Principles Agreement

HOP PONG PHAN PHOI/PAILY....

THIS AGREEMENT made as of 27th March 2018
HOP DPONG NAY duoc 1ap vao ngay 27/03/2018

BETWEEN/GIUA:
- and/va — 7
1. APPOINTMENT/CHI BINH

1.1 MERISTEM hereby appoints VICOWIN as exclusive distributor of MERISTEM
products in the Socialist Republic of Vietnam (hereinafter referred to as the "Territory™).
The entire range of products manufactured by MERISTEM hereinafter will be referred to
as “the products”/ MERISTEM ddng ¥ chi dinh VICOWIN 1am nha phan phéi doc quyén
céc san pham MERISTEM tai nudc Cong Hoa Xa Hoi Chu Nghia Viét Nam (sau day goi
1a "Vung lanh thd"). Toan bo san pham do MERISTEM san xuét sau day s& duoc goi 1a

“san pham”.

1.2 accepts this appointment and commits himself to purchase the products
from ..o, and to market, distribute and sell the products under the terms and
conditions set forth below/ VICOWIN chap nhéan su chi dinh nay va cam két mua san pham
11 SSUR dong thoi ti€p thi, phan phoi va ban san pham theo cac diéu khoan va di¢u

kién dugc néu bén dudi.

1.3 The Parties shall not jeopardise, through any act or omission to act, the validity of
any provision in this Agreement/ Cac bén s€ khong gy anh huong dén tinh hop 1€ cua cac
diéu khoan trong Hgp Pong nay thong qua bat ky hanh dong hodc thicu sét nao khéc.

2. OBLIGATIONS  OF THE
PARTIES/NGHIA VU CUA CAC BEN

2.1  VICOWIN shall use its best efforts to promote the features and benefits of the products and
to sell them in the Territory in full compliance with the Business Plan (forecast)/ VICOWIN s& nd



lyc quang ba cac tinh nang va loi ich cua san phiam va ban ching trong Ving lanh thé phu hop
véi Ké Hoach Kinh Doanh (du kién).

2.2 VICOWIN will not (without the previous consent in written of MERISTEM) be concerned,
interested or active in the import, sale or promotion of any goods in the Territory which are in
competition with MERISTEM products/ VICOWIN s& khong (trir khi c6 sy dong y trude bang
vin ban cia MERISTEM) ¢6 lién quan dén hoat dong nhap khau, ban hoic quang ba bat ky hang
h6a nao trong Vung lanh thd dang canh tranh véi cac san pham ctia MERISTEM.

2.3 MERISTEM shall support VICOWIN with technical information and technical support
from MERISTEM personnel in order to give the products a quick penetration in the
market/ MERISTEM sé& hd tro VICOWIN bang cach cung cap cac thong tin ky thuat va nhan
vién k¥ thuat cia MERISTEM d¢é dua céc san pham nhanh chong tham nhap vao thi trudng. Va sé
quang ba, tiép thi san phadm cho cho bén VICOWIN.

2.4  VICOWIN and MERISTEM shall co-operate in defining marketing objectives, problem
areas, opportunities, strategies and sales forecasts for the products (Business plan). VICOWIN
shall inform MERISTEM of market developments, competitive conditions and any other data that
are pertinent to proper development of the market and provide MERISTEM with reports on sales
and products on stock and other sales-related information as MERISTEM may request on a regular
basis, at the end of every semester/VICOWIN va MERISTEM sé& hgp tac trong viéc xac dinh muc
tiéu tiép thi, linh vuc van dé, co hoi, chién lugc va du bao doanh sb ban hang (Ké Hoach Kinh
Doanh). VICOWIN s& thong bio cho MERISTEM biét vé sy phat trién cta thi truong, diéu kién
canh tranh va cac dit liéu lién quan khac phu hop v6i muc tiéu phat trién thi truong va cung
cap cho MERISTEM céac bao cdo védoanh séban hang vabao cdo hang ton kho, cing
nhimng thdng tin khac lién quan dén doanh sé ban hang theo yéu cau cia MERISTEM vao cudi
mdi ky. However, VICOWIN is not obliged to complete or fulfill any target set by MERISTEM
because it is relevant to the governmental policy and customers' demand for products/Tuy
nhién, VICOWIN khong ¢6 nghid vu hoan tit hay thuc hién dung cac chi tiéu do
bén MERISTEM vi con lién quan dén chinh sach nha nudc va nhu ciu mua san pham cta khach

hang.

