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HOQP PONG BAO PAM NAY (“Hop Dong” nay) duogc lap ngiy thang nam
va duoc lap gitra:

THIS SECURITY AGREEMENT (this “Agreement”) is dated , 20
and is made between:

(1) CONG TY ____ 1amdt cong ty duoc to chirc va thanh 1ap theo luat phap Viét Nam
Vin phong dang ky: ...., Viét Nam
Pai dién boi: Ong ....—Téng Giam Pdc
(Theo Bién Ban Hoi Dong Quan Tri DAY ... ....coovvvvieiiiiieeeieieeenns, )

(sau day goi la “Bén Thé Chap”)

[ ], a company organised and incorporated under the laws of
Vietnam.

Registered Office: [ 1, Ho Chi Minh City, Vietnam

Represented by: Mr. [ ] — General Director

(In accordance with the Minutes of Board of Directors dated.....)
(hereinafter referred to as the “Mortgagor”)
Va/And

2 NGAN HANG SINOPAC, Chi Nhianh Thanh Phé Hé Chi Minh, 13 mot chi nhanh ngan
hang nudc ngoai duoc phép hoat dong tai Viét Nam

3 Gidy chimng nhan dang ky Kinh doanh: ............cc.oeeeeeieevseeseeseeeeessssssesseesssessesssnenns

Van phong dang ky: T?n}g 9 va mot phﬁn tang 12, Toa nha Friendship Tower, sb 31 Lé
Duan, Phuong Bén Nghé, Phuong Bén Nghé, Quan 1, Thanh Pho Ho
Chi Minh, Viét Nam

Pai dién boi: Ong — Téng Giam Poc

(cing véi bat ky bén ké vi hodc bén duge chuyén nhugng nio, sau day goi 1a “Bén Nhan Thé
Chip”)

BANK SINOPAC, Ho Chi Minh City Branch, a foreign bank branch licensed to
operate in Vietnam

Registered Office: oth Floor and a part of 12" Floor, Friendship Tower, 31 Le
Duan, Ben Nghe Ward, District 1, Ho Chi Minh City, Vietnam

Represented by: Mr — General Director

(together with any successors or assignees, hereinafter referred to as the
“Mortgagee ”)
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GIOI THIEU
INTRODUCTION

(A)

(B)

Bén Nhan Thé Chip va Bén Thé Chap di ky két mot hop déng tin dung ngin han sb
(“Hop DPong Tin Dyng”) vao cung ngay ky Hop DPdng nay ma theo d6 Ngan

Hang da ddng ¥ cung cip Khoan Vay C6 Ky Han Bang D6 La My véi s6 tién t6i da 1a

USD ( D6 la My chan).

The Mortgagee and the Mortgagor has entered into a [short-term/medium term]

facility agreement (the “Facility Agreement”) on the same date of this Agreement

whereby the Mortgagee has agreed to make the USD Term Loan Facility up to an

amount of US$ [ ].

Pé bao dam cho viéc thuc hién dung cac nghia vy cua Bén Thé Chap theo CaC Tai

Liéu Tin Dung, Bén Thé Chép di dong y dua ra bién phap bao dam bang mot so tai

san cia minh cho Ngan Hang pht hop véi céc diéu khoan cua Hop Dong nay.

As security for the due performance of the obligations of the Mortgagor under the

Facility Documents the Mortgagor has agreed to grant security over certain of its

assets in favour of the Mortgagee in accordance with the terms of this Agreement.

CAC BEN THOA THUAN nhu sau:-
IT IS AGREED as follows:-

1. PINH NGHIA

Definitions

Tai Hop Pong nay, trir khi ngit canh yéu cau khéc, cic thuat ngit duoc dinh nghia
trong Hop Pong Tin Dung va Cac Tai Liéu Bao Pam s& van giir nguyén nghia khi
duoc sir dung trong Hop Pong nay va céc thuat ngir sau ddy s& c6 nghia nhu sau:

In this Agreement, unless the context otherwise requires, terms defined in the Facility
Agreement and the Security Documents shall have the same meanings when used in
this Agreement and the following terms shall have the following meanings:

“Ngan Hang Mé Tai Khodn” c6 nghia la ngan hang duoc phép hoat dong tai Viét
Nam ma Bén Thé Chap s& mé va duy tri Tai Khoan Bao Pam

“Account Bank” means a bank licensed to operate in Vietham at which the
Mortgagor will open and maintain the Secured Account;

“Tién Giri” c6 nghia 1a s6 du c6 trén Tai Khoan Bao Pam ¢ hién tai va trong tuong
lai va bat ky khoan tién nao hién hiru hodc moi khoan tién sau ndy (bang bat ky tién té
nao) ma tai ting thoi diém c6 thé duoc giri vao hoic bang cach khac ghi co vao Tai
Khoan Bao Bam cung vdi moi tién 13i thu duoc theo do (du c6 dugc ghi c6 vao Tai
Khoéan Bao Bam hay khong);

“Deposit” means the credit balances on the Secured Account at present and in future
and any existing or all further sums (in whatever currencies) which may from time to
time be deposited in or otherwise credited to the Secured Account, together with all
interest earned thereon (whether or not credited to the Secured Account);

“Théng Bao Thuwe Thi” c6 nghia |4 thong béo bang van ban do Bén Nhan Thé Chip
giri cho Bén Thé Chép thong bao voi Bén Thé Chap vé viée thuc thi Bao Pam va bat
ky bién phap bdo ddm nao khac phu hop véi luat phép Viét Nam;

“Enforcement Notice” means a written notice given by the Mortgagee to the
Mortgagor notifying the Mortgagor of the enforcement of the Security and any other
security in accordance with the laws of Vietnam;
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“Cac Tai Liéu Tin Dung” c6 nghia 1a Hop Pong Tin Dung va Cac Tai Liéu Bao
bam;

“Facility Documents” means the Facility Agreement and the Security Documents;
“Hang Ton Kho” c6 nghia 1 (i) bat ky hang ton, vét lidu, san pham, thanh pham
hozc hang ton kho ma Bén Thé Chép sO hiru va (ii) cdc tai san khac dugc tao lap trén
hodc tir Tai San trén tai thoi diém trude hodc sau khi cac Bén ky két Hop Pong nay
ma chua ghi nhan vao Tai Liéu S¢ Hiru va (ii1) toan bo cac quyén va tién thu duoc
lién quan dén cac tai san do, bao gdm bat cir khoan tién bao hiém lién quan nao theo
cac hop dong bao hiém (néu co)

“Inventories” means any stock, materials, products, finished product or inventories
possessed and owed by the Mortgagor; (ii) other assets to be formed on or from the
Mortgaged Assets before or after signing this Agreement which have yet to be
recorded on the Tittle Documents; and (iii) all rights and proceeds in relation to such
assets including any relevant insurance proceeds under any insurance policy (if any).
“Hop Pong Mua Ban” c6 nghia 1a Hop Pong Mua Ban dugc ky két hoic s& duoc ky
két bai Bén Thé Chap va bat ky Bén Mua nao;

“Sale Agreement” means a Sale Agreement executed or to be executed by the
Mortgagor and any Purchaser;

“Bén Mua” c6 nghia 1 bt ky Bén Mua nao ky két mot Hop Pong Mua Ban véi Bén
Thé Chap. Cac Bén Mua hién hiru dugc néu cu thé tai Phu Luc II;

“Purchaser” means any Purchaser executing a Sale Agreement with the Mortgagor.
The existing Purchasers are specified in Schedule II;

“Tai Khoan Bao Pam ” c6 nghia 1a tai khoan sinh 1i do Bén Thé Chap md tai Bén
Nhan Thé Chap hoic Ngan Hang Mg Tai Khoan vi myc dich tao lap Biao Pam theo
Hop Dong nay;

“Secured Account” means an interest bearing account opened by the Mortgagor with
the Mortgagee or the Account Bank for the purpose of creating the Security pursuant
to this Agreement;

“Cac Khoan Thu Tién Ban Hang” c6 nghia 1a (1) bat ky khoan tién nio ma bét ky
Bén Mua nao ng va phai tra cho Bén Thé Chap, ca trong hién tai va tuong lai va (iii)
moi quyén va quyén loi duge trao cho Bén Thé Chap theo bat ky Hop Dong Mua Ban
nao;

