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THIS MORTGAGE OVER RECEIVABLES AND PROPERTY RIGHTS AGREEMENT (the

"Agreement") is made on

BETWEEN

1)

AND
()

[ ], alimited liability company established and operating under the laws of Vietham pursuant
to Enterprise Registration Certificate No. [ ] initially issued by the Department of Planning
and Investmentof [ Jon[__ ] (asamended from time to time), having its registered address
at[ ], Vietnam (the "Mortgagor");

BANK SINOPAC - HO CHI MINH CITY BRANCH, a foreign bank branch duly licensed
under the laws of Vietnam, having Operation License No. 02/GP-NHNN issued by the State
Bank of Vietnam on 8 January 2020 (that may be further amended from time to time) and
Business Registration Certificate No. 0303327614 issued by Planning and Investment
Department of Ho Chi Minh City dated 2 June 2004 with the 11th amendment dated 08 April
2022 (that may be further amended from time to time), with its registered address at Floor 9
and a part of Floor 12, Friendship Tower Building, No. 31 Le Duan Street, Ben Nghe Ward,
District 1, Ho Chi Minh City, Vietnam as Mortgagee (the "Mortgagee™),

(the Mortgagor and the Mortgagee shall together be designated hereinafter as the "Parties" and
individually as a "Party").

WHEREAS

(A)

(B)

The Mortgagor will be granted by the Mortgagee a term loan facility in an aggregate amount
of up to VND (Inwords: ........coevvvvinnnn.n. ) on the terms and conditions set out
under facility agreements made by the Parties (as amended from time to time).

In order to secure payment of indebtedness liabilities of the Mortgagor, the Parties enter into
this Agreement on the terms and conditions set out herein.

IT IS AGREED as follows:

1.
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DEFINITIONS AND INTERPRETATION
Definitions

Unless otherwise defined in this Agreement, capitalised terms used in this Agreement shall
have the meanings as follows:

"Agreement" means this mortgage agreement and all of its amendments, supplements,
replacements and renewals thereto from time to time.

"Amendment Agreement"” means an amendment agreement to this Agreement in the form set
out in Schedule 3 (Form of Amendment Agreement) or in such other form as may be specified
by the Mortgagee.

"Business Day" means a day (other than a Saturday or Sunday or public holiday) on which
banks are open for general business in Vietnam.

"Civil Code" means the Civil Code No. 91/2015/QH13 passed by the National Assembly of
Vietnam on 24 November 2015 (as may be amended from time to time).

"Collateral Rights" mean all rights, privileges, powers, remedies, authorities and discretions
of the Mortgagee provided by or pursuant to this Agreement or by Law and "Collateral Right"
means any such right, privilege, power, remedy, authority or discretion.



"Contract of Mandate" means a contract of mandate in the form and substance set out in
Schedule 2 (Form of Contract of Mandate).

"Costs" mean all costs and expenses (including legal fees) in connection with (i) the
negotiation, preparation, printing, execution, syndication and perfection of this Agreement and
other relevant documentation; (ii) responding to, evaluating, negotiating or complying any
request from the Mortgagor for any amendment, waiver or consent in respect of this Agreement
or the Security created hereunder; and (iii) the valuation/re-evaluation of the Mortgaged Assets
the protection or realisation of the Security or any others in connection with the enforcement
of, or the preservation of any rights of the Mortgagee hereunder and other relevant
documentation between the Parties, or any proceedings instituted by or against the Mortgagee
as a consequence of its entering into this Agreement or other Secured Documents, taking or
holding the Security or enforcing these rights, or the investigation of any possible default into
the Mortgagor or any other parties shall be payable by the Mortgagor upon demand on a full
indemnity basis, and "Cost" means any of them.

"Counterparty" means a counterparty to any Material Contract.

"Delegate” means any person appointed pursuant to Clause 7.2 (Delegation) and any person
appointed as an attorney or enforcement agent of the Mortgagee.

"Disputes”" means all disputes, controversies or claims arising in any way out of or in
connection with this Agreement including any contractual, pre-contractual or non-contractual
rights, obligations or liabilities, and any issue as to the existence, validity or termination of this
Agreement; and "Dispute” means any of them.

"Enforcement Event" has the meaning given to it under Clause 6 (When the Security Becomes
Enforceable).

"Enforcement Notice” means a notice as provided in Clause 9.1 (Commencement of
enforcement proceedings) substantially in form set forth in Schedule 5 (Form of Enforcement
Notice).

"Law" means the laws of Vietnam from time to time.

"Material Contracts" mean:

@ [ ]Agreement;

(b) [legal institutions confirming or acknowledging Property Rights];

(© any other agreement, contract or document designated by the Mortgagee as a "Material
Contract" for the purpose of this Agreement,

in each instance, together with each other agreement supplementing or amending or novating
or replacing the same.

For the avoidance of doubt, as at the date of this Agreement, the existing Material Contracts are
as set out in Schedule 1 (Details of the Mortgaged Assets) that may be amended and/or
supplemented under an Amendment Agreement from time to time.

"Mortgaged Assets" means the Receivables and Property Rights together with any rights,
interest and benefits of the Mortgagor in or to the Receivables and Property Rights; and a
"Mortgaged Asset" means any of them.



For the avoidance of doubt, as at the date of this Agreement, existing Mortgaged Assets are
asset out in Schedule 1 (Details of the Mortgaged Assets) and may be amended and/or
supplemented.

"Notice of Mortgage" means a notice of mortgage addressed to each Counterparty under each
Material Contract in the form and substance set out in Schedule 4 (Form of Notice of Mortgage).

"NRAST" means the National Registration Agency for Secured Transactions of Vietnam.

"Receivables" means any or all monies, revenue and other amounts, present and future, owing
or payable to the Mortgagor under or in connection with a Material Contract, together with the
full benefit of all rights and remedies arising out of or in connection with a Material Contract
(including right to collect debt, right to enjoy benefits, right to receive any payment and/or
revenue, right to receive or claim the proceeds, compensation, penalties or indemnities,
guarantees, remedy damages or insurances under and/or relating to a Material Contract) or other
property rights of monetary value arising out of or in connection with a Material Contract.

“Property Rights” means any property rights arising out of Material Contracts, including but
not limited to:

@ the right to collection of debt, and receivables, and other right to request for payment;

(b) the right to build, run, operate and manage investment projects;

©) the right to lease and sublease;
(d) the right to receive values and expenses invested by the Mortgagor;
(e) the right to receive profit, interest, and other benefits of monetary value arising from

Material Contracts and all contracts and documents arising out of and/or in connection
with Material Contracts;

U] the right to receive penalty and compensation;
(9) the right to benefit insurance contracts;

(h) other right of monetary value arising from the contract to secure the performance of
obligation; all assets, revenues, incomes, profits and other receivables of the
Mortgagor in addition to the rights and properties specified in the foregoing
paragraphs; and

0] all rights, benefits, indemnities and other payments received or shall be received by
the Mortgagor in lieu of, belonging to or relating to, and any property of any kind. And
substance in exchange for, alter or substitute for, any of the rights and properties
referred to in paragraphs () to (h) above.

"Replacement Security" has the meaning given to it under Clause 5.4 (Replacement Security).

"Secured Documents" has the meaning given to it under Clause 2.3 (Delivery of Secured
Documents), and amendments thereto/replacement thereof from time to time (if any), and
"Secured Document” means any of them.

“Facility Agreement”: means the facility agreement[ __ ] No.[ ] dated[ ] and any
other facility agreements shall be made in future, including the appendices, amendments,
supplements, debt acknowledgement contracts and related documents of the facility agreements
which were executed or shall be executed between the Mortgagee as the lender and the
Mortgagor as the borrower.
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“Finance Documents” mean, collectively:
@ Facility Agreement;
(b) Security Documentations;

(© any other agreement which the Mortgagor and the Mortgagee agree in writing as a
"Finance Document" for the purpose of this Agreement.

"Secured Liabilities" means all present and future moneys, principal balance and outstanding
principal balance, accrued interest and outstanding interest, collection costs and expenses of the
Mortgagor’s debt to the Mortgagee, costs of Mortgaged Assets management, indemnities and
obligations at any time due, owing or incurred by the Mortgagor to the Mortgagee under or in
connection with any Finance Documents from time to time (in each case, whether joint or
several, with any person, whether actual or contingent and whether as principal, surety or
otherwise).

"Security" has the meaning ascribed to it in Clause 2.1 (Creation of Security).
"Security Documentations” mean, collectively:

@) this Agreement;
(b) an Amendment Agreement; and

(c) any other document which the Mortgagor and the Mortgagee agree in writing as a
"Security Documentation” for the purposes of this Agreement and other Security
Documentations,

and a "Security Documentation™ means any of them.

"Security Period" means the period beginning on the date of this Agreement and ending on the
date on which (i) all of the Secured Liabilities are irrevocably and unconditionally paid and
discharged in full and the Mortgagor as the borrower have no any liability, whether present or
future, actual or contingent to the Mortgagee as the lender; and (ii) the Mortgagee releases the
Security.

"Security Registrar" means the NRAST which has the authority under the laws of Vietnam to
register the Security created by this Agreement.

"Transfer of the Mortgaged Assets" means any taking over, sale, assignment, transfer or other
disposal of the Mortgaged Assets, or any part thereof, upon the Mortgagee’s enforcement of
the Security under this Agreement; and "Transfer”, when used as a verb, shall have the
corresponding meaning.

"Transferees" mean all purchasers, assignees, transferees or other recipients of a Transfer of
the Mortgaged Assets; and "Transferee" means any of them.

“Event of Default” means (i) an event of default or events of default as ascribed to it in Facility
Agreement; and (ii) any event that occurs as a result of the Mortgagor's breach of any of its
obligations under this Agreement and cannot be remedied within the time specified in this
Agreement.

Interpretation

@) In this Agreement, the rules of interpretation contained in the Facility Agreement shall
apply to the construction of this Agreement.
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(b) The Security created by or pursuant to this Agreement and Collateral Rights, and the
rights of the Mortgagee under this Agreement, shall be enforceable notwithstanding
any change in the constitution of the Mortgagee or its absorption into, or amalgamation
with, any other person or the acquisition of all or any part of its undertaking by any
other person.

Conflict with the Facility Agreement

If there is any conflict between this Agreement and the Facility Agreement with regard to
matters affecting the Secured Liabilities, the Facility Agreement will prevail to resolve within
that conflict.

Obligations absolute

The obligations of the Mortgagor under this Agreement are all continuing, absolute and
unconditional and will remain in full force and effect and will not be amended, released,
suspended, discharged, terminated, impaired or otherwise affected by any act, omission,
circumstance, occurrence, matter or thing whatsoever (including any change in circumstances
as contemplated by any applicable law) unless otherwise agreed by the Parties or contemplated
under this Agreement.

SECURITY
Creation of Security

@) As first priority security for the prompt and complete performance and discharge of the
Secured Liabilities under Finance Documents (including but not limited to the Facility
Agreement), the Mortgagor hereby accepts to mortgage the Mortgaged Assets in favour
of the Mortgagee (the "Security") and the Mortgagee hereby accepts the creation of the
Security under this Clause 2.1.

(b) It is expressly agreed and acknowledged that to the extent it is not possible to determine
whether the Security created in respect of a specific Mortgaged Asset shall be a
mortgage (in Vietnamese: thé chap) or a pledge (in Vietnamese: cam co) as such terms
are respectively defined in Articles 317 and 309 of the Civil Code, it is always the
intention of the Parties that the Mortgagor shall create a security over such Mortgaged
Assets in favour of the Mortgagee for all purposes of this Agreement until it is
determined that the Security created hereunder should be treated as a mortgage or a
pledge.