2.5 VICOWIN agrees to retain all confidential information relating to the products
obtained from MERISTEM before and after conclusion of this Agreement/VICOWIN dong
y giil lai tit ca thong tin bi mat lién quan dén céc san pham thu duoc tir MERISTEM trudc
va sau khi giao két Hop Dong nay.



2.6 The products will always be sold under the trademark and with the packaging
designs of MERISTEM. VICOWIN shall use the trademarks on all packages and
promotional and scientific material concerning the products expressly indicating that the
trademarks are registered trademarks of MERISTEM. If new packaging design and/or
labels are needed, MERISTEM should confirm it/Cac san pham s& ludn duoc
ban theo thuong hiéu va thiét ké bao bi cia MERISTEM. VICOWIN sé& sir dung thuong
hiéu nay trén tat ca cac bao bi, tai liéu quang cdo va tai liéu khoa hoc lién quan dén cac san
pham dé ching minh rang nhitng thuong hi¢u nay déu da dugc MERISTEM ding ky hop
phap. MERISTEM nén xé4c nhéan cac thiét ké bao bi va/hodc nhan hiéu mai khi can thiét.

2.7 Upon termination of this Agreement VICOWIN will immediately stop using any of
MERISTEM’s trademarks, trade names, slogans, logos or packaging designs and any language
stating or suggesting that VICOWIN is a distributor of the products and have the continuing
obligation to assign to MERISTEM/ Khi chdm dut Hop Pong nay, VICOWIN sé& ngay lap tirc
ngung su dung thuong hi¢u, tén thuong mai, khéu hiéu, biéu tuong hoac thiét ké bao bi cua
MERISTEM va bét ky ngon ngit ndo néu rd hodc khang dinh rang VICOWIN 13 nha phan phdi
san pham va c6 nghia vu tiép tuc ban giao lai cho MERISTEM

2.7  This contract is valid indefinitely and will not be cancelled in any circumstance,
unless VICOWIN terminates the contract due to the state’s policies and other subjective
and objective reasons/Hop ddng nay co gié tri vo thoi han va khong bi hity ngang trong bt
ky truong hop nao trir truong hop VICOWIN ngung hop ddng do chinh sach nha nuée va
cac nguyén nhan chu quan va khach quan khac.

2.8 MERISTEM should guarantee to send the products according to written order from
VICOWIN, and MERISTEM is responsible of all kind of organization (arranging forwarding
agent, Spanish local transport, preparing needed documents, etc.) before sending the products,
unless indicating in other way by VICOWIN/ MERISTEM phdi dam bdo guri cac san pham
theo don hang bang van ban cia VICOWIN, va MERISTEM chiju trich nhiém vé tit ca cac
loai hinh t6 chue (bo tri dai Iy giao nhan, loai hinh van tai dia phuong cua Tay Ban Nha, chuén bi
tai liéu can thiét, vv) trude khi giri san phém, trir khi VICOWIN c¢6 dé xuét hinh thtrc khéc.

2.9 MERISTEM ensures that 100% product quality is not damaged handled, punished or inspected
by the Vietnamese competent authorities in the case of failure, fined and re-exported. Party A will
be compensated for Party A in this case/MERISTEM Bao dam chat lugng hiang héa 100% chat
luong khong bi hu hong. Khong bi phia co quan nha nude Viét Nam xwr ly, xtr phat, thanh tra
khong dat, khong bi phat va tai xuét. Phai chiu toan b trach nhiém chi phi, boi thuong thiét hai
cho bén A trong truong hop nay.

2.10 MERISTEM will deliver on time, with satisfactory type, quality and quantity ... as undertaken
by the partiessMERISTEM Bao dam giao hang ding thoi han, chung loai, chit lwong, sb luong. ..
nhu cic bén cam két.

