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58870004: MAIJOR: ORGANIZATION DEVELOPMENT AND HUMAN CAPABILITY
MANAGEMENT; Ph.D (ORGANIZATION DEVELOPMENT AND HUMAN
CAPABILITY)
KEYWORDS: OPERATION/FOOD INVESTMENT ADVISOR
ACHAWARIN THANOMNUEA: AN OPERATION GUIDELINE FOR FOOD
INVESTMENT ADVISOR IN THE SOCIALIST REPUBLIC OF VIETNAM. ADVISORY: TAKSAYA
SANGAYOTIN, Ph.D., BANPOT WIROONRAT, Ph.D., ITSARA SUWANNABON, Ph.D., PIYAWAN

SIRIPRASERTSIN, Ph.D. 240 P. 2018.

The objective of this research are an operation guidelines for food investment advisors,
which are the export of raw materials, the processed food and the manufacturing industry in the Socialist
Republic of Vietnam. The qualitative research methodology is used to collect and analyze data.

The research findings were as follows: that society and cultural environment of the Socialist
Republic of Vietnam affects investment. Although the Socialist Republic of Vietnam will liberalize
trade and investment, but there were political and legal restrictions, including the rules and regulations
on investment that investors must truly understand and practice correctly. Also, the investor must be
aware of the food business in the Socialist Republic of Vietnam. This is the reason why investment
consultants are needed to facilitate trade negotiations.

Therefore, the food investment advisor in the Socialist Republic of Vietnam need to have
knowledge, skills, experiences in food industry and environment, including understand the investment
situation and food investment advisory. However, the investors need to connect with various sectors in
the government agencies of the Socialist Republic of Vietnam. In the Legal Department needs to accept
of the changing in the rules and regulations in the Socialist Republic of Vietnam, so the advisors need to
do the research to understand and know the possibility of the target markets, target customers and
competitors. After that, the advisers will discuss with the investors by using the process of consideration
in the investor’s ability.

The market survey showed that the demanding of Vietnamese is a delivery food, such as
coffee shop and restaurant. It is a fast-paced investment. Vietnamese pay attention to health and eat
healthy and most of the places start to grow the organic plants. As the advertisers, we need to consult the
investors for all the business types, but focus on the processing food products. All the products must
follow the law, and the important of the taxations. To invest the market which have a high expectation in
technology and support the domestic and international customers such as food and hotels. The business

which good to invest is fast food, Cantonese food, Thai desserts and healthy food.
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6. Tufinanud11952131905 5N Viet Nam Oil and Gas Group NUDTHNY UBimua
Ine $1d0 lAasuuiio Tud 17 Faan Wet. 2560 a1 nFINN

7. Tufinanudn 1932113190589 Petro Vietnam Ca Mau Fertlizer JSC U384 Petro

vietnam fertlizer and chemicals corporation U3HN Binh son refining and petrochemicals



35

o Aa o a d o w 4 o 1 a

company limited fUUTEN 10aAF? talnoad 9190 TaaauuiieTui 17 91y W.A. 2560
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U wa. Psmnamsmsi ag0en Hudh Qamsm

(A.71.) yam | dacou | %A | yam | %A | yam | %A
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2556 (2013) 10,451.17 2.18 10.37 | 7,182.21 10.78 | 3,268.96 9.46 | 3,913.25
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2559 (W.9.-n.A.) 7,466.90 3.23 1.45 | 4,929.81 0.44 | 2,537.10 347 | 2,392.71
2560 (4.9.-N.7.) 8,989.15 3.48 20.39 | 6,196.87 25.70 | 2,792.28 10.06 | 3,404.60
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dmilsznou

1n3093ns
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A1319N 2-2 (AD)

8N1I N.f. .. .. .. N.A. .91 Nn.f. %A
2555 2556 2557 2558 2559 2559 2560
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Eﬁﬂlﬁiu 6,483.30 | 7,182.20 | 7,882.40 | 8,906.30 | 9,427.20 | 4,929.80 | 6,196.90 | 25.70
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A A Y o o A o 9 = 1 £y ~ o 4 =
MTNN 2-3 ﬁummﬂmm"l‘wﬂunmmﬂnaﬂum (gam: AU ITUYTANTY ) (ﬁuﬂmﬂiuiﬁﬁl