“Sale Proceeds” means (i) any sum owed to and payable by any Purchaser to the
Mortgagor, both present and future and (ii) all rights and benefit conferred on the
Mortgagor under any Sale Agreement;

“Bao Pam” c6 nghia 12 bao dam va chuyén nhuong duoc tao lap boi Piéu 2 ciia Hop
Dong nay;

“Security” means the security and assignment created by Clause 2 of this Agreement;
“Cac Nghia Vu Puge Biao Pam” c6 nghia 13 tat ca cac nghia vu hién tai va tuong
lai, d4 cam két hodc c6 kha ning s& cam két ma Bén Thé Chap c6 trach nhiém hoan
thanh d6i v6i Bén Nhan Thé Chap bang bat cir kha ndng nao phi hop véi bét cir Tai
Li¢u Tin Dung nao, du la nghia vu riéng ré hay nghia vu chung voi bat clr nguoi nao
khéc va bao gdm cac loi ich, thiét hai va tat ca cac phi, cic khoan tién, tat ca cac chi
phi, nghia vu ma Bén Nhéan Thé Chip phai thanh toan trén co s bdi thuong toan bo;
va; bao gém cd cac nghia vu quy dinh tai cac phu luc, van ban sua ddi, gia han, bd
sung, thay thé cia Hop Pong Tin Dung c6 thé lam thay d6i Cac Nghia Vu Puoc Bao
Dam trong tung thoi ky;

“Secured Obligations” means all present or future, actual and contingent obligations
owed by the Mortgagor to the Mortgagee in any capacity pursuant to any of the
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Facility Documents, alone or jointly with any other person and includes interest,
damages and all fees and remuneration of, and all other costs, charges, expenses and
liabilities incurred by the Mortgagee on a full indemnity basis; and “Security
Documents” means [the Mortgage Agreement, the Guarantees, the Insurance
Security Agreement, and this Security Agreement in relation to Accounts Receivable
and Inventories];including all obligations provided in the appendix, amendments,
extension, replacement and supplemental agreement of the Facility Agreement which
may change the Secured Obligations from time to time

“Cac Tai Liéu Bao Pam” co6 nghia 1a Hop Pdng Thé Chép, cac Bao Lanh, Hop
Podng Cam C6 Bao Hiém, va Hop Pong Bao Pam lién quan dén Cac Khoan Phai Thu
nay.
Documents” means [the Mortgage Agreement, the Guarantees, the Insurance
Security Agreement, and this Security Agreement in relation to Accounts Receivable
and Inventories].

2. TAO LAP BAO PAM

CREATION OF SECURITY

2.1 Bén Thé Chap bang Hop Dong niy dong y thé chap Hang Ton Kho, Cac Khoin Thu Tién

Ban Hang (“Cac Tai San Thé Chip”) cho Bén Nhan Thé Chip dé bao dam cho viéc thuc
hién hop 1& va dung han Cac Nghia Vu Pugc Bio Pam va Bén Nhan Thé Chip bing Hop
Pong nay chap nhan Bao Pam do.
The Mortgagor hereby agrees to mortgage (or pledge if the case may be) in favour of
the Mortgagee the Inventories, the Deposit and the Sale Proceeds (‘“Mortgaged
Assets) for the purpose of securing its due and punctual performance of the Secured
Obligations and the Mortgagee hereby accepts suchSecurity.

2.2 Vi sy dam bao co ddy di quyén so hiru, Bén Thé Chép bing Hop Pdng nay chuyén nhuong
va ddng y chuyén nhuong Hang Tén Kho, Cac Khoan Thu Tién Ban Hang cho va vi quyén
loi cua Bén Nhén Thé Chép dé bao dam cho viéc thanh toan, thuc hién va giai toa ddy du va
dung han tat ca Cac Nghia Vu DPugc Bao Dam.

The Mortgagor hereby assigns and agrees to assign with full title guarantee the Inventories,
the Deposit and the Sale Proceeds to and in favour of the Mortgagee in order to secure the
full and punctual payment, performance and discharge of all the Secured Obligations.

2.3 Khi dugc Bén Nhan Thé Chap yéu cau, Bén Thé Chép s& ngay 1ap tirc cung cap bao dam bd

sung bang viéc thé chip, cAm cd hodc bao lanh cta bén thir ba néu Hang Tén Kho bi hu hong
va giam gia tri toan bo hodc mot phan vi bat cir Iy do gi, hodc bat cir truong hop nao xay ra
ma theo ¥ kién ciia Bén Nhan Thé Chap c6 thé anh huong bat loi dén viéc thuc hién mot Hop
Pdng Mua Ban ma theo d6 Bén Thé Chép khéng thé thu dwoc Cac Khoan Thu Tlén Ban
Hang du dé dam bao thanh toan cic Nghia Vu Bao Pam. Bén Thé Chép s& bao dam rang bat
ctr tai san nao ma Bén Thé Chap sir dung 1am tai san bao dam bd sung s& co gia trl giong hoac
16n hon Nghia Vu Bam Dam chua thanh toén tai thoi diém xac 14p bao dam bd sung.
The Mortgagor shall immediately on the Mortgagee’s demand to provide additional security
by way of mortgage, pledge or third party’s guarantee if (i) the Inventories are partially or
entirely damaged or devaluated for any reason, or (ii) there is any event which may cause, in
the Mortgagee’s opinion, a material adverse effect on the performance of a Sale
Agreement(s) so that the Mortgagor becomes unable to collect the Sale Proceeds sufficient to
secure the Secured Obligations. The Mortgagor shall ensure that any assets used by the
Mortgagor as additional security shall have the same or greater value than the outstanding
the Secured Obligations at the time of creation of additional security.

24  Bén Thé Chip cong nhan va khang dinh rang (1) cac quyén cua Bén Nhan Thé Chap theo Hop
Dong nay s& khong bi anh hudng boi bat ctr khiéu nai nao ctia bat cir bén thir ba nao lién quan
dén cac Tai San Bao Pam; (ii) Tai San Bao Pam 1a va s& thudc quyén so hitu hop phap cua
Bén Thé Chap phu hop véi phap luat Viét Nam va (iii) Tai San Bao Pam khong phai 1a dbi
tuong ciia bat cr tranh chip nao hodc 14 tai san bao dam cho bt ctr nghia vy nao khac ngoai
trir 13 tai san bao dam theo Hop Dong nay; (iv) cac Tai San Thé Chép di khong bi thé chap
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2.5

3.1

3.2

4.1

4.2

4.3

hodc sir dung lam tai san bao dam cho bét cir nghia vu nao ddi vdi cac ngin hang, t& chuc
hodc ngudi khac ngoai trir theo quy dinh ciia Hop Dong nay.

The Mortgagor warrants and represents that (i) the rights of the Mortgagee under this
Agreement shall not be subordinated to any claim of any third party with respect to the
Secured Assets, (ii) the Secured Assets are and will be lawfully owned by it pursuant to
Vietnamese law and (iii) the Secured Assets are not the subject matter of any disputes or
subject to any other security except for this Security; (iv) the Mortgaged Assets have not been
mortgaged or otherwise used as security ofr any obligation to any other banks, organisations,
or persons except pursuant to this Agreement.

Hop Dong nay van tlep tuc c6 hiéu luc khi Hop Bong Tin Dung bi cham dit thyc hién, hay
b6, vo hidu, Bén Thé Chap c6 nghia vu theo Hop dong thé chap nay cho dén khi Bén Thé
Chap hoan thanh Cac Nghia Vu dugc Bao Bam.

This agreement shall still be in full effect in case Facility agreement become invalid, the
Mortgagor, the Mortgagor has obligations under this agreement until the Morgagor’s Secured
obligations have been discharged.

PANG KY GIAO DICH BAO PAM

REGISTRATION FOR THE SECURITY

Bang chi phi va phi ton ctia minh, Bén Thé Chip sé& phai dang ky thé chap cac Tai San Thé
Chap voi co quan dang ky giao dich bao dam lién quan va thyc hién bat ctr hanh dong nao
khac ma Bén Nhan Thé Chip cho 1a cin thiét ¢é dam bao rang viéc thé chap cac Tai San Thé
Chap cho Bén Nhan Thé Chap 1a nghia vu ¢ hiéu luc phap luit va cé thé thyuc thi d6i v6i Bén
Thé Chép.