2.11 MERISTEM undertakes only to assign VICOWIN to sell the goods in Vietnam, without
assigning or contracting with any other third party, unless approved by VICOWIN in



Writing/MERISTEM cam két chi giao cho bén VICOWIN ban hang hoa tai Viét nam ma khong
giao hay chi dinh hay ky hop dong véi bat ky bén thir 03 nao khac. Trur khi dugc sy dong ¥ cua
bén VICOWIN bang van ban.

3. TERMS OF PAYMENT/PIEU KHOAN
THANH TOAN

3.1. VICOWIN’s debt is deferred for a period of 60 to 120 days, excluding any force majeure event
or subjective reason, such as VICOWIN’s governmental policy, drought, flood, storm, poor crop,
natural climate, damage, making the buyers of VICOWIN is not able to pay VICOWIN/Coéng ng
vé mua hang bén VICOWIN duoc cham thanh toan trong thoi han tir 60 dén 120 ngay va khong
bao gom trudng hop bat kha khang, khach quan nhu do chinh sach nha nude bén VICOWIN, do
han han, 10 lut, bio, mat mua, hién tuong khi hau tu nhién, thiét hai, mat mua 1am cho bén mua
hang hoa cua bén VICOWIN khong c6 kha nang thanh toan cho bén VICOWIN.

Even if VICOWIN cannot recover the debt from the buyers, then Party A still has to sell the goods
to VICOWIN because there is no restriction/Ké ca bén VICOWIN khong thu hdi dugc cong no tir
bén mua hang phan tir bén VICOWIN thi bén A van phai ban hang hoéa cho bén VICOWIN vi
khong bi han ché.

3.2 All payments for the products made under this Agreement shall be made in EURO
at MERISTEM’s place of business without any deductions and free of expenses and costs
for MERISTEM/ Moi khoan thanh toan tién hang theo Hop Pdng nay s& duoc tinh bang
ddng EURO tai tru sé chinh cia MERISTEM ma khong c6 bat ky khoan khau trir nao va
khong c6 phat sinh chi phi nao cho MERISTEM.

4. LABELLING/GHI NHAN

4.1. MERISTEM shall be generally responsible for the labelling of the products.
However, it is the responsibility of VICOWIN to provide MERISTEM with the
information to assure that labels are in compliance with local legal requirements applicable
in the Territory/MERISTEM s€ chiu trach nhiém chung vé viéc ghi nhin san pham. Tuy
nhién, trach nhiém cua VICOWIN la cung cap cho MERISTEM théng tin dé dam bao rang
nhén tun tha cac yéu cau phéap 1y dia phuong dugc ap dung trong \Ving lanh thé.



In this context, VICOWIN represents and warrants that it will comply with all applicable
local laws and regulations with respect to the marketing of the products in the
Territory/ Trong truong hop nay, VICOWIN cam két va dam bao rang VICOWIN s& tuan
thii moi quy dinh cua phap luat hién hanhlién quan dén viéc tiép thi san pham
trong Vung lanh tho.

5. REGISTRATION/  IMPORT
PERMISSION/PANG KY/GIAY PHEP
NHAP KHAU

5.1. VICOWIN and MERISTEM agree in good faith to take all required steps to obtain
under the name of MERISTEM the registration/permission for use of the products in the
Territory in the shortest possible time/ VICOWIN va MERISTEM dong y no lyc thye hién
cac thu tuc can thiét dé dang ky/xin phép sir dung cac san pham cuia MERISTEM
trong VVung lanh thé va trong khoang thoi gian sém nhét.

5.2. Upon termination of this Agreement, VICOWIN agrees to transfer to MERISTEM any
right, title and interest obtained by VICOWIN in and to all registrations (or any extension
thereof)/ Khi chAm dtt Hop Dng nay, VICOWIN déng ¥ chuyén giao cho MERISTEM quyén va
loi ich ma VICOWIN c¢6 duogc trong qua trinh dang ky (hoac gia han).

