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(Dy thio) HOP PONG SAP NHAP
SE: o

gilra

CONG TY CO PHAN VIGLACERA TIEN SON
(Cong ty nhan sap nhép)

va

CONG TY TNHH KINH DOANH GACH OP LAT VIGLACERA
(Cong ty bi sap nhip)

Ha Ngi, thdang ... nam 2026




Hop ddng sap nhép nay (“Hop dong”) dugc 1ap va ky két vao ngay .. .thang ..., ... (“Ngay

Ky Két") giita va bdi cac bén sau day:
BEN NHAN SAP NHAP (BEN A): CONG TY CO PHAN VIGLACERA TIEN SON

Mi ¢ phiéu: VIT

Mi s6 doanh nghiép: 2300317851

Tén doanh nghiép: CONG TY CO PHAN VIGLACERA TIEN SON

Tru s¢ chinh: Khu Céng nghiép Tién Son, xa Dai Ddng, tinh Bic Ninh, Viét Nam
Vén didu le 688.016.620. 000 dong

S6 lugng ¢ phidu co quyén biéu quyét dang luu hanh: 68.801.326 ¢ phiéu

Céc loai chirg khoén khac (néu co): Khong

Dién thoai: 0222839390

Website: https://viglaceratienson.com/

Glay chting nhan ding ky kinh doanh lan dau sé 2300317851 ngay 01/11/2007, thay doi
lan thir 15 ngay 30/03/2026 do S& Ké hoach va Dau tur thanh pho Ha Noi cap

- Dai dién theo phéap luat: Ong Lé Tién Diing Chtre vu: Tong giam déc
Va
BEN BI SAP NHAP (BEN B): CONG TY TNHH KINH DOANH GACH OP LAT
VIGLACERA
- Ma sb doanh nghiép:

Tén giao dich tiéng Viét: CONG TY TNHH KINH DOANH GACH OP LAT
VIGLACERA

Tén giao dich tiéng Anh: VIGLACERA CERAMIC TILES TRADING COMPANY
LINITED

Vén gbp: 30.000.000.000 ddng

Tru sé chinh: Tang 2 Toa nha Viglacera, s6 1 Pai 16 Thang Long, Phudng Pai Md, Thanh
pho Ha Noi, Viét Nam

Gidy chimg nhin dang ky kinh doanh lan dau s ... ngdy .../...\..., thay ddi lin thi ... s6
ngdy .../.../... do S& Ké hoach va Pau tu thanh phd Ha Noi cép.

Dai dién theo phép Iuat: Ong/Ba Chure vu:

(Bén A va Bén B sau ddy dugc goi chung 1a “Cac Bén”/ “Hai Bén” va duoc goi riéng 1a

“Bén”/“M¢t Bén”/“M&bi Bén™).

Théng tin vé cac mdi lién hé giita cic doanh nghiép bi sap nhép:

- Cong ty TNHH kinh doanh gach 6p lat Viglacera la Cong ty trach nhiém hiru han mét
thanh vién thudc sé hitu ctia Cong ty c¢b phan Viglacera Tién Son tir ngay Cong ty thuc
hién chuyén ddi loai hinh doanh nghiép tir Céng ty cd phan sang loai hinh Cong ty
TNHH 1 thanh vién.

CAN CU PHAP LY:

Céin cit Ludit Doanh nghiép sé 59/2020/QH14 da diepe Quéc hdi Nude CHXHCN Viét Nam
thong qua ngay 17/06/2020

Céin cit Ludt 56 03/2022/QH15 duoc Quéc héi Nude CHXHCN théng qua ngéy 11/01/2022

Céin cit Ludt s6 76/2025/QH15 dugc Quéc hdi Nude CHXHCN thong qua ngay 17/06/2025
va cde van ban huéng dén thi hanh;
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- Can cit Ludt Chitng khodin s6 54/2019/QH14 déi dwoc Quéc héi Nuée CHXHCN Viét Nam
théng qua ngay 26/11/2019

- Cén cit Ludt s6 56/2024/QH15 duoc Quéc héi mede CHXHCNVN thong qua ngay
29/11/2024 va cdc vin ban huéng dan thi hanh,

- Cdn cit Nghi dinh 56 1 55/2020/ND-CP dwgc Chinh phil théng qua ngay 31/12/2020 quy
dinh chi tiét thi hanh mdt s6 diéu ciia Ludt Chitng khodn;

- Cén cir Diéu 1é 16 chire va hoat dong cua Cong ty c6 phan Viglacera Tién Son;

- Cdn cit Nghi quyét Pai hoi dong cc’)‘i déng Cong ty cé phan Viglacera Tién Son sé 06 théng
qua phiong dn sdp nhdp va hop dong sdp nhdp ngay 20/05/2026

Vé&i muc dich tai cdu tric lai doanh nghi¢p thong qua viéc sap nhap Cong ty TNHH kinh
doanh gach &p lat Viglacera vao Cong ty cb phan Viglacera Tién Son dé ning cao vi thé cua
cong ty sau sdp nhap va thdng nhét tap trung quan ly cac khu vure khai thic; ting truong vé
quy mo ctia Cong ty Sap Nhap, lanh manh vé tai chinh; xdy dyng lai bd may quan ly tap trung,
hiéu qua.

Viéc sdp nhap Cong ty TNHH kinh doanh gach &p lat Viglacera vao Cong ty CH phén
Viglacera Tién Son gitp tiét giam chi phi phét sinh tir hoat déng Van phong Céng ty me - con,
qua d6 gép phén tiét giam chi phi kinh doanh ctia toan Cong ty.

Trén co sé két qua thuong lwong, dam phéan céc bén théng nhét ky két Hop ddng sép
nhép nay vdi cdc ndi dung dieu khoéan va diéu kién cu thé nhu sau:

PIEU 1. GIAI THICH TU NGU VA QUY UGC VIET TAT
1. Pinh nghia

Trir khi ngit canh c6 quy dinh khic, céc thuat ngft, cach dién dat va cum tir dugc dinh
nghia trong Hop Pong nay c¢6 y nghia nhu sau:

a. “Hop Ddng” 1a Hop Ddéng Sap Nhép ndy cing véi tit ca cac phy luc c6 thé dugce dinh

kém tuy timg thoi diém;

“DHDCD” 1a Dai hdi dong ¢ dong;

“GCNDKDN” 1a Gidy chimg nhan dang ky doanh nghiép;

“HDQT™ 1a Hoi ddng quén tri;

“Luat Ching Khodn” 1a Luat Ching khoan s6 54/2019/QH14 cta Qudc hoi ngay

26/11/2019 va céc vin ban phap luét lién quan;

f.~ “Luat Doanh Nghiép” 1a Luét Doanh nghiép sé 59/2020/QH14 ciia Quédc hoi ngay
17/06/2020 va cac van ban phap luét lién quan;

g. “Luft Canh Tranh” Ia Luat Canh Tranh s6 23/2018/QH14 ciia Quéc hdi ngay 12/06/2018;

h. “Ngay Lam Viéc” 1a mét ngay (ngoai trir thir bay, cht nhét hoiic ngay 1€ theo quy dinh

clia phap ludt) ma cac ngén hang tai Viét Nam déu lam viéc;

“Ngay Ky Két” la ngay Céc Bén ky két va xc lap Hop Ddng nay;

“Viét Nam” 1a nuéc Cong hoa Xa hoi Chii nghia Viét Nam; va

“VND” 1a dong Viét Nam, don vi tién t€ hop phép clia Viét Nam.