(c) For the avoidance of doubt, in the event any decision or judgement of any competent
governmental agency of Vietnam or of any other country which is acknowledged to be
applicable in Vietnam (herein referred to “Governmental Agency”) results in any of
the Mortgaged Assets not being able to be mortgaged to the Mortgagee in compliance
with Article 317 of the Civil Code, the Mortgagor hereby agrees that such Mortgaged
Assets shall be deemed to be pledged (in Vietnamese: cam c6) by the Mortgagor to the
Mortgagee pursuant to Article 309 of the Civil Code and the terms and conditions of
this Agreement shall apply as if the Security created hereunder is a pledge arrangement.
For the purposes of Article 309 of the Civil Code, it is hereby agreed that the hand-over
of the Mortgaged Assets by the Mortgagor to the Mortgagee occurs by virtue of the
execution of this Agreement.

(d) This Agreement and the Security created hereunder shall remain in full force and effect
despite the invalidity of any Finance Document until the expiry of the Security Period
unless otherwise provided under the Law. The Parties hereby acknowledge and agree
that, for the purpose of Article 29 of Decree No. 21/2021/ND-CP regulating the
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implementation of the Civil Code in terms of security transactions issued by the
Government of Vietnam dated 19 March 2021 (as amended from time to time), the
Finance Documents shall be deemed to have been partly performed (in Vietnamese: da
dwoc thyc hién mét phan) by the completion of the first Utilisation (as determined in
accordance with the Facility Agreement).

(e) Without prejudice to the foregoing provisions, whenever, during the Security Period, if
it is otherwise required by the Law or the Mortgagee from time to time to give effect
to the provisions of this Security, the Mortgagor shall execute, issue and deliver to the
Mortgagee any necessary documents to give effect to the provisions of this Security
that may be required by the Mortgagee, which, upon written acknowledgment and
acceptance by the Mortgagee in its sole discretion, shall constitute an integral part of
this Agreement.

Despite the Security referred to in Clause 2.1 (Creation of Security) above, the
Mortgagor remains:

@) liable to perform all of its obligations; and

(b) entitled to exercise all of its rights, powers and discretions,

in respect of the Mortgaged Assets in accordance with the Finance Documents.
Delivery of documents

For the purposes set forth in Clause 2.1 (Creation of Security), the Mortgagor shall deliver or
procure to deliver to the Mortgagee (or in respect of the Notice of Mortgage at paragraph (ii)
below, serve on the Counterparty), the following documents, each in form satisfactory to the
Mortgagee, unless otherwise agreed by the Mortgagee:

(i)
(A) in respect of each Material Contract specified in Schedule 1 (Details of the
Mortgaged Assets), on the date of this Agreement; and
(B) in respect of any other contract, on the date such contract is designated by the
Mortgagor and the Mortgagee as a Material Contract from time to time,
one (1) original copy or certified true copy (as required by the Mortgagee) of each of
the relevant Material Contracts;
(if)

(A) in respect of each Material Contract specified in Schedule 1 (Details of the
Mortgaged Assets), within five (05) Business Days from the date of this
Agreement; and

(B) in respect of any other contract, within five (05) Business Days from the date
such contract is designated by the Mortgagor and the Mortgagee as a Material
Contract from time to time,

one (1) original copy of the Notice of Mortgage duly executed by the Mortgagor's legal
representative with the Mortgagor's corporate seal affixed to each Counterparty, and
shall procure each Counterparty to which a Notice of Mortgage was served promptly
and not later than twenty (20) Business Days as from the date on which that Notice of
Mortgage was served on the Counterparty, and for the avoidance of doubt, with respect
to the Material Contract referred to in Clause 2.3(ii)(A) above, within twenty (20)
Business Days after the First Utilisation Date (as determined under the Facility
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Agreement), provide to the Mortgagee an acknowledgement of such notice of
Mortgage substantially in form set out in Schedule 4 (Form of Notice of Mortgage) or
in such other form that it is satisfactory to the Mortgagee (acting reasonably);

(iii)  within three (3) Business Days from the date of this Agreement, two (2) original copies
of the undated contract of mandate in the form of Schedule 2 (Form of Contract of Mandate)
to this Agreement, pre-signed by the Mortgagor's legal representative with the Mortgagor's
corporate seal affixed;

(iv)  original(s) of the registration certificate(s) of the Security issued by the Security
Registrar as set forth in Clause 3.1 immediately following its receipt of such originals but in
any event no later than the date falling five (5) Business Days from the issuance of such original;

(v) any renewal, amendment of or supplement to such documents as listed in paragraphs
from (i) to (iv) above from time to time promptly following such renewal thereof, amendment
or supplement thereto being available. Promptly following the change of the legal
representative and/or corporate seal of the Mortgagor, the Mortgagor shall deliver to the
Mortgagee updated documents as listed in paragraph (iii), each undated and pre-signed by the
new legal representative(s) with the new corporate seal(s) of the Mortgagor affixed; and

(vi) promptly upon receipt of the Mortgagee's request, documents which may legally
evidence the Mortgagor’s right, title and interest in, to and under the Mortgaged Assets that
may reasonably be requested by the Mortgagee provided that the disclosure or delivery of such
documents shall not cause any breach by the Mortgagor of its confidential obligations under
such documents (if any).

(documents set out in this Clause are collectively referred to as the "Secured Documents™)
Rights in Secured Documents

Without prejudice to the generality of Clause 2.1 (Creation of Security) and the rights and
remedies of the Mortgagee under this Agreement, other Security Documentations and/or the
Finance Documents, the rights, interests and benefits in and to any Secured Documents include:

@) the benefit of any representations, warranties or indemnities under such Secured
Documents;

(b) the right (but not the obligation) to perform and observe, and to compel the performance
and observance of, any provision of such Secured Documents;

(c) the right to receive any amounts which at any time may become due or payable to the
Mortgagor under such Secured Documents (including all receivables arising
thereunder), and to make any demand thereunder;

(d) any claims of the Mortgagor for damages at any time arising in respect of any breach
of any such Secured Document; and

(e) the right to agree to termination of any such Secured Document or to any amendment
to, or waiver of, any terms and conditions thereof,

provided that the Mortgagee may only exercise such rights, interests or benefits in accordance
with this Agreement, other Security Documentation and/or other Finance Documents upon the
occurrence of an Event of Default which is continuing (as determined in accordance with the
Facility Agreement and this Agreement).

Rights upon cancellation of Secured Documents
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(@)

(b)

If any of the Secured Documents is cancelled, rescinded, or declared null and void, (for
the avoidance of doubt, excluding for any acts carried out in accordance with
Clause 14 (Release of Security) or acts to which the Mortgagee has consented under the
Finance Documents) then without prejudice to any other right or remedy of the
Mortgagee provided for herein, in any Security Documentation and/or in any other
Finance Document or under Law:

0] all sums of money paid or payable to the Mortgagor on account of or as
compensation for any such cancellation, rescission or nullification shall be paid
to the Mortgagee for application in accordance with Clause 10 (Application of
Monies) upon commencement of the enforcement proceedings of the
Mortgaged Assets set out under Clause 9 (Enforcement of Security); and

(i) all non-monetary compensation accruing to the Mortgagor for such
cancellation, rescission or nullification shall be turned over to the Mortgagee
and held as security for the payment of the Secured Liabilities for application
in accordance with Clause 10 (Application of Monies) upon commencement of
the enforcement proceedings in relation to Mortgaged Assets set out under
Clause 9 (Enforcement of Security).

Upon commencement of the enforcement proceedings set out under Clause 9
(Enforcement of Security), the Mortgagee is hereby authorized by the Mortgagor to act
as its Attorney-in-fact with full power of substitution so that the Mortgagee or any
Delegate appointed by the Mortgagee shall be authorized to collect and receive on
behalf of the Mortgagor any such monies and/or assets as may become due and payable
or deliverable pursuant to the provisions of paragraph (a) above. This authorization
cannot be revoked by the Mortgagor until the termination of this Agreement.

Value of the Mortgaged Assets

(@)

(b)

The Parties agree that the value of the Mortgaged Assets on the date of this Agreement
is determined on the basis of one document and/or documents as follows (i) written
agreement of the Parties; (ii) the Security Documentations and Secured Documents;
(iii) report on the value of Material Contracts and the value of the Mortgaged Assests
periodically sent by the Mortgagor to the Mortgagee every | ]/monthly or
irregularly upon prior notice of the Mortgagor Accept at least [ ] Business Days;
accordingly, the Mortgagor is obliged to provide the Mortgagee with reports on the
value of the Mortgaged Assets and accompanying documents within [ ] Business
Days from the date of receipt of the request for reports.

The Parties agree that the value of the Mortgaged Assets specified in this Clause 2.6(a)
is for reference only and is not required to apply for the enforcement of the Mortgaged
Assets upon occurrence of the Event of Default.

Valuation/Evaluation of the Mortgaged Assets

(@)

(b)

The valuation/re-evaluation of the Mortgaged Assets will be conducted at the discretion
of the Mortgagee based on the actual report of value of the Mortgaged Assets, the
condition of the Mortgaged Assets and other factors on the basis of the Mortgagee's
judgment.

Within 02 (two) Business Days after receiving the notice of request for valuation of the
Mortgaged Assets (“Notice”) from the Mortgagee, the Mortgagor is obliged to
cooperate with the Mortgagee to determine the value of the Mortgaged Assets. In the
event that after [___] Business Days from the date of receipt of the Notice, the Parties
fail to agree on the value of the Mortgaged Assets, the Mortgagee is entitled to decide

10
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3.3

the value of the Mortgaged Assets based on the documents mentioned in Clause 2.6 or
hire an independent valuation unit with valuation function to determine the value of the
Mortgaged Assets. The Mortgagor is obliged to pay the Costs incurred.

Supplementation of Collateral

(a)

(b)

If at any time the valuation/re-evaluation of the Mortgaged Assets results in the value
of the Mortgaged Assets not securing the ratio of the value of the Mortgaged Assets to
the value of the Facility in accordance with the Facility Agreement, within 03 (three)
Business Days from the date of the valuation/re-evaluation result, the Mortgagee shall
send a notice requesting additional collateral (“Notice of Supplementation of
Collateral™) to the Mortgagor. Within 05 (five) Business Days from the date the
Mortgagor receives the Notice of Supplementation of Collateral, the Mortgagor must
agree in good faith with the Mortgagee on the plan of supplementing the collateral or
other security (“Additional Collateral”) and complete the procedures for Security for
Additional Collateral; and at the same time ensure that the total value of the Mortgaged
Assets and Additional Collateral must meet the credit extension rates in accordance
with the Facility Agreement;

Where the supplementation of Additional Collateral is not performed or performed
incompletely by the Mortgagor in accordance with this Agreement or is not agreed by
the Mortgagee, it shall be deemed to have arisen an Event of Default; then the
Mortgagee has the right to enforce the Mortgage Assets in accordance with the Finance
Documents.