6. ORDERS / MINIMUM QUANTITIES /
BUSINESS PLAN/PON HANG/SO
LUOQNG TOI THIEU/KE HOACH KINH
DOANH

6.1.  All orders of VICOWIN will be communicated to MERISTEM by written order,
and they will be confirmed b){ MERISTEM/Tat ca cac don dat hang cia VICOWIN s¢ dugc
thong bao t61 MERISTEM bang van ban va ching s¢ dugc MERISTEM x4c nhan.



6.2.  VICOWIN shall forward to MERISTEM their purchase requirements on a three (3)
months basis by submitting a forecast of future requirements every three months according
to the Business plan agreed for every year, and orders will be placed upon reasonable
notice/ VICOWIN s& giri cho MERISTEM céc yéu ciu mua hang cua ho trong vong ba (3)
thang bang cach giri ban du bao cac yéu cau trong twong lai 3 thang mot 1an theo K& Hoach
Kinh Doanh da dugc phé duyét hang nam va cac don hang s€ dugc dat khi co6 thong bao
hop 1y.

6.3.  Business Plan stating the quantities will be agreed among the parts before the end
of November of the prior year. However, minimum quantities per each period will not be
less than the stated in the following Table/ Ké Hoach Kinh Doanh ghi 1 sé lwong s& dugc
thdng nhét giira cac phan trudc cudi thang 11 ctia nam trude. Tuy nhién, sé luong tdi thiéu
cho mdi ky s& khong nho hon muc duoc néu trong Bang sau day

Year/Nam TOTAL PURCHASE
(EUROS)/TONG TIEN HANG
MUA (EURO)
2018 75.000 €
2019 100.000 €
2020 150.000 €
2021 200.000 €

7. TERM OF THE AGREEMENT, BUSINESS PLAN AND TERMINATION/THOI HAN
THUC HIEN HOP DONG, KE HOACH KINH DOANH VA CHAM DUT HOP DONG

7.1  This Agreement is effective on the date of signing and will be indefinite unless it is
automatically terminated when VICOWIN unilaterally terminates the Agreement due to
governmental policy, ineffective business operations with low purchasing power and other
objective and subjective conditions/Hop Ddng nay ¢ hiéu lyc vao ngay ky va s& khong co
thoi han trir khi s€ duoc tu dong chdm dat khi bén VICOWIN don phuong cham dut do



chjnh sach nha nudc, hoat dong kinh doanh khong hiéu qua do sttc mua thép, va do nhiing
dicu kién khach quan va chu quan khéc.

7.2 The business plan will be renewed every 4 years for a new period under mutual
agreement, unless agreement is terminated by either parties, for a lawful reason, in writing
or unless 85% of minimum total purchase for every period is not achieved/ Ké hoach kinh
doanh s& dugc gia han 4 naim mot lan ‘trong mot khoang thoi gian moi theo thoa thuan cua
hai bén, trir khi mot trong hai bén muén cham dirt hop dong nay vi ly do chinh dang khi c6
thdng b4o bang vin ban hodc trir khi 85% tong s tién mua hang téi thiéu cho
moi ky khong dat duoc.

7.3 Minimum termination notice period, for a lawful reason, of three (3) months
required by MERISTEM and VICOWIN and will be done by registered mail. In
termination case of this agreement, MERISTEM can request the 3rd party to purchase
product stock from VICOWIN at price included CFR price + import cost; or MERISTEM
must give VICOWIN six (6) month to settle product stocks/Thoi gian thong bao cham dut
t6i thiéu vi Iy do chinh dang 13 ba (3) thang theo yéu cau cia MERISTEM va VICOWIN
va s& dugcgii qua duong buu dién. Trong truong hop chim dut hop dong
nay, MERISTEM c6 thé yéu cau bén thir 3 mua hang ton tir VICOWIN theo gia CFR + chi
phi nhap khau hoic MERISTEM phai cho VICOWIN thoi gian sau (6) thang dé giai
quyét hang ton.