“Sap nhdp” la viéc sip nhip Cong ty TNHH kinh doanh gach 6p lat Viglacera vao Cong

ty Co phén Viglacera Tién Son

m. “Ngdy hoan thanh vi¢c sip nhip” hogic “Ngay hoan thanh” 1 ngay cong ty bi sap nhap
chim dit su tdn tai va cong ty nhén sap nhap ké thira toan b tai san, quyén va nghia vu
cua Cong ty bi sap nhép

pRRE g

— P\_.Ql_.. -

3

v

_‘f:/'\.a //



DIEU 2. THONG TIN CONG TY SAU SAP NHAP

2.1. Phy thude vao céc diéu khoan cia Hop dong nay, Cong ty TNHH kinh doanh gach o op lat
Viglacera ddng y Sép nhap vao Céng ty C6 phan Viglacera Tién Son va Cong ty Cb phin
Viglacera Tién Son nhén sip nhdp Coéng ty TNHH kinh doanh gach & bp 1at Viglacera theo quy
dinh ctia Ludt Doanh nghiép va phép Luét hi¢n hanh. Vo thoi diém hoan thanh sap nhdp, Bén
B chim dirt tbn tai, Céngty C phan Viglacera Tién Son s& ké thira toan bo tai san, quyén, loi
ich hgp phép va chiu trach nhiém vé cic nghia vy, cac khoan ng chua thanh todn, hop dong
lao dong va céc nghia vu tai san khac cia Bén B. Thong tin vé Cong ty CH phan Viglacera
Tién Son sau sap nhép nhu sau:

Théng tin du kién:

- Tén doanh nghiép bang tiéng Viét: CONG TY CO PHAN VIGLACERA TIEN SON

- Tén doanh nghiép bang tiéng Anh: VIGLACERA TIEN SON JOINT STOCK COMPANY
- Tén doanh nghiép viét tit: VIT

- Tru s& chinh: Khu Cong nghiép Tién Son, Xa Pai Dong, Tinh Bic Ninh, Viét Nam

- Website: https://www.viglaceratienson.com/

2.2. Nganh nghé, pham vi hoat dong kinh doanh ctia Céng ty C6 phin Viglacera Tién Son sau
sap nhép:

M3 nganh nghé
kinh doanh

1 2391(Chinh) | San xuat sin phdm chiu Iira 7 ,

Chi tiét: San xuat, kinh doanh céc san pham gach op 14t

Granite, Ceramic va céc loai vt liéu xiy dung khac.

STT Tén nganh nghé kinh doanh

2 4330 Hoan thién cong trinh xdy dung
Chi tiét: Hoan thién va trang tri cac cOng trinh cong nghiép va
din dung

3 7110 Hoat dong klen triic va tu van k¥ thudt 6 lién quan

Chi tiét: Tu vén, thiét ké, chuyén giao cong nghY san xuét vat
liéu xdy dung.

Hoat dong cua t6 chirc déu thau chuyén nghi€p nhu: dai ly
d4u thiu, tu vin ddu thiu, chuyén trach vé du thiu

4 0899 Khai khoang khac chua dugc phan vao dau Chi tiét: Khai thac
va ché bién khoang san.

5 4933 Vyn tai hang hoa bing dudng bd q ‘
Chi ti¢t: Kinh doanh, dich vu vén chuyén hang hod bing 6 t0.

6 4659 Bén bubn may moc, thiét bi va phu ting may khac
Chi tiét: Kinh doanh may moc, thiét bi va phu ting thay thé.
Bén budn may mdc, thiét bi dién

7 4673 Ban bubn vt liéu, thiét bi 1ip dit khac trong x4y dung Chi
tiét: Kinh doanh nguyén vat liéu xdy dung.

8 4101 Xay dung nha dé &

9 4102 Xay dung nha khong dé &

10 4211 Xay dung cong trinh duong sit
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11 4212 Xéy dung cong trinh dudng bd

12 4221 Xay dung c6ng trinh dién

13 4222 X4y dung cong trinh cip, thoat nudce

14 4223 Xdy dung cong trinh vién thong, théng tin lién lac

15 4229 Xdy dung cdng trinh céng ich khac

16 4291 Xay dung cong trinh thiy

17 4292 Xdy dung cdng trinh khai khodng

18 4293 X4y dung cdng trinh ché bién, ché tao

19 4299 Xa&y dung cong trinh k¥ thuit dan dung khac

20 4649 Bén budn d6 ding khéc cho gia dinh Chi tiét: Bén buén d
dién gia dung

21 4752 Ban 1¢ d6 ngii kim, son, kinh, vt liéu va thiét bj 14p diit khéc

trong x4y dung

22 6810 Kinh doanh bt dong sén, quyén sir dung dat thudc chii s&
hitu, 0]11”1 str dung hoéc(di thué
Chi ti€t: Kinh doanh bat dong san

23 7410 Hoat dong thiét ké chuyén dung Chi tiét: Hoat dong trang tri
ndi thit

24 8299 Hoat dong dich vu hd tro kinh doanh khéc con lai chua duoc
phan vao dau
Chi tiét: 1
- Xuét nhép khau cidc mit hang cdng ty kinh doanh

25 2392 San xudt vét lidu xdy dung tir dit sét

26 2396 Cit, tao dang va hoan thién dé

2.3. Nguoi dai dién theo phép luét, Thanh vién Hoi déng quan tri, Ban Kiém soat, Giam
dbc ciia Cong ty C6 phin Viglacera Tién Son sau sap nhdp khong thay do6i so véi thoi didm
trude khi nhén sap nhép.

2.4. Sau sap nhép, Vén diéu 18 ctia Cong ty CH phén Viglacera Tién Son dugc giir nguyén
112 688.016.620.000 dong.

2.5. Diéu 18 Cong ty C6 phan Viglacera Tién Son sau sap nhép

Du thao Piéu 1& Cong ty Cé phén Viglacera Tién Son sau sap nhép do Céc Bén xay dung
va duoc Pai hoi dong cb dong/ chu s hitu cac Bén thong qua. K& tir ngay hoan thanh, du thao
Diéu 1¢ nay s& tré thanh Diéu 1é Cong ty C6 phin Viglacera Tién Son sau sap nhap.

PIEU 3. SAP NHAP CONG TY
3.1. Thoi gian thye hién sap nhap

Thot han thuc hién sap nhép 1a 06 (sdu) thang ké tir ngay ky két hop dong sap nhép va
c6 thé dugc gia han theo thda thusn bang vin ban cta Céc bén.