REGISTRATION

The Mortgagor shall at its own Costs and under the supervision of the Mortgagee:

(@)

(b)

(©)

prior to the First Utilisation Date (as determined in accordance with the Facility
Agreement) as a condition to the first Utilisation (as determined in accordance with the
Facility Agreement), register the Security with the Security Registrar in accordance
with applicable Law and provide to the Mortgagee an original of the registration
certificate of the Security in accordance with Clause 2.3(iv);

within five (5) Business Days following the execution by all Parties of an Amendment
Agreement and receipt of required documents from the Mortgagee, to the extent such
Amendment Agreement requires an amendment to the registration certificate of the
Security, or creates an additional security or Replacement Security or others creating a
Security over any new Mortgaged Assets, register the applicable amended Security (for
the avoidance of doubt, updating any existing registration certificate for secured
transactions effected pursuant to paragraph (a) above if applicable) in accordance with
Law and this Clause; and

the Mortgagor shall maintain such registration in full force and effect until the
termination of this Agreement.

At all times subject to applicable Law, the Mortgagor shall immediately on demand of the
Mortgagee execute and register (as applicable) any documents (including, without limitation
any amendment to this Agreement and any other Security Documentations) and do or cause to
be done any things as required by the Mortgagee or Law for the purpose of completing of the
registrations specified in this Clause 3. The Mortgagor shall provide the Mortgagee with any
documents as may be required by the Mortgagee for the purposes of effecting such registrations
and amendments.

The Mortgagor must obtain the prior written consent of the Mortgagee before de-registration or

11
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3.6

amendment of the Security.

Without prejudice to any provisions of the Finance Documents, the Mortgagee may execute
any document or instrument required by Law to allow the Mortgagor to fulfil the requirements
of this Clause 3.

The Mortgagor must pay all Costs relating to any security registration, amendment registration,
and any de-registration of the Security in accordance with this Agreement subject to the prior
approval of the Mortgagor (which will not be unreasonably withheld).

Security Documentation

Any Security Documentation required to be executed by the Mortgagor pursuant to the terms
of Clause 3 shall contain clauses corresponding to the provisions set out in this Agreement.

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

In addition to and without prejudice to the generality of representations and warranties set out
in the Facility Agreement which are deemed to be made by the Mortgagor by reference to the
facts and circumstances then existing on the date of this Agreement, the Mortgagor makes each
of those and the following representations and warranties set out in the Facility Agreement on
the date of this Agreement to the Mortgagee:

@) the particulars of the Mortgaged Assets specified in Schedule 1 (Details of the
Mortgaged Assets) (that may be amended by any Amendment Agreement from time to
time) are true, accurate and complete;

(b) the Mortgagor is the sole, absolute, legal and beneficial owner of the Mortgaged Assets;

(c) all amounts then due and payable by the Mortgagor under each Material Contract (if
any) have been fully paid and discharged to the extent required by the relevant Material
Contract (unless waived by the Counterparty or restricted by the other Finance
Documents);

(d) no disputes, litigation, arbitration or legal proceedings, which, if adversely determined,
is reasonably likely to have a material adverse effect (as determined under the Finance
Documents) have (to the best of its knowledge and belief) been started or threatened
against the Mortgaged Assets;

(e) the Mortgaged Assets are free from (i) any Security (as defined in the Facility
Agreement), and (ii) any other rights or interests in favour of third parties (except for
those created by or under this Agreement or other Security Documentation, or permitted
under the Facility Agreement).

For the avoidance of doubt, no person (i) is entitled to any option or right to purchase
or otherwise acquire all or any part of the Mortgaged Assets that would result in a
disposal prior to the date on which the Secured Liabilities have been discharged in full
and (ii) other than as permitted or created under this Agreement or other Security
Documentation or any other Finance Document, has any claim, interest or entitlement
of whatsoever nature to the Mortgaged Assets. For the avoidance of doubt, to the extent
applicable, any consents from a Counterparty, which are required under the terms of
the relevant Material Contract for the Mortgagor to create the Security contemplated
by this Agreement at the times envisaged by this Agreement have been obtained,;

12
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)

(9)

(h)

(i)

1)

(k)

0
(m)

(n)

each Material Contract is in full force and effect (other than as permitted under the
Facility Agreement (if any)) and no interest or rights of the Mortgagor in respect of or
in connection with a Material Contract have been assigned or transferred, or granted by
it to any third party and no agreement exists to do any of the same, except in favour of
the Mortgagee under or pursuant to this Agreement and/or other Security
Documentation. The obligations of the Mortgagor under each Material Contract are
legal, valid, binding and enforceable obligations and do not conflict with any applicable
Law or the constitutional documents of the Mortgagor;

none of the Mortgaged Assets have been sealed, blocked, frozen, restricted for dealing
and the Mortgagor is not aware of any reason or circumstance which is likely to give
rise to any such sealing, blocking, freezing, restriction for dealing (in each case except
as permitted under the Finance Documents);

no competent Governmental Agency has declared that the Mortgaged Assets are to be
confiscated or seized, or potentially subject to confiscation or seizure and none of the
Mortgaged Assets have been so confiscated or seized,;

the Mortgagor benefits by entering into this Agreement and any other Security
Documentation to which it is a party;

In any proceedings taken in Vietnam in relation to any Security Documentation, it will
not be entitled to claim for itself or any of its assets immunity (sovereign or otherwise)
from any set-off, suit, execution, attachment or other legal process;

all originals of the Secured Documents (except for any originals to contracts or
agreements or other documents between the Mortgagor and counterparties, which
belong to the counterparties (if any)) delivered to the Mortgagee pursuant to this
Agreement are the only originals of such Secured Documents. None of the Secured
Documents is subject to any contractual or legal restriction upon the delivery of those
documents to the Mortgagee that would prevent or conflict in any material respect with
the creation of the Security created under this Agreement (except for those set out in
the Facility Agreement or this Agreement or other Security Documentation);

the Mortgagor has the capacity to perform its obligations each Material Contract;

the Mortgagor has no knowledge of any fact that would prejudice any right, power or
ability of the Mortgagor to enforce any of the Material Contracts; and

the Mortgagor has no outstanding liabilities to any person in relation to the ownership,
possession, control and use of the Mortgaged Assets (except for the Secured Liabilities,
those permitted under the Facility Agreement or created by or under this Agreement or
other Security Documentation).

Repetition

All the representations and warranties in this Clause 4 (Representations and Warranties) are
deemed to be made and repeated by the Mortgagor by reference to the facts and circumstances
then existing on (i) the date of this Agreement, (ii) the date of each Utilisation Request, (iii)
each Utilisation Date (as determined under the Facility Agreement) and (iv) the first day of
each Interest Period for so long as the Facility is in place (as determined in accordance with the
Facility Agreement).

GENERAL UNDERTAKINGS

Duration of Undertakings
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5.2

5.3

In addition to and without prejudice to the generality of the undertakings made under any
Finance Documents to which the Mortgagor is a party, the Mortgagor makes each of those and
the undertakings in this Clause 5 (General Undertakings) on and from the date of this
Agreement throughout the subsistence of this Agreement until the expiry of the Security Period.

Dealings with Material Contracts

The Mortgagor shall not, without the prior consent of the Mortgagee (which will not be
unreasonably withheld):

@) rescind, amend, vary, assign, novate, supplement, supersede, terminate or waive (or
agree to or permit any amendment to, or variation or waiver of) any term of a Material
Contract related to payment obligations or other terms that would adversely impact on
the relevant Mortgaged Assets, other than as permitted under the Facility Agreement;

(b) (unless otherwise permitted under the Facility Agreement) consent to the transfer by a
Counterparty of any of its rights, title or interest in, or its obligations under, a Material
Contract;

(c) make or agree to any claim that a Material Contract is frustrated or permit or agree to
the cancellation, suspension, rescission, repudiation or other termination of a Material
Contract or accept any material breach thereof or default thereunder as repudiatory
other than as permitted under the Facility Agreement;

(d) seek relief from performance of any of its material obligations under a Material
Contract whether under any force majeure, time limit for claims or any other provision
other than as permitted under the Facility Agreement; and

(e) exercise any set-off against any Counterparty under the applicable Material Contracts
with other than as permitted under the Facility Agreement or by Law.

Safeguarding Mortgaged Assets
The Mortgagor shall:

@) take all steps necessary to, at its own Costs:

0] maintain the Mortgaged Assets and their subsistence and validity (including
taking or defending any proceedings brought by a third party in relation to the
Mortgaged Assets) if such proceedings are or are reasonably likely to prejudice
a Mortgagee's and/or the Mortgagor's material rights in respect of the
Mortgaged Assets or the Security created under this Agreement; and

(i) keep the Mortgaged Assets free from liability to forfeiture, cancellation,
termination, avoidance, loss, or confiscation, attachment or seizure from any
Governmental Agency or third party (to the extent that would cause an Event
of Default to occur) and remedy every defect in the title to, or rights to, the
Mortgaged Assets.

(b) maintain and preserve the Security created by this Agreement and the first ranking
priority of the Security in favour of the Mortgagee. For the avoidance of doubt, at all
times during the Security Period, the Mortgagor shall not:

0] create or permit to create or exist any Security over any or all of the Mortgaged
Assets (save for any Security permitted under this Agreement, other Security
Documentation or other Finance Documents);
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5.4

9.5

5.6

(i) assign, transfer or otherwise dispose or permit to do so any or all of the
Mortgaged Assets (save for those permitted under this Agreement, other
Security Documentation or other Finance Documents); and

(iti)  doany acts that would prejudice or adversely affect the value of the Mortgaged
Assets.

(c) promptly and properly perform and comply with its obligations under the Secured
Documents;

(d) notify the Mortgagee promptly upon becoming aware of:

0] any Security (as defined in the Facility Agreement) being created or entered
into in respect of, or over, the Mortgaged Assets (save for any Security (as
defined in the Facility Agreement) permitted under the Finance Documents);

(i) a request from any Governmental Agency to use, appropriate, confiscate or
requisition any Mortgaged Assets for the purposes of public interests, national
defense, security interest or other special purposes;

(e) within five (5) Business Days from the date of receipt of notice, pay all expenses,
charges, premiums, or fees which are payable by it for the Mortgaged Assets and/or
other statutory taxes in relation to the Mortgaged Assets which are subject to each
Material Contract on time or within any applicable grace period (if applicable) where
failure to do so would prejudice a Mortgagee's and/or the Mortgagor's material rights
in respect of the Mortgaged Assets or the Security created under this Agreement.

Replacement Security

If at any time any part of this Agreement becomes or is deemed to be invalid, unenforceable or
illegal in the opinion of the Mortgagee, the Mortgagor shall, upon demand by the Mortgagee,
forthwith do all acts and things and execute all documents required by applicable Law to
remedy the invalidity, unenforceability or illegality, or, if such invalidity, unenforceability or
illegality cannot be remedied, provide the Mortgagee with replacement first priority security
interest over or in respect of all or any of the Mortgaged Assets within fifteen (15) Business
Days of demand of the Mortgagee in form and substance satisfactory to the Mortgagee
("Replacement Security").

Separate indemnity

@) If, upon demand by the Mortgagee, the Mortgagor is unable to provide Replacement
Security in accordance with Clause 5.4 (Replacement Security), the Mortgagor shall, as
a separate, continuing and primary obligation, indemnify the Mortgagee on demand
against (i) any Costs (for so long as there is no occurrence of an Event of Default which
is continuing in accordance with the Facility Agreement and this Agreement) or (ii) any
Costs (where an Event of Default occurs and is continuing in accordance with the
Facility Agreement and this Agreement), each incurred by that Mortgagee arising from
the Mortgagor's failure to provide the Replacement Security.