8. LAW TO GOVERN/LUAT AP DUNG

This agreement is governed by the Spanish Law/ Luét diéu chinh hop dong sé& 13 luat cta
nudc Cong hoa xa hoi chu nghia Viét Nam. TAt ca giao dich, lién lac giita hai bén bao gom thong
béo, yéu cau, thoa thuan, chao hang hay dé nghi s& duoc thuc hién bang tiéng Anh hoic tléng Vigt.
Tat ca cac ban v&, mo ta ky thudt, bao cdo hay cac tai liéu khac s¢ duoc soan thao bang tleng Anh.
Hop dong dugc lap bang ca tleng Anh va Tleng Viét va c6 gia tri phap ly nhu nhau, néu c6 su
khac biét giira tiéng Anh va tiéng Viét thi ban tiéng Viét lam chuan. T4t ca cac tai liéu kém theo
hop dong s& theo hé théng ........... va ngay la ngay duong lich, ngoai trir ¢ cac quy dinh khac/This
Agreement is governed by the law of the Socialist Republic of Vietnam. All transactions and
communications between both parties such as notices, requests, agreements or offers will be made
in English or Vietnamese. All drawings, technical descriptions, reports or other materials will be
prepared in English. The Agreement is made in both English and Vietnamese with the same legal
value. If there is any difference between English and Vietnamese versions, the Vietnamese version
will prevail. All documents attached to the Agreement will follow the system of ........... and the
calendar day will apply, unless otherwise stated.

9. GRIEVANCE/KHIEU NAI/TRANH CHAP/DISPUTE



Any difference or dispute arising out of this Agreement or other documents concerning the contract
performance shall be resolved by the parties’ best efforts /Moi van dé khac biét hay tranh chép
phat sinh tir hop dong nay hay cac van ban thoa thuan co lién quan dén viéc thyc thi hop dong s&
duogc giai quyét bang su nd luc hoa giai giira cac bén.

Where any dispute or difference pertaining the Agreement cannot be resolved on the basis of
mediation, then it shall be brought to the International Arbitration Center in Vietnam for
settlement. Vietnam's International Arbitration Center is located in Vietnam’s Chamber of
Commerce and Industry. The Vietnamese procedural law will apply where the Arbitration Law is
not referred/Bat ky tranh chap hay khac biét co lién quan dén hop dong ma khong thé giai quyét
trén co s& hoa g1a1 thi s€ duoc giai quyet tai Trung tam trong tai Quéc té & Viét Nam. Trung tam
trong tai qudc té ctia Viét Nam dit ¢ van phong thuong mai va cong nghiép nudc Viét Nam. Luat
t6 tung cta Viét Nam s& dugc ap dung trong truong hop Luat trong tai khong dé cap dén.

Any dispute will be resolved in accordance with the terms of the Agreement and other documents
concerning the contract performance, otherwise the Vietnamese law shall apply without reference
to other laws/Moi tranh chap s& duoc giai quyét theo cac diéu khoan cia hop dong va cac thoa
thuan khac lién quan dén viéc thuc hién hop ddng, néu khong thi s& ap dung luat dinh cua Viét
Nam ma khong tham chiéu dén cac luat khac.

The award of the arbitration shall be made in writing, final and binding on both parties/Phan quyét
clia trong tai s& duoc ghi bang vin ban, 13 quyét dinh cudi cing va s& rang budc trach nhiém cua
ca hai bén.

The arbitration fees and / or other costs will be borne by the losing party/Chi phi trong tai va/ hay
nhiing chi phi khéac s€ do bén thu kién thanh toan.

Vietnamese language will be used in arbitration/Tiéng Viét 1a ngdn ngir duoc sir dung trong phan
XU.