Co quan ding ky kinh doanh chip thuén viéc sdp nhdp giita Bén A va Bén B, Cac Bén
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thue hién céc cong viée can thiét theo quy dinh ctia Hop déng nay va cac quy dinh khac cua
phap luat.

3.2. Diéu kién sap nhap
Cac Bén tham gia thyc hién sap nhép khi théa man cac diéu kién sau day:

a. Phuong 4n sap nhap, Hop ddng sap nhép, Dy thao Diéu 18 Cong ty sau sap nhap
dugc DHDCD cua Hai Bén thong qua va duge dai dién c6 thim quyén ctia Hai Bén ky két
Hop ddng sap nhép.

b. Céc Cong ty tham gia sap nhip di thong bao vé giao dich sap nhdp va giri cac tai
li¢u lién quan cho céc chii ng, bao gdm nhung khong gidi han céc ngan hang, t chirc cung
cép tin dung, cdc ngan hang, tb chirc, c4 nhan hién dang nhan tai san bao dam hay bao lanh
hodc cac bién phdp bdo dam khac va céc trdi chii (néu co).

c. Cac Cong ty tham gia sap nhap d4 thong bao vé Giao Dich sap nhap cho tét ca nguoi
lao dong ctia Cong ty theo quy dinh ctia phap luit.

d. Giao dich sép nhép nay khéng vi pham diéu cAm cua Luét Canh Tranh vé tap trung
kinh té.

e. Tét ca cac phé chuln, chép thudn cin thiét tir cAc co quan c6 thdm quyén cia Nha
nude c6 tham quyén hay tir bt ky bén thir ba nao déu da dat duoc quy dinh phép luat.

f.  Céc Bén da tién hanh viéc cong bé théng tin cin thiét vé& Giao dich sap nhdp theo
quy dinh cta phap luat hién hanh.

3.3. Thii tuc sap nhép

Giao Dich sdp nhfip dwgc thuc hién theo quy dinh tai Luat Doanh nghigp s6
59/2020/QH14 va céc van ban phap luét khac c6 lién quan, theo d6, Cac Bén cin chuin bi:

a. Du thao Phuong an sap nhap; Hop ddng séap nhap va Dy théo Diéu 18 Cong ty sau
sap nhap;

b. Tb chirc phién hop PHDCDP dé thong qua Phuong 4n sap nhép, Hop ddng sap nhap
va Dy thao Diéu 1¢ Cong ty sau sap nhap.

c. Gtri Hop ddng sap nhap dén tat ca chi ng va thong bdo cho ngudi lao dong biét trong
thoi han 15 ngay ké tir ngay dugc DPHDPCD théng qua.

d. Céc bén s& phdi hop tién hanh kiém ké va chuyén giao tai san, no, lao dong, quyén
va nghia vu khéc ctia Céng ty TNHH kinh doanh gach &p lat Viglacera sang Cong ty Co phén
Viglacera Tién Son theo quy dinh tai Diéu 4 va Diéu 5 ctia Hop ddng nay, theo théa thudn ciia
bén tht 3 (néu c6) va phap luat hién hanh;

e. Congty TNHH kinh doanh gach ép 14t Viglacera sé tién hanh tha tuc chédm dut hidu
luc mi s6 thué va hoan thanh nghia vu ndp thué (hoic chuyén giao nghia vu ndp thué cho
Cong ty C6 phin Viglacera Tién Son) tai co quan quan ly thué truc tiép theo quy dinh cua
phap luét thué;

f. Trong thoi han 10 ngay lam viéc ké tir ngay hoan thanh viéc sap nhap, Céng ty C&
phén Viglacera Tién Son guri thong bao bang van ban dén Co quan ding ky kinh doanh cip
tinh noi cong ty nhén sép nhdp dat tru s¢ chinh dé thuc hién chdm dut tdn tai ctia cong ty
TNHH kinh doanh gach ép lat Viglacera theo quy dinh ctia Phép luit hién hanh.

g. Céac bén s& phdi hop thue hién céc cong viée khac cén thiét d& hoan thanh vié Sép
nhép theo quy dinh ctia Phép luét.

PIEU 4. THOIL HAN, THU TUC VA DIEU KIEN CHUYEN DOI TAI SAN, CAC
KHOAN NQ, QUYEN VA NGHIA VU KHAC

Ngay sau khi Hop ddng sap nhap ndy c6 hiéu luc, Cac Bén s& tién hanh kiém ké va
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chuyén giao toan bo tai sin, cac khoan ng, quyen va nghia vu khac ctia Coéng ty TNHH kinh
doanh gach &p 1at Viglacera cho Cong ty Cb phin Viglacera Tién Son, bao gom:

a. Chuyén giao toan bd hd so, tai li¢u lién quan dén qua trinh t§ chirc va hoat ddng ctia
Cong ty TNHH kinh doanh gach 6p lat Viglacera cho Cong ty Co phan Viglacera Tién Son.
Cac Bén dong thoi thuc hién viée khoa sb k& toan, kiém ké tai san, 1dp Bdo cdo tai chinh va
ban g1a0 toan bo tai liéu ké toan cho Céng ty C6 phan Viglacera Tién Son trén co sé Bién ban
ban giao.

b. Viéc chuyén giao tai san va nghia vu ng phai dugc ghi nhin tai Bién ban ban giao,
x4c nhén tinh trang Tai san/Nghia vu ng theo tirng danh muc Tai sén/Nghia vu ng. Hoi dong
ban giao tai san cua mdi Bén lién déi chiu trach nhiém trong trudng hop ké khai khong dung,
khong ddy du tinh trang tai san, cong ng cua moi Bén  trong Bién ban ban glao

c. Tét ca cic khoan tién va khoan no (thude bét ky loai ndo va bang bat ky loai tién té
nao) dén han, con no, phat sinh hoic phai trd cho bén thir ba nao cua Bén B ton tai trude ngay
hoan thanh sdp nhép va da dugc liét ké tai Bao cdo kiém toan va Bang tong hop céc thay dbi
phat sinh s& dugc chuyen giao cho va tré thanh nghia vu ctia Cong ty. Cb pha.n Viglacera Tién
Son. Céng ty C6 phan Viglacera Tién Son c6 nghia vu thanh toan ddy du dbi véi bén thir ba
do.

d. Dbi véi céc tai san phai dang ky theo quy dinh clia phap luét (neu cd), Cong ty Cb
phin Viglacera Tién Son s& thuc hién céc thu tyc can thiét dé nhan chuyen quyén s& hiru tir
Cong ty TNHH kinh doanh gach 6 bp lat Viglacera sang Cong ty Cb phan Viglacera Tién Son
trong vong 06 (sau) thang ké tir ngay Hop ddng c6 hiéu lyc trén co s& phu hgp véi cac quy
dinh phép luét c6 lién quan.

e. Congty CS phén Viglacera Tién Son cin cir vao Bi€n ban ban giao mé s6 ké toan,
téng hop Béo céo tai chinh cia TNHH kinh doanh gach &p lat Viglacera thanh Béo c4o tai
chinh ctia Cong ty Cb phan Viglacera Tién Son.