At its own cost and expense, the Mortgagor shall register the mortgage of the Mortgaged
Assets with relevant register for secured transactions and shall take any further action
deemed necessary by the Mortgagee to ensure that the mortgage over Mortgaged Assets to
the Mortgagee becomes and remains an effective and enforceable obligation on the part of
the Mortgagor.

Bén Thé Chip dong y rang giao dich thé chap cac Tai San Thé Chép theo Hop DPong nay co
thir tir wu tién thanh toan cao nhét so véi tat ca cac hinh thirc bao dam khac (néu co) ciia Bén
Thé Chap dbi v6i Cac Tai San Thé Chép.

The Mortgagor hereby agrees that the mortgage of the Mortgaged Assets under this
Agreement takes the first priority over all other encumbrances (if any) of the Mortgagor over
the Mortgaged Assets.

GIAO CAC TAI LIEU VE QUYEN SO HUU
DELIVERY OF TITLE DOCUMENTS

Néu dugc Bén Nhan Thé Chap yéu ciu, Bén Thé Chap sé& cung cap cho Bén Nhan Thé Chap
ban sao ciia moi Hop Pong Mua Ban ¢6 hiéu luc tai timg thoi diém.

If so required by the Mortgagee, the Mortgagor shall provide the Mortgagee with copies of
all Sale Agreements in effect from time to time.

Bén Thé Chép cong nhan rang Bén Thé Chap da giao lai cho Bén Nhan Thé Chép thong bao
vé viéc chdp nhan viéc mé tai khoan ma Bén Nhan Thé Chap phat hanh cho Bén Thé Chap va
cong nhan thém rang ban sao cua cac gidy béo ciia ngan hang hodc ban sao ké tai khoan ngan
hang ma Bén Nhan Thé Chap giit lai s& tao thanh cac tai liéu vé quyén so hiru ciia Bén Thé
Chap ddi véi Tién Guri.

The Mortgagor acknowledges that it redelivered to the Mortgagee a notice for acceptance of
account opening issued to it by the Mortgagee and further acknowledges that copies of bank
advices or bank statements retained by the Mortgagee will constitute the title documents of
the Mortgagor over the Deposit.

Néu dugc luat phap yéu cau hoic theo yéu cau hop 1y ciia Bén Nhan Thé Chap, Bén Thé
Chip s& diang ky viéc Bao Pam va s& tién hanh bt ky hanh dong tiép theo nao dugc Bén
Nhéan Thé Chép cho 1a can thiét dé bao dam rang viéc tao 1ap Bao Pam d6 cho Bén Nhan Thé
Chép tro nén va la nghia vu c6 hi€u lyc va coé tinh bét budc thi hanh vé phia Bén Thé Chap.
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4.4

5.1

(@)

(b)

(©)

(d)

(€)

Néu Tai Khoan Bao Pam duoc didu hanh va duy tri tai Bén Nhan Thé Chip M¢ Tai Khoan,
thi Bén Thé Chép ngay 1ap tic sé dang ky viéc Bao Pam ddi véi Tai Khoan Bao Pam do.
Bén Nhian Thé Chép c6 thé hd tro Bén Thé Chép trong viéc thyuc hién dang ky viéc Bao Bam
va trong truong hop d6, Bén Nhan Thé Chép s& duoc xem la thyc hién viéc do thay mit cho
Bén Thé Chép.

If so required by law or at reasonable request of the Mortgagee, the Mortgagor shall make
registration of the Security and shall take any further action deemed necessary by the
Mortgagee to ensure that the creation of such Security to the Mortgagee becomes and
remains an effective and enforceable obligation on the part of the Mortgagor. If the Secured
Account is operated and maintained with the Account Bank, the Mortgagor shall immediately
make registration of the Security in respect of such Secured Account. The Mortgagee may
assist the Mortgagor in effecting the registration of the Security and in such a case, the
Mortgagee will be deemed to do so on behalf of the Mortgagor

Céc tai liéu duoc giao cho Bén Nhan Thé Chip phu hop v6i Diéu 3.1 s& duoc Bén Nhan Thé
Chap nim giir cho dén khi Bao Pam duoc giai toa phi hop véi Picu 10 va co thé duoc Bén
Nhan Thé Chap (hoic bét ky dai dién hodc bén duge chi dinh nao ctia Bén Nhan Thé Chap)
st dung vi myc dich tao diéu kién thuan lgi cho viéc thuc thi Bao Dam.

The documents delivered to the Mortgagee in accordance with Clause 3.1 shall be held by the
Mortgagee until the Security is discharged in accordance with Clause 10 and may be used by
the Mortgagee (or any agent or nominee of the Mortgagee) for the purpose of facilitating the
enforcement of the Security.

CAM KET VA UY QUYEN CUA BEN THE CHAP

COVENANTS AND AUTHORISATION OF THE MORTGAGOR

Bén Thé Chép sé:

The Mortgagor shall:

Giao cho Bén Nhan Thé Chap toan bo gidy to gbc chimg minh quyen s¢ hiru cua Bén Thé
Chap dbi voi Cac Tai San Thé Chip va cac gidy to khac lién quan dén quyén khai thac va sir
dung cac Tai San Thé Chap trudc hodc ngay sau khi ky két Hop Pong nay.

To deliver to the Mortgagee, before or upon signing of this Agreement, all original documents
evidencing the Mortgagor'’s tittle to the Mortgaged Assets and other documents relating to the
right to exploit and use the Mortgaged assets.

vao ngay ky Hop Dong nay, ky két hop 1& moi tai liéu va hoan tat cac thu tuc nhu duoc Bén
Nhan Thé Chap yéu cu vi muc dich mé Tai Khoan Bao Dam.

on the date of execution of this Agreement, duly execute of all documents and complete the
formalities as required by the Mortgagee for the purpose of opening the Secured Account;
bao dam rang tai moi thoi diém cho dén khi Bao Pam dugc giai téa phu hop véi Didu 10, (i)
moi yéu cau vé diang ky theo lut phap Viét Nam lién quan dén viéc Bao Pam va Hop Pong
nay déu dugc tuan thi trong pham vi ddy du nhat c6 thé dugc, va (ii) moi bang chimg vé viéc
tuan thii cic yéu cau vé dang ky d6 dugc giao cho Bén Nhan Thé Chép.

ensure that, at all times until the Security is discharged in accordance with Clause 10, (i) all
registration requirements under Vietnamese law in relation to the Security and this
Agreement are, to the fullest extent possible, complied with, and (ii) all evidence of
compliance with such registration requirements are delivered to the Mortgagee.

Néu khong c6 su chp thuan truée bang vin ban ciia Bén Nhan Thé Chap, khong ban, dinh
doat, chuyén nhuong trao doi, xu 1y, gop von cac Tai San Thé Cha"ip hodc xac lap hodc cho
phép ton tai bit cir bién phap cam giit, thé chip hodc cam c¢b nao khac dbi v6i bat ky phan nao
ctia Cac Tai San Thé Chép ngoai trir giao dich thé chap dwoc xac lap theo Hop Pong nay;
Without the Mortgagee’s prior written consent, not to or attempt to sell, dispose, transfer,
exchange, assign, dispose of, contribute as capital the Mortgaged Assets or create or permit
any other lien on, mortgage, pledge in, any portion of the Mortgaged Assets hereunder other
than the mortgage created hereto;

Khoéng duogc thyc hién hodc cho phép tri hoan thyc hién bt ¢t hanh déng nao ma cé thé 1am
cho (i) cac Tai San Thé Chip hodc viéc thé chip hodc sir dung Cac Tai San Thé Chip vi pham
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bét ky luat, quyét dinh hodc quy dinh hién hanh nao va (ii) anh huéng dén hiéu luc cua Hop
Pong nay va Hop Pong Tin Dung;
Not to take any action or permit any delay that may (i) cause the Mortgaged Assets or the
mortgage or use of the Mortgaged Assets to violate any applicable laws, decisions,
regulations and (ii) prejudice the effectiveness of this Agreement and the Facility Agreement.

