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are responsible for executing the necessary procedures to submit for approval from the
General Meeting of Shareholders or the competent authority of the Parties and
implement the exchange mechanism in accordance with the laws within three (03)
months or another period as agreed by the Parties (if any). The Beneficiary shall bear all
costs related to implementing this plan.

The principle of exchange is based on the valuation by an independent appraiser
proposed by the Guarantor, and the costs incurred in relation to the valuation are borne

by the Beneficiary.

Article 5. Penalties for breaches

5.1

5.2

In case the time limit for implementing the reimbursement plan according to the
Reimbursement Notice has expired and the Beneficiary has not fulfilled its obligations as
stipulated in Article 4 of this Agreement (“Breach”), in within ninety (90) days from the
date of the Breach, the Guarantor has the right to request and the Beneficiary has the
obligation to continue performing those obligations or the Guarantor has the right to
request the Beneficiary to Guarantee the performance of obligations according to
another plan that the Guarantor chooses.

The Beneficiary Party is responsible for paying late payment interest to the Guarantor
according to the 12-month personal savings deposit interest rate paid in arrears by the
Joint Stock Commercial Bank For Foreign Trade Of Vietnam (Vietcombank) plus a
margin of 3% calculated on the total value still payable to the Guarantor at the time of
completion of debt repayment/debt swap until the Beneficiary completes its obligations
as requested by the Guarantor.

The provisions on late payment interest penalties mentioned in Article 5.1 above will not
apply in case option 3 specified in Article 4.3 of this Agreement is not approved by (i) the
General Meeting of Shareholders or (ii) the financial owner. Other assets do not agree
or (iii) the competent state agency does not approve the debt swap without intentional

fault of the Beneficiary.

Article 6. Rights and obligations of the Guarantor

6.1

6.2

The Guarantor commits to comply with the entire content of this Agreement and is
responsible for reimbursement to the Beneficiary for all damages arising from breaches
by the Guarantor (if any).

The Guarantor has the right to decide to implement/not to implement the terms in the
Reimbursement Notice regarding penalties for breaches, Guarantee Fees and

Guarantee Related Fees applicable to the Beneficiary.
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Article 7. Rights and obligations of the Beneficiary
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The Beneficiary commits to comply with the entire content of this Agreement and is
responsible for reimbursement to the Guarantor for all damages arising from the
breaches by the Beneficiary (if any).

The Beneficiary is responsible for arranging and prioritizing the implementation of the
reimbursement plan stated in the Reimbursement Notice. Until the Beneficiary has
fulfilled its reimbursement obligations as stipulated in Article 3 of this Agreement, the
Beneficiary may not implement the reimbursement plans provided in this Agreement for
the benefit of any other party which becomes a guarantor after the date the Parties enter
into this Agreement ("Other Party”) unless (i) the Beneficiary and such Other Party have
previously established relevant rights and obligations to be settled under these
reimbursement plans or (i) the Parties have otherwise agreed and the Beneficiary
commits to fully reimburse the Guarantor for its reasonable interest.

The Beneficiary is obliged to notify the Guarantor of the principle of priority above before
the Parties enter this Agreement, so that the Parties do not breach any other agreement

it has entered into (if any).

Article 8. Implementation provisions

8.1
8.2

8.3

8.4

This Agreement takes effect from the date of signing by the Parties.

This Agreement is applicable to cases arising from the use of collateral but the Parties
have not yet agreed on compensation principles, rights and obligations related to the use
of Collateral and disposal of Collateral. Collateral Related Fees in this case are
determined and paid similarly to the provisions in Article 3.3.(c) of this Agreement.

In case where the Parties have established rights and obligations related to the use of
Collateral and disposal of Collateral according to other documents and agreements, the
provisions of this Agreement shall not apply.

The Parties agree that, in case the value of Collateral is reduced and the party receiving
the Collateral requests additional collateral, the Beneficiary is obliged to fully supplement
the collateral. The Guarantor has no obligation to add Collateral in this case regardless
of whether the party receiving the Collateral or the mortgage documents stating
otherwise.

The Parties mutually commit to confidentiality of the contents and/or information of the
Agreement and the documents and materials constituting this Agreement, confidentiality
of all information and documents provided and exchanged between the Parties or
obtained by a Party from the implementation of the Agreement, except for provision of

information at the request of competent State agencies or as required by law. This



8.5

8.6

8.7

8.8
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provision takes effect even if the Agreement is discontinued, suspended or terminated.
This Agreement is interpreted and governed by Vietnamese law. Any disputes arising
from or related to this Agreement (“Disputes”) will be discussed and resolved by the
Parties in the spirit of cooperation, equality and mutual respect. In case the Parties cannot
reach an agreement or do not want to reach an agreement, the Dispute will be resolved
at the competent People’s Court according to the provisions of law.

Any changes to the contents of this Agreement are effective only when agreed in writing
by the Parties. These documents are an integral part of this Agreement. Issues not
mentioned in this Agreement will be implemented in accordance with other commitments
and agreements between the Parties (if any) and according to the provisions of law.
The Parties confirm that it enters into this Agreement on a voluntary basis, not under
false pretenses, coercion, deception, fhreat, or mistake. Each party has read,
understood, agreed and signed below.

This Agreement has been validly signed on the date stated at the beginning of the
Agreement and is made into four (04) original Vietnamese copies with same validity, each

Party keeps two (02) copies for implementation.

THE GUARANTOR THE BENEFICIARY
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APPENDIX 01
LIST OF COLLATERAL
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APPENDIX 02
REIMBURSEMENT RATE

In order to minimize investment risks for the Guarantor, the Parties agree that in case the value
of Disposed Collateral is less than the value of Collateral, the Reimbursement Rate is

determined as follows:

Ratio of difference between the value of Reimbursement Rate
- handling collateral at the date of handling (calculated on the value of
collateral and the value of handling handling collateral at the
collateral at the guaranteed date (X) guaranteed date)
1 05% < X < 10% 3%
2 10% s X < 20% 6%
3 20% = X < 30% 12%
4 30% = X <40% 18%
5 40% < X < 50% 24%
6 50% < X < 60% 30%
7 60% < X <70% 36%
8 70% = X < 80% 42%
9 80% < X < 90% 48%
10 X 290% 54%