f.  Céng ty CH phan Viglacera Tién Son sé& ké thira tt ca céc quyén va nghia vu Céc
Bén theo cac hop déng con hiéu lyc gitta Bén B vé6i bén thir ba truéec Ngay hoan thanh sép
nhép, va s& b rang budc béi cc hop dong do.

g. Trong thoi gian ké tir ngay hop dong nay co hi€u luc cho dén Ngay hoan thanh sép
nhip, cic Bén van hoat dong kinh doanh binh thudng, van thyuc hién cac nghia vy v& tai san
hozc céc nghia vy khac theo hop ddng da ky két, hoic ky cac hop dong cn thiét khac phuc vu
hoat dong kinh doanh thudng ngay, ciing nhur ban hanh céc quyét dinh nodi bo khéc dé didu
hanh cac cong vi¢c thudng ngay, tuy nhién phai tuan thu cac cam két va han ché khac ma cac
Bén di théng nhit va ghi nhén tai Hop dong nay.

h. Céc bén s& phbi hop dé chuyén giao cdc tai san, ng, quyén va nghia vu khéc va toan
b6 tai lidu, ho so, chimg tir, s6 li¢u, dit li¢u ctia cong ty TNHH kinh doanh gach ép lat Viglacera
sang Cong ty Cb phén Viglacera Tién Son mdt cdch hop phap, theo quy dinh cta phap lu4t
hién hanh va thoa thuén cta bén thi ba lién quan (neu ¢0). Cac bén s& 13p bién ban ghi nhin
viée ban giao va duge ky bdi ngudi dai dién c6 thdm quyén cua ting bén.

PIEU 5. PHUONG AN SU DUNG LAO PONG

5.1. Trong vong 15 (mudi lam) ngay ké tir ngay PHPCD thong qua Hop dong sap nhap,
cac bén ¢6 trach nhiém thong béo cho tht ca ngudi lao dong biét vé viec sap nhép gitra Cong
ty Cong ty C6 phan Viglacera Tién Son va Cong ty TNHH kinh doanh gach 6p 14t Viglacera.

5.2. Cong ty Cé phan Viglacera Tién Son c6 trach nhiém 1ap ké hoach sir dung va sap
xép, gidi quyét lao dong trén co sé phi hop véi diéu kién hoat dong cua Cong ty C6 phin
Viglacera Tién Son sau sap nhap, phu hop v6i trinh d9, néng Iyc cia ngudi lao dong va phu
hop v6i cdc quy dinh cia phép luat vé lao dong. D4i v6i ngudi lao dong khong mubn lam viée
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tai Cong ty C6 phin Viglacera Tién Son, Céng ty C6 phan Viglacera Tién Son s& chidm dut
hop dong lao ddng vai ho theo quy dinh phap luat hién hanh. Dong thoi, Cong ty Cé phin
Viglacera Tién Son s& didm bao ché d¢ lam viée, thu nhép va phuc loi cho ngudi lao dong tdi
thiéu dat murc hién tai ctia ho trude thoi diém sap nhap.

5.3. Toan by ngudi lao dong ctia Cong ty TNHH kinh doanh gach 6p lat Viglacera s&
tr& thanh nguéi lao dong cua Cong ty C6 phan Viglacera Tién Son. Cong ty C6 phén Viglacera
Tién Son c6 nghia vy thira nhan, tén trong va cam két tiép tuc k& thira tAt ca céc quyén va
nghia vu trong hop déng lao dong ctia nguoi lao dong ctia Cong ty TNHH kinh doanh gach 6p
lat Viglacera. Dong thoi, Cong ty C8 phan Viglacera Tién Son s& dam bao ché do lam viée,
thu nhép va phic lgi cho nguoi lao dong tdi thiéu dat mtrc hién tai cta ho trude thoi diém sap
nhép.

PIEU 6 - CAM KET VA PAM BAO CHUNG

6.1. M&i Bén cam két va ciing bao dam cho Bén kia vao truée va tai Ngay Ky Két va
Ngay Hoan Thanh rang:

a. Céc théng tin va ching tir dé cap tai Hop Pdng nay lién quan dén bén d6 13 ding va
chinh xac;

b. Bén d6 va/hojic bét ky cong ty con/cong ty lién két nao ciia Bén dé 1a mét cong ty
dugc thanh 14p va hoat dong hop phép theo quy dinh phap lust Viét Nam hién hanh; dong thoi

r
A

tat ca cac phé chudn, chip thun va bat ky su cho phép can thiét nao dé Bén d6 va/hodc bét ky
cong ty con/cong ty lién két nao ciia Bén do6 thuc hién hoat dong kinh doanh nhu dang thuc
hién, déu da dat dugc;

c. Bén do6 c6 diy du néng luc va thim quyén dé giao két va thyc hién Hop Déng nay;

d. Bén do6 da co6 du tit ca cic phé duyét, su chip thuén va su cho phép cén thiét theo
quy dinh phap luat Viét Nam, diéu 18, quy ché ndi bd ctia minh dé c6 thé thue hién céc quyén
va nghfa vy theo Hop Pdng nay. Tt ca cac phé duyét, su chip thudn va su cho phép do phai
con hiéu lue, con tdn tai va khéng bi thu hoi, sira dbi hodc hity bé trong bét ky trudng hop nao;

e. Khong c6 bat ky su kién nao bj coi 1a su kién vi pham theo cac hgp ddng, théa thuan
ma Bén d6 1a mét bén da xay ra hodc dang dién ra dn dén viéc xur ky tai san hodc nghia vu
trd ng trrde han ctia Bén do cho bén thit ba;

f.  Bén d6 c6 quyén s hiru hop phap dbi véi tit ca cac cb phén, phén vén gop trong tit
ca cdc cong ty con, cong ty lién két nhu da tiét 16 va théng bdo cho Bén kia;

g. Khong c6 bt ky su kién tung, thu tuc td tung hodc diéu tra nao ddi véi Bén do
va/hogc cong ty con, cong ty lién két ciia Bén d6 din dén viéc lam vd hiéu va/hodc 1am maét
kha néng thi hanh cac thoa thuan tai Hop Pong nay;

6.2. Moi Bén c6 trach nhiém bdi thuong cho Bén kia bt ky khoan mAt mét, thiét hai nao
do hanh vi vi pham Hop Pédng ctia minh hoic nguoi dai dién ciia minh géy ra.

6.3. Cac Bén cam két nd luc hop 1y trong viéc thue hién tt ca cdc didu khoan cua Hop
Pdng va s& hop tac v6i nhau trong viéc thyc hién ding va diy du cac quy trinh, thu tuc lién
quan dén viéc thyuc hién Hop Dong nay tai cac co quan Nha nude ¢6 thdm quyén theo quy dinh
phép luit.

6.4 Cac Bén tiép tuc duy tri hoat dong kinh doanh ctia minh mét céch binh thuong nhu
truée khi ky két Hop Dong theo cac quy dinh ciia Hop Déng nay.