(b) The Security contained in Clause 2.1 (Creation of Security) and the undertaking of the
Mortgagor contained in paragraph (a) above are separately and independently
enforceable.

Further assurance

@) The Mortgagor shall promptly do all such acts or execute all such documents as the
Mortgagee may reasonably require:
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5.7

5.8

5.9

0] to perfect the Security created or intended to be created under or evidenced by
the Security Documentations or for the exercise of any rights, powers and
remedies of the Mortgagee provided by or pursuant to the Finance Documents
or by Law;

(i) following the occurrence of an Enforcement Event and the giving of an
Enforcement Notice under Clause 9.1 (Commencement of enforcement
proceedings) (if applicable), to facilitate the realisation of the Mortgaged
Assets.

(b) The Mortgagor shall on reasonable request by the Mortgagee take all such action as is
available to it (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Mortgagee by or pursuant to this
Agreement.

Mortgagor’s Obligations

@) The Mortgagor agrees that the Mortgagee will not assume any of the Mortgagor’s
liabilities or obligations under any document relating to the Mortgaged Assets or
otherwise.

(b) The exercise by the Mortgagee of any of its rights or remedies under this Agreement,
other Security Documentation, other Finance Documents or Law does not release the
Mortgagor from any of its duties and obligations with respect to the Mortgaged Assets.

(c) The Mortgagee has no duty, obligation or liability with respect to the Mortgaged Assets
by reason of this Agreement, nor is it obligated to perform any of the duties or
obligations of the Mortgagor with respect to the Mortgaged Assets or to take any action
to collect or enforce any claim (for payment or otherwise) with respect to the Mortgaged
Assets.

(d) The Mortgagor shall not amend, vary, assign, novate, supplement, supersede, waive or
terminate any term of any Security Documentations or Secured Documents to which it
is a party without the prior written consent of the Mortgagee.

Secured Documents upon the occurrence of an Event of Default

Upon the occurrence of an Event of Default which is continuing (as determined in accordance
with the Facility Agreement and this Agreement), the Mortgagor agrees and undertakes to
immediately deliver to the Mortgagee any and all Secured Documents that have not been
delivered to the Mortgagee (if any).

Authorisations from the Mortgagor to the authorised representative of the Mortgagee

The Mortgagor hereby irrevocably authorises the authorised representative of the Mortgagee,
in connection with the Collateral Rights for the purpose of enforcement of the Security and
realisation of the Mortgaged Assets following the occurrence of an Enforcement Event and the
giving of an Enforcement Notice under Clause 9.1 (Commencement of enforcement
proceedings) (if applicable), to complete (a) the Contract of Mandate and (b) do all things or
acts requested by Law or necessary or desirable for the successful and complete enforcement
of the Security and realisation of the Mortgaged Assets in accordance with this Agreement and
the Law (including, without limitation the preparation, execution, delivery and receipt of any
other documents relating thereto).
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5.10

5.11

Restriction on dealings

@) Except as permitted under a Finance Document, the Mortgagor must not enter into a
single transaction or a series of transactions (whether related or not), whether voluntary
or involuntary and whether at the same time or over a period of time to sell, lease,
transfer or otherwise dispose of any Mortgaged Asset or agree to do so.

(b) Save as may be required by applicable Law, the Mortgagor shall not take any action
which may make any Mortgaged Assets subject to any confiscation, attachment or
seizure by any Governmental Agency or third party.

The transferee's undertakings

If no Enforcement Notice is delivered by the Mortgagee in accordance with Clause 9.1
(Commencement of enforcement proceedings) and if the Mortgagor is permitted to assign any
part or all of the Mortgaged Assets upon the prior written consent of the Mortgagee in
accordance with the Facility Agreement, all or any part of the assigned or transferred
Mortgaged Assets shall be subject to the Security granted in favour of the Mortgagee in
accordance with this Agreement. The Mortgagor shall procure that promptly following the
execution of a transfer agreement of such Mortgaged Assets, the transferee shall deliver to the
Mortgagee the following documents in form and substance satisfactory to the Mortgagee:

@) original(s) of the certificate(s) of registration of the first priority Security over the
Mortgaged Assets assigned or transferred to the transferee issued by the Security
Registrar in favour of the Mortgagee promptly upon the transferee's receipt of such
originals but in any event no later than the date falling five (5) Business Days from the
issuance of such original;

(b) within three (3) Business Days from the date of the transfer agreement, two (2) original
copies of the undated Contract of Mandate in the form of Schedule 2 (Form of Contract
of Mandate) to this Agreement, pre-signed by the transferee's legal representative with
the transferee 's corporate seal affixed;

(c) within three (3) Business Days from the date of the transfer agreement, one (1) original
copy of the Notice of Mortgage in the form of Schedule 4 to each Counterparty, duly
signed by the transferee's legal representative with the transferee's corporate seal
affixed.

The Mortgagor and/or the transferee shall procure that each Counterparty to which a
Notice of Mortgage was served promptly and not later than twenty (20) Business Days
as from the date of the relevant Notice of Mortgage, provide to the Mortgagee an
acknowledgement of such Notice of Mortgage substantially in the form set out in
Schedule 4 (Form of Notice of Mortgage) or in such other form that it is satisfactory to
the Mortgagee; and

(d) other documents as the Mortgagee thinks necessary in order to create a first priority
Security over the assigned or transferred Mortgaged Assets.

For the avoidance of doubt this Clause shall not apply in respect of any Mortgaged Asset that

is subject to a disposal which is subject to any agreement to the contrary by the Mortgagee in
accordance with the Facility Agreement (if applicable).
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WHEN THE SECURITY BECOMES ENFORCEABLE

The Security will become immediately enforceable upon the occurrence of an Event of Default
(as determined in accordance with the Facility Agreement and this Agreement) in respect of

which the Mortgagee has taken any action pursuant to provisions on acceleration of the Facility
Agreement (an "Enforcement Event").
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7.

7.2

DISCRETION OF THE MORTGAGEE TO DELEGATION

Discretion

Any liberty or power which may be exercised, or any determination which may be
made, under this Agreement by the Mortgagee in its discretion may be exercised or
made in its absolute and unfettered discretion.

Delegation

(1 The Mortgagee may at any time delegate by power of attorney or otherwise to
any person or persons all or any of the rights, powers, authorities and
discretions vested in it by this Agreement. Any such delegation may be made
upon such terms (including the power to sub-delegate) and subject to such
conditions and regulations as it may think fit, subject to applicable Law.

(i) For so long as there is no occurrence of an Event of Default which is continuing
in accordance with the Facility Agreement, the Mortgagee shall notify in
writing the Mortgagor of the delegation as set out in Clause 7.2(i) at least ten
(10) Business Days prior to the implementation of the delegation. For
avoidance of doubt, upon the occurrence of an Event of Default which is
continuing in accordance with the Facility Agreement and this Agreement,
such written notice is not required.

(ili)  The Mortgagee's rights under this Clause shall not be affected or limited or
prejudice to Clause 12 of this Agreement.

LIABILITY OF MORTGAGEE AND DELEGATE

Without prejudice to provisions of the Facility Agreement, the Parties agree that:

(@)

(b)

None of the Mortgagee or Delegate or any of their respective officers, employees,
agents or attorneys shall be liable to the Mortgagor or any other person by reason of:

Q) taking any action permitted by this Agreement;
(i) taking possession of or realising all or any part of the Mortgaged Assets; or
(iii)  any neglect, default or omission in connection with the Mortgaged Assets;

In particular, and without limiting paragraph (a), neither the Mortgagee nor any
Delegate nor any of their respective officers, employees, agents or attorneys shall be
liable to the Mortgagor or any other person for any loss occasioned by the timing of the
exercise of any of the Collateral Rights unless directly caused by its or their or his/her
intentional fault, gross negligence or wilful misconduct.

ENFORCEMENT OF SECURITY

Commencement of enforcement proceedings

(@)

At any time after the occurrence of an Enforcement Event, the Mortgagee may send a
ten (10) days (or a shorter period to the extent permitted by applicable Law) in advance
notice prior to enforcement (the "Enforcement Notice") to the Mortgagor in such form
as may be required by Vietnamese law, setting out the reason for the enforcement,
details of the Mortgaged Assets that will be subject to enforcement, and the time and
place of enforcement, in its absolute discretion and to the extent permitted by applicable
Law and this Agreement in order to enforce any part or all of the Mortgaged Assets.
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(b)

The Mortgagee may, at its sole discretion, decide to register such Enforcement Notice
unless such registration is mandatorily required by Law. If at any time after the date of
this Agreement the Mortgagor is required under the Law to execute an application for
registration of the Enforcement Notice, the Mortgagor undertakes to execute such
application promptly upon request by the Mortgagee. If the Mortgagor fails to do so
within three (3) Business Days of receipt of the request to do so from the Mortgagee,
the Mortgagor hereby authorizes the Mortgagee to sign on its behalf, the application
for registration of the Enforcement Notice, and such other applications or documents
as required by Law in relation to the registration of the Enforcement Notice.

9.2 Enforcement actions

(@)

Upon the giving of an Enforcement Notice under Clause 9.1 (Commencement of
enforcement proceedings) if required by Law, the Mortgagee is entitled to exercise all
rights, powers, authorities, remedies and discretions vested in it. In particular, the
Mortgagee is entitled to:

0] Transfer or procure the Transfer of any of the Mortgaged Assets via auctions
or private sale or otherwise manner on one or more occasions and in accordance
with applicable laws;

(i) take over the Mortgaged Assets or any part of the Mortgaged Assets in
exchange for the payment and performance by the Mortgagor of the Secured
Liabilities entirely or partly (provided that the value of the Mortgaged Assets
as determined at the market price. For the avoidance of doubt, the Parties herein
agree that, for the purpose of enforcement of the Security pursuant to this
Clause, the value of the Mortgaged Asset at the time of enforcement shall be:
(i) the market value of Mortgaged Asset as agreed by the Parties within fifteen
(15) Business Days of the delivery of document on determining the Mortgaged
Asset’s value by the Mortgagee to the Mortgagor; or (ii) if the Parties are unable
to agree on the market value, the value of the Mortgaged Asset as stipulated in
a new valuation report prepared by a professional valuer appointed by the
Mortgagee at the cost of the Mortgagor), by giving notice to effect any such
takeover (unless otherwise permitted in this Agreement or by any mandatory
provision of Law);

(iii)  collect monies or payments directly from payers when such monies or
payments become due and payable in connection with any Mortgaged Assets;

(iv) manage or operate the Mortgaged Assets or conduct any of the Mortgagor's
rights relating to the Mortgaged Assets;

V) receive and own all profits, property rights and other rights arising in
connection with the Mortgaged Assets;

(vi)  conduct any actions and things necessary or desirable for the Mortgagee or any
Transferee to take over the Mortgagor's rights, and become a lawful party to
each Material Contract if required by the Mortgagee, to the fullest extent
permitted by Law; and/or

(vii)  take other actions permitted by the Finance Documents and the Law regarding
the enforcement of the Security, including seizure of the Mortgaged Assets.

The Mortgagee will determine specific enforcement actions in accordance with this
Clause 9 (Enforcement of Security).
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9.3

94

(b)

(©)

(d)

Following the delivery of an Enforcement Notice under Clause 9.1 (Commencement of
enforcement proceedings), the Mortgagor:

0] hereby irrevocably authorises the Mortgagee on its behalf and in its name or
otherwise, and in such manner as the Mortgagee thinks fit, to proceed with an
action contemplated in Clause 9.2 (Enforcement actions) without any further
notice, instruction, authorisation or consent of whatsoever nature being
required from the Mortgagor; and

(i) shall take any and all actions which may be requested by the Mortgagee in order
to realise and enforce the Mortgaged Assets, and ensure that all actions, which
are necessary or desirable for the Transferee to obtain full and legal title to the
Mortgaged Assets or to the part of the Mortgaged Assets which is Transferred,
are taken.