ARTICLE 10. FORCE MAJEURE/DIEU 10. BIEU KHOAN BAT KHA KHANG:

110.1. In any case beyond the control of either party affecting the obligation to perform all or part
of the Agreement of each party, then the term of the Agreement will be extended to a length
equaling the period occurring the force majeure event. Events (hereinafter referred to as the "Force
Majeure”) include but are not limited to/Trong bat ky truong hop nao ngoai su klem soat ctia moi
bén, lam anh huéng dén nghia vu thyc hién tit ca hodc mot phan hop dong ctia mdi bén thi thoi
gian quy dinh thuc hién nghia vu nay s& dugc gia han dai ra bang véi khoang thoi gian do hau qua
ctia trudng hop bat kha khang giy ra. Nhitng su kién ma (sau ddy goi la “Bat Kha Khang”) bao
gdm nhung khong gii han bai:

10.2. Natural disasters: Hurricanes, earthquakes, floods, poor crops, losses or any other forms of
nature whose destructive power cannot be predicted or controlled. These make the buyers fail to
buy or unable to pay VICOWIN/Thién tai bao gdbm: Béo, dong dat, Iii lut, mat mua, mat mat hay
bat ky hinh thirc nao khac do thién nhién gay ra ma sttc manh va sy tan pha ciia n6 khong thé luong
trude hodc chdng lai duge. Nhimng diéu nay 1am cho ngudi mua hang bi han ché khong mua hoic
khéng c6 kha niang thanh toan tién cho bén VICOWIN.

10.3. Wars (declared or undeclared), fights, invasions, external enemies’ activities, threats or
preparation of war, violence, revolts, public disturbances, rebellions, revolutions, civil wars,
strikes, sabotage of workers/Chién tranh (tuyén b6 hoic khong tuyén bd), chién su, xAm lugc, hoat
dong cua ké thu bén ngoai, de doa hoac chuén bj chién tranh, bao dong, khdi nghia, x40 tron cong
cong, ndi loan, cich mang, ndi chién, cac dinh cong, pha hoai ctia cong nhan.



10.4. Notwithstanding the foregoing, neither party will be liable for payment of due amounts for
his/her obligations due to the Force Majeure event/Mic du di dé cap & trén, khong bén nao duoc
mién trach nhiém thanh toan cac khoan d4o han cho nghia vu ciia minh vi bét ctr Iy do Bit kha
khéng.

10.5. In the event of force majeure, the parties will inform each other of any major event of this
case, and any possible consequence for the contract performance within 4 months of occurrence.
Delivery time in this case will be extended with the approval of both parties/Trong truong hop bat
kha khang, cac bén s€ théng bao cho nhau vé cac bién cb cua truong hop ndy, va ca nhitng héu
qua co thé xay ra cho viéc thuc hién hop dong nay trong vong 4 thang ké tir khi xay ra bién cb.
Thoi gian giao hang trong trudng hop nay sé duoc kéo dai v6i su nhat tri cta hai bén.

10.6. If the circumstances due to force majeure last longer than 12 months, the terms and
conditions of the Agreement will be considered by both parties approprlately/N éu cac tinh hudng
do bat kha khang giy ra kéo dai hon 12 thang, cac diéu khoan va diéu kién ciia hop dong s& duoc
xem xét mot cach hop 1y va thong nhat hoa thuan gitra hai bén.

10.7 Policies by the competent authorities/cac chinh sach bdi co quan nha nudec.

10. FINAL PROVISIONS/DIEU KHOAN CUOI CUNG

10.1 Amendments to this Agreement or supplements are only valid if agreed upon in
writing by both parties. The necessity to make amendments or supplements in writing can
in turn only be withdrawn in writing/ Moi diéu chinh hodc b6 sung trong Hop Dong
nay chico hiéu luc néu duoc ca hai bén thoa thuin béng van ban. Su can thiét phai stra doi
hozc bo sung bang vin ban c6 thé duoc thu hdi bang vin ban.

10.2  This Agreement has been executed and signed by both parties and each of the parties
declares having received one original/ Hop Dong nay da duoc 1ap va c6 chit ky cua ca hai
bén va mdi bén tuyén bo da nhan duge mot ban chinh Hop Pong nay.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
above written/DE LAM BANG CHUNG, cac bén di ky vao Hop Pong niy vao ngay ghi & trén.

VICOWIN CORP. QUIMICAS MERISTEM, S.L.



Name/Tén: Name/Tén:

Title: General Manager Title: General Manager

Chure danh: Tong Giam Déc Chtc danh: Tong Giam Déc