6.5. Cac Bén khong dugc thuc hién bét ky hoat dong nao c6 kha ning gy phuong hai
dén viéc thue hién cac hop dong dang c6 hiéu luc vao thoi diém ky két Hop Pdng.
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PIEU 7. HIEU LUC HOP PONG
7.1. Hop Pédng nay c6 hiéu Iyc ké tir khi duge dai dién c6 thim quyén ctia cac Bén ky.
7.2. Hop Pong nay chim dit hiéu luc trong nhitng trudmng hop sau:

a. Theo thoa thudn bang vin ban ctia Cac Bén vé vige chém dat Hop Pdng; hodc

b. Theo yéu ciu ciia Cong ty TNHH kinh doanh gach ¢ op lat Viglacera hogc Cong ty Cb
phan Viglacera Tién Son néu (i) do viéc vi pham nghia vy, hodc cam két va dam bao ctia mot
Bén, trir khi cac Bén c6 théa thudn khéc, trong thoi han 90 (chin mwoi) ngay ké tir Ngay Ky
Két; hodc

c.  M&t hoiic cac bén bi gii thé, pha san theo quy dinh phap luat.

7.3. Trong truong hop Hop Ddng nay bi chdm dut theo cac quy dinh néu trén, ngoai trir
viéc mt Bén yéu cau cham dut theo quy dinh tai diém b khoan 7.2 Piéu 7, mdi Bén s& tu chiu
tat ca cac chi phi, phi ton lién quan dén viéc ky két, thuc hién va chim dut Hop Déng nay.

7.4. Trong truong hop Hop Pdng nay bi mdt bén chim dit theo quy dinh tai diém b
khoan 7.2 Piéu 7 thi Bén vi pham c6 trach nhiém bdi thuong cho Bén kia bét ky khoan mét
mat, thiét hai nao do hanh vi vi pham Hop Pdng clia minh hodc nguoi dai dién cua minh gy
ra bao gdbm nhung khéng gidi han tat ca céc khoan chi phi, phi tdn lién quan dén viéc ky két,
thyre hién va chim dit Hop Pdng nay.

PIEU 8 - PIEU KHOAN CHUNG

8.1. Néu bt ky diéu khoan nao cta Hop Pdng nay bi co quan nha nudc c6 thdm quyen
tuyén bé 14 vo hiéu hodc trai quy dinh cta phap luét hodc khong c6 hiéu lyc thi hanh vi bat ky
Iy do gi, diéu khoén do s& bi loai ra khoi Hop Déng v6i diéu kién 14 viée loai ra d6 khong anh
huong nghiém trong dén hodc 1am thay dbi co ban néi dung Hop Péng nay. Cac Bén s¢ dam
phén trén tinh than hop tac dé théa thudn lai cac diéu khoan ndy. Cic van dé chua dugc quy
dinh trong Hop Péng sé& dugc cac Bén xir Iy theo thoa thudn gitta cac Bén hodc theo quy dinh
cua phap luat.

8.2. Cac Bén cam két hd trg nhau trong viéc thuce hién céc noi dung cua Hop Dong nay,
néu c6 gi virdng méc céc bén phai cung nhau ban bac tim cach giai quyét tot nhat trén tinh
than hop tac dbi bén ciing c6 loi. Trong trudng hop Cac Bén thuong lugng khong thanh trong
vong 30 (ba muoi) ngay ké tir ‘ngay phat sinh tranh chap, tranh chép s& dugc giai quyét tai Toa
an c6 thdm quyén vao thoi diém do.

8.3. Khong Bén nao dugc chuyén giao hodc uy quyén, toan bd hodic mot phan Hop Bong
nay hodc bit ky quyén, loi ich, hodc nghia vy nao duéi day ma khong dugc dong ¥ trude bing
vin ban ciia Bén kia. Hop Pong nay s€ co gia tri rang budc va c6 higu luc dbi véi Cac Bén
trong Hop Pdng nay va nhitng bén ké thira hoic nhan chuyén nhuong duge phép.

8.4. Tt ca cac thong béo va lién lac khac duéi day phai dugc lap thanh vin ban va s&
duoc coi 1a dd duge chuyén dén néu duge giri v6i tu cach ca nhan hodc giri bang dich vu
chuyén phat thuwong mai, hodc giri qua mdy fax (c6 ching tir xc nhén) cho cic Bén theo cic
dia chi hogc s6 fax (hodc theo dia chi hodc sb fax khac cho mot Bén dugc ghi rd trong mot
théng bao bang vin béan):

- Giri cho Bén A:

Dia chi: Khu Céng nghiép Tién Son, xi Pai Béng, tinh Béc Ninh, Viét Nam
Dién thoai: 098 3640776

Nguoi lién hé: Nguyén Xuén Dong
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- Giri cho Bén B:

Dia chi: Tang 2 Toa nha Viglacera, s6 1 Dai 16 Thing Long, Phudng Pai M, Thanh phd
Ha Noi, Viét Nam

Dién thoai: 086 7995942

Nguoi lién hé: Mai Quang Diéu

8.5. Moi sira doi, bd sung d6i v6i Hop Déng ndy phéi duoc 1ap bang vin ban; dugc cép
¢6 tham quyen clia cac Bén phé chudn va ky két théng qua.

8.6. Hop Déng ndy dugc diéu chinh béi va tuan tha véi quy dinh ctia phéap luit Viét Nam.

8.7. Cée phuy luc dinh kém Hop Péng ndy 1a mot phin khong téch roi ctia Hop Pong.

8.8. Hop POng nay 1am thanh 04 (bén) ban géc ¢6 gié tri phép 1y nhu nhau, méi Bén gitt
02 (hai) ban dé thyc hién.

bé ghi nhén cac thoéa thuan trong hop déng néy,‘ dai dién ctia cac Bén ky két mot cach
hop 1€ vao ngay dugce ghi tai trang ddu tién cta Hop dong nay.

PAI DIEN DAI DIEN
CONG TY CO PHAN VIGLACERA TIEN SON  CONG TY TNHH KINH DOANH GACH
TONG GIAM POC OP LAT VIGLACERA
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THE SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

(Draft) MERGER AGREEMENT

Number: .................

between

VIGLACERA TIEN SON JOINT STOCK COMPANY

(The acquiring company)

and

VIGLACERA CERAMIC TILE TRADING COMPANY LIMITED
(The merged company)

Hanoi , month ... year 2026




This Merger Agreement (“ Agreement ) is made and signed on ... day of ... month ...,

... (* Signing Date ") between and by the following parties:
MERGERS (PARTY A) : VIGLACERA TIEN SON JOINT STOCK COMPANY

Stock ticker: VIT

Business registration number: 2300317851

Company name: VIGLACERA TIEN SON JOINT STOCK COMPANY

Headquarters: Tien Son Industrial Zone, Dai Dong Commune, Bac Ninh Province,
Vietnam

Charter capital: VND 688,016,620,000

Number of outstanding voting shares: 68,801,326 shares

Other securities (if any): None

Phone: 0222839390

Website: https://viglaceratienson.com/

Business registration certificate number 2300317851 dated November 1, 2007, amended
for the 15th time on March 30, 2026, issued by the Department of Planning and
Investment of Hanoi City.