()] Duy tri va giit Cac Tai San Thé Chap trong tinh trang hoat dong tot va khong duge thuc hién
hodac cho phép thuc hi¢n bat ki hanh dong nao ma co thé lam giam gia tri, lam hu héng hodc
anh huong dén gid tri ctia cac Tai San Thé Chap, ngoai trir hao mon binh thuong trong qua
trinh sir dung cac Tai San Thé Chip néu viéc sir dung gay hu hai hodc lam giam gia tri cua
céc Tai San Thé Chap;
To maintain and keep the Mortgaged Assets in good operating condition and not do or permit
to be done anything which may in any way depreciate, jeopardise or prejudice the value of
the Mortgaged Assets other than normal or natural depreciation under normal business use
and use necessary remedial measures, including ceasing the use of the Mortgaged Assets if
such use endangers or reduces the value of the Mortgaged Assets.

(9  Tao diéu kién thuan loi & Bén Nhan Thé Chap tién hanh kiém tra dinh ky hodc bét thuong
cac Tai San Thé Chép
To create favourable conditions for the Mortgagee to carry out regular or irregular checks,
inspections of the Mortgaged Assets.

(h)  Tién hanh cac hanh dong va cong viéc khac ma Bén Nhan Thé Chip yéu cau hop 1y tai bat ky
thoi diém nao dé thuc hién cac giao dich duoc néu trong Hop Ddng nay;
To take other actions and things, at the Mortgagee’s reasonable request at any time, to carry
out the transactions as contemplated in this Agreement.

5.2  Khong lam han ché cac gidi han duoc an dinh d6i vai viée sir dung Bao Pam theo Cac Tai
Liéu Tin Dung, tai bat ky thoi diém nao cho dén khi Bao Pam duogc giai téa pht hop véi Didu
10 ma khong can c6 chap thuan trudc bing vin ban cua Bén Nhan Thé Chap, Bén Thé Chap
s€ khong:

Without limitation to the restrictions imposed on the use of the Security under the Facility
Documents, the Mortgagor shall not at any time until the Security is discharged in
accordance with Clause 10, without the prior written consent of the Mortgagee:
@) chuyén giao hodc tao 1ap bao dam Tién Guri;
transfer or create security over the Deposit;
(b) phong téa Tai Khoan Bao Pam hoac dong Tai Khoan Bao Pam; hoac
cause the Secured Account be inactive or close the Secured Account; or
(c) giam hodc tir bo bét ky yéu cau thanh toan khoan tién nao, ddi v6i bat ky Bén Mua
nao lién quan dén Cac Khoan Thu Tién Ban Hang néu khong c¢6 chip thuan trudc
bang van ban ciia Bén Nhan Thé Chap; hoic
reduce or waive any material claim, against any Purchaser in connection with the
Sale Proceeds without the prior written consent of the Mortgagee, or
(d) rit toan bd Tién Guri ngay khi ¢6 Sy Kién Vi Pham.
upon an Event of Default, fully withdraw the Deposit.

5.3  Bén Thé Chap bang Hop Pdng nay uy quyén khong hiry ngang cho Bén Nhéan Thé Chap hanh
dong thay mdt cho minh lién quan dén viéc quan 1y, chiém hitu va dua ra cac yéu cau thanh
toan d6i véi Cac Khoan Thu Tién Ban Hang sau khi thyc thi Bao Dam.

The Mortgagor hereby irrevocably authorises the Mortgagee to act on its behalf in
connection with the administration, possession and making claims in respect of the Sale
Proceeds upon the enforcement of the Security.

5.4  Bén Nhan Thé Chép co quyén lga chon hanh dong hodc tu chdi hanh dong véi tu cach 1a dai
dién duoc uy quyén ciia Bén Thé Chép theo toan quyén quyét dinh ctiia minh. Néu Bén Nhén
Thé Chap muon hanh dong véi tu cach 1a dai dién duoc tiy quyén ctia Bén Thé Chap lién
quan dén bat ky van dé nao, thi Bén Nhan Thé Chép s& cung cap cho Bén Thé Chap thdng
béo bang vin ban trudc ba (3) Ngay Lam Viéc. Trong truong hop Bén Nhin Thé Chap tir
chéi hanh dong véi tu cach 1a dai dién dugc ty quyén ciia Bén Thé Chéap, Bén Thé Chap ngay
1ap tirc s& chiu trach nhiém va giai quyét van dé do.
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6.1

6.2

6.3

6.4

7.1

The Mortgagee may choose to act or refuse to act as the Mortgagor’s authorised
representative at its own discretion. If the Mortgagee wants to act as the Mortgagor’s
authorised representative with regard to any issue, it will provide the Mortgagor with three
(3) Business Day written notice. In the event of refusal by the Mortgagee to act as the
Mortgagor’s authorised representatives, the Mortgagor shall immediately assume
responsibility for and deal with such issue.

BAO HIEM:

INSURANCE

Bén Vay phai mua va duy tri bdo hi€m vé tit cd cdc rii ro tai moi thdi di€ém cho Hang
Tdn Kho véi s8 tién t8i thi€u biing 120% du ng Hgp Pdng Tin Dung, dudi hinh thitc va véi
Cong Ty Bdo Hiém ma Ngan Hang thda min.

The Borrower shall put in place and maintain insurance against all risks at all times with
respect to Inventories in such amount at least 120% loan outstanding of Facility Agreement,
in such form and with such Insurer as is satisfactory to the Bank.

Bing Hop Pdng nay, Bén Vay theo diy (i) chuyén nhugng cho Ngian Hang toan quyén
nhan bat ky khodn tién nio do Cong Ty Bio Hiém phai tra lién quan d&€n Tién Bio Hiém
va (ii) chi dinh Ngan Hang lam bén thu hudng theo bat ky hgp ddng bao hiém nio dugc
ky giita Bén Vay va Cong Ty Bdo Hiém ma ngudi thu hudng nay c6 quyén dugc nhin bat
ky khoan tién nao trong Tién Bdo Hi€ém sau khi xdy ra bat ky su kién dudc bio hi€m nio
theo hgp déng bo hiém dé.

By this Agreement, the Borrower hereby (i) assigns to the Bank the full right to receive any
amount payable by the Insurer in connection with the Insurance Proceeds and (ii) appoints
the Bank as the beneficiary under any insurance contracts executed between the Borrower
and the Insurer, who shall be entitled to receive any amount of the Insurance Proceeds upon
the occurrence of any insured event under such insurance contract.

Ngay sau khi ky mot hdp ddng bao hi€m cho bat ky Tai Sin Bdo PAm nio, Bén Vay phai
cung cap cho Ngin Hang (i) ban chinh clia hdp ddng bdo hi€m di ky, (ii) chitng tir thanh
toan phi bao hiém.

As soon as practicable following the execution of an insurance contract in respect of any
Secured Assets, the Borrower shall furnish to the Bank (i) an original copy of the executed
insurance contract, (ii) insurance premiums payment receipt

Bén Vay ciing phai thanh to4n toan bd phi bdo hiém va gia han bit ky hgp ddng bdo hi€m
ndo it nhat 14 ngay trudc ngay phi bdo hi€ém d6 dé&n han thanh toin hoic hop ddng bio
hi€m d6 hét thdi han. Bén Vay phai cung cidp cho Ngan Hang bing chiing bing vin ban
théa man Ngin Hang vé viéc da thanh todn va gia han nhu vy, cing s6m cang tot.

The Borrower shall also pay all premiums and renew any insurance contract at least 14
days prior to the date on which such premiums become due or such insurance contract is due
to expire. The Borrower shall provide the Bank with documentary evidence satisfactory to
the Bank with regard to such payment and renewal having been made as soon as applicable.

PIEU HANH TAI KHOAN BAO PAM VA QUAN LY CAC KHOAN THU
TIEN BAN HANG

OPERATION OF THE SECURED ACCOUNT AND ADMINISTRATION OF
SALE PROCEEDS

Sau khi ky két Hop Ddng nay, Bén Thé Chap s& ch}lyén cac khoan tién ma cac Bén Mua hién
hiru va trong tuong lai s€ chuyén cho Bén Thé Chap nhu la tién bao dam cho viéc thyuc hién
cac Hop BDong Mua Ban vao Tai Khodn Bao bam.
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7.2

7.3

7.4

8.1

8.2

Following the execution of this Agreement, the Mortgagor shall remit all moneys placed by
the existing and future Purchasers with the Mortgagor as security deposit for the
performance of the Sale Agreements to the Secured Account.