The Mortgagee may, at its absolute discretion, elect any Mortgaged Assets for
enforcement in any manner consistent with this Agreement.

Any disposition of the Mortgaged Assets by way of private sale or other foreclosure
proceedings permitted by applicable Law shall be made according to the time schedule
decided by the Mortgagee at its sole discretion as specified in the Enforcement Notice
in accordance with Law and this Agreement. If, under requirements of applicable Law,
the Mortgagee shall be required to make disposition of the Mortgaged Assets within a
period of time that does not permit the giving of the Enforcement Notice to the
Mortgagor as specified in Clause 9.1 (Commencement of enforcement proceedings), the
Mortgagee needs to give the Mortgagor only such notice of disposition as is reasonably
practicable in view of such requirements of applicable Law.

No exercise of the Mortgagor’s rights

@)

(b)

Upon receipt by the Mortgagor of an Enforcement Notice from the Mortgagee, the
Mortgagor may not exercise any right provided in this Agreement or other Security
Documentations if such right is not consistent with rights and remedies vested in the
Mortgagee under the Finance Documents.

Provided that the Secured Liabilities have not been discharged in full, if the Mortgagor
receives any monies relating to or arising from the Mortgaged Assets or the Secured
Documents following its receipt of an Enforcement Notice from the Mortgagee, the
Mortgagor is deemed as having received such monies for and on behalf of the
Mortgagee and must promptly inform the Mortgagee of the receipt of the monies and
transfer such monies to the Mortgagee without any delay for the purpose of satisfaction
of the Secured Liabilities.

Waiver by the Mortgagor

(@)

The Mortgagor hereby (to the fullest extent permitted by Law) agrees to waive:

Q) all rights and formalities to request the Mortgagee to fulfil any procedure not
required by Law or any Security Documentation before enforcing the Security;

(i) the right to select any Mortgaged Assets for enforcement; and

(iii)  the right to request a set-off or the right of counterclaim in respect of all
liabilities or obligations under this Agreement or in relation to any Mortgaged
Asset.

21



10.
10.1

10.2

10.3

11.

12.
121

(b) The Mortgagor agrees not to take any action in order to prevent or delay the
enforcement of the Security, or to disperse all or any part of the Mortgaged Assets.

APPLICATION OF MONIES
Order of Application

All monies received or recovered by the Mortgagee or any Delegate pursuant to this Agreement
or the powers conferred by it shall be applied by the Mortgagee in satisfaction of the Secured
Liabilities in accordance with relevant Finance Documents.

Surplus Monies

If at any time after the full satisfaction of the Secured Liabilities the Mortgagee holds any
surplus monies payable to the Mortgagor, those monies shall be placed to the credit of an
account in the name of the Mortgagor opened with the Account Bank. The Mortgagee shall
thereupon be under no further liability in respect of such monies.

Deficiency

Subject to the terms of the Finance Documents, if the proceeds of the enforcement of the
Mortgaged Assets are insufficient to cover the costs of the exercise of remedies under this
Agreement and the payment in full of the Secured Liabilities in relation to the Facility under
the Finance Documents, the Mortgagor shall remain liable to pay any deficiency to the
Mortgagee on demand in accordance with the provisions of the Finance Documents.

PROTECTION OF THIRD PARTY

@) No person dealing with the Mortgagee or any Delegate shall be bound to enquire:

0] whether the rights conferred by or pursuant to this Agreement or any other
Finance Document have arisen or become exercisable;

(i) whether any consents, regulations, restrictions or directions relating to such
rights have been obtained or complied with;

(iii)  otherwise as to the propriety or regularity of acts purporting or intended to be
in exercise of any such rights; or

(iv)  as to the application of any money borrowed or raised or whether any amount
remains secured by this Agreement.

(b) All the protection afforded to any person dealing with the Mortgagee or any Delegate
contained in any applicable legislation shall apply to any such person dealing with the
Mortgagee or any Delegate.

POWER OF ATTORNEY

Appointment and Powers

The Mortgagor by way of Security irrevocably appoints the Mortgagee and every Delegate
severally (with full power of substitution) to be its attorney to take any action which the
Mortgagor is obliged to take under this Agreement for:

(a) carrying out any act or thing which the Mortgagor is obliged to do (but has not yet been
done) under this Agreement (including, without limitation, the execution, delivery and
registration of charges over, transfers, conveyances, mortgages, assignments and
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12.2

13.
131

13.2

13.3

assurances of, and other instruments relating to, any of the Mortgaged Assets and/or
the giving of any notices, orders, directions or instructions in connection with any of
the Mortgaged Assets) but has not yet done, provided that the Mortgagee has given the
Mortgagor written instructions and reasonable notice to carry out such act; and/or

(b) enabling the Mortgagee or any Delegate to exercise, or delegate the exercise of any of
the Collateral Rights (including, after the occurrence of an Enforcement Event and
giving by the Mortgagee of an Enforcement Notice (if applicable)) or the exercise of
any right of a legal or beneficial owner of the Mortgaged Assets,

provided that the Mortgagee or its Delegate shall act in any exercise of the powers hereunder
prior to the occurrence of an Enforcement Event and giving by the Mortgagee of an
Enforcement Notice (if applicable). This power of attorney will take effect from the date of this
Agreement until the expiry of the Security Period.

Ratification

The Mortgagor ratifies and agrees to ratify and confirm all things done, and all documents
executed, by any attorney in the exercise of the power of attorney granted by it in Clause 12.1
(Appointment and Powers).

EFFECTIVENESS OF SECURITY

Continuing Security

The Security created by or pursuant to this Agreement is a continuing Security and will extend
to the ultimate balance of sums payable by the Mortgagor in respect of the Secured Liabilities
and remain in full force and effect during the Security Period.

Reinstatement of Security

If any payment by the Mortgagor or any discharge given by the Mortgagee (whether in respect
of the obligations of the Mortgagor or any Security for those obligations or otherwise) is
avoided or reduced as a result of insolvency, administration or any similar event:

@) the liability of the Mortgagor and the Security created by or pursuant to this Agreement
shall continue as if the payment, discharge, avoidance or reduction had not occurred;
and

(b) the Mortgagee shall be entitled to recover the value or amount of that payment or
Security from the Mortgagor, as if the payment, discharge, avoidance or reduction had
not occurred.

If required by the Mortgagee, the Mortgagor shall, at its own expense, sign all documents and
do all acts necessary to restore to the Mortgagee the rights, powers and remedies held by the
Mortgagee immediately before the payment or discharge.

The Mortgagee may concede or compromise any claim that any payment or discharge is liable
to be avoided or reduced.

This Clause 13.2 survives the discharge or termination of this Agreement or the Security created
under this Agreement.

Immediate Recourse

The Mortgagor waives any right it may have of first requiring the Mortgagee to proceed against
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13.4
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13.6

13.7

or enforce any other rights or security interest or claim payment from any other person or any
other security interest granted by it under any other Finance Documents, before claiming from
the Mortgagor under this Agreement.

Appropriations

Upon the occurrence of an Event of Default which is continuing (as determined in accordance
with the Facility Agreement and this Agreement), the Mortgagee may:

@) refrain from applying or enforcing any other monies held or received by it in respect of
the Secured Liabilities, or apply and enforce the same in such manner and order as it
sees fit (whether against the Secured Liabilities or otherwise) and the Mortgagor shall
not be entitled to the benefit of the same; and

(b) hold such other monies in accounts as designated by the Mortgagee in accordance with
the Finance Documents or on account of the Mortgagor's liability under this Agreement
and other Security Documentations. Subject to the terms of the Facility Agreement, the
Mortgagee may retain funds in that account for as long as the Mortgagee determines is
appropriate and the Mortgagee may apply those amounts in or towards satisfaction of
the Secured Liabilities at any time, but is not under any obligation to do so.

Independent Security

@) The Security created by or pursuant to this Agreement is in addition to and is not in any
way prejudiced by any other guarantees or security now or subsequently held by the
Mortgagee. The Mortgagee will not be prevented by this Agreement from calling other
security against the Mortgagor.

(b) The making of one demand under this Agreement or any other Security Documentation
shall not preclude the Mortgagee from making any further demands.

(c) Any third party dealing with the Mortgagee or any other Mortgagee or any agent or
representative of the Mortgagee or that Mortgagee shall not be concerned to see or
enquire as to the validity of any demand under this Agreement.

Preservation of obligations

The obligations of the Mortgagor under this Agreement and other Security Documentation are
absolute and unconditional and are not discharged, reduced or affected in any other way by any
act, matter or thing that the Mortgagee or any obligor or any other person liable for the Secured
Liabilities may do or omit to do and which would or might otherwise affect those obligations
until the Mortgaged Assets are released in accordance with Clause 14 (Release of Security),
except in the case of gross negligence, intentional fault or violation of Law if required by a
Vietnam court's judgement or order (as the case may be).

Restrictions on Mortgagor's rights

The Mortgagor waives in favour of the Mortgagee all of its rights against the Mortgagee,
another obligor or any other person liable for the Secured Liabilities to the extent necessary to
give effect to this Agreement, and agrees not to exercise those rights to the extent necessary to
give effect to this Agreement. Until the Secured Liabilities have been finally paid, discharged
or performed in full and provided that the Mortgagee is in compliance with their obligations
under this Agreement, the Mortgagor shall not, without the consent of the Mortgagee:

(a) raise a defence available to an obligor or any other person liable for the Secured
Liabilities against the Mortgagee or exercise any right of set-off or make a counterclaim
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13.8

(b)

(©

(d)

(€)

against the Mortgagee, in reduction of its liability under this Agreement or another
Finance Documents;

enforce any right or make any claims against another obligor or any other person liable
for the Secured Liabilities or their property;

prove in competition with the Mortgagee for any distribution, dividend or payment
arising from an insolvency event occurring in respect of another obligor or any other
person liable for the Secured Liabilities;

make any claim that it is entitled, by way of subrogation, indemnity or in any other
way, to the benefit of any security or any money or property held by the Mortgageefor
the Secured Liabilities; or

take, receive or permit to exist any security over all or any part of the property of an
obligor or any other person liable for the Secured Liabilities to secure payment of any
money for which that person is liable to the Mortgagor.

Waiver of Defences

(@)

(b)

Provided that the Mortgagee is in compliance with their obligations under this
Agreement, neither the obligations of the Mortgagor under this Agreement, nor the
Security created by or pursuant to this Agreement or other Security Documentations
nor the Collateral Rights will be affected by an act, omission, matter or thing which,
but for this Clause 13 (Effectiveness of Security), would reduce, release or prejudice
any of its obligations under any of the Finance Documents or any such Security or the
Collateral Rights (without limitation and whether or not known to it or to any Finance
Party) including:

0] any time, waiver or consent granted to, or composition with, the Mortgagor or
other person;

(i) the release of the Mortgagor or any other person under the terms of any
composition or arrangement with any creditor of the Mortgagor;

(iii) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Mortgagor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any security;

(iv)  any incapacity, or lack of power, authority or legal personality of or dissolution
or change in the members or status, of the Mortgagor or any other person;

(V) any amendment novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including any change in the
purpose of, any extension of or any increase in any facility or the addition of
any new facility under any Finance Document or other document or security;

(vi)  any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security; or

(vii)  any insolvency or similar proceedings.