Legal representative: Mr. Le Tien Dung Position: General Director

And

MERGED PARTY (PARTY B) : VIGLACERA CERAMIC TILE TRADING
COMPANY LIMITED

Business registration number:
Vietnamese trade name: VIGLACERA CERAMIC TILES TRADING COMPANY

LIMITED

English trade name: VIGLACERA CERAMIC TILES TRADING COMPANY
LIMITED

Capital contribution : VND 30,000,000,000

Headquarters: 2nd Floor, Viglacera Building, 1 Thang Long Avenue, Dai Mo Ward,
Hanoi City, Vietnam

Initial business registration certificate number ... dated .../.../..., amended number ... dated
.../.../... issued by the Hanoi City Department of Planning and Investment.

Legal representative: Mr./Ms . Title:

(Party A and Party B are hereinafter collectively referred to as “ The Parties */* Both

Parties ” and individually as “ Party ”/* One Party “/“ Each Party »).

Information on relationships between merged enterprises:

- Viglacera Ceramic Tiles Trading Company Limited is a single-member limited
liability company owned by Viglacera Tien Son Joint Stock Company since the
company converted its business type from a joint stock company to a single-member
limited liability company.

LEGAL BASIS:

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National Assembly
of the Socialist Republic of Viet Nam on June 17, 2020;

Pursuant to Law No. 03/2022/QHI15 passed by the National Assembly of the Socialist
Republic of Viet Nam on January 11, 2022;
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- Pursuant to Law No. 76/2025/QH15 passed by the National Assembly of the Socialist
Republic of Viet Nam on June 17, 2025, and guiding documents for implementation
thereof;

- Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National Assembly of
the Socialist Republic of Viet Nam on November 26, 2019;

- Pursuant to Law No. 56/2024/QH15 passed by the National Assembly of the Socialist
Republic of Viet Nam on November 29, 2024, and guiding documents for implementation
thereof;

- Pursuant to Decree No. 155/2020/ND-CP issued by the Government on December 31,
2020, detailing the implementation of a number of articles of the Law on Securities;

- Pursuant to the Charter on Organization and Operation of Viglacera Tien Son Joint Stock
Company,

- Pursuant to Resolution No. 06 of the General Meeting of Shareholders of Viglacera Tien

Son Joint Stock Company approving the merger plan and merger agreement dated
20/05/2026.

The purpose of restructuring the business through the merger of Viglacera Ceramic
Tiles Trading Company Limited into Viglacera Tien Son Joint Stock Company is to enhance
the position of the merged company and unify the management of the mining areas; to increase
the scale of the merged company, ensure financial health; and to rebuild a centralized and
efficient management system.

The merger of Viglacera Ceramic Tiles Trading Company Limited into Viglacera Tien
Son Joint Stock Company helps reduce costs arising from the parent-subsidiary office
operations, thereby contributing to a reduction in overall business costs for the entire
company.

Based on the results of negotiations, the parties have agreed to sign this Merger
Agreement with the following specific terms and conditions:

ARTICLE 1. EXPLANATION OF TERMS AND ABBREVIATIONS
1. Definition

Unless otherwise specified by context, the terms, expressions, and phrases defined in
this Agreement have the following meanings:

a. “The Agreement” means this Merger Agreement together with all annexes that may be
attached from time to time;

b.  "General Meeting of Shareholders" refers to the General Meeting of Shareholders;

c. “ERC” means the Enterprise Registration Certificate.;

d. "BOD" refers to the Board of Directors;

e. "Securities Law" refers to the Securities Law No. 54/2019/QH14 of the National
Assembly dated November 26, 2019, and related legal documents;

f. "Enterprise Law" refers to the Enterprise Law No. 59/2020/QH14 of the National
Assembly dated June 17, 2020, and related legal documents;

g. "Competition Law" refers to Competition Law No. 23/2018/QH14 of the National
Assembly dated June 12, 2018;
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h. "Working Day" is a day (excluding Saturdays, Sundays, or public holidays) on which

banks in Vietnam are open for business;

“Signing Date” is the date on which the Parties sign and establish this Contract;

“Vietnam” refers to the Socialist Republic of Vietnam; and

"VND" stands for Vietnamese Dong, the legal tender of Vietnam.

"Merger" refers to the merger of Viglacera Ceramic Tiles Trading Company Limited into

Viglacera Tien Son Joint Stock Company.

m. The “Merge Completion Date” or “Completion Date” is the date on which the merged
company ceases to exist and the acquiring company inherits all the assets, rights, and
obligations of the merged company.

ARTICLE 2. COMPANY INFORMATION AFTER MERGER

2.1. Subject to the terms of this Agreement, Viglacera Ceramic Tiles Trading Company
Limited agrees to merge with Viglacera Tien Son Joint Stock Company, and Viglacera Tien
Son Joint Stock Company will receive the merger of Viglacera Ceramic Tiles Trading
Company Limited in accordance with the Law on Enterprises and current laws. Upon
completion of the merger, Party B ceases to exist, and Viglacera Tien Son Joint Stock
Company will inherit all assets, rights, legal interests, and assume responsibility for all
obligations, outstanding debts, employment contracts, and other financial obligations of Party
B. Information regarding Viglacera Tien Son Joint Stock Company after the merger is as
follows:

— e e

Expected information:

- Company name in Vietnamese: VIGLACERA TIEN SON JOINT STOCK COMPANY

- Company name in English: VIGLACERA TIEN SON JOINT STOCK COMPANY

- Company abbreviation: VIT

- Headquarters: Tien Son Industrial Zone, Dai Dong Commune, Bac Ninh Province,
Vietnam

- Website: https://www.viglaceratienson.com/

2.2. Business lines and scope of operations of Viglacera Tien Son Joint Stock Company after
merger:

Business Line . .
No. Code Business Line Name

1 2391 (Main) | Refractory product manufacturing
Details: Manufacturing and trading of granite and ceramic
tiles and other building materials.

2 4330 Construction Completion
Details: Finishing and decorating industrial and civil
construction projects

3 7110 Architectural and related engineering consulting activities.
Details: Consulting, design, and technology transfer for the
production of construction materials. Activities of
professional bidding organizations such as: bidding agents,
bidding consultants, and bidding specialists.

4 0899 Other mining activities not classified elsewhere. Details:
Extraction and processing of minerals.
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5 4933 Road freight transport
Details: Business and services for transporting goods by
truck.

6 4659 Wholesale of other machinery, equipment and spare parts.
Details: Trading in machinery, equipment and spare parts.
Wholesale of
electrical machinery and equipment.

i 4673 Wholesale of other building materials and installation
equipment. Details: Trading in construction materials.

8 4101 Building a house to live in.

9 4102 Building houses not to live in.

10 4211 Railway construction

11 4212 Road construction

12 4221 Construction of power plants

13 4222 Construction of water supply and drainage systems.

14 4223 Construction of telecommunications and communication
infrastructure.