Bén Thé Chip ngay lap tirc thong bao cho Bén Nhan Thé Chap vé bat ki vu ban hodc xu 1y
Hang T6n Kho trong diéu kién kinh doanh binh thuong. Cac Khoan Thu Tién Ban Hang s&
tao thanh mot phan ciia Bao Pam theo Hop Dong nay.

The Mortgagor shall immediately notify the Mortgagee of any sale or disposal of the
Inventories in the ordinary course of business. Any Sale Proceeds shall form part of the
Security under this Agreement.

Bén Thé Chép yéu cau Bén Mua thanh toan bat ki khoan tién va khoan phai thu vao Tai
Khoan Bao Pam theo Hop Pong Mua Ban

Following the execution of this Agreement, the Mortgagor shall cause the Purchasers to
make payment of any sum owed and payable to it under any Sale Agreement to the Secured
Account.

Mbi khoan thanh toan boi Bén Thé Chap cho Bén Nhan Thé Chap s& dugc thyuc hién bing
tién t¢ ciia khoan ng ma khoan thanh toan d6 c6 lién quan (“Tién Té Hop Pdng”). Trong
pham vi dugc ludt phap cho phép, néu bét ky khoan thanh toan nao dugc thuc hién bang bt
ky tién t& nao khéc, thi khoan thanh toan d6 s& dugc chuyén thanh Tién Té Hop Pong theo ty
gia hdi dodi tai thoi diém d6 ma Bén Nhan Thé Chap thuong quy dinh cho khach hang cua
minh. Nghia vu ctia Bén Thé Chép thanh toan day dii bang Tién Té Hop Pong sé& chi dugc
giai trir trong pham vi ctia khoan tién bang Tién Té Hop Pong ma Bén Nhan Thé Chip nhan
duogc do viée chuyén doi 6. Néu vi bat ky 1y do nao, khoan tién bang Tién Té Hop Ddong
nhén duogc nhu vay thiéu hut so v6i khoan tién ma Bén Thé Chfip can phai thanh toan, thi Bén
Thé Chép phai thanh toan khoan tién bd sung nhu co thé can phai dugc thanh toan dé boi
thuong day du cho Bén Nhan Thé Chap dbi v6i khoan thiéu hut.

Each payment by the Mortgagor to the Mortgagee will be made in the currency of the liability
to which such payment relates (the “Contractual Currency”). To the extent permitted by law,
if any payment is made in any other currency, then it shall be converted into the Contractual
Currency at the then prevailing foreign exchange rate that the Mortgagee generally offers to
its customers. The Mortgagor’s obligation to make full payment in the Contractual Currency
shall only be discharged to the extent of the amount of the Contractual Currency received by
the Mortgagee as a result of such conversion. If for any reason the amount of the Contractual
Currency so received falls short of the amount that the Mortgagor is required to pay, the
Mortgagor must pay such additional amount as may be required to compensate the
Mortgagee in full for the shortfall.

THUC THI

ENFORCEMENT

Sau khi xdy ra Su Kién Vi Pham nhu dugc néu tai Hop Pong Tin Dyng, Bén Nhan Thé Chap
s€ c6 quyen thue thi moi hodc bat ky phan nao ciia Bao Pam dugc tao 1ap theo Hop Pong nay
vai tat ca cac quyén va loi ich dugc trao cho Bén Nhan Thé Chap véi tu cach la cht ng va bén
nhan chuyén nhuwong c6 bao dam cin ctr vao ludt phap va cac diéu khoan cia Hop Dong nay,
tiy thudc vao viéc dwa ra Thong Bao Thuc Thi cho Bén Thé Chép, cac Bén Mua va Bén
Nhan Thé Chidp M6 Tai Khoan (néu c6) va dang ky Thong Béo Thuc Thi véi cac co quan co
thAm quyén phu hop vé6i ludt phap.

Upon the occurrence of an Event of Default as set out in the Facility Agreement, the
Mortgagee shall be entitled to enforce all or any part of the Security created under this
Agreement with all rights and benefits conferred on it as secured creditor and assignee
pursuant to the law and the terms of this Agreement, subject to giving the Enforcement Notice
to the Mortgagor the Purchasers, and the Account Bank (if any) and registration of the same
with the competent authorities in accordance with the laws.

Sau khi dua ra Thong Bao Thyc Thi cho Bén Thé Chép Va cac Bén Mua Va 7 ngay sau khi
dang ky Thong Bao Thuc Thi voi cdc co quan cd thAm quyén, theo toan quyén quyét dinh cua
Bén Nhan Thé Chap va khong can phai ¢ thong béo hodc yéu cau gi thém, Bén Nhan Thé
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8.3

Chép s& c6 quyén ngay 14p tirc thi hanh va thuc thi moi quyén han va bién phéap khic phuc ma
minh ¢6 dugc voi tu cach la chu ng c6 bao dam d6i voi Tién Guri trong pham vi day du nhat
dugc luat phap cho phép va cu thé 1a co quyén (nhung khéng gidi han & cac quyén sau):
Following the issuance of the Enforcement Notice to the Mortgagor and the Purchasers and 7
days after registration of the Enforcement Notice with the competent authorities, the
Mortgagee shall be entitled, at its discretion and without any further notice or demand,
immediately to put into force and exercise all the powers and remedies possessed by it as
secured creditor of the Deposit to the fullest extent permitted by law and in particular (but
without limitation) may:

@) st dung Tién Gui dé thoa man mot phan hodc toan bo Cac Nghia Vu Puoc Bao Dam;
attach the Deposit in partial or full satisfaction of the Secured Obligations.

(b) nhan Hang Ton Kho va Cac Khoan Thu Tién Ban Hang va vi myc dich d6 ky két bat
ky thoa thuan nao véi bat ky Bén Mua nao hodc Ngan Hang M& Tai Khoan (néu co)
d6i voi Bao Pam ma khong chiu trach nhiém ddi véi Bén Thé Chap vé hodc do viéc
ky két do;
receive the Inventories and the Sale Proceeds and for that purpose to enter into any
arrangements with any Purchasers or the Account Bank (if any) in respect of the
Security without being liable to the Mortgagor for or by reason of such entry;

(c) giai quyet giai toa hodc thoa hiép cac yéu cau d6i véi Bao Pamma di dua ra hoac co
thé dan dén bét ky bién phap bao dam nao ddi véi hodc trén Bao Pamvdi quyén uu
tién danh cho Bao Pam hogc c6 tinh bat budc thi hanh hodc c6 thé co tinh bat budc
thi hanh bang cac thu tuc té tung dbi véi Bao Pam;
discharge, release or compromise claims in respect of the Security which have given
or may give rise to any security in respect of or over the Security in priority to the
Security or which are or may be enforceable by proceedings against the Security;

(d) chuyén giao tit ca hodc bit ky phan nao ciia Hang Ton Kho va Cac Khoan Thu Tién
Ban Hang du c¢6 hodc khong c6 ding bao hoic thong bio cho Bén Thé Chip va theo
cac diéu khoan nhu Bén Nhan Thé Chép c6 thé quyét dinh theo toan quyén quyét
dinh ctia minh,;
transfer all or any part of the Inventories and the Sale Proceeds with or without
advertisement or notice to the Mortgagor and upon such terms as the Mortgagee in
its absolute discretion may determine;

(e) thuc thi moi quyén va nhan moi quyén loi ciia Bén Thé Chép theo hoic lién quan dén
Hang Ton Kho, Tién Giri va Cac Khoan Thu Tién Ban Hang ké ca, nhung khong gidi
han, quyén nhan dugc (i) moi khoan thanh toan theo hodc lién quan dén cac Hop
DPdng Mua Ban tao thanh mot phan cta Tién Gui va Cac Khoan Thu Tién Ban Hang,
va (ii) tat ca cac khoan loi nhuén va 13i tién té tao thanh mot phﬁn cta Tién Gui va
Céc Khoan Thu Tién Ban Hang; va
exercise all rights and receive all of the benefits of the Mortgagor under or relating
to the Inventories, the Deposit and Sale Proceeds including, without limitation, the
right to receive (i) all payments under or in connection with the Sale Agreements
forming part of the Deposit and the Sale Proceeds, and (ii) all monetary yields and
profits forming part of the Deposit and the Sale Proceeds; and

4] thuc hién bat ky viéc hodc hanh dong nao khac vi muc dich thuc thi Bao Pam hoic
gidi tod Bao Dam trong pham vi day dii nhat dugc luat phap cho phép.
do any other thing or act for the purpose of enforcing the Security or realising the
Security to the fullest extent permitted by law.