4 o W @ a J
aIITUNA LLﬁ$ﬂ1§§’0ffﬂi ﬁWHﬂQWHﬂﬁﬂﬂigﬂi’NW1uﬂfﬂ, 2559)

518M3 WA WA .9 .9 9. .1 wa. | %A
2555 2556 2557 2558 2559 2559 2560
(W.9.-n.A.) (W.9.-n.A.)

wsealdlwihly | 65874 | 1,005.70 | 1,211.59 | 1,176.00 | 1,327.40 | 84920 | 85090 | 0.20
9
STRLY
1ua 206.20 67.50 237.80 | 240.80 | 271.70 88.60 | 199.70 | 125.44
1509903 Iih 233.18 229.32 25923 | 29070 | 30220 | 172.00 | 18170 | 5.63
wazaiulsznou
amlsenevuaz 78.15 84.08 109.23 | 12540 | 151.50 81.50 | 102.60 | 25.96

o o
9UnIalenueud
Man 1annan 186.51 236.40 25942 | 22540 | 136.20 80.30 95.40 | 18.75
HasNanf N
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2 o
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wannal lane 44.30 21.80 31.20 35.20 97.60 49.10 81.50 | 65.94
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arualseneu
fin wa'lil az 50.50 63.00 69.80 92.60 | 102.80 65.30 69.10 |  5.92
V013 3AINT
06D wa'ldl
AN 138.90 94.80 91.80 96.40 | 114.20 65.80 66.50 1.02
5910 519M5 | 1,813.86 | 2,010.47 | 2,521.00 | 2,576.80 | 2,836.60 | 1,645.10 | 1,803.20 | 9.61
a9 1,172.44 | 125853 | 1,416.60 | 1,473.60 | 1,588.10 | 892.00 | 989.10 | 10.88
Ham 3w 2,986.30 | 3,269.00 | 3,937.60 | 4,050.40 | 4,050.40 | 2,537.10 | 2,792.30 | 10.06
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4 Y
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m Chong Chong Cheng 456
| Limited Partnership 0733560000487
\# V 521/20 Ratchadumri Rd., Prapathomjadee, Meung, Nakhon Pathorn, Thailand 73000
Tel: +66922919446 A

15 December 2017

Dear Khun Achawarin

| am Puntuch Topothai, managing director of Chong Chong Cheng 456
limited partnership. Our company would like to invest food and beverage
industry in Vietnam and we would like to ask your company to be our

consultant.

Please do not hesitate to contact me as +6692-291-9446

We look forward to your reply
Yours Sincerely,

Puntuch Topothai

Managing Director
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Chong Chong Cheng 456

| Limited Partnership 0733560000487
\¥ y 521/20 Ratchadumri Rd., Prapathomjadee, Meung, Nakhon Pathom, Thailand 73000
Tel: +66922919446

— A

21 January 2018

Dear Khun Achawarin

After the previous meeting, | am decided to invest the Fried Chicken as
your recommendation and | would like to start the business as soon as
possible.

Thank you so much for your help.

Yours Sincerely,

Puntuch Topothai

Managing Director
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (hereinafter referred to as the “Agreement”) is
made effective the 06 Day of February 2018, by and between PP FRIED CHICKEN
owned and represented by its Managing Director Khun Puntuch Topothai, Thailand
hereinafter referred to as the “Owner” AND Khun Acharawin Thanomnuea (owned and
operated by Kornnika Company Limited), hereinafter referred to as the “Operator”.

WHEREAS, Owner owns all right, title and interest in and to the | PP FRIED
CHICKEN, Thailand (hereinafter referred to as the “PP FRIED CHICKEN").

WHEREAS, Owner desires to have Consultant, and Consultant is willing to
perform such services for the account of Owner on the terms and conditions set forth
herein.

