shall issue VAT receipt for Party B. 

2. The payment will be made in Vietnam dong.
Party B has the responsibity to transfer from US Dollar to Vietnam dong on payment. The exchange rate shall be applied to the notice of State Bank of Vietnam at the time of money transferring.

3. Raw land rental, management fee, service charges of electricity, water, telecommunications and wastewater treatment (if any) shall be complied with the specific contracts signed between Party B with the Contracting Parties to the Contracts.
4. When having the formal Decision on land withdrawal and allocation, agreement value will be determined on the actual land allocated multiplied by the infrastructure rent unit price referred in paragraph 3, Article 1 of this agreement, and on that basis determines the payment value in proportion.
Article 5. Effect of Agreement

This Agreement shall take effect on the signing date. 

Article 6.  Termination of this Agreement

This Agreement is terminated when either of the following events occurs:
1. Upon the agreement of both Parties;

2. When Party B has the justifiable reason for not implementing the investment project and notify Party A 45 days in advance;
3. There are changes in Vietnamese law or decision made by the competent authority that affects the implementation of the Agreement of both Parties.  
4. When Party B completes the payment as stipulated in Article 4 and finish signing the land lease contract, industrial zone service supplying contract,  waste water treatment transporting and collecting contract (if any), electricity and water supplying contracts.
Article 7. Force Majeure
           Force Majeure occurs in either event or case beyond the control of a Party, or has occurred that cannot be reasonably avoided or overcome, or unforeseen at the time of signing the Agreement, or may not provided to the other party or objectively, may include: earthquakes, typhoons, floods, landslides, war or threat of war, and other unforeseen catastrophes, or there is a change in policy, or the prohibition of the competent authority of the State of Vietnam. In those cases, the Party facing force majeure shall notify the other Party hereto in writing within a period of three (03) days, excluding holidays and consult the other Party for the solution and renegotiation. In cases affected by force majeure, the affected Party is not liable for damages, costs and losses  that the other Party may sustain.  

Based on the extent of the effect such event has resulted in the performance of this Agreement or not, the Parties may consult and decide whether to postpone the performance of this Agreement or terminate this Agreement. The financial obligations incurred shall be agreed by both Parties and reported to Vinh Phuc Province for solving within 90 days in accordance with the current legislation.

Article 8. Common terms
         1. The Parties exchange information related to this Agreement in written form and  considered as sent to the other Party under receipt (if sent directly) or an acknowledgment of the fax machine when fax is successfully sent or sealed 
documents when received by mail. 

         2. The Parties shall endeavor to resolve through negotiation if any dispute arises related to the performance of this Agreement. In case no agreement is reached between the two parties, the People's Court in Vinh Phuc province is the place to resolve the dispute under provisions of the law of Vietnam.

          3. The Parties commit to implement the signing Agreement on the basis of respect for the legitimate rights and interests of each other and for the construction and development of the Ba Thien Industrial Zone.
          4. This Agreement consists of 06 (six) pages, is made ​​in 10 (ten) originals, including 08 (eight) version in Vietnamese and 02 (two) version in English, Party A keeps 06 (six) Vietnamese version and 01 English version, Party B keeps 02 (two) Vietnamese version and 01 (one) English version for performance. If there is any discrepancy, the Vietnamese version shall prevail. 
         The Parties agree and confirm to the terms of the above Agreement, authorized representative of Party A and Party B have signed this agreement and have their signature, legitimate seal on the date of signing. 
	REPRESENTATIVE OF PARTY A
Nguyen Cong Loc
	REPRESENTATIVE OF PARTY B
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