Bt ky khoan tién nao ma Bén Thé Chép nhan dugc lién quan dén Cac Khoan Thu Tién Ban

Hang sau khi xay ra Sy Kién Vi Pham s€ duoc Bén Thé Cha"ip nim gilt thay mat va dai dién

cho Bén Nhan Thé Chap va ngay sau khi nhan dwoc cac khoan tién nay, Bén Thé Chap s&

thanh toén cac khoan tién d6 cho Bén Nhan Thé Chip hoic dai dién dugc chi dinh cia Bén

Nhan Thé Chap.

Any moneys received by the Mortgagor in connection with the Sale Proceeds following the

occurrence of an Event of Default shall be held by the Mortgagor for and on behalf of the
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8.4

8.5

9.1

9.2

Mortgagee and the Mortgagor shall, forthwith upon receipt of such moneys, pay such moneys
to the Mortgagee or its nominated representative.

Trude khi tién hanh bét ky bién phap nao dé thyuc thi Hop Pong nay hodc thuc hién bat ky
quyén nao phu hop véi Hop DPong nay, Bén Nhan Thé Chap khong can phai (a) khoi kién
hodc c6 duge phan quyét tai bat ky toa 4n nao dbi voi Bén Thé Chap hoic bt ky nguoi nao
khéc ma Bén Thé Chap c6 thé yéu cau ngudi dé thue hién hodc boi hoan ddi voi bat ky Nghia
Vu DPugc Bao Pam nao, hoac (b) dua ra hoac ndp don yéu cu trong viéc pha san, gidi thé,
thanh 1y hodc t6 chuc lai cia Bén Thé Chéap hodc bat ky nguoi nao khéac, hodc (c) thuc thi
hodc tim cach cho thyc thi bt ky quyén nao khac ma Bén Nhan Thé Chép co6 thé co dbi voi
Bén Thé Chap hoic cac quyén ciia Bén Nhan Thé Chap ddi véi bat ky ngudi nao khéc.

The Mortgagee shall not be obliged before taking any steps to enforce this Agreement or
exercise any of the rights in accordance with this Agreement (a) to take action or obtain
judgement in any court against the Mortgagor or any other person from whom it may seek
performance or reimbursement in respect of any Secured Obligations, or (b) to make or file
any claim in a bankruptcy, winding-up, liquidation or re-organisation of the Mortgagor or
any other such person, or (c) to enforce or seek to enforce any other rights it may have
against the Mortgagor or its rights against any other such person.

Sau khi xdy ra Su Kién Vi Pham, Bén Thé Chap ty quyén cho Bén Nhan Thé Chép hoic
Ngan Hang M6 Tai Khoan (néu c6) tir chdi bat ky chi thi nao ciia Bén Thé Chip vé viéc
chuyén bét ky khoan tién nao ra khoi Tai Khoan Bao Pam. Bén Nhan Thé Chip c¢6 quyén
nhan bat ky khoan tién nao duoc ghi co vao Tai Khoan Bao Pam khi xay ra hodc sau khi xdy
ra Su Kién Vi Pham d6.

Upon the occurrence of an Event of Default, the Mortgagor authorises the Mortgagee or the
Account Bank (if any) to dishonour any instruction from the Mortgagor for transfer of any
sum out of the Secured Account. The Mortgagee may receive any sum to be credited to the
Secured Account upon or after such Event of Default.

Khéng anh huong dén Bao Pam nay, Bén Thé Chip dong ¥ va xic nhan ring Bén Thé Chip
tiép tuc chiu trach nhiém duy nhat vé viéc thuc hién cic nghia vu cia Bén Thé Chap lién quan
dén bat ky Hop Pong Mua Bén nao hoic cac diéu khoan va diéu kién vé viéc sir dung Tai
Khoan Bao Bam .

Notwithstanding the Security, the Mortgagor agrees and confirms that it continues to be
solely responsible for the performance of the Mortgagor’s obligations in connection with any
Sale Agreements or terms and conditions on the use of the Secured Account

SU DUNG CAC KHOAN THU

APPLICATION OF PROCEEDS

Moi khoan tién ma Bén Nhan Thé Chép nhan dugc can cir vao viéc thuc thi Bao Bam hoac
theo Diéu 8.3 ciia Hop Pong nay sé duge Bén Nhan Thé Chép sir dung, theo cach thirc va thir
tu nhuw Bén Nhan Thé Chép c6 quyén quyét dinh, thoa min Cac Nghia Vu Puoc Bao Pam.
Néu Tién Gui khong du dé giai toa toan bd Cac Nghia Vu Pugc Bao Pam, thi Bén Thé Chip
cam két tiép nhan Cac Nghia Vu Pugc Bao Pam chua duge thanh toan, va tiép tuc duy tri cac
nghia vu nay cho dén khi dwoc Bén Thé Chép giai toa toan bo.

All moneys received by the Mortgagee pursuant to the enforcement of the Security or under
Clause 8.3 of this Agreement shall be applied by the Mortgagee, in such manner and order as
the Mortgagee may determine, in satisfaction of the Secured Obligations. If the Deposit is
insufficient to discharge the Secured Obligations in full, the Mortgagor undertakes to assume
the unpaid Secured Obligations, which remain continuing until being fully discharged by the
Mortgagor;

Bén Nhan Thé Chap c6 quyén sir dung bét ky khoan tién nio ma Bén Nhan Thé Chip nhan
duoc bf?mg bat ky tién té nao sau khi Bao Pam trd nén co tinh bit budc thi hanh theo thit tu wu
tién sau:-

The Mortgagee may apply any sum received by it in any currency after the Security has
become enforceable in the following order of priority:-
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9.3

94

10.

10.1

@) dé thanh toan moi khoan phi, chi phi va phi tén hop Iy ma Bén Nhan Thé Chip hoic
bét ky bén thir ba nao do Bén Nhan Thé Chip chi dinh chiu theo hoic lién quan dén
Hop Dong nay;
in or towards payment of all proper fees, costs and expenses incurred by the
Mortgagee or any 3rd party appointed by the Mortgagee under or in connection with
this Agreement;

(b)  dé thanh toan bat ky khoan thué hodc phi nao phai ndp cho Chinh Phu Viét Nam lién
quan dén viéc thuc thi Bao Pam nay;
in or towards payment of any tax or fee payable to the government of Vietnam in
connection with the enforcement of this Security;

(c) dé thanh toan bat ky khoan tién vay gbc ndo dén han ma chua dugc thanh toan theo
Cac Tai Liéu Tin Dyng;
in or towards payment of any principal amount due but unpaid under the Facility
Documents;

(d)  dé thanh toan bat ky tién 13i cong don nao (ngoai trir tién 14i vi pham) dén han ma