NOW, THEREFORE, in consideration of the premises and the mutual
covenants contained herein, the parties hereto agree as follows:

ARTICLE 1
APPOINTMENT OF OPERATOR AND OPERATING TERM

2.1 Appointment of Operator. Owner hereby appoints and engages Operator, and
Operator hereby accepts appointment on the terms and conditions hereinafter
provided as agent to maintain, operate, manage, supervise, rent, and lease the Hotel
on Owner's behalf during the Operating Term. Notwithstanding the foregoing to the
contrary, and to the extent the Hotel serves alcoholic beverages, the Liquor
Concession will be governed by the terms of the Liquor Concession Agreement. Hotel
operations shall be under the exclusive supervision and control of Operator. Owner
will not interfere in management & operations works or give any instructions to any
employees directly.

2.2 Operating Term. Subject to Article IV, the “Operating Term” of this Agreement
shall be for a period commencing on the Effective Date and terminating on the five (5)
years anniversary of the Effective Date, unless renewed or extended annually
thereafter by mutual and written agreement of the parties.

2.3 Disclosure of Conflict of Interest. Operator hereby discloses to Owner that (a)
Operator currently manages limited service hotels and full service hotels and rental
pool properties on behalf of other third- parties; (b) Operator currently manages and,
through its Members (as defined in the Operator's Operating Agreement) and officers,
owns full service hotels; (c) Operator, through its Members and officers, intends to
acquire and manage other full service hotels in the future; and (d) the foregoing
activities may occur in the same market as, and in competition with the Hotel or other
properties owned by Owner. Owner hereby acknowledges the conflict of interest
inherent in such facts, and hereby waives any liabilities, claims, damages or losses
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which may be alleged to be caused, directly or indirectly, from such conflict of interest,
and holds Operator and its Members and officers harmless from and against any and
all liabilities, claims, suits, damages, judgments and losses (including, but not limited
to attorneys' fees and disbursements) arising therefore. The provisions of this Section
shall survive after Termination.

ARTICLE 2
COMPENSATION OF OPERATOR

2.1 Management Fee. Commencing on the Effective Date, Owner shall, on a
monthly basis fee of THB 120,000 per month excl. VAT.

This included:

. Full control of Project Manager

. consult sales and marketing work

- Full owner financial consultation

. Monthly project meeting participation and ‘push-work’
ARTICLE 3

OPERATING ACCOUNTS PAYMENTS AND DISTRIBUTIONS
3.1 Bank Accounts. Fully in owner control until otherwise agreed.

2.2 Owner to Bear All Expenses. All expenses incurred by Operator in performing
its duties in accordance with this Agreement and in managing and operating the Hotel
shall be borne exclusively by Owner. Operator shall be authorized to expend funds of
Owner for such items and in such amounts as shall be (a) All Operating Expenses (b)
the FF&E Reserve; (c) Owner's Expenses; (d) Travel Expenses; (e) within the range
or maximum amount permitted by Section 7. 3; provided, incentives or bonuses in
excess of those provided for in the Operating Budget; (f) approved by Owner for such
purpose in writing apart from this Agreement; or (g) authorized in this Agreement
pursuant to Section 5.6 by reason of the occurrence of an Emergency. Expenses
permitted under this subsection may be referred to herein as " Authorized
Expenditures”. All debts, obligations, and other liabilities incurred by the Hotel through
the actions of Operator in the performance of its duties shall be deemed to be incurred
on behalf of Owner. Operator shall not be liable for the payment of such debts,
obligations, and other liabilities.

3.3 Other Expenses. Except to the extent that such costs and expenses may be
provided in this Agreement or approved for payment by Owner in writing apart from
this Agreement, Operator shall bear the overhead expenses of Operator incurred in
its general offices or otherwise apart from the Hotel unless approved in the Operating
Budget. To the extent Operator incurs a non-recurring cost (a) that may be applied to
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one or more properties then managed by Operator or an affiliate of Operator; (b) which
would otherwise be subject to this provision; (c) such cost is reasonably related to the
Hotel; (d) such cost is within the requirements and subject to the restrictions of the
applicable Annual Plan; and (e) Operator does not "mark-up” or otherwise add any
profit or administrative charge to such cost, a pro-rata portion of such cost shall be an
Authorized Expenditure of the Hotel and remitted to Operator directly to the vendor
thereof from the Operating Account of the Hotel.