15 4229 Construction of other public works

16 4291 Construction of hydraulic structures

17 4292 Construction of mining facilities

18 4293 Construction of processing and manufacturing facilities.

19 4299 Construction of other civil engineering works

20 4649 Wholesale of other household goods. Details: Wholesale of
household electrical appliances.

21 4752 Retail sale of hardware, paints, glass, and other building
materials and installation equipment.

22 6810 Real estate business, land use rights belonging to the owner,
user or lessee.
Details: Real estate business

23 7410 Specialized design activities Details: Interior decoration
activities

24 8299 Other remaining business support service activities not
classified elsewhere.
Details: - Import and export of goods traded by the company.

25 2392 Manufacture of building materials from clay

26 2396 Cutting, shaping, and finishing stone.

2.3. The legal representative, members of the Board of Directors, the Supervisory Board, and
the Director of Viglacera Tien Son Joint Stock Company after the merger remain unchanged
compared to the time before the merger .



2.4. After the merger, the charter capital of Viglacera Tien Son Joint Stock Company remains
unchanged at VND 688,016,620,000.

2.5. Charter of Viglacera Tien Son Joint Stock Company after the Merger

The draft Charter of Viglacera Tien Son Joint Stock Company after the merger shall be
prepared by the Parties and approved by the General Meeting of Shareholders/owners of the
Parties. From the Completion Date, this draft Charter shall become the Charter of Viglacera
Tien Son Joint Stock Company after the merger.

ARTICLE 3. COMPANY MERGER
3.1. Timeline for the merger

The merger implementation period is 06 (six) months from the date of signing the merger
agreement and may be extended by written agreement of the Parties.

The business registration authority approves the merger between Party A and Party B.
The Parties shall carry out the necessary work as stipulated in this Agreement and other
applicable laws.

3.2 . Merger Conditions
The parties shall proceed with the merger when the following conditions are met:

a.  The merger plan, the merger agreement, and the draft charter of the merged company
were approved by the General Meeting of Shareholders of both parties, and the merger
agreement was signed by authorized representatives of both parties .

b.  The companies involved in the merger have notified creditors, including but not limited
to banks, credit institutions, banks, organizations, and individuals currently holding
collateral or guarantees or other security measures, and bondholders (if any), about the
merger transaction and have sent relevant documents.

¢.  The companies involved in the merger have notified all their employees of the merger
transaction in accordance with the law.

d.  This merger transaction does not violate the Competition Law's prohibition on economic
concentration.

e.  Allnecessary approvals and authorizations from competent state authorities or from any
third party have been obtained in accordance with legal regulations .

f. The Parties have made the necessary disclosures regarding the Merger Transaction in
accordance with applicable law.

3.3 . Merger Procedure

Merger transactions are conducted in accordance with the provisions of the Enterprise
Law No. 59/2020/QH14 and other relevant legal documents. Accordingly, the Parties need to
prepare:

a.  Draft Merger Plan; Merger Agreement; and Draft Charter of the Company after the
Merger;

b.  Organize the GMS meeting to approve the Merger Plan, the Merger Agreement, and the
Draft Charter of the Company after the Merger;

¢.  Send the merger agreement to all creditors and notify employees within 15 days of its
approval by the General Meeting of Shareholders.

d.  The parties shall coordinate in conducting the inventory and transfer of assets, liabilities,
labor, and other rights and obligations of Viglacera Ceramic Tiles Trading Company
Limited to Viglacera Tien Son Joint Stock Company in accordance with Articles 4 and
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5 of this Contract, the agreement of any third party (if any), and applicable law;
Viglacera Ceramic Tiles Trading Company Limited Limited will proceed with the
procedure to terminate its tax identification number and fulfill its tax obligations (or
transfer tax obligations to Viglacera Tien Son Joint Stock Company) at the direct tax
authority in accordance with tax laws;

Within 10 working days from the date of completion of the merger, Viglacera Tien Son
Joint Stock Company shall send a written notice to the provincial business registration
authority where the acquiring company is headquartered to terminate the existence of
Viglacera Ceramic Tiles Trading Company Limited in accordance with current law.
The parties will cooperate in carrying out other necessary tasks to complete the merger
in accordance with the law.

ARTICLE 4. TERM, PROCEDURES AND CONDITIONS FOR TRANSFERRING
ASSETS, DEBTS, OTHER RIGHTS AND OBLIGATIONS

Immediately upon the entry into force of this Merger Agreement, the Parties shall

conduct an inventory and transfer all assets, liabilities, rights and other obligations of
Viglacera Ceramic Tiles Trading Company Limited to Viglacera Tien Son Joint Stock
Company, including:

a.

Transfer all records and documents relating to the organization and operation of
Viglacera Ceramic Tiles Trading Company Limited. to Viglacera Tien Son Joint Stock
Company. The Parties shall simultaneously close the accounting books, conduct asset
inventory, prepare financial statements, and hand over all accounting documents to
Viglacera Tien Son Joint Stock Company on the basis of a handover minutes.

The transfer of assets and liabilities must be recorded in the Handover Minutes,
confirming the status of assets/liabilities for each category. The Asset Handover Council
of each Party shall be jointly liable in case of inaccurate or incomplete declaration of the
status of assets and liabilities of each Party in the Handover Minutes.

All amounts and debts (of any kind and in any currency) due, outstanding, arising, or
payable to any third party of Party B prior to the completion of the merger and listed in
the Audit Report and Summary of Changes shall be transferred to and become the
obligation of Viglacera Tien Son Joint Stock Company . Viglacera Tien Son Joint Stock
Company shall be fully obligated to pay such third parties.

For assets subject to registration under the law (if any), Viglacera Tien Son Joint Stock
Company will carry out the necessary procedures to receive the transfer of ownership
from Viglacera Ceramic Tiles Trading Company Limited to Viglacera Tien Son Joint
Stock Company within 06 (six) months from the effective date of the Contract, in
accordance with relevant legal regulations.

Viglacera Tien Son Joint Stock Company shall, based on the Handover Minutes, open
accounting books and consolidate the financial statements of Viglacera Ceramic Tiles
Trading Company Limited. into the financial statements of Viglacera Tien Son Joint
Stock Company.

Viglacera Tien Son Joint Stock Company will inherit all rights and obligations of the
Parties under the contracts in effect between Party B and third parties prior to the date
of completion of the merger, and will be bound by those contracts.

During the period from the effective date of this Agreement until the date of completion
of the merger, the Parties shall continue to operate their businesses as usual, fulfill their
obligations regarding assets or other obligations under the signed contract, or enter into
other necessary contracts to support their daily business operations, as well as issue other
internal decisions to manage their daily affairs, but shall comply with other
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commitments and limitations agreed upon and recorded by the Parties in this Agreement.
h. The parties will cooperate to legally transfer the assets, liabilities, other rights and
obligations, and all documents, records, certificates, figures, and data of Viglacera
Ceramic Tiles Trading Company Limited to Viglacera Tien Son Joint Stock Company ,
in accordance with current laws and agreements of relevant third parties (if any). The
parties will prepare a handover record, signed by the authorized representatives of each

party.
ARTICLE 5. LABOR UTILIZATION PLAN

5.1. Within 15 (fifteen) days from the date the General Meeting of Shareholders approves the
Merger Agreement, the parties are responsible for notifying all employees about the merger
between Viglacera Tien Son Joint Stock Company and V Viglacera Ceramic Tiles Trading
Company Limited.