The Mortgagee shall not be concerned to establish or investigate the powers or
authorities of the Mortgagor or its respective officers or agents, and monies obtained or
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14.
141

14.2

15.

16.
16.1

16.2

Secured Liabilities incurred by the Mortgagor in purported exercise of such powers or
authorities (or by any person purporting to be the Mortgagor) shall be deemed to form
part of the Secured Liabilities.

RELEASE OF SECURITY
Final Redemption

Upon the Secured Liabilities having been unconditionally and irrevocably paid in full, the
Mortgagee shall, at the Cost of the Mortgagor, release, reassign or discharge (as appropriate)
the Mortgaged Assets from the Security created by or pursuant to this Agreement, subject to
Clause 14.2 (Avoidance of Payments) and without recourse to, or any representation or warranty
by, the Mortgagee or any Delegate, and:

@) execute and deliver to the Mortgagor, the Mortgagee and other parties relating to this
Agreement the proper instruments acknowledging termination of this Agreement;

(b) at the Cost of the Mortgagor, provide reasonable support necessary and desirable for
completing the de-registration of the Security.

Avoidance of payments

If the Mortgagee considers that any amount paid or credited to it under any Finance Document
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation,
administration or similar laws, that amount shall not be considered to have been paid for the
purpose of determining whether all the Secured Liabilities have been unconditionally and
irrevocably paid.

PAYMENTS FREE OF DEDUCTION

All payments to be made by the Mortgagor under this Agreement shall be made free and clear
of and without deduction for or on account of tax unless the Mortgagor is required by law to
make such payment subject to the deduction or withholding of tax, in which case the sum
payable by the Mortgagor in respect of which such deduction or withholding is required to be
made shall be increased to the extent necessary to ensure that, after the making of such
deduction or withholding, the person on account of whose liability to tax such deduction or
withholding has been made receives and retains (free from any liability in respect of any such
deduction or withholding) a net sum equal to the sum which it would have received and so
retained had no such deduction or withholding been made or required to be made.

RIGHTS, WAIVERS AND DETERMINATIONS

Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and those
conferred by or pursuant to any Finance Document, the terms of that Finance Document shall
prevail to the extent permitted by Law.

Remedies and Waivers

Notwithstanding anything to contrary contained in any of the other Finance Documents, no
failure to exercise, nor any delay in exercising, on the part of the Mortgagee or any Delegate,
any Collateral Right shall operate as a waiver, nor shall any single or partial exercise of any
Collateral Right prevent any further or other exercise or the exercise of any other Collateral
Right. The Collateral Rights are cumulative and not exclusive of any rights or remedies
provided by law.
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16.3

16.4

17.

18.
18.1

18.2

Partial Invalidity

If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any respect under the laws of Vietnam, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the
laws of Vietnam will in any way be affected or impaired and, if any part of the Security intended
to be created by or pursuant to this Agreement is invalid, unenforceable or ineffective for any
reason, that shall not affect or impair any other part of such Security.

Determination

Any certificate or determination by the Mortgagee or any Delegate under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

GOVERNING LAW

This Agreement is governed by the laws of Vietnam.

DISPUTE RESOLUTION
Dispute Resolution

If any dispute arises between the Parties relating to this Agreement, including without limitation
its execution, performance, termination or expiration, which cannot be settled amicably by
mutual agreement within thirty (30) days from the date of a notice of such dispute from one
Party to another, such dispute shall be referred to and settled by a Viethamese competent court.

Waiver of Immunity

To the extent that the Mortgagor may in any jurisdiction claim for itself or its assets immunity
on the grounds of sovereignty or otherwise from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process and to the extent that in any
such jurisdiction there may be attributed to itself or its assets such immunity (whether or not
claimed), the Mortgagor irrevocably and unconditionally agrees not to claim and irrevocably
and unconditionally waives such immunity to the fullest extent permitted by the laws of such
jurisdiction.

THIS AGREEMENT has been signed by the Mortgagee and by the Mortgagor and in four (4) original
copies, two (2) in the English language and two (2) in the Viethamese language, on the date stated at
the beginning of this Agreement. With respect to the Parties hereto, in the event of any conflict between
the Vietnamese language version and the English language version of this Agreement, the Vietnamese
language version shall prevail to resolve within that conflict.

27



SCHEDULE 1
DETAILS OF THE MORTGAGED ASSETS

As the date of this Agreement, the details of the Mortgaged Assets are as below:
List of Material Contracts:
- L1

List of insurance contracts for the purpose of securing the conclusion, performance or connection with
the subject of the Material Contracts:

- L1
[Ended Schedule 1]
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SCHEDULE 2
FORM OF CONTRACT OF MANDATE

This CONTRACT OF MANDATE is made on between:

)

and

(2)

[__1, alimited liability company established and operating under the laws of VVietham pursuant
to Enterprise Registration Certificate No. [___] initially issued by the Department of Planning
and Investment of [ _Jon [___] (as amended from time to time), having its registered address
at [__] Vietnam (the "Mortgagor" or the "Authorising Party");

BANK SINOPAC - HO CHI MINH CITY BRANCH, a foreign bank branch duly licensed
under the laws of Vietnam, having Operation License No. 02/GP-NHNN issued by the State
Bank of Vietnam on 8 January 2020 (that may be further amended from time to time) and
Business Registration Certificate No. 0303327614 issued by Planning and Investment
Department of Ho Chi Minh City dated 2 June 2004 with the 11th amendment dated 08 April
2022 (that may be further amended from time to time), with its registered address at Floor 9
and a part of Floor 12, Friendship Tower Building, No. 31 Le Duan Street, Ben Nghe Ward,
District 1, Ho Chi Minh City, Vietham as Mortgagee (the "Mortgagee" or the "Authorised
Party");

(the Mortgagor and the Mortgagee shall together be designated hereinafter as the "Parties" and
individually as a "Party")

WHEREAS

(A)

(B)

(©)

Pursuant to the Facility agreement[ ] dated (the "Facility Agreement™)
made between, among others, (1) the Mortgagor as borrower, and (2) Bank SinoPac - Ho Chi
Minh City Branch as lender, the Mortgagor will be granted a term loan facility in an aggregate
amount of up to on the terms and conditions set out therein (as amended from
time to time).

By the mortgage over receivables and property rights agreement entered into between BW Sai
Gon Limited Liability Company as Mortgagor and Bank Sinopac - Ho Chi Minh City Branch
as Mortgagee on , as amended/replaced from time to time (the "Mortgage
Agreement™), the Mortgagor secured the Mortgaged Assets to the Mortgagee as first priority
security for the prompt and complete payment and performance by the Mortgagor of the
Secured Liabilities.

The Authorising Party and the Authorised Party enter into this Contract of Mandate as further
security for, among other things, the prompt and complete performance of the Authorising
Party's obligations under the Mortgage Agreement and any Finance Document.

Unless otherwise defined herein, the terms used in this Contract of Mandate shall have the meaning
given to them as in the Mortgage Agreement or the Facility Agreement, as the case may be.

NOW IT IS HEREBY AGREED as follows:

1.

11

SCOPE OF DELEGATION
The Authorising Party irrevocably hereby appoints the Authorised Party, and/or its nominee

and/or any officer of the Authorised Party and/or its nominee to be its true and lawful attorney-
in-fact (the "Attorney-in-fact'") with full power and authority in its name or otherwise and on

29



1.2

its behalf for the purpose of carrying out the provisions of Clause 9 (Enforcement of Security)
of the Mortgage Agreement and taking any actions and executing any instruments that might
be necessary or advisable to accomplish the purpose thereof; provided, however, that the
Attorney-in-fact does not have the right to exercise any of the foregoing rights and actions
except where there is the occurrence of an Enforcement Event and the giving of an Enforcement
Notice under Clause 9 (Enforcement of Security) of the Mortgage Agreement.

Upon the occurrence of an Enforcement Event and the giving of an Enforcement Notice under
Clause 9.1 of the Mortgage Agreement, the Attorney-in-fact shall be authorised (but not bound),
without the need of any further authorisation by the Authorising Party, to take any actions and
execute any instruments that might be necessary or advisable for the purpose of carrying out
the provisions of Clause 9 (Enforcement of Security) of the Mortgage Agreement, including but
not limited to:

(@) prepare or fill in any blanks and complete any proxy, resignation letter, mandate,
application for the enforcement, including but not limited to the Transfer of the
Mortgaged Assets, or any other document contemplated by the Mortgage Agreement
or required by Vietnamese law in order for the Attorney-in-fact (or its nominee) to
implement or enforce the provisions or the intent of the Mortgage Agreement;

(b) for and on behalf of the Authorising Party and in its names, to execute and seal and
deliver to any purchaser, auctioneer, manager or receiver of the Mortgaged Assets, any
agreement, contract or assurance of title or any other document that may be desirable
for the enforcement of the Mortgaged Assets;

(c) execute, seal and deliver all other documents and do all other acts and things that are
required to be done under Vietnamese law by the Authorising Party to complete the
assignment, transfer or other disposal of the Mortgaged Assets;

(d) do all other acts and things that are necessary or advisable to exercise the rights and
remedies of the Authorised Party under the Mortgage Agreement or to exercise
effectively the powers given under this Contract of Mandate including, without
limitation:

0] to execute and deliver to the relevant Security Registrar an application for
registration of the enforcement notice; and

(i) to take such other action, on behalf of the Authorising Party, to meet the
requirements or requests of the relevant Security Registrar;

(e) take any and all actions which the Attorney-in-fact may deem, in its sole and absolute
discretion, to be appropriate or expedient in order to implement or enforce the
provisions or the intent of the Mortgage Agreement, and to transfer the monies received
or recovered out of the enforcement of the Mortgaged Assets deposited in any accounts
(whether of the Authorising Party or a third party) to the account as decided by the
Attorney-in-fact;

) to negotiate, enter into or enforce the rights under, or terminate any agreement and
collect any monies thereunder or otherwise due to the Authorising Party in respect of,
or generated through the usage of, any of the Mortgaged Assets in accordance with the
Mortgage Agreement;

(o) to exercise any of the rights of the Authorising Party arising under or in connection
with the Mortgage Agreement, and to designate or delegate to another person in
substitution of the Attorney-in-fact, the exercise of such rights of the Authorising Party,
and under such terms as the Attorney-in-fact deems proper or necessary;
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(h) to collect, claim and receive, or direct the payment of, all monies and avail of all
benefits that accrue, and that may become due and payable to the Authorising Party in
relation to the Mortgaged Assets;

0] to institute and maintain such suits and proceedings as the Attorney-in-fact deems
expedient to prevent any impairment of the Mortgaged Assets or to preserve and protect
the interest of the Attorney-in-fact therein;

M to execute and deliver such deeds of conveyance or sale as may be necessary or proper
for the purpose of conveying full right to use and full title and ownership, free from any
claims and rights of the Authorising Party, to any of the Mortgaged Assets, after
enforcement thereof; and

(K) in general, to sign such agreements and documents and perform such acts and things as
are required, necessary or, in the opinion of the Attorney-in-fact, advisable, to fully
accomplish the purpose of the Mortgage Agreement and to fully enforce the Mortgaged
Assets.