3.4 Remittance of Funds to Operator. Owners responsibility.

3.5 Operating Reserves. At all times during the Operating Term starting from the
date of operation commence, Owner shall provide funds in an amount sufficient (but
in no event less than the stated Working Capital) to enable the operation of the Hotel
in compliance with the Annual Plan (as hereinafter defined) then in effect.

3.6 Payments to Owner. Not applicable as bank accounts are in owner control.

3.7  Tax Authority Audits. If, during the Operating Term or thereafter, any applicable
taxing authority determines that additional taxes or assessments of any kind are due
related to the Hotel, such additional taxes or assessmeogether with any interest,
penalties, fees, or other amounts assessed related thereto, shall be Authorized
Expenditures together with all costs, accounting fees, and legal fees incurred by
Operator on behalf of the Hotel in reviewing and, if necessary, challenging or
negotiating such determinations. Operator shall be authorized to pay from the
Operating Accounts all such costs, fees, and tax amounts determined to be due but
shall otherwise have no liability therefor. This provision shall survive any Termination
of this Agreement.

ARTICLE 4
ANNUAL PLAN

4.1 Annual Plan. Operator shall submit to Owner for Owner's approval not later
than forty five (45) days subsequent to the Effective Date with respect to the first Fiscal
Year, and at least thirty (30) days prior to the beginning of each Fiscal Year thereafter,
an Annual Plan for business, (the “Annual Plan”), in Operator's current form, which
shall include for the ensuing Fiscal Year, the following proposed budgets and
programs:

(a) A proposed operating budget (the “Operating Budget”) on a
monthly and yearly basis with detailed departmental schedules for each line item; and

(b) A proposed capital expenditures budget ( the “ Capital
Expenditures Budget” ) setting forth Operator's best estimate of the capital
expenditures to be made with respect to such Hotel for replacement of and additions
to FF&E and Operating Equipment for such period for major building improvements,
renovation, repairs, and expansion for such period,

4.2 Approval By Owner. Owner shall make final determination with respect to the
Annual Plan. Owner shall notify Operator within twenty (20) days of its receipt of a
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suggested Annual Plan as to whether or not such Annual Plan is approved. If the
Annual Plan is disapproved by Owner, Operator and Owner shall enter into
discussions in an attempt to determine mutually satisfactory budgets and programs.
Until the Annual Plan is approved in writing by Owner, Operator shall operate the Hotel
in accordance with its reasonable business judgment and consistent to the extent
applicable with the most recently approved Annual Plan. If an Annual Plan for any
calendar year has not been approved by January 1 of that year, the Operator shall
continue to operate under the Annual Plan for the previous year with such adjustments
as may be necessary to reflect deletion of non-recurring expense items set forth in the
previous Annual Plan and increased insurance costs, Management Fees, Accounting
Fees taxes, utility costs, and debt service payments; however, no capital expenditures
(other than deposits into the FF&E Reserve) shall be made for that year until an Annual
Plan for such year is approved, unless Owner specifically consents thereto in writing.

4.3 Guidelines For Expenditures. Operator shall exercise its reasonable efforts
toward the end that the actual revenue during each month and year shall exceed
revenue projected, and that the actual costs of operating and maintaining the Hotel
during each Accounting Period and Fiscal Year shall not exceed the Operating Budget
approved by Owner pertaining thereto either in total or in any one account category.
Operator shall secure Owner's prior written approval for an expenditure that will
exceed twenty percent (20%) over the budgeted amount for the Fiscal Year in any one
account category of the Operating Budget approved by Owner.

4.4 No Representations. In entering into this Agreement, Operator and Owner
acknowledge that neither Operator nor Owner has made any representation to the
other regarding projected earnings, the possibility of future success, the costs involved
in owning, renovating and operating the Hotel, or any other similar matter respecting
the Hotel, and that Operator and Owner understand that no guarantee is made to the
other as to any specific amount of income to be received by Operator or Owner or as
to the future financial success of the Hotel. Owner acknowledges that: (a) Operator
makes no guarantee, warranty, or representation regarding the attainability of the
goals or limits set forth in the Annual Plan or any budgets, reports, or projections
prepared by Operator related to the Hotel or that there will be profits or that there will
not be losses from the operation of the Hotel; and (b) differences will usually arise
between forecasted or projected results and actual results because events and
circumstances frequently do not occur as expected, and that those differences may
be material.