chua dugc thanh toan theo Cac Tai Liéu Tin Dyng;
in or towards payment of any accrued interest (excluding default interest) due but
unpaid under the Facility Documents;
(e) dé thanh toan bét ky tién 13i vi pham cong don nao dén han ma chua duoc thanh toan
theo Cac Tai Li€u Tin Dung;
in or towards payment of any accrued default interest due but unpaid under the
Facility Documents;
()] dé thanh toan bat ky khoan tién nao khac dén han ma chua dugc thanh toan theo Cac
Tai Liéu Tin Dung; va
in or towards payment of any other sum due but unpaid under the Facility
Documents; and
(o)) dé thanh toan khoan tién du (néu c6) cho Bén Thé Chip hodc ngudi khic c6 quyén
hudng khoan tién du do.
in payment of the surplus (if any) to the Mortgagor or other person entitled to it.
Trong pham vi duoc luat phap cho phép, Bén Nhan Thé Chip c6 quyén diéu chinh thi ty wu
tién trén dé thanh toan nhu Bén Nhan Thé Chéap cho 1a phu hgp. Khéng co didu khoan nao
trong Diéu nay dugc dién giai 1a 4nh huong dén quyén ctia Bén Nhan Thé Chap thu hoi bt ky
khoan thiéu hut nao tir Bén Thé Chép.
To the extent permitted by law, the Mortgagee may adjust the above order of priority for
payment as it thinks fit. Nothing in this Clause is interpreted to prejudice the right of the
Mortgagee to recover any shortfall from the Mortgagor
Bén Nhan Thé Chép sé& thong bao cho Bén Thé Chip vé viéc st dung khoan tién ma Bén
Nhéan Thé Chép nhan dugc vi muc dich hach toan.
The Mortgagee shall inform the Mortgagor for accounting purpose of any application of
money received by it.
GIAI TOA TAI SAN BAO PAM
RELEASE OF SECURITY
Sau khi thue hién, thanh toan va giai téa toan b khong huy ngang Cac Nghia Vu Pugc Bao
Pbam va tuy thudc vao viéc Bén Nhan Thé Chép khong c6 trach nhi€m thét sy hodc ng?lu
nhién nao sau d6 dbi véi Bén Thé Chap vé Cac Tai Liéu Tin Dung, v&i chi phi va phi ton cta
Bén Thé Chép, Bén Nhan Thé Chap s& giai toa Biao Pam va giai phong Tién Gui hodc néu
Tién Gui do Ngan Hang M¢ Tai Khoan cam giit, 1am cho Tién Gui duoc giai téa cho Bén
Thé Chép.
Upon the irrevocable performance, payment and discharge of the Secured Obligations in full
and subject to the Mortgagee having no further actual or contingent liability to the
Mortgagor in respect of the Facility Documents, the Mortgagee will, at the cost and expense
of the Mortgagor, discharge the Security and release the Deposit or if the Deposit held by the
Account Bank, cause the Deposit be released to the Mortgagor.
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10.2

11.

12.

121

12.2

12.3

124

125

Sau khi giai toa Bao Pam, Bén Nhan Thé Chip s& hoan tra cho Bén Thé Chap moi tai liéu
lién quan dén Tién Guri va Cac Khoan Thu Tién Ban Hang dwoc Bén Thé Chép cung cip
trudc ddy cho Bén Nhan Thé Chip vé Tién Gui va Cac Khoan Thu Tién Ban Hang.

Upon discharge of the Security, the Mortgagee will return to the Mortgagor all documents
relating to the Deposit and the Sale Proceeds previously provided by the Mortgagor to it in
respect of the Deposit and the Sale Proceeds.

CAC BAO PAM TIEP THEO

FURTHER ASSURANCES

Bén Thé Chép bang Hop Pong niy cam két vo diéu kién rang tai timg thoi diém theo yéu cau
ctia Bén Nhan Thé Chap, Bén Thé Chép s& thuc hién moi viéc, ky moi tai lidu va ky két moi
hop dong nhu Bén Nhan Thé Chap cé thé cho 1a can thiét hoac can phai ¢6 dé lam cho Bao
bam nay co day du hiéu luc hodc dé bao dam cho cac quyén ctia Bén Nhan Thé Chép theo
Hop Dong nay va vi cac myc dich d6, Bén The Chap ciing s& dua ra moi thong bao, 1énh va
chi thi ma Bén Nhan Thé Chap c6 thé yéu ciu. Khoéng lam han ché tinh tong quat cta diéu
khoan néi trén, vi muc dich tao diéu kién thuén loi cho viéc thuc thi Bao Dam phu hop voi
biéu 8, Bén Thé Chép béng Hop Béng nay cam két vo diéu kién thuc hién moi viéc, ky moi
tai lidu va ky két moi hop dong nhu Bén Nhan Thé Chap cé thé yéu ciu dé tao diéu kién
thudn loi cho viéc chuyén giao hodc ban Cac Khoan Thu Tién Ban Hang cho bén dugc
chuyén giao hodc bén mua bat ky hoic tit ca Cac Khoan Thu Tién Ban Hang.

The Mortgagor hereby unconditionally undertakes that it will from time to time at the request
of the Mortgagee do all such things, sign all documents and enter into all agreements as the
Mortgagee may consider necessary or desirable for giving full effect to this Security or for
securing the rights of the Mortgagee hereunder and, for such purposes, the Mortgagor will
also give all notices, orders and directions which the Mortgagee may require. Without
limiting the generality of the foregoing, for the purpose of facilitating the enforcement of the
Security in accordance with Clause 8, the Mortgagor hereby unconditionally undertakes to do
all things, sign all documents and enter into all agreements as may be required by the
Mortgagee to facilitate the transfer or sale of the Sale Proceeds to any transferee or
purchaser of any or all of the Sale Proceeds.

CAC QUYEN TiCH LUY, TU BO

RIGHTS CUMULATIVE, WAIVERS

Céc quyén ciia Bén Nhan Thé Chap theo Hop Pong nay dugc tich lity, c6 thé duoc thyuc thi
v6i s 1an nhu Bén Nhan Thé Chip cho 1a phu hop va ngoai cic quyén cua Bén Nhan Thé
Chép theo bét ky luat hodc bo luat chung nao.

The rights of the Mortgagee under this Agreement are cumulative, may be exercised as often
as the Mortgagee considers appropriate and are in addition to the Mortgagee's rights under
any general law or code.

Céc quyén ciia Bén Nhan Thé Chap (du 1a phat sinh theo Hop Pong nay hoic theo bat ky luat
hodc bo luat chung nao) s& khong duoc tir bé hodc thay doi ngoai trir bang cach tir bo hodc
thay d6i cu thé bang vin ban.

The rights of the Mortgagee (whether arising under this Agreement or under any general law
or code) will not be capable of being waived or varied otherwise than by an express waiver or
variation in writing.

Bt ky viéc khong thyc thi hodc tri hodn nao trong viéc thyc thi bat ky quyén nao s& khong
duge xem 14 tir bo hodc thay ddi quyén d6 hodc bt ky quyén nao khac.

Any failure to exercise or any delay in exercising any of such rights will not operate as a
waiver or variation of that or any other such right.

Bt ky viéc thyc thi sai hogc thuc thi mot phéan bat ky quyen nao s€ khong ngan can viéc thuc
thi khac hodc thuc thi tiép theo quyén d6 hodc bt ky quyén nao khac.

Any defective or partial exercise of any of such rights will not preclude any other or further
exercise of that or any other such right.

Bét ky hanh dong hoic qua trinh thyc hién hodc thuong lugng nao vé phia Bén Nhén Thé
Chap s€ khong ngan can bang bat ky cach thirc nao viée Bén Nhan Thé Chap thyc thi bat ky
quyeén nao hoic tao thanh viéc hodn hogc thay dbi bat ky quyén nio.
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13.

13.1

13.2

14.

15.

No act or course of conduct or negotiation on the Mortgagee's part will in any way preclude
the Mortgagee from exercising any right or constitute a suspension or any variation of any
right.
THONG BAO
NOTICES
Bat ky thong bao hodc thong tin lién lac ndo theo Hop Pong nay sé bang vin ban va bang
tiéng Anh va s& duoc giao tan tay hodc giri bang buu dién hodc fax dén dia chi duoc néu tai
Hop Bong nay hodc tai cic dia chi khac nhu co thé dugc thong bao bang vin ban. Bang
ching vé viéc gui hodc giao bat ky thong bao hodc thong tin lién lac nao cho Bén Thé Chap
s€ duoc xem la bang chung vé viéc nhan thong bao hodc thong tin lién lac do:
Any notice or communication under this Agreement will be in writing and in the English
language and will be delivered personally or sent by post or facsimile to the address given in
this Agreement or at such other addresses as may be notified in writing. Proof of posting or
despatch of any notice or communication to the Mortgagor will be deemed to be proof of
receipt:
@) sau nam (5) Ngay Lam Viéc ké tir ngay duoc giri buu dién, trong truong hop giri thu
qua buu dién; va
in the case of a letter, five Business Days after having been posted; and
(b) khi viéc chuyén fax dugc xac nhin bang bao cdo thé hién viéc chuyén fax di duoc
thuc hién khong c6 16i va 16 rang, trong truong hop gui fax.
in the case of a facsimile, when transmission is confirmed by an activity report
indicating the transmission was transmitted error free and legibly.
Thoéng béo cho mdi bén s& dugc gui dén nguoi nhan tai dia chi va sb fax nhu sau:
Notices to each party are to be sent to the following person at the following address and
facsimile numbers:
Bén Nhan Thé Chap: BANK SINOPAC, chi nhanh Thanh Phé Ho Chi Minh
Nguoinhan:  Ong — Tong Giam Déc
Dia chi: Tang 9 va mot phan tang 12, Toa nha Friendship Tower, s6 31 Lé Duén, Phuong Bén
Nghé, Quan 1, Thanh Phé H Chi Minh, Viét Nam

Fax:

Mortgagee : BANK SINOPAC, HO CHI MINH CITY BRANCH
Attention : [ ] - Country Officer

Address: [ ] HCMC, Vietnam

Facsimile No : [ ]

Bén Thé Chap:CONG TY

Nguoinhan:  Ong .... - Tong Giam Pdc

Piachi:............. ,Viét Nam

Fax:

Mortgagor : [ ]

Attention : - General Director

Address: [ ] Ho Chi Minh City, Vietnam

Facsimile No

VO HIEU

INVALIDITY

Néu bat ky diéu khoan nao ctia Hop Pong nay trd nén vo hiéu, bat hop phap hoic khong co
tinh bit budc thi hanh vé bat ky phuong dién nao theo bat ky luat nao, thi hiéu lyc, tinh hop
phap va tinh bét budc thi hanh cia cac diéu khoan con lai s& khong bi anh huéng hodc giam
stit bang bat ky cach thirc nao.