The exercise of the aforesaid rights, remedies, powers and privileges will be without prejudice
to all other rights and remedies of the Attorney-in-fact under or in respect of the Finance
Documents. The Mortgagee undertakes that any actions taken under this Contract of Mandate
by the Mortgagee shall be in compliance with the Mortgage Agreement and the Law.

RATIFICATION OF ACTIONS

To the fullest extent permitted by Law, the Authorising Party hereby confirms and ratifies any
and all actions and things performed or done by the Attorney-in-fact or any of its agents or
representatives hereunder as the Mortgagor's attorney-in-fact under the circumstances set forth
above.

NO REVOCATION OF DELEGATION

This Contract of Mandate is entered into by the Parties without remuneration for the purpose
of securing the due and punctual performance of the Secured Liabilities. The Authorising Party
agrees that the powers it grants hereunder to the Attorney-in-fact are irrevocable and of full
force and effect until the termination of the Mortgage Agreement. This delegation of powers
cannot be revoked by the Authorising Party until all the Secured Liabilities have been finally
paid or discharged in full. The Authorising Party hereby waives any right to revocation of such
powers.

INDEMNIFICATION

The Authorising Party shall from time to time and at all times indemnify the Attorney-in-fact
against all costs, claims, expenses and liabilities incurred by the Attorney-in-fact with
evidentiary documents (if any) in connection herewith in accordance with the Finance
Documents.

WAIVER

The Authorising Party hereby waives any claim it may have or hereafter acquire against the
Attorney-in-fact acting pursuant to this Contract of Mandate and against any person acting on
the instructions given by the Attorney-in-fact pursuant to this Contract of Mandate. The
Authorising Party hereby releases and discharges and agrees to indemnify and hold harmless
the Attorney-in-fact or any person acting pursuant to this Contract of Mandate.

DELEGATION

The Attorney-in-fact may at any time and from time to time delegate by contract of mandate or
in any other manner to any person all or any of the powers, authorities and discretions which
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are for the time being exercisable by the Attorney-in-fact under the Mortgage Agreement in
relation to the Mortgaged Assets or any part thereof. Any such delegation may be made upon
such terms (including power to sub-delegate) and subject to such regulations as the Attorney-
in-fact may deem fit.

7. TERM

This Contract of Mandate is effective from the date set out in the above until the last day of the
Security Period.

8. GOVERNING LAW
This Contract of Mandate is governed by Vietnamese law.
9. JURISDICTION

If any dispute arises between the Parties relating to this Contract of Mandate, including without
limitation its execution, performance, termination or expiration, which cannot be settled
amicably by mutual agreement within thirty (30) days from the date of a notice of such dispute
from one Party to another, such dispute shall be referred to and settled by a Vietnamese
competent court.

IN WITNESS WHEREOF, the Parties have caused three (3) copies of this Contract of Mandate to
be executed in person or by their duly authorised representatives.
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Signed for and on behalf of

L]
as the Authorising Party

by

Name:
Title:
Address:
Fax No.:
Email:

Attn.:
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Signed for and on behalf of
BANK SINOPAC - HO CHI MINH CITY BRANCH

as the Authorised Party

by

Name:
Title:
Address:

Fax No.:
Email:
Attn:

[Ended Schedule 2]
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SCHEDULE 3
FORM OF AMENDMENT AGREEMENT

AMENDMENT AGREEMENT RELATING TO MORTGAGE OVER RECEIVABLES AND
PROPERTY RIGHTS AGREEMENT

dated

by

[ 1]

as Mortgagor

and

BANK SINOPAC - HO CHI MINH CITY BRANCH
acting as Mortgagee
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AMENDMENT AGREEMENT IN RELATION TO MORTGAGE OVER RECEIVABLES AND
PROPERTY RIGHTS AGREEMENT (the "Agreement")

This Agreement is dated

BETWEEN

)

AND
()

[__1, alimited liability company established and operating under the laws of VVietham pursuant
to Enterprise Registration Certificate No. [___] initially issued by the Department of Planning
and Investment of [__Jon[__ ] (as amended from time to time), having its registered address
at [__] Vietnam (the "Mortgagor");

BANK SINOPAC - HO CHI MINH CITY BRANCH, a foreign bank branch duly licensed
under the laws of Vietnam, having Operation License No. 02/GP-NHNN issued by the State
Bank of Vietnam on 8 January 2020 (that may be further amended from time to time) and
Business Registration Certificate No. 0303327614 issued by Planning and Investment
Department of Ho Chi Minh City dated 2 June 2004 with the 11th amendment dated 08 April
2022 (that may be further amended from time to time), with its registered address at Floor 9
and a part of Floor 12, Friendship Tower Building, No. 31 Le Duan Street, Ben Nghe Ward,
District 1, Ho Chi Minh City, Vietnam as Mortgagee (the "Mortgagee");

(the Mortgagor and the Mortgagee shall together be designated hereinafter as the "Parties" and
individually as a "Party").

WHEREAS

A

11

1.2

Pursuant to the Facility agreement [ ] dated (the "Facility Agreement™)
made between, among others, (1) the Mortgagor as borrower, and (2) Bank SinoPac - Ho Chi
Minh City Branch as lender, the Mortgagor will be granted a term loan facility in an aggregate
amount of up to VND] | on the terms and conditions set out therein (as amended
from time to time).

The Parties entered into a mortgage over receivables and property rights agreement No.[ ],
dated (the "Mortgage Agreement™) as a condition to the Mortgagee
making the Facility available to the Mortgagor under the Facility Agreement.

In accordance with the Mortgage Agreement, the Parties have agreed that the Mortgage
Agreement shall be amended as set out herein (the "Change").

DEFINITIONS AND INTERPRETATION
Incorporation of the Definitions under the Mortgage Agreement

Terms defined in the Mortgage Agreement shall have the same meaning when used in this
Agreement unless otherwise stated herein or the context otherwise requires.

Interpretation

In this Agreement, the rules of interpretation contained in Clause 1 (Definitions and
Interpretation) of the Facility Agreement shall apply to the construction of this Agreement.

EFFECTIVE DATE

This Agreement shall become effective as at the date of this Agreement (the "Effective Date").

36



3.1

3.2.

4.1

4.2

4.3

44

AMENDMENT TO THE MORTGAGE AGREEMENT
On and from the Effective Date (as defined in Clause 2 (Effective Date) above):

[Details of the Mortgaged Assets are set out in Appendix 1 hereof which shall replace entirely
the Schedule 1 (Details of the Mortgaged Assets) to the Mortgage Agreement.]

[To insert other changes (if any)]
OTHER PROVISIONS REMAIN EFFECTIVE

Subject to the terms of this Agreement, the Mortgage Agreement shall remain in full force and
effect and, from the Effective Date, the Mortgage Agreement and this Agreement will be read
and construed as one document.

The Mortgagor undertakes to the Mortgagee that it shall:

@) sign any documents and do any acts or things that are required or necessary for the
Mortgagee to successfully register the Change with the Security Registrar and obtain
[an update] of the already-issued certificate of registration of the Change issued by the
Security Registrar within five (5) Business Days from the Effective Date in order that
the Security would remain the first priority security interest registered with the Security
Registrar in respect of the Mortgaged Assets; and

(b) promptly after the Effective Date, deliver one (1) original copy of the Notice of
Mortgage duly executed by the Mortgagor's legal representative with the Mortgagor's
corporate seal affixed to each Counterparty under each of the [additional][changed]
Material Contracts (as set out in Appendix 1), and shall procure that Counterparty to
promptly and not later than twenty (20) Business Days as from the date of the relevant
Notice of Mortgage, provide to the Mortgagee an acknowledgement of such notice of
Mortgage substantially in form set out in Schedule 4 (Form of Notice of Mortgage) or
in such other form that it is satisfactory to the Mortgagee.

The Mortgagee shall have the right, but not obligation, to undertake the registration of this
Agreement with the Security Registrar. In the event that the Mortgagee chooses to undertake
such registration by notice to the Mortgagor, the Mortgagor shall immediately on demand of
the Mortgagee sign all documents required by the Mortgagee for the registration and provide
any attendance, assistance and other support that the Mortgagee may request for the
registration. All registration fees and Costs relating to such registration shall be for the account
of the Mortgagor. For the avoidance of doubt, the Mortgagee shall be under no obligation to
complete the registration within any specific period of time.

The parties to this Agreement agree to promptly do all such acts or execute all such documents
as the Mortgagee may reasonably specify to give effect to this Clause.

GOVERNING LAW
This Agreement is governed by the laws of Vietnam.
JURISDICTION

If any dispute arises between the Parties relating to this Agreement, including without limitation
its execution, performance, termination or expiration, which cannot be settled amicably by
mutual agreement within thirty (30) days from the date of a notice of such dispute from one
Party to another, such dispute shall be referred to and settled by a Viethamese competent court.

THIS AGREEMENT has been signed on behalf of the Mortgagee and by the Mortgagor and in four
(4) original copies, two (2) in the English language and two (2) in the Vietnamese language, on the date
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stated at the beginning of this Agreement. With respect to the Parties hereto, in the event of any conflict
between the Vietnamese language version and the English language version of this Agreement, the
Vietnamese language version shall prevail to resolve within that conflict.

AS EXECUTED by the duly authorised representatives of the Parties on the Effective Date.

MORTGAGOR

Signed for and on behalf of

by

Name:
Title:
Address:
Fax No.:
Email:

Attn.:
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MORTGAGEE

Signed for and on behalf of
BANK SINOPAC - HO CHI MINH CITY BRANCH

by

Name:
Title:
Address:

Fax No.:

Email:

Attn:
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Appendix 1
Details of the Mortgaged Assets

As at the Effective Date, the Mortgaged Assets are specified as below:

[***]

[Other details of the changed Mortgaged Assets (if any) to be inserted]

[Ended Schedule 3]
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SCHEDULE 4
FORMS OF NOTICE OF MORTGAGE

CONG HOA XA HQI CHU NGHIA VIET NAM

SOCIALIST REPUBLIC OF VIETNAM
Poc l1ap - Tw do - Hanh phuc

Independence — Liberty - Happiness

THONG BAO THE CHAP
NOTICE OF MORTGAGE
(vivthé chap taisan [ ])

(of the mortgage of [ ])

Can ctr [Hop Pong Quan Trong] s6 [ ] (“Hep Péng XYZ”) dugc ky két gitta [ ] (“Bén
Co6 Nghia Vu”) va Cong ty [ ] (“Bén C6 Quyén™) vaongay [ 1

Pursuant to the [Material Contract] No. [ /(“XYZ Contract”) signed between [ ]
(“Obligor”) and [___] (“Obligee”)on [_1;

Van ban nay duoc lap vaongay  thang  nam __ (“Ngay Ky”) bai va gitra:
This document is made on (“Signing Date ”) by and between:
(1) CONGTY[_]

M4 s6 thué : [__] do So ké hoach va dau tu [ ] cdp, dang ky lan dau

Tax code ngay

Sé di¢n thoai/Tel e,

Fax: e e e e

Pai dientheo Phap  © oo

luat/theo by QUYeN . he6 Gidy dy quyen sé .............. NEAY. oo,

Legal/Authorized

representative T
Pursuant to the Power of Attorney no. ................ dated on ..