ARTICLE 5.
ACCOUNTING

5.1 Books and Records. Operator shall establish and maintain for the benefit of
Owner complete, current, and accurate records and books of account reflecting all
transactions of the Hotel and of Operator with respect to the Hotel. Such books and
records shall be prepared in accordance with the Uniform System of Accounts for Full
Service Hotels, if applicable, consistently applied within each Accounting Period and

4
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from year to year. Operator shall make such books and records available during
normal business hours and at all other reasonable hours at the Hotel or its home office
for inspection, copying, and audit upon reasonable Notice by Owner.

5.2 Periodic and Annual Operating Statements. Commencing in the Accounting
Period following the Effective Date and continuing thereafter as to each Accounting
Period of the Operating Term, Operator shall prepare and deliver to Owner by the
twenty-fifth (25th) day after the end of each Accounting Period the following financial
statements and reports (the “Monthly Operating Statements”) in reasonable detail
covering the operations of the Hotel for such previous Accounting Period: (a) Balance
Sheet as of the last day of the Accounting Period; (b) a Cash Flow Statement including
the allocation and distribution of cash thereof; (c) a Profit and Loss Statement, with
detailed departmental schedules for each revenue and expense line item; (d) an
Accounts Receivable Aging Report; and (e) a report indicating booking trends for
future Accounting Periods. The Profit and Loss Statement will include a comparison
of periodic and year-to-date actual revenues and expenses with the Operating Budget
approved by Owner as well as a comparison to the prior Fiscal Year. Within sixty (60)
days following the close of each Fiscal Year, Operator shall prepare and deliver to
Owner an “Annual Operating Statement” for such year, which shall include annual
figures for the same information as is contained in the Monthly Operating Statements.

5.3 Annual Audit. Owner shall have the right to cause an audit of the books, records
and operations of the Hotel to be made by an independent certified accounting firm or
by Owner's internal personnel. Operator shall cooperate fully with such auditors and
shall make available to them any and all information concerning the Hotel. Owner
shall deliver to Operator copies of all financial reports regarding the Hotel promptly
after they are received from such auditors. Any adjustments to the Management Fee
required because of the results of such audit shall be made by the parties within ten
(10) business days of receipt of the audit. The cost of any such independent audit
shall be an Authorized Expenditure of the Hotel for the succeeding Fiscal Year,
provided that such cost shall be an expense of the subject year in the event that such
year is the last year of the term hereof.

5.4  Survival Following End of Term. Owner's and Operator's obligations under this
Article shall continue as to the Accounting Period occurring within the Operating Term
notwithstanding that such performance may be due following the end of such
Operating Term.
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ARTICLE 6
ASSIGNMENT

6.1 Assignment by Operator. This Agreement is not assignable by Operator
without the prior written consent of Owner, except that Operator shall have the right,
without the prior written consent of Owner (but only upon not less than five (5) business
days' prior Notice to Owner), to assign this Agreement or any duties arising hereunder
to any subsidiary, affiliate, or related corporation of Operator, or any corporation with
which or into which Operator may merge or consolidate. Such assignment will only be
effective if the assignee or transferee agrees directly with Owner to be bound by all of
Operator’s obligations under this Agreement.

Notices. All notices hereunder or required by law shall be in writing and will be sent
(a) via EMS Mail, postage prepaid, certified or registered mail, return receipt
requested; (b) via confirmed facsimile or (c) via any nationally recognized commercial
overnight carrier with provisions for a receipt, in either case addressed to the parties
hereto at their respective addresses or numbers set forth below or as they will have
theretofore specified by notice delivered in accordance herewith (“Notice”):
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OWNER:
PP FRIED CHICKEN:
Attention: Khun Puntuch Topothai / Managing Director

OPERATOR:
Corporate Office:
Attention: Khun Acharawin Thanomnuea / Financial Consultant

IN WITNESS WHEREOF, the Parties hereto mutually agreed and have executed this
agreement on the date set forth above written.

FOR AND ON BEHALF OF THE OWNER:

By:
Print Name: Khun Puntuch Topothai

Its: Managing Director

By:
Print Name: Khun Acharawin Thanomnuea

Its: Financial Consultant
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