If any of the provisions of this Agreement becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions
will not in any way be affected or impaired. ) ) ‘
CHUYEN NHUOQNG HQP PONG VA CAC THAY POI POI VOI HQOP PONG
BENEFIT OF AGREEMENT AND CHANGES TO THE AGREEMENT
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151

152

15.3

16.

16.1

16.2

16.3

Bén Nhan Thé Chép tai bat ky thoi diém nao va bang thong bio c6 quyén chuyén nhwong
hodc chuyén giao bt ky quyén va nghia vu nao cua minh theo Hop Pong nay va bat ky Tai
Liéu Tin Dung nao khac cho bat ky nguoi nao khac ma khong phai chiu chi phi cho Bén Thé
Chap Bén Thé Chap xac nhan chap thuan cia minh dbi v&i viéc chuyén nhuong hodc
chuyen giao do va dong y rang Bén Thé Chap tiép tuc chiu rang budc boi cac diéu khoan cua
Hop DPong nay va bat ky Tai Liéu Tin Dung nao khac 601 v6i bén dugce chuyen giao hodc bén
duge chuyén nhuong. Tai tung thoi diém theo yéu cau cua Bén Nhan Thé Chap, Bén Thé
Chap s& thuc hién bat ky hanh dong nao hodc ky két, vi quyen loi ctia Bén Nhan Thé Chap
hodc nhu Bén Nhén Thé Chap ¢6 quyén chi thi, cac tai liu nhu Bén Nhén Thé Chap co quyén
yéu cau hop 1y, theo méau nhu Bén Nhan Thé Chap co quyen phat hanh, dé hoan tat bat ky
viéc chuyén nhugng hodc chuyén giao nao duoc du lidu bai diéu khoan nay.

The Mortgagee may at any time, at no cost to the Mortgagor and with notice, assign or
transfer any of its rights and obligations under this Agreement and any other Facility
Document to any other person. The Mortgagor confirms its consent to such assignment or
transfer and agrees that it continues to be bound by the terms of this Agreement and any other
Facility Document toward the transferee or assignee. The Mortgagor will, from time to time
at the request of the Mortgagee, do any act or execute, in favour of the Mortgagee or as it
may direct, such documents as the Mortgagee may reasonably require, in such form as the
Mortgagee may issue, for the perfection of any assignment or transfer contemplated by this
clause.

Bén Thé Chép s& khong co quyén chuyén nhuong hodc chuyén giao hodc thay thé hoic dinh
doat bat ky quyén, quyén loi hodc nghia vu nao ciia Bén Thé Chap theo hodc lién quan dén
Hop Pong nay hodc bat ky Tai Liéu Tin Dung nao khéc.

The Mortgagor will not be entitled to assign or transfer or novate or dispose of any of the
Mortgagor's rights, benefits or obligations under or in connection with this Agreement or any
other Facility Document.

Hop Déng nay chi co thé dugc sira ddi hodc thay ddi bang van ban dugc Bén Nhan Thé Chfip
va Bén Thé Chap ky két hop 18.

This Agreement may only be amended or varied by an instrument in writing duly executed by
the Mortgagee and the Mortgagor.

LUAT PIEU CHINH VA NOI XET XU

Governing law and Jurisdiction

Hop Ddng nay s& dugc diéu chinh va dién giai phu hop voi luat phap Viét Nam. Tuy nhién,
néu khong co bt ky luat hodc quy dinh cy thé niao cua Viét Nam diéu chinh bat ky van dé nao
ma c6 thé phat sinh hodc lién quan dén Hop Pong nay, thi tdp quan, diéu udc quoc té s& duoc
ap dung.

This Agreement shall be governed by and interpreted in accordance with the laws of Vietnam.
However, in the absence of any specific law or regulation of Vietham governing any matter
that may arise out of or in connection with this Agreement, the laws of [ ] shall be applied.
Bén Thé Chap va Bén Nhan Thé Chép dong ¥ vi quyén loi cia Bén Nhén Thé Chap rang bat
ky tranh chip nao ma co thé phat sinh lién quan dén Hop Pdng nay, theo toan quyén quyét
dinh ctia Bén Nhan Thé Chép, s& duoc dwa ra giai quyét tai cac toa an c6 tham quyén cua Viét
Nam.

The Mortgagor and the Mortgagee agree for the benefit of the Mortgagee that any dispute
which might arise in connection with this Agreement shall, at the sole discretion of the
Mortgagee, be referred to and resolved by the competent courts of Vietnam.

Bén Thé Chap tu bo khong hiy ngang bat ky phan (101 nao ma Bén Thé Chap hién nay hodc
sau ndy co thé co d01 v6i cac toa an duoc dé cap tai Diéu 16.2 dugc chi dinh lam toa an xét xu
va dua ra phan quyét déi voi bat ky vu kién, hanh dong hodc thu tuc t6 tung nao, va giai quyét
bat ky tranh chap nio ma c6 thé phat sinh hoic lién quan dén Hop Dong nay.

The Mortgagor irrevocably waives any objection which it might now or hereafter have to the
courts referred to in Clause 16.2 being nominated as the forum to hear and determine any
suit, action or proceeding, and to settle any disputes, which may arise out of or in connection
with this Agreement.
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16.4 Trong pham vi Bén Thé Chip c6 thé yéu ciu ap dung bét ky bién phap mién trir hodc bién

phap bao vé nao khac cho Bén Thé Chap hoic cac tai san ciia Bén Thé Chép khoi chiu bat ky
thi tuc phap 1y hodc thyc thi nao dbi vai Bén Thé Chap hoic cac tai san cia Bén Thé Chap
(du duoc tuyén bd hay khong) tai bt ky quoc gla nao, Bén Thé Chap bang Hop Pong nay
dong y khong hily ngang s& khong yéu cau va bang Hop Dong nay tr bo khong hiy ngang
bién phap mién trir hodc bién phap bao vé khac dé trong pham vi ddy di duoc luat phap cua
qudc gia d6 cho phép.
The extent that the Mortgagor may in any jurisdiction claim for itself or its assets any
immunity or other protection from any legal process or enforcement against itself or its assets
(whether or not claimed), the Mortgagor hereby irrevocably agrees not to claim and hereby
irrevocably waives such immunity or other protection to the full extent permitted by the laws
of such jurisdiction.

VOI SU LAM CHUNG, Hop Ddng nay dugc Bén Nhan Thé Chap va Bén Thé Chép ky két thanh

hai (02) ban chinh song ngit bang tiéng Anh va tiéng Viét vao ngay duoc néu trén, moi bén giit mot

(01) ban.

IN WITNESS WHEREOF, this Agreement is executed by the Mortgagee and the Mortgagor in two

(02) bilingual sets into English and Vietnamese on the date set forth above, each party keep one (01)

set.

Thay mit va dai di€én cho
For and on behalf of

CONG TY

Ho tén/ Name:
Chuce vu/ Title:

Thay mat va dai dién cho

For and on behalf of

NGAN HANG SINOPAC, CHI NHANH THANH PHO HO CHI MINH
BANK SINOPAC, HO CHI MINH CITY BRANCH

Ho tén/ Name:
Chuc vu/ Title: Tong Giam Déc
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