5.2. Viglacera Tien Son Joint Stock Company is responsible for planning the use and
arrangement of labor in accordance with the operating conditions of Viglacera Tien Son Joint
Stock Company after the merger, in accordance with the qualifications and capabilities of the
employees, and in accordance with the provisions of labor law. For employees who do not
wish to work at Viglacera Tien Son Joint Stock Company , Viglacera Tien Son Joint Stock
Company will terminate their labor contracts in accordance with current law. At the same
time, Viglacera Tien Son Joint Stock Company will ensure that the working conditions,
income, and benefits for employees are at least at their current level before the merger.

5.3. All employees of Viglacera Ceramic Tiles Trading Company Limited will become
employees of Viglacera Tien Son Joint Stock Company. Viglacera Tien Son Joint Stock
Company is obligated to acknowledge, respect, and commit to continuing to inherit all rights
and obligations in the labor contracts of the employees of Viglacera Ceramic Tiles Trading
Company Limited. At the same time, Viglacera Tien Son Joint Stock Company will ensure
that the working conditions, income, and benefits for employees are at least at their current
level before the merger.

ARTICLE 6 - GENERAL COMMITMENTS AND GUARANTEES

6.1. Each Party undertakes and jointly warrants to the other Party prior to and at the Date of
Signing and the Date of Completion that:

a. The information and documents referred to in this Agreement relating to that party are
true and accurate;

b. That Party and/or any of its subsidiaries/affiliates are legally incorporated and operating
under applicable Vietnamese law; and all necessary approvals, authorizations, and
permits for that Party and/or any of its subsidiaries/affiliates to conduct business as they
are, have been obtained;

c. That party has the full capacity and authority to enter into and perform this Contract;

d. The Party has obtained all necessary approvals, authorizations, and permits under
Vietnamese law, its own charter, and internal regulations to exercise its rights and
obligations under this Contract. All such approvals, authorizations, and permits must
remain in effect, exist, and not be revoked, modified, or canceled under any
circumstances;

. No event shall be deemed a breach of any contract or agreement to which that Party is a
party, which has occurred or is occurring, resulting in the premature disposition of that
Party's assets or debt obligations to a third party;

f. That Party has legal ownership of all shares and capital contributions in all subsidiaries
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and associates as disclosed and notified to the other Party;

g. There shall be no litigation, proceedings, or investigations against that Party and/or its
subsidiaries or affiliates that would render invalid and/or unenforceable the agreements
in this Contract;

6.2. Each Party shall be liable to indemnify the other Party for any loss or damage caused by
its or its representatives' breach of this Contract.

6.3. The Parties undertake to make reasonable efforts to fulfill all terms of this Contract and
will cooperate with each other in ensuring the proper and complete implementation of all
procedures and processes related to the execution of this Contract at the competent State
authorities as prescribed by law.

6.4 The Parties shall continue to maintain their business operations as they were before the
signing of this Agreement, in accordance with the provisions of this Agreement.

6.5. The Parties shall not undertake any activities that could prejudice the performance of the
contracts in force at the time of signing this Agreement.

ARTICLE 7. EFFECTIVENESS OF THE CONTRACT

7.1. This Agreement shall be effective from the date of signing by the authorized
representatives of the Parties.

7.2. This Contract shall terminate in the following circumstances:

a. By written agreement of the Parties to terminate the Contract; or

b. Upon the request of Viglacera Ceramic Tiles Trading Company Limited or
Viglacera Tien Son Joint Stock Company if (i) due to a breach of obligations, or
commitments and warranties of a Party, unless the Parties agree otherwise, within
90 (ninety) days from the Date of Signing; or

c.  One or both parties are dissolved or declared bankrupt in accordance with the law.

7.3. In the event that this Contract is terminated pursuant to the provisions set forth above,
except where a Party requests termination as provided in paragraph b of Article 7.2, each Party
shall bear all costs and expenses related to the signing, performance, and termination of this
Contract.

7.4. In the event that this Contract is terminated by one party pursuant to point b, clause 7.2,
Article 7, the breaching party shall be liable to compensate the other party for any loss or
damage caused by its or its representative's breach of this Contract, including but not limited
to all costs and expenses related to the conclusion, performance, and termination of this
Contract.

ARTICLE 8 - GENERAL PROVISIONS

8.1. If any provision of this Contract is declared invalid or contrary to law or unenforceable
by a competent state authority for any reason, that provision shall be removed from the
Contract provided that such removal does not substantially affect or fundamentally alter the
content of this Contract. The Parties shall negotiate in a spirit of cooperation to renegotiate
such provisions. Matters not covered in this Contract shall be handled by mutual agreement
between the Parties or in accordance with the law.

8.2. The Parties commit to supporting each other in the implementation of the contents of this
Contract. If any difficulties arise, the Parties shall discuss and find the best solution together
in a spirit of cooperation and mutual benefit. In the event that the Parties fail to reach an
agreement within 30 (thirty) days from the date the dispute arises, the dispute shall be resolved
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in the competent court at that time.

8.3. Neither Party may assign or authorize, in whole or in part, this Agreement or any of the
rights, interests, or obligations hereunder without the prior written consent of the other Party.
This Agreement shall be binding and effective against the Parties to this Agreement and their
authorized successors or assignees.

8.4. All notices and other communications hereunder shall be in writing and shall be deemed
to have been delivered if sent in person or by commercial mail service, or by fax (with a
certified receipt) to the Parties at the addresses or fax numbers (or to another address or fax
number for a Party specified in a written notice):

- Sent to Party A:

Address: Tien Son Industrial Zone, Dai Dong Commune, Bac Ninh Province, Vietnam
Phone: 098 3640776

Contact person: Nguyen Xuan Dong

- Sent to Party B:

Address: 2nd Floor, Viglacera Building, 1 Thang Long Avenue, Dai Mo Ward, Hanoi City,
Vietnam

Phone: 086 7995942
Contact person: Mai Quang Dieu

8.5. Any amendments or additions to this Contract must be in writing; approved and signed
by the competent authorities of the Parties.

8.6. This Agreement is governed by and subject to the laws of Vietnam. )E
8.7. The appendices attached to this Contract are an integral part of this Contract. /

8.8. This Contract is made in 04 (four) original copies of equal legal validity, each Party
retaining 02 (two) copies for implementation.

In order to record the agreements herein, the duly authorized representatives of the Parties
shall sign this Agreement on the date stated on the first page of this Agreement.

REPRESENT REPRESENT
VIGLACERA TIEN SON JOINT STOCK VIGLACERA CERAMIC TILES TRADIN(
COMPANY COMPANY LIMITED
GENERAL DIRECTOR
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