Chuc vu L
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Title e
Sau ddy duoc goi 1a “Bén C6 Quyén”

Hereinafter referred to as “Obligee”

) [
[***]
M4 s6 thué
TaX Code :-.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.--.:
S6 dién thoai/Tel TR USRS
Fax: e
Pail dientheo Phap 1 .o
luat/theo iy QUYEN . rpas Gidy ay quydn sé .............. NEAY ..o
Legal/Authorized
representative
Pursuant to the Power of Attorney no. dated on ......
Chuc vu L
Title e

Sau day duoc goi la “Bén C6 Nghia Vu”

Hereinafter referred to as the “Obligor”

(3) NGAN HANG SINOPAC - CHI NHANH THANH PHO HO CHI MINH
BANK SINOPAC - HO CHI MINH CITY BRANCH

Ma s thué L
Tax code e
S4 dién thoai/Tel e
Fax: PR
Pai dién theo phap L
lugt/theo ay quyen : Theo Gidy Gy qUYeN S8 .............. NGAY. oot
Legal/Authorized

fepresentative I

Pursuant to the Power of Attorney no. ....... dated on ..........
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Chuc vu e

Title R

Sau day duoc goi la “Ngan Hang”

Hereinafter referred to as “Bank”

Sau ddy cac bén néu trén duwoc goi chung la “Cac Bén” va goi riéng la “Bén”.

The above parties are hereinafter collectively referred to as the “Parties” and individually as
a “Party”.

Céc bén ddng Y ring,
The Parties mutually agree:

1. Bén C6 Quyén va Ngan hang SinoPac - Chi nhanh thanh phé H6 Chi Minh ("Ngan
Hang") vai tu cach 1a Bén Nhan Thé chap di ky két Hop Pong Thé Chap Cac Khoan
Phai Thu Va Quyén Tai Sanngady  thdang  nam ____ ("Hop Pong Thé Chap").
The Obligee and Bank Sinopac - Ho Chi Minh City Branch (the "Bankas Mortgagee
executed the Mortgage over Receivables and Property Rights Agreement dated

(the "Mortgage Agreement").

2. Bén C6 Quyén va Ngan Hang bang vin ban nay théng béo cho Bén C6 Nghia Vu rang

cac tai san [___], cac khoan phai thu va quyén tai san lién quan dén tai san [ ] theo
[Hop Pong XYZ] s& duoc Bén C6 Quyén thé chap cho Ngan Hang theo Hop Bdng Thé
Chap dé dam bao cho nghia vu cua Bé&n C6 Quyén phét sinh tir khoan vay cua Bén C6
Quyén cin cir theo Hop dong tin dung [ 1s6[  ]duoc ky két gitta Ngan Hang
va Bén C6 Quyén vao ngay [ ] (“Hep Pdng Tin Dung”).
The Obligee and the Bank by this agreement inform the Obligor that the [ ] property,
receivables and property rights in relation to the [ ] property under the [XYZ
Contract] shall be mortgaged by the Obligee to the Bank under the Mortgage
Agreement to secure its obligations arising from the loan of pursuant to Facility
agreement [ ] No. [___] signed between the Bank and the Obligee on [ ]
(“Facility Agreement”).

3. Trong thoi gian Hop Dng Thé Chéap con hiéu luc, Cac Bén thdng nhét rang tat ca cac
khoan tién, cac nghia vu tai chinh ma Bén Co Nghia Vu phai thanh toan cho Bén C6
Quyén phét sinh tir hozc lién quan dén [Hop Pong XYZ] ké tir Ngay Ky cho dén ngay
cham dat [Hop Pong XYZ] s& duoc Bén C6 Nghia Vu thanh toan duy nhat vao tai khoan
thanh toan cua Bén C6 Quyén, chi tiét nhu sau:

During the time when the Mortgage Agreement remains in full force and effect, the
Parties mutually agree that all amounts and other financial obligations that the Obligor
has to pay to the Obligee arising out of or in connection with the [XYZ Contract] from
the Signing Date until the termination date of such Contract shall be made by the
Obligor only to the Obligee’saccount, details as follows:

Tén tai khoan :CONGTY[__]

Account name o
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S6 TK/ Account No.  : [ ]
Tén Ngan hang : Ngan Hang SinoPac - Chi Nhanh Thanh Phé H6 Chi Minh
Bank name : Bank SinoPac - Ho Chi Minh City Branch

4. Céc Bén ddng y rang cac quy dinh trong [Hop Pong XYZ] vé tai khoan nhan tién thanh
toan va/hoic cac khoan thu ciia Bén C6 Quyén s& duoc sira ddi trong img nhu quy dinh
tai doan 3 néu trén.

The Parties agree that provisions of the [XYZ Contract] on the Obligee's account into
which any payments and/or receivables are paid will be amended, mutatis mutandis,
by provisions of paragraph 3 above.

5. Trong thoi gian Hop Dng Thé Chap con hiéu luc, Cac Bén thong nhat ring cac quyén
va loi ich ciia Bén C6 Nghia Vu s& duoc dam bao trong suét thoi han ¢é hiéu luc theo
[Hop Pong XYZ] da ky giita B&n C6 Quyén va Bén C6 Nghia Vu. Trudng hop céc tai
san thé chap theo quy dinh caa Hop Dong Thé Chap bi xir 1y dé thyuc hién nghia vu caa
Bén C6 Quyén theo Hop Ddng Tin Dung thi Bén C6 Nghia Vu duoc tiép tuc thyuc hién
[Hop Péng XYZ] cho dén khi hét thoi han theo [Hop Paong XYZ] véi diéu kién Bén Co
Nghia Vu phai thanh toan cac khoan tién, nghia vu tai chinh theo tai khoan cua Bén
Thé Chap va/hoic caa bén nhan thanh toan do Ngan Hang chi dinh bang vin ban.
During the time when the Mortgage Agreement remains in full force and effect, the
Parties mutually agree that the rights and interests of the Obligor shall be secured
during the term in accordance with the [XYZ Contract] between the Obligee and the
Obligor. In case mortgaged assets under the Mortgage Agreement is realised for
discharge of the Obligee's obligation performance under the Facility Agreement, the
Obligor shall be entitled to continue to execute the [XYZ Contract] until its expiration
provided that the Obligor shall pay the amounts and financial obligations to a
designated bank account of the Mortagor and/or of the payee as requested by the Bank
in writing.

6. Trong thoi gian Hop Pong Thé Chap con hiéu luc, Cac Bén théng nhat rang bat ky su
thay dbi, sira doi, bd sung vin ban nao cua [Hop Pong XYZ] lién quan dén cac noi dung
sau day sé& dugc Bén Co Nghia Vu va Bén C6 Quyen lap thanh phu luc [Hep Pong
XYZ] va phai dugc Ngan Hang chap thuan trudc bang vian ban trong moi truong hop:
During the time when the Mortgage Agreement remains in full force, the Parties
mutually agree that any material changes, amendments or additions to the [XYZ
Contract] related to the following matters will be made by the Obligor and the Obligee
as an appendix to the [XYZ Contract], which shall be approved in advance in writing
by the Bank.

(i)  Tai khoan nhan tién, cac nghia vu tai chinh theo [Hop Bdng XYZ] duy nhat 1a
tai khoan néu tai doan 3 néu trén.

The only bank account to receive amounts and financial obligations under the
[XYZ Contract] is the one opened at the Bank.

(i)  Céc quy dinh vé gia tri hop dong, sé tién, céc nghia vy tai chinh ma Bén C6
Nghia Vu phai thanh toan cho Bén C6 Quyén theo [Hop Bong XYZ].
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Provisions on contract value, amount, and financial obligations payable by
the Obligor to the Obligee under the [XYZ Contract].

(iii)  Thoi han thyuc hién [Hop Pong XYZ].
The term of the [XYZ Contract].

(iv)  Céc noi dung vé viéc don phuong cham dat [Hop Dong XYZ].
Provisions on unilateral termination of the [XYZ Contract].

v) L[]

7. Khi nhan dugc thdng bao rang Ngan Hang tién hanh xu Iy céc tai san thé chap theo Hop
Pdng Thé Chap, Bén C6 Nghia Vu phai:
Upon receipt of notice that the Bank commences the realisation of mortgaged assets
under the Mortgage Agreement, the Obligor shall:

(i)  thuc hién thanh toan cac khoan tién thudc pham vi nghia vu ctia Bén C6 Nghia
Vu theo [Hop Pong XYZ] vao bit ky tai khoan nao theo chi thi cia Ngan Hang;
va
make payments of the amounts payable by the Ogligor to any account as directed
by the Bank; and

(i)  xem Ngan Hang la bén duy nhat dugc quyén dua ra yéu cau theo, hoic thuc thi
hozc thi hanh bat ky quyén, quyén tu quyét va bién phap khiac phuc cua Bén Co
Quyén theo hozc lién quan dén [Hop Pong XYZ].
treat the Bank as the only person entitled to make a demand under, or to exercise
or enforce any of the Obligee’s rights, discretion and remedies under or in respect
of the [XYZ Contract].

Tran trong,
Sincerely,
BEN CO QUYEN NGAN HANG SINOPAC -
OBLIGEE CHI NHANH THANH

PHO HO CHIi MINH

BANK SINOPAC - HO CHI
MINH CITY BRANCH
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PONG Y VA XAC NHAN
ACKNOWLEDGEMENT AND CONFIRMATION
Kinh gi/To: [Name of Company]

Ching tdi dan chiéu dén Thong Bao ngay ciia Quy Cong Ty. Chiing t6i theo day
X4c nhan da nhan duoc Thong Béo va dong y tuan thi ndi dung cua Thong Bao.

We refer to your Notice dated . We hereby acknowledge the receipt of the Notice
and agree to comply with the Notice.

Ngay/Dated: | |
BEN CO NGHIA VU
OBLIGOR

Tén/Name: | |
Chuce vu/Title:

[Ended Schedule 4]
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SCHEDULE 5
FORM OF ENFORCEMENT NOTICE

To.[ ] COMPANY
[Address]

Cc. [NAME OF THE RELEVANT COUNTERPARTY]
[Address]

ENFORCEMENT NOTICE

1. We refer to the mortgage agreement over borrower receivables agreement dated [date] (the
"Mortgage Agreement") between [ | Company as Mortgagor and Bank Sinopac - Ho Chi
Minh City Branch as Mortgagee. Unless otherwise defined herein, capitalised terms used in
this Enforcement Notice shall have the meanings given to them in the Mortgage Agreement.

2. This is an Enforcement Notice as defined in the Mortgage Agreement.

3. We hereby notify you of the occurrence of an Enforcement Event (as defined in the Mortgage
Agreement) as follows:

[Description of the occurrence of the Enforcement Event which gives rise to the enforcement of the
Security to be inserted]

4. Description of the Mortgaged Assets to be enforced:

[Description of the Mortgaged Assets to be enforced as at the date of this Enforcement Notice to be
inserted]

5. Method, Schedule and Location of enforcement of the Mortgaged Assets

5.1. Method
[to be inserted]
5.2. Schedule
[to be inserted]
5.3. Location
[to be inserted]

Thank you for your cooperation.

BANK SINOPAC - HO CHI MINH CITY BRANCH

By:

Name:
Title:

[Ended Schedule 5]
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SIGNATURE PAGE OF MORTGAGE OVER RECEIVABLES AND PROPERTY RIGHTS
AGREEMENT

MORTGAGOR

Signed for and on behalf of

by

Name:
Title:
Address:
Fax No.:
Email:

Attn.:

Date:



MORTGAGEE

Signed for and on behalf of

BANK SINOPAC - HO CHI MINH CITY BRANCH

by

Name:
Title:
Address:

Fax No.:

Email:

Attn:

